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- 'JC Send 71edee Acreement" means a Pledge Agreement,
execu ec sy 'C, in su=stan:: ally he f: s of Exnibi: 3
hereto.

'JC Guarantv" has :ne meaning assigned :c cha: term
in Sec: on 3.0ilvi).(b).

"JC Security Acreement" has the meaning assigned
to tha: cars an sect:0n 3.01(vi)(1).

"JC Term Loan Acreement" means that certain Ters
Loan Agreement, catec as Of May 21, 1979, as amended and
restated to the date hereof, among JC, certain cf the
Banks and Citibank, as Agen:.

*Line' means any arrangemen: (other than c.ursuan:
to this Agreement, the GPU Lcan Agreement or the Senior

.
.

Oect Occuments) with any ccamercial bank pursuan: to
which such com=erc:al bank has agreed (vne:ner er nc:

shall te legally end ::ea:;e) :: takascen agreemen:
unsecured loans or extend credit en an unsecured basisto one cr =cre sorr:wers up to a specified amoun:
either on a demand basis or for periods of not in
excess of 270 days or any similar financing arrangement
ecmmenly kncwn as a *11ne of credit" . The principal

of Indebtedness cc: standing under Lines as at
{

a=cun:
May 31, 1979, specified by Borrewer and by lending bank
is set forth en Schedule II hereto.,

" Lean Cocuments" means this Agreement, the Notes,
the Guarantats anc :ne Collateral Agreements..

" Loan Limit" means at any time in the case ef:

! (a) G7U, 575,000,000 as at the date hereof
and , subsequen: :: :ne date herecf, such increased
amount no t in excess cf 5150,000,000 as shall be
frem time -to time consented to in writing by the
Super Majcrity sanks subsequen: =c thetreceipt by
the Agent of a C:mmitmen: :ncrease Request in
respect therecf;

P .
# t -

-

'(b). -JC, 5139,000,000 plus :headd'iticnal JC
Ascunt; ' . . ' ' '

, ._ ..

suc. 'ccher a=cuni -i . .,!

y(c) -MI, Si15.,000,0C0 ::
in ex:asseci dt'.j,0A0 40q~ /

( c. r e sen riv. 3 E.000,0C01 nc . . . -. . . .

i
-- as :he 5IO may: fr:m ,:ime := time :act=c.r.t:a...cnv. . 20. .-.c-.

i

4 ,* f 4 * e O # @ 4 M
,

:ertified :y :ne 3ecre:ary Of MI'.;1:ge:her N :n a-.

favera:Le Oprai n.si:h raspec: :naritm'cf Te ssrs... .

2er;ack, 02:sels & Liberman, ccunsel :: MI, snail
+

.

!

. ..



1

1

, )- +

. _

:
1
.

<

l

5

"e d e .' .' ~. a. - =.d .- .h e n' c. a. a. . , '.s"..''..'.'.=.a.. - ,'. a. s .# . .
. . . . .. . .

the Banks, prior o any 3cerewing by MI wnich wculd
cause the cc: standing Indebtedness of ME hereunder
Oc exceed :ne : heretofore authori:ed ascunt; cre-
vided, hewevar, that the ME Lcan Limit in effect
frem time :o :ime shall be reduced by an amcune
equal to the amount, if anv. , by which :he =. rinci al.

amount of ME 3 ends pledged :o the Oc-Agent pursuan:
to the ME Send Pledge Agreement frc= time to time
shall be less than 340,000,000; and

(d) PE, 5116,000,000.

"Ma$ crit / 3anks" =eans at any time Banks hciding
....,.... ......e . 4 u.4.a.4a: , e as . 4,. o- 4 / .: S

- . ... ... ..
s . . . . . . . . . . . . n.., .. ...y.. r...

m . > ' . '. -. s t. ..ee..s . . a. y.e..3 w . . .a. .. y
.. .. .. .. . . . .

.a .. . s , .., . .

' w '.= . c u .. . . s ... e . . c u . s . .= . ..d. '. . .c. , av '. ..g .= . . s. a s .- . '. .. c ' a .', .,

66 2/34 cf the Aggregate Tctal Cc=mitmen:: :revid ed ,
however, that with respect to the Cc-Agent act:.ng under
er in respect cf any Collateral Agreement, " Ma d e r t :v..

Saf:s" me ans a any time 3anks heiding at laas: 66
2/33 cf :he then aggregate .:npaid principal a=cune of
Secured Cebt.

"ME 3cnds" means First Mortgage 3cnds cf MI issued
pursuan :o one er cre indentures supplemental : tha:
ce::ain Indenture ( the "ME Indenture" ) , dated Ncvemme:
1 1944, frca ME :o Mersan Guaran:v. Trus. CS=panv. cf

iNew York ( fctmerly Guartney Trust Cc=pany cf New Tcrk),
Trustee, whien tends, in the case of any such bends
pledged : :he Cc-Agen in accordance with Section

*

3 . 01 ( ~. '. ) ( - ) , s .a. a .' .' *. . av a. a s . .= . =.A. ..=..".' .v. .3 c.. =... . .,
,

1981, and a s aced inneres: ra:e of lit per annum.
I

"ME 3ced Pledce Acreement" has the meaning
assigned to :na: :erm-:.n sec Icn 3.01(vi)(g).

.= s s . .- ..ed . .' . a .i
.".as ...e . e a n .i ..c."= .w. e a u,3 3 ..f " ... ..

term in 3eC.len 3.0I(vi)(C).
a g. .|- .e g e.. 4. . .f .s.e . . . m..g . e w 2.3 ..w.. '. . f .s .e. .r c,1 gga J .ed,. .;.

. ..
_

. . . . . . . . . .

:O th a . 0 0 ::"". :.3 Sec'".len 3. J 1 (vi) (h) . . .

.

-

.;t7.i.s.4 - .w,...e .c a a. . c . ...w ? .44 .ww e
3.

ev.w..: .:r. e .ea a.
,

. . . ...
.. . .

c. . , . . . .s.. q.ey . i. . ; e y . - ~: ~ - . ..
.a.... ,

. . e 7 . - '..''. .' a" .5 .- ."* * . - *. =. s ^,. .# ~,s~.'.*53. 9 S. .: r.- v. .v. . . a 4.3 3 **
... . ... ,

. ...
-

s 3 c . q.. 4.w. 4. . r.. ] .c .w. s =. r.- . s. .e *

4. g.. a..... 1. . . . . . . . . ... ... . .. . . . . . . w ..
; .... *

. a. m.a. .e . s. .2. 3. . > ,
A - . 4. = e a. .- .w. S . ., . .s . . a. . 'as".A s . . 4 .. ,s. '< ,*i . ' . .. ....

3 . . . . . .. . .

.
. 3e.n..... : , . . n. . . m. . n g . s ._.u.. . 2s ,. ..p t. c. m. .n. g . s go , . ...a . . . . . .. . .

. . . . .

. a . .'r .a n d .". .=. - 4. . . e .w. ' .'. '. .= . . .A =.'< i. - ...e..'. . w...". . . . a.d
.. .. . . . .

. .

ef f ectiveness Of :he GPU ~wan Agreeman: Kestatene.. ..

... . . . . .
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Issue Oa:e' has the =eaning assigned"New Note
- that term n sec::on 2.02. .

" Note" means each p;cmissory note of any Sc rewer
to the order of a Bank evidencing the Indectedness of
such Sor:cwer hereunder to suca Bank in substantially
the form of Exhibit A-1, Exhibi A-2, Exhibit A-3 or

Exhibi A-4 hereto, respectively, and issued pursuan:
Oc Section 2.02 and A::icle III.

"PaPCC" means the Pennsylvania Public Ctility
Ccamiss on.

"?E Guarant!* has the meaning assigned to that
term in Secticn 3.01(vi)(d).

"Percentace" means, for each 3ank, a per:entage
equal to a fraction of which the numerator is suchand the dencminator is :he FinalBank's Cocal Cem=itment
Aggregate Cocal Commi:=ent.

'?ersen" means anv. individual, cc peration, partner-
ship, :::: venture, :: st, unincc:pera:ed 0 gani:a icn
or other juridical entity, or -a govern =en: or any agency
or political sutdivision thereof.

. " Rate Crders" has the '=eaning assigned ,tc that
term in Secticn 3.01(vil).

"SEC" means the Securities and Exchange Cc=missicn.

" Secured Oebt* neans, as to any Ccilateral Agree-
:ne ;nceccecness purpc::ed ec be secured theresy.ment,

"Securiev Acreements" =eans the ME Security Agreemen:
and the JC 5ecu:::y Agreement.

"Senic: Cebt"_.- me_a__ns Indeb:edness c f a Sc :cwer
- under a senic: Cec t: Cccu=ent.

Ocbs5'enI _=eay.s. any c f these agree-f*Senic: Cee:*

=ents and c:ner :ccu=ea:s:d sted .:n: qct.edule : here c,
as such agreements-ant c:hert dccuments nav. to suc.c.le-.

^

*f
"

w ** e 4 t,9 e% 1,*%

"Se C: G u ad2n:v:' has the seaning assigned :c :na:
3

' term in Sect ca r.-Jitvi')(e).
-

' ~

-
-
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"St=ck Plades Acree~ent' has the =eani.g assigned
:: tha: ce== :n See::cn .:.01(vi)(f).

'Secer M.ad::i:-r Banks * nean5 a: 'an.r :ine 3 ads
holding a: leas: 354 of :ne then aggrega:e c: paid
trincipal ascun: of .he Notes held by Sad s, ::, if no
such principal a=cun: is then cu: standing, having at.

'leas: 35% of the ?inal Aggrega:e 00:21 Ocm=i.=ent.

""er=ina:icn Date" =eans the earlier of Cc:cce: 1,
1981, c :te da:e en unien the Total C ==i.=en:s ara
termina:sd in whole pursuant ec Secti n 2.05 c: Section
6.01.

-, s ..n, 1g aa . c... ,. s . o . u. .,.<~. ,s... ,a _<as.as u. ,,. ., . .. . .
..

... . .; i. *. ( .- ) ..s m .s :.a.-.....=. t' .
*

.. . .. .

.

""ccal Co =i:=en:" neans it: eacn Sad, the a=cun:
set cppcs:.:e suen aan.<'s name en :he signature pages of

~

the counterpar s. heracf executed hy suen Sad.
.<,s.., .xe.. ,eg g . u. e y v s. ' .' c ". .' .' .9 ~.c.''..'..,'

. . . . . . . . - . .

Cc.pany Ac: ci : 335.

SECTICN 1. 0 7. . Acc entine Te-ms. All acecun ing

specifica'.'.y def :.ned cere:.n sna'.' be c:ns :ued intar =s nc
ace:: dance vita generally accepted accouncing p jnciples c:n-
sisten:1.r a:e. lied..

A .. .. ..u.% ..

AMCCNTS AND TE.v5 Cr THE ACVANCES;
RE?CNDINGS; A7AC*A.3- -'Y

.
<W

SECTICN .0i. (a) The Advances. Suhjec: :: :he

pr: visions of su=sacti:ns (':) anc (c), cel:v, eacn 3ad
~

severally agrees, On the :er=s ' and c:ndi:icas p :vided here-
in, := nd a Advances (:he " Advances *) := any Ec : wer f := . . . _ .

..' . =. C ' s ... .' . e . - . ' .. e ' ". . ' . . e. . . . = . e . .' . d .' . = .' . . ' .. .' . . c .* .' d .' . .~:
-

-- . ..
.

- .

. e .:.,.,... ,s.,.s
.g., . . . . . . s . . : 7. g.,, . . , s. .a. ,. s . . . . ..; . . . . ....
. . .. . . . . . ........ ..

......sd.*=...c.-.e..*.-.=..'.=....-..'...'.'... . = . - . ..

. 4.7 . . u. ,. ,

.
4 . . . . . : .

,... .w ...,3 . , . ..c 2.., < ...f- =e...w...... ... .. . ... .x ,,s
- - -

.. . ... ,

2. .. .. . ...
. . .. ... .

... . .

.5.,~,,', .

. . . ' = . ~ . . . . . . . **.:.....w'......c....=......=.',. .' **" >'' . . .. . . . . . , . . . . .

:
. ,.~s.~..

_

.

. .-.n,.,..n.-..: , . . .i. ,,. , , ,.,
e,..... ..-. 3, -, . . .

. . . . . ... .,

. .a . a. . . . .. . . . . . .
..,. .

....s . .:-,....:< , . . .aa.....,
t ,.i...,. .....; ,

-

, ......-r... -
..... .... :. ..

1

l

,

I

|

_ ____ _ _ - _ - _ .



,

~4 ,

G- |

J

3 r

?

.
.

-

Of each 3c ::ver, the initial Sc :: wing snail be inrespec: weien is nce less ::an the aggregate
an aggrega:e a=cun:of : e Inde=:edness of suen Sc : ver en the
principal a=cun:Sanks cu standing-on the date : hereof under the Lines f s

the 3anks c suen Sc:: wer and, in the case o f JC , shall be
equal to ne a'Jgregate principalin an additional ascun:amcune of the Indebtedness of JC then cu: standing under the

JC Ters Lean Agreement). Except as provided in Section
2.01(c); each 3c :: wing shall consis: cf Advances sade en theOf thei: respec-ivesame day by the Sanks, each in :he a=cun:of suen Sc :cwing. Wi :h-
Percentages of the aggrega:e ancun: each Sc ::wer =ay bc:: w,in the 11mits of this sectica 2.01,
prepay pursuan: Oc secti:ns 2.06 c: 2.07 and racc : w under
this Section 2.01. .

(b) :nerenental Availabili:v ef the Final Accre-:ne . ::ner :er:s anc cendi-case Total C:=nt:=ent. 3c ec: ::
ne final Aggregate 00:11 C :=i:=en: snail :e:: ns nerec:,

avallanie to the Sc ::wers as follows:
(i) as at the C1csing Oate, there shall be available

ito the Sc:: wers the Final Aggregate 00:21 Commitment
less 5120,000,000; and

(ii) upon the written censent of he super Majority

3ar.ks, subsequen- :: the receip by :he Agen: Of a Ocm-
ni men Increase Reques: in respect.inerscf, :here shall
be available to the Sc : vers sue.t additional amcun: act

in excess of 5120,000,000 as shall be specified in_such
consen:.

(c) Certain Advances to JC and MI. Wi:h res=ee:
MI :y Mc:gan Gearaniy

to Advances :: JC 07 C;:::an.< c :
cf :heC =pany of New ? :k (each sucs 3ank in respec:Trus: :he ini-applicable such Sc ::ver being the * Trustee Sank * ) ,

tial Sc : wing by each such Sc : wer scall include an Advancewnics is the ; tate: O f , (id . n
by the Trustee Bank in an amcun:=f the Indebtedness cf such ( t;the aggregate principal a=cen: Sec-ihnfy ;
3cer wer : the ::us:ee Bank :: be paid pursuan: :: ~ '

4

2.11.(the '3ase Ancun:*) and (ii) the :ustee Bank's ?s :en- n '

Of seen Sc : wing. In :ne eveh:;
age'ef the aggregate a=cun:tha- clause tihef the preceding sentence snai; =e applica=1'e.
in respect Of af!c:::ving: (x) :he Sanks ::her : nan :he Trus-4
tee Sankesas11 :ake. -=-=-? e (in prepc :ica := nei respective ~ '4?.

IL
' ne appr:gria: Ec : Wer er the ISamewPercentaq3sb Advances : ; ; 12 - -

f ay :in an;19 ;;ega:n; ancun: equa'. :: :ne aqq-=qa:e reun:- t d ~
.

-

su,en 3c :v:Jngriesa-':na app'_;:a:;e Ease Ancun:: t y ) . s u sequenn3 :q : W E'
3C : w*.ng3 Dy'suen AO:: Wer scall :ensis: :f ra:aOledt h; p bi 7 ; h- 23i-

a s? E

PC :1:n :: thei Tespective 7ercentages,' Advances en :ne'same;t r

. - - _ . .- - - -- -_
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A a'y ".v. s u e.". . . *. e *. =. a.o.. . s . s ". .. S c . . .w =. - .. .' .t . . . a. ...s.ea.." . ..
-

+ -

Bank's Percentage of ne aggrega:e pr.ncipal a=cun: cf the
.

Indectedness of sucn Bor:cwer cc: standing nereunder is ecual
c the applicanle Base Ancun:; and (:) thereafter, 3cr:cwings

by such 3c :cwer shall censis: cf Advances made en the same
each in :neday by the Banks (including :he Trustee Bank),

amount of .their respective Percentages of such Scerewing or
remaining (giving effect to clause (y), ancve) portion
thereof.

SECT CN 2.02. The Noter and ?.efandines. '.n e

Advances will be evidenced cy, and eaca Scr:cwer snail repaytherecn in accord-the principal of each Advance and interes
ance with , :he Notes received by the Banks pursuan: := A :1-
cle III, inicially pursuant to section 3.01(vi)(a). The 3cr-

rowers say, en the dates specified belcw (each a "New Note -

' a- - " e . $.. .d ..' . *. =. a . ..% s '..a. . =. .v. . , . = . = . , .....=.c.---a - .
* *

33m. , .' a . =. '' i, ,..

.-~~s.'....'..a ~ ~. ~.v .'=d '.- . ..=. -=. ..., ~.~=~.~.=.-...ew* .-...e . .= ~ s 1..' e. . . .

Notes payacle to the Banks on the dates specified belcw:
.

New Note Payable
OnIssue Date

Oc:cher 1, 13 9 April 1, 1980
April 1, 1930 Cc:c'ce: 1, 930*

Ocecher 1, 1980 April 1, 1981

April 1, 1981 Oc:cher 1, 1981.

- .

New Notes issued and accepted hereunder shall, as at each New
Note Issue Cate, be deened := ccqsci use satisf actica in full
o .'. * *. e c . ' .' , a . . .- . . c ' ... e - =. s v . c . 4 . =. .o.. wa..s .. ...-= av. . r.-' *

. . . a ..

suen New Note *ssue Date :ne ndebtedness evidenced cy :ne
"c . =. s .. . e . a. . ' - . =. c " . a- . .' . . d .' . ., , =. . d s ".~- ". . . . . d e .~. . = d. . . a. - w '. .' .-a

. .
.

thereupon be evidenced by the new Notes issued and accepted
.. ...

on such New Note Issue Da:e (and upon such issuance and
acceptance, che fc =e Ucces shall no '.cnger 'ce deemed
C u s ,. .,..a 4 g r, . .. ... .

SECT:CN 2.03. Makine :n= Adrancas. Iach Advance
.=.., s ..a.c.. . i .~ . a'

(ex er . * e . 4 . ' a.i a' d .* a .c =o s , w'.'. .' . .. .-- - .4 ..
.

i 9 7 9 ) -s n~a l l. ... . . . .

-
terms and condi:icns bereci, ce nade on' une 2G,,

w, 3,4- . c. 3 .a.*. .".i t=. : a 4 ..=. a a- u' .' '; s' 9 . '. . . =. .n . .c . . .- a. . -...*- ' .

-- .
..4. .4

.. . ..
... .. 3.. .....~.4..,

y . .. y . . . . . 4
,,

.. a .w : .
- .

Ay. .. . . . . y 6. 4 . 4...,. . .f . . . . . . .., .. . .

. g s, w . .e. 4.. o. s. e. 4. a../ 2. w. 3. .s .e..y ; *~* . m. y . *. . '. . e ... w d. o. w. , .,... . . . - . .

. .. . . . . . ~ . . . . . . .. . . . . . .
' 4 %

' ,
g

. ~,e-
**.4,~,e.. ',m...J, .

" -
m & e

e

J

g 9 4m8 .
h. .9t.e e,. A

^6 6 m
*

+.,or , se em

..
.

.
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each~3ank) signed :y 'a fuly autheri:ed efficer of suen Ecr-
cwer s:atinge:he identity of ne Scr:cwer to wnich :ne

Advances are to be made and the requested a=cune and date. . . . . .,

of such Advances. No later than-11:00 A.M. (New York City'

time) on the fate of suen Sor:cwing, each Bank shall make
1:s address referred Oc in See:1cn

-

availaole to he Agent a:
8.02, in immediately available funds, an a=cune equal . :o
such Sank's Advance in respect of such Sor:cwing. After the

Agent's receipt of such funds and upon fulfill:en: cf the
apc. licable condi:icns se: forth' in A::icle :::, the Ac.en: <

L

will make such funds available to the Sor:cwer designated in
such notice to receive suen Advances in 1:=ediately available
funds at the Agent's aforesaid address.

SECTICN 2.04. Teas. (a) Cenmitment' Fee. The
eacn C nfirstng Sanx a :c==1:=en:Sor:cwers agree to pay ::

fee en suen Sank's Total Cccat:=en: (wne:ner used c: unusedand wnether er not available) f:cs the Cicsing Ca:e until
-

the Terminacion Da:e at the :ste of 1/2 of 1% per annum,
payable in arrears on the first day of each calendar =enth
cctmencing August 1, 1979, and on the Ter=ina ica Cate.

(b) Administratien Fee. The Sor:cwers agree4

to pay :s :he Cc-Agen: Ic :s cwn ac:cun; and the accoun:

of the Agen , as they shall agree, an administration fee
of 5100,000 per annum f:cm the Closing Cats un il the
Termination Cate payable in advance in censecutive quarter-
annual installments of S25,000 each en the C1csi.tg Oa:e,
and thereafter en the firs: day of:Cc:ccer, January, April
and July in eacn year, ccm=encing Cc:c=e: 1, 1979.

| (c) Fe* Alloca ! n Amenc Berr:w= s. The Sc::cwers'
c dees pursuan: :c thisrespec:ive coliga:: cts in respec:| Section 2.04 and ecs s, expenses ande: anes pursuan:::o sec-

tien 3.04 shall be determined by agre'e. =. en a=c n c. :he=selves
and 's:ecified in a certifica e s i:ned stv. r :se e. rinci:al- f inan-.

=-d - e-cial ef ficer of eacn Scr:cwer delivered'.:c :he Age -.

'

Cc-Agen en er pric: :: :ne Cics ing;04:e.- 5cch certidica:e

-
shall be :cnclusively binding upcn each .30 :cwern erevided,..7

how= vet, that, if nc Event of Oefaultiact even: wn :ce ,vw;:n
:ne giving of no: ice c: :he lapse; f;;ine c: =c:h, vcul'd .cen-

Of Oefault shalL~ nave :ccurred .and.:4 2:e n-:~ ,sti:a:a an Even:a su:sti:ute certif t:a ei:27;te; delivered;fr:m":f=e'~:inuing, '

.+to time by the 3cer:wers weien_ sns)1',22 pen ::sidelivery, :e-.

conclu s iv e l". :ind ; "r-- *acn .5c:::ws:: entil "a.i f ut:ner; su -
-

.o f
no w e g.

G20 snall "* ~ ' * * 4 'e '. in7:es pect. :cf (5i1 *e e

further, hcwev*:, :na: - ..
. -
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such fees and ces:s, ex=enses and taxes :c the exten: tha:
'-
1

any c'lic.a:icn of an.r c he: Eccrewer in respec: :herecf isc
unanic:cea=le er unpaid fc: any reason or in :he even: that
no such certi'ica:e is furnished.

SECTICN 2.05. Reduction of Total Cc...ait=ents =nd
Lean Limits. The Total Cc=mi.:en: cf eacn Sank snail ce
reduced, upcn a: least five Business cays' wri::en no: ice to
the Agen , signed by a duly authoriced Officer of each Sc -
=cwer, by such Bank's Percentage of the a=cune speci'ied in
such notice bv. wnich such Sc :cwer's Lcan ~.imi: is Oc bereduced and, at the same time, such Sc :cwer's Loan Limit
shall be reduced hv. such amount; crevided, heuever, that eacn

'
, a . . .d a.' . =. d ". c . .i c .. s .h a .' .' " e .' .a. ". e = c, 3 . =. .=. . .. .

* = cu... .
-

. . . "..'. . .* e '. =. ..". a. . e. '. .5 :. , 0 0 0 , 0 0 0 - . a.. d .. . e. , . .= '

SECTION 2.06. Cetional ?reea mants. Anv Sc :cwer
=ay, upon a: least five aus:. ness Cays' w::.::en notice :c the
Agent signed by a duly authoriced of ficer of such Sc::=wer,
prepay the cutstanding Notes issued by such Bor:cwer in whcie

c ...ed .'..e.=.=. . ..".= da.=. c.d a u ..a.-
,,. 3. a a t .. 4 .a . w..w4 ... ,

... . . .
-- . . .; .. .

prepaymen: en the a=cun: prepaid, provided that each parcial
c. r e c. av. oe n: shall be in an ac. rec. ate .erincieel ancun: ne:5 .

less : nan S5,000,000. Each such prepay =en snall, upcn :he
giving of such no: ice, he and becc=e due and payable upcn
the date speci*ied in such nctice.

.

SECTICN 2.07. Mandaterv Precav.ents. (a) In the

event that anv. Bo cwer shall sell anv. cf 1:s pr:perty c:.

assets (e:her than in the c:dinary course ed i:s business as
- t. a..ce..A c.1 .' .e A a . e '..e . =.c ' ) ~. ~. a..: .' '.a- ' =. ~. ~. s e e. ". . '. . ' =. =

.. . . . . . . . . .

c. s.".a.' .' c ..". a. -v .' s . .= .'. . a . ..".=.d=..=. '..=-=r.'. . . =. .= . =. . . ' . . . " . . .= . .v.
. . .. ~

*nde= edness (ccher :han hereunder or as pe mi::ed hereby cr
unde: External Lines), such Borrewer sh til gi7e :he Agen
written actice thereof nc: less thc..- fi'te Bus ines s C ays ..

. 4.c . . . s u e.w. m.e...w .e 3 4.4 3 ..e.4.. , ... ...c..A.3. -- ..- . . .. .. . . . . . . .. ..
.

."-..''.s. e..*.-.t ( 9.. e * '. . c e a.d s " .) ..= nds.",..= .' ' , .'e A .' .=. . =. .' v,.w .r . .... .
<. . ,s,.w v.. <.a..t. r ,,aa,.. .....e ..,c..ds .s...a..c..s . . . . . . ..

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

' cf-JC, ME and PE, such ? :ceeds are recuired :c be desciised .
'

, <

4. ...s..**.s..de. su .. '.c..-wa..'s ?.'..s. v.c.. a e Sc.dv..w .., . ., ..
... ... ..

.w. 3.c..s w.4. e .t . ., .e e A. s,. A e .,. . . . . 3 A ' 3. . . . , . .ow ..g .... 37,2 . . . . .. .y..y..w ..... . . . ... . .
,

1.. ~. .=. "... . m e c. ". 1 .' " . * . '=.sse. ' . .. =. o . c =. =. ^ .r. . . . . .-'

.'. ,42 . e t..a.,
Ec.~..~ue- .. . . . .

.... .

.....,s.2 . . . , . , . A. .a ..
s..C . y . ., .... w . . . w . e. .

-. ..a. . . . . . . ... ~ . . . . . . . .
. . . . - . . . . . .. . r . . y....~

. q ,.. . . A.. _,

v...4 ... 4 ... 3..,...w. ,4.....A . , . .... . .. y...a . . . . . . .
.

......... ..a... . .. ..
,

..... 2.;.e w..,...... .

- 4. v
:a
. 3.. w : . .. p ;

. .

~.. ...,..%.. .,. .2 .. ....e... .. .. .w. ....~ ..
. . . . . . . . . .. . . . . ..

. ., e., . .. s ..... .
.w... . (2.'..s.. . ., . f.... . . . . . . . .......a..a. : . ..As s.,w'.. .. C.>

... . ... ..
' ' " , _ -' .v, GO.U .. JC, w? C *. 3 7. , * # '. ~ ~. ~. C S. =. .' a-

*

andi '..g 3 .3 3d a.h. .- .... s .. .
. .

w .a.u.e sa.*e ., a.e.a.,e. e . 2
. . c .1 a. .s.. .a.a. e .' w..,,.,, ,. ...

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

. . .
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in respect of nuclear =aterial if such nuclear =a:erial or
centrsets have not been pledged cr assigned :c secure Indebe-
edness hereunder or under the Notes or.(iii).preceeds of
sales of debt securities so icng as such debe securities are
expressly and ef fectively subordinated to the :ndebtednessIachhereunder on terms acceptable to the .Majori:y Sanks.,

be and'

such prepayment shall, upon the giving of such notice,
beccme due and payable upon the date specified in such notice.

(b) In the event that at any time the aggrega:e
0wer shallunpaid principal a=ount of the Advances to a Scr:

be or becc=e in excess of its Loan Limit, such Scr cwer shall
i==edi at e lv. make a c. rec. av.=ent of the Neces in an a=oun: equalof such excess, plus interest accrued
to a: leas the a=cun:
on the a= cunt prepaid to the date of such prepayment.

SICTION 2.03. 71ements sad :::utati:ns. Each
Scr:cwer shall give to the Agen: not less : nan 24 neurs
notice (which notice =ay be cral) of each paymen: under any

(other than regularly scheduled payments of in-Loan Occu=en:terest, principal and fees) and shall =ake each such payment
not later than 10:00 A.M. (New York City ti=e) en :he day
when due in lawful =cney of the United States of A=erics to
the Agen: (but, in the case of fees pursuan: to Section 2.04,

its address referred to in Section 8.02to the Co-Agent) at
in i==ediately available funds. The Agen: er the Oc-Agent,
as the case may :e, will pr =p:1y thereaf ter dis::15ute to
each Sank its ratable share of eacn such paymen: ;^ - sd by

it for the account of the Banks. Each Scr:0wer herse 4 thor-
1:es each Bank, if and to the exten: payment cwed to e4cn
Bank is not nade when due under any Lcan Cocumen:, to charge
frc= ti=e to time agains: any acccent of such Serr:wer wi:n
such 32nk any a=cun: se due. All cc=puta:icas of in:eres:

under :he Notes and ce==i =ent fee hereunder shall.be made enthe basis of a year of 365 or 366 days, as. he case =ay be,
for the actual number of days (including :he firs: day but

-

excluding the.las: dadf) elapsed.
When-

. SIOT CN 2~.09. Pav=en: en Ncn-3usiness :avs.~ ~
..

ever any paymen: : - te = ace ermuncer. or unce- --a Nc:es g3 , ,

a Sus ness _te+fshall be stated to be due en a day whien is not
~ , -

succeeding Susiness ~,
Day, such payment::ay te -made en :he nex:
Day, and scen-ex:enst:n of ti=e:snall_inasuen case be in .: .

.

claded in -he ::=pu:2:ica ef:paymen: Ofr i--=-as:-:: cc==i -:w; -. ~_ ,.

a.,

sent f ee, ssi:he case =ay- te.- r re _
_

-

- .= ; , ' .J '
~ ~

.--.-ag....a,. . w.. s . 4 m J.~
. .

7..~. '.#* s ** . . -
3 3. . .=. . m. .a. . 2* . .q ;-m . . . . . . - ~,

wee her - --

Bank shall cc:ain any.paymen::: :any ec a:ers. s

-
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ofvolun:ary, invcluntary, th::c;h the exercise of any right
0: c:herwise)set-off, :::cugh Operatica cf the Bankruptcy Act

on acccun: of :ne Notes ne:d y it in excess of its rata 1e
~

~ f :ne Notes eb-share of payments and collateral en acccun: o
tained by all -J.e Sanks, suen Sank shall purchase f:cm :he
other Sanks such participations in the Notes held by them or
shall provide such Banks with shares of the =enefits of any
collateral (including cash collateral, as defined in the Sank-

~

ruptcy Ac:) or any proceeds resciting fr:s such colla:eral,
as :ne case may be, as snail be necessary to cause such pur-

or :nechasing c: benefited Sank := share the excess paymen:
benefits of such collateral or such proceeds ra:acly with
each of them, : Ovided, hcwever, that if all or any portion
of any such excess pay =en: s hereaf e: recevered f:cs such -

purenasinc. Bank, the c.urchase shall be rescinded and :he c.ur-
enase pri:n res:cred to the exten ef'such recevery, but with-

Oc: in arest. Ia:n 32nk 1;;ess :: 2pply any 2 cun: received
by i th:: ugh the exercise of any rign: of se:-cff wnich suen
Bank may have first to amounts outstanding hereunder and under
the Notes e after giving centinuing effect to the feregoing
sentence. Each Sc::cwer agrees that any Bank so purchasing

:s this sectiona participa:icn from another Bank pursuan:
2.10 may exercise all its rights of paymen: (including the
righ: of se:-off) with respect to such participatien as fully
as if sucn aank were the direct creditor of suen Sc :cwer in
the amcun of such participation.

SICTICN 2.11. Cse of Proceeds. The prgceeds of
the initial Sor:cwings shal_ ce appitec, forthw::n upon their
availa=ility, to the exten necessary to pay in full the then
cutstanding principal mucun: under all Lines to :ne Sorrowers
from :ne Banks and, in the case of JC, to pay in full :ne
aggregate principal amoun: Of :ne Indebtedness of JC then
ou: standing under the JC Term *can Agreemen: (upen the making
of which payment, the caliga icns of the banks parties to the
JC Term Lcan Agreement = maka advances thereunder shall
termina:s).

a, . .b.r e r
-- ...,

CONDIT CNS ?RICI:IUT..TO.ACVANCIS
.

... .,

, , s ". *s i, f,

SICTION 3.04. ,Cenditi:n ?:eeedent to nitial

Advances. Che ini:ial 3c:::w;ng, y- eacn 3c:: wer sna_. Occur __

Ec -.ccine dentally with :ne- initial: Sc :: wings :y :ne c:ne:
TOVers, and the ligati.n;;f,e1Cn 3a.~.3 10 2ahe its ;*1 ial
' Advance 00 - tacn Of One'-3c : wers 13 su0 ject :: the cOnditiens

.

- am,
,
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precedent hat: ( i) all interes: and c:her amcun s accrued
:c the date of suen Sc:: wings in respect of all Lines :c
the Sc:::wers f::s the Banks shall have been paid; (ii) all
interes and c==mi:=en: fees accrued-to the date of'such Sc -
ecwings in respect of the Indebtedness of JC under the JC
Term Lean Agree =ent shall have been paid; (iii) the fee pro-
vided for in Section 2.04(b) shall have been paid; ( iv) the
certificate provided fc: in Sectica 2.04(c) shall have been
delive red; (v) all interes: accrued c the date of such
acer: wings under :he GPU Lcan Agreement and the pecmisscry
notes issued thereunder shall have been paid; (vi) the Agen:
shall have received on c: before che day of such Advances
the icilewing, each dated such day, in form and substance
atisfac: cry :: the Agent and the Co-Agent and (except fer
the Notes, the GPU. Lean Agree =en Resta:emen: and the New
GPU Notes and the items furnished pur:uan: :c clauses f( i-ii) ,
g(1-i;), h( i-iii) and i(1-tii), bel w) in sufficien: : pies-
for eac: Sank:

.

(a) A Note of each Sc :cwer payable to the ceder
of each Sank;

(b) A guaranty of the Indebtedness of JC hereunder,
duly exacu':ed by G7U, in substantially the form of Exhib-'"
it 3 here:c (the *JC Guarancy");

(c) A guaranty of the Indebtedness c: FI here.under,
duly executed cy G7U, in substantially the fpem cf Exhih-
1: 3 hereto (che *ME Guaranty");

(d) A guaranty of the Indebtedness of PE hereunder,
duly executed by GPU, in subs:antially :he f n of
Exhibit 3 here:c (the "?E Guaran y");

(e) A guaranty of certain Indebtedness ,cf G70'
Service Cc ;c:2~.icn, duly executed :y-GPU, in'subscan-
tially the for: cf Exhibit 3 here c (the 'ServCo

*

Guaranty *); ,

'

(f) A Pledge Agree =ent, du;y esecuted by G?U, in
~

substan:isilv. the form of Exhibit C he. reto.:4:n,e :.,"S :ck
#

Pledge < Agree =en '), ::gether wi: :
o G

" "
. ,. .. , m, -

( i), -cartifica:es represenrinc. t:ht .?ledc.ed .. -

Share- referred!:o in the S.::ck .21ap?e 7Agreecen:
and undated"at:ck pcwers f:::sucr.? artif t:2:es' * r

. executed :in blank; and
,

-~~
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(ii) evidence :ha all c:her ac:icns neces-

sary c;, in the pinien of the Agen , festrable :o i
J

perfec and pecesc: :he security interests created
have been taken. |by the 5::ck Pledge Aq:eement

(g) A Pledge Agreement, duly executed by ME, in
substantially the form of Exhibt: D heretc (:he "ME Send
Pledge Agreement"), : gether with:

( i) nce less than 540,000,000 principal ;

'

amcunt of ME Scnds in bearer form c: regis:ered
|in the name of the Cc-Agent c its ncminee;

tii) evidence that all other actions neces-
desiracle tosary cr, in the Opinion of the Agent,

perfec and p ::ect the security interests crea:ed
'2ve :een :akan:by -he ME 3cnd ? ledge A;;es=en:

(h) A Security Agreement, duly executed by ME, in .

substantially the f rm of Exhibit ? heretc (the "MI
Security Agreement * ) , cgether with:

( i) acknowledgment copies of prope: Financing
S:::ements (T :m CCC-1) fuly filed under the re-
spective Cnifers C ==arcial C: des of the State a:f
Oklahcma and the Cc==cnveal:h Of Pennsylvania in'

the of fice of the Coun:7 Clerk cf Cklahoma County,
Cklahoma, and in the Office of :he Se::stary cf
the Cem=cnwealth cf Pennsylvania, respectively;

( ii) a certified c py of a Cniform Cecmer-
cial Code Certificate of 3es ch Of :ne Secre:arv.

- cf :ne C:==enweal:n :f Pennsylvania, listing :he
Pennsylvania financing Sta ament referred :=
above in clause (i) and all ccher ef f ective Finan-
cing Statements which na=e ME (under-1:s presen:
name and any previ:us .ame) as deh::: filed wi:n
the Secretary of the C:==cnweal:h of Pennsylvania
and a certified copy Of an abs::acter's re;c :

referredliating the Cklahcma Financing Statemen:-

to aucve in clause (i) and all c:her -effec ~ive
Financing Sta:emen:s whien name ME (under its' pre-

name and any previous name; as fe: 0,r filed _sen: ~

wi:n :. + 0:un y .C'.e:X of C%1anema 20'en:y, - k1sacmat -
: get.ter, in each case, with ::;ies if sJ h T i.iai-
:i.1; i:sieres:2..t nene Of whi:n 2h'al2 ::ver i:ne ::'-
'2:aral Our:.c::ed :: ce : vered :.( ne ME.5ecur y
. .

e e6 $ $9

.
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(iii)
a censent of Kerr-McGee Nuclear Ccrper-

and the transac-ation to the ME Security Agreement
tions contemplated thereby;

(i)
An Amended and Restated Security Agreement,

duly executed by JC, in substantially the form of 5xhih-
it F hereto (the "JC Security Agreement"), together with:

acknowledgment ecpies of preper Financing(1)Statements (Form CCC-1) duly filed under the respec-
tive Uniform Ccmmercial Codes of the States of New
Jersey and Oklahoma in the 0,ffice of the Secretary
of State of the 5: ate of New Jersey and in the
office of the County Clerk of Cklancma Coun:y,
Cklahoma, respectively;

a :ertified copy of a Cniform C:=mercial
(ii)Ccde Certificate of Search of the Secretary of the

State of New Jersey, listing the New Jersey Finan- '

andcing Statement referred to above in clause (i)
all other ef fective Financing Statemen:s which name

name and any previcus na=e)JC (under its present
as debtor filed with the Secretary of S:ste of New
Jersey and a certified ccpy of an aus::ac:cr's
report listing the Cklahoma Financing Statement
referred to above in clause (i) and all c horeffective Financing Statements which name JC (under

as deb:orits present name and any previous name)
filed with the County Clerk of Cklahemf County,
Oklahoma, together, in each case, with ecpies of
such Financing Statements (none of which shall
cover the collateral purported to be covered by the
JC Security Agreement, except such as =ay have been
filed in f avor of certain of the Banks in connec-tion with the JC Security Agreemen: pricr to its
amendment and restatement); and

i

(iii)
a censent of Kerr-McGee Nuclear Corpc -

.and ne ::ansac-aticn to the.JC Securi y Agreement '

tions contempla:ed thereby;,

n
executed 2

(j) Che G7U Loan ~ Agreement.Res:stement,
by each of the ' par.tiesi:nere-c; c T :- -

. .

A:New G7CrNett;paysble to the ceder of each of -

(k)-

Citibank, Chemic3153ank', Irving. Truss Company, Manufac-
:ur ers Hanovera. Crus: Company and Marine Midland Iank,

.

respectively;- -

4
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(1) Tederal Reserve Forms U * p cvided for in
Regulation U issued y the Scard of Governors ed :he
Federal. Reserve system, the sea:ements made in which
shall be such, in the opinion of the Agent, as :o permit
the transactions contemplated hereby in accordance with
said Regulation U;

(m) Copies of all necessary governmental approvals
with respect to :he Basic Occuments, including, without
limitation, appropriate c ders of the SIC under the
Utility Act and of the NJ3?U and of the Pa?CC in
connection with the Basic Occuments and the ::ansactions
centempla:ed therecy, including the bcr:0 wings under
this Agreement and the GPU Lcan Agreement, in each case
es ified by the Secretary or an Assistan: Secretary of
:ae appitca:1e Sc:::wer; ,

(n) Copies of resolutions adepted by the Board ofm. Directors cf each Scr:0wer approving each Basic Occument
to which it is er is to be a party, and of all documents
evidencing other necessary corporate action and govern-
mental approvals, if any, with respect :c each such Basic
Cocument, certified by the Secretary or an Assistant
Secretary of each Sc :cwer;

(c) A certificate of the Secretary c: an Assistant
Secretary of each Sc : ver certifying the names and : ue
signatures of the of ficers of such Scr :wer autheri:ed
to sign each Basic Occu=ent to wnich it is er is to be a
party and the er.ner dccuments to be delivered y i:

hereunder;

(p) A favorable cpinien of M.essrs. Serlack,
Israels s * iterman, counsel fc the Scr:cwers, in sub-

stantially the form cf Ixhibi G hereto and as to such
other mattars as any.3ank th: ugh the Agen: =ay reasen-

i
ably request; -- :

(q) A f avorsole opinion of Messrs. 3hearman & rr- ,

<"-

Sterling, special counsel for the Sanks, in substantially .

the form of Exnimi 3 darete;_and - -

, - . .- . . : .

.- .n , g. .
t .

. .- .

. 9 g % %

- . 4 . . . . ;
.

~

" ;. -

_ - .e
=g *

- - - - - - - - ,, ,,
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(vii) the Agen: shall have received en 0; before :he' day of
suen Advances and in suf fi:ien: copies for eacn f :he Sanks

copie s , in each case certified by One 5ecretarf c an Assis-

Secretary of the applicable Scrrower, of appropria e ,,

:an:
orders -(which ceders ( ne *?.a e C dars ) shall be satisf ac-d

tory to each Sank), in the case of JC, of the NJ3?U and, in
the case of ME and PE, Of the Pa?UC with respect to the rates
which such Borrowers may enarge their respective cus:ccers.

SECTION 3.02. Cenditiens creceden: : All Advances

and to the Accectance of New Nc:es. The cc.:.ga::.On of eacn

Sank to make an Advance en ne occasien of each Sc :cwing
(including each Sc ;0wer's inicial Bor:0 wing) er to accept a
new Note cn'a New Note Issue Data shall be subject to the
further ccnditions preceden: that on such date:

(a) the following 3:2:ements sna11 be : ue and
the Agen: shall have received f t the ac: un: cf such
Bank certifica:es (eacn a "3cerewing Certif t:2:e*)
signed by a duly authorized officer of each Borrower, -

dated such date, stating that:

(i) the representa:icns and warranties of
such Ecr:cwer cen=ained in sach cf :he Basic
Documents are cc rect en and as of the date of
such Sor:cwing as thcugh =ade en and as of such
dater

(ii) no event has cccurred and is. continuing,
or would resul: from such Ecer: wing or the issu-
ance of such Nece, which cens itutes an Event cf

,

Default or would constitute an Even: Of Default
but for the recuiremen tha: ne i:e Me given or
time elapse c ::och; crevided, h:vever, that nc .
such Sc :: wing Car:ificate need adver: Oc an,Iven:
of Def ault under Secti:n 6.01(c) f=11: wine a .-'

determina icn of the Majcri:7 5anks in accc 3andi
with Secticn 3.06 0; c herwise, unless noti:s ic :
thereof has been received by sucn Scr:0we r; a?.d

. . .
-

h(iii) giving ef f ect to such Sc : wing.and.the
application of its proceeds, '-a r aid principal

- - .a=cun: -cd. su:n 3cr :wer's Nctes d:es nc:.:ey.ceed -suen -r 4 .
. s. .

-

Sc : wer's -:.can *.imi:;
.

.
~n. ~'

-~ -
>4 , j,,,

* ^ ,-

- . . . -

e * #

4- '"

A

~ -"--------"-----m- _, _ _ _ _ _ _ _ _
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"ava. ' e a. .n a ' e .~=. . ... .' . . .= . .' r. v....e , w3..-() .w n.
.. . -.. .. . - .

the Majori:y Banks in accc dance wi:n Section 3.06 c:
c:herwise tha: :he revenues to be available :c sucn '

Sor:cwer will be insudficien: Oc assure its ongoing
financial viability;

(c) there shall not have been a determination
by the Majority Banks in accordance with Section 8.06
cr otherwise :na: there has cccurred a change in the
financial condition c p;cspects of suca Sc::cwer
since May 29, 1979, which is material and adverse and
substantially increases the risk tha: the Nctes issued
by such Sc :cwer will not be repaid when due;

(d) the Agent and the Co-Agen: shall have received
.= s .=. . .v, =. .= . . .%... .. ..,' ... .s -.

d- ". a....a-.r..'s u c.h c ... a. . a r y . - v =. .' . , . . --. .

. . . . . . , . , . , ..n...,,.. ' . . . g n. u. ... ,. a. . ,. . ,m... . . . . .,.
.

.... . 2.... .

SECT CN 3.03. Additienal Conditicas Precedent 20
Accectance cf Notes en Eacn New Note Issua Cate. The ecliga-
tien of eacn Sank Oc accept a new Sc e en a New No:s !ssue
Date shall be subiect to the further condi:icns preceden:

.

tha: the Agent shall have received fc the acccun: cf sucn
Bank a new Note, dated such date, and payable on the first
d a v c .' a' r . 4 .' c . *- c ~.c b e . .e.x . .' ' .' ev '.. .c. ' .=wn. ~~..".a. . '. =. . u* *

. . .. -- .
,

such Bank duly executed by such Sc :cwer and a favorable
opinien, dated such date, of Messrs. Berlack, Israels &
Liberman, counsel ec the Sc :cwers, confirming :. air cpinion
delivered pursuan: to Section 3.01(vi)(p), with re'erences
therein c the Notes of such Scerever Oc mean the new Notes
issued on such New Ncte ~ssue Date.

Mm. v.e e ? v. 1s-
o c, L, S e s.i .a, . . . sic. Au.D . .LL,s,u.l . . e .n .--. .. .m

.

... -

.s -.. ...
..cn.,aa. a......:,,. n. a, ..sa...,.ascc...mi ,. .01. ........ .m

=- - =- .=...e .e...v..s. .ra c.". = c . . w =. .- . =. . =. s a. . . a .=...w=..=...a
..

m
.. ....

. . . . .' a s .' .a. . 'a.a a..d a s # ... e ' a . =. c '. =. .= c. . . 2. c.. . r w .' . . ., .=..d.',..
. . . -- . .

itsel;f as feilcws:eacn New Note Issue Date wi:h respec: te
..

.= .-- .:c . .= .# -.. --.v. '.... -'"*
',c . . w e . .' a-(3) a u c.h.

- -
.- ..

.

,.g .: ..ng a..,.a..a . .. 2 ,. . ,..g ..;.,
. . . :,. . ..,.,a, . . , , : 2 . ., .; . . . . . . . . ........: ... .:. .. . . . . - ,

, , w s ~. .' .i .a- -"..'.*m'.'.-..'r..** '..-r.=..'.... . . . . . .
.

t . .

.

I

|
r

.

t

I
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(b) The exact:icn, delivery and c.erfer=ance bv.
such Sorrower of eacn Lcan Occu=en := which i: .is or is.

be a party are vitain such Borrower's corpora:e:=
;cwers, have been duly authoriced by all necessary*cor-
porate action, do not contravene (i) such Borrower's
char:er or by-laws or (ii) law or any contractual re-
striction binding en or af fecting such Borr=wer, and do
not result in or require the creation of any lien, escur-
ity in:erest or cener charge or encumbrance (other than

to the Cc11a eral Agreements to which 1: is or ,

|pursuan:is to be a c. arty) ueon or with respec: Oc any. of i:s -

1

properties.

(c) No authori:stion or approval or c her action
by, and no notice to or filing with, any governmental
authori:v. or rec.ula:crv. bcdv. is rec.uired for the dueexecution, delivery and performance cy sucn Sorrewer of
any Lcan Occu=en: :o vnica i: is 0; is : ce a par:y

except for (i) in the case of each Bor cwor, appropriate
orders of the SEC under the Utility Act, ( ii) in the
case of JC, an appropriate order or ceders of the NJ3PU
and (iii) in the case of each cf ME and FE, an appropri-
ate order er orders of the Pa?CC, esca cf wnich orders
has been obtained, is in full force and ef fect and is
sufficien: for i:s purpose.

,

(d) This Agree =ent is, and each other Loan Occu-
=ent to which such sorrower is to be a party when deliv-
ered hereunder will te, legal, valid and bidSing coliga-
tions of suen 3cerewer enferceacle against such Sorrower
in accordance with their respective terms.

(e) The balance sheets cf such Scrr=wer and its
.

subsidiaries as at Oece=cer 31, 1973, and :he rela:ed
statemenes cf inecme and retained earnings of such Scr-
rower and its subs;d aries sfbr.- ne fiscal year then
ended, ccpies of wn.;n havedbeen:furnisned to each 3ank,
fairly presen: the financialtecndi:ica cf such scrrower
and i:s subsidiaries as t.: sucn da:e and :he resul:s cfthe cpe 1:icns of such 3cerever and i:s sutsidiar es !c
the period ended en such da:s, all in acccedance vi:h
generally accepted accounting principles censistently
applied, and since Oecs=cer Is , 4 373, :ne.Y..e. nas. .dee. n.cn. c,

. ,- . . - .

Saterial adverse Onanc.e Aa.:suca..rtn,.it ar:MCr? c.erittens .

44 e 8 4
e 4 esee w e6e e ee ..

+ .
e4

a resui: cf :ne .ue'. ear ~.;ne: den: 2: : e -Ch rse<:t:c'.e- . .
#

c and-*s '.and f acili:7 vni:n ce= enced. cn Mar:ec li,. ' 9 7 9,
since May 29, 1979, there hassreen ne r.a:arirl aiverse
enange in suen condi:ica cr.. : peri:icas.
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(f) There.has nce been any failure by such
cr _ prior ec :he time recuired anyScerewer- :o file at

reports cr c hor filings with any regula: cry authori:7
having jurisdiction over it which would ma:erially
adversely affect its business c financial conditien.

(g) No proceeds of any Advance will be used c
'

;

is subjectacquire any securi:y in any transaction which ofto Secticns 13 and 14 of the Securities Exchange Ac:
1934.

(h) Such Scrrower is not engaged in the business
cf extending credit for the purpose cf pur:hasing er
carrying margin s:cek (wi:hin the eaning cf Reguia:ica

|

issued by the Scarf :f severners f :ha redera; Reserve
|and ne pecceeds of any Advance will :e used ::System),

purchase or carry any margin s:cek ce to extend credi |
lto others for the purpcse of purchasing er carrying any

margin stock.

(i)
The cuestanding principal amcunt of its Senice

Oeb as at the date hereof is as specified on Schedule I
hereto. .

(j) No "Repertable Iven:" (as that ter: is used
in subsections (1) through (S) of Section 4043(b) of
Title I7 of the E=plcyee Retiremen: Inceme fecuri:y Act
of 1974 ("IRISA*)) has cecurred er is continuing with
respect Oc the folleving: any empicyee benefi: plan er
other plan khich is ccvered by Title IV cf ERI5A and
(a) which is maintained for e:F cyees ci suca 3cer wer,l

to which such Scr:cwer has vi:hdrawnor (b) with respec:
during a plan year for which i: was a substantial

In 'empicyer as defined under Title I7 cf IRI5A.
such 3cer:wer has nc: termina ei ner is i:addi:icn,

aware of any determinati:n by the Pensicn 3enefi: ._

Guaran:7 Corporati:n :ha: there is a need to :ermina:e nr ~
anv. c.lan described in the crecedine. sentence. .

.

,

's " f[ ,

.

b, '.* .

J %

* * ~ .-n -__, ,
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CCVI2iA!!TS CF CHI 3CRRCWIR

SECT:'Cri 5.01. Af'irnative Cevenants. Each
it w:.11, so long as any !!cte shallBor cwer covenants thatremain unpaid or any Sank shall have any cbligation to =ake

Advances hereunder, unless the Super Majeri:y 3anks shall
othe: vise censen in vriting:

(a) Pav9ent of Taxes, Etc. Pay and discharge
all taxes, assessmen s anc govern = ental charges or
levies imposed upon it or upcn its incc=e or profits,
or upon any preperties belonging :o i:, prior to :he
date en which penalties attach thereto, and all lawful
claims which, ;f unpaid, might teceme a lien er enarge
~ ~ c.n .= .1 - . - =. . . '. a. s .~ .' <. . . . = c . . . w =. . , .. . . v .' ' s. ?. ' . . * ' . . ' . ' . '. .

.
, . gbe recuired to pay any such tax, assess =ent, charge,

.

no:
levy or claim which is being contested in gced f aith
and by prcper proceedings.

(b) Performance and Cem=liance with Cther Acree-
Pericra and comply w:.:n eacs cf :..e =ater:.a1ments. credit agreemen:,provisions of each =aterial indenture,

contract or cther agreement by which such Scerever is
*

bound, non-perfctmance or ncn-cc=pliance vi:h which
would have a material adverse ef f ec upon its business
or credit or in any w a v. affect its a' cili:v. ,to c.erform
its obligatiens hereunder except ma erial centracts er

.

other agreements being contested in gced f aith.

(c) Preserva:icn c' Ccreerste Ixistence. Etc.
4

:. :hePreserve anc ma:.n a:.n :.:s cc pers:e ex:.s:ence
jurisdiction of its inecrporacion, and qualify and
remain qualified as a foreign corporation in each
jurisdict.icn in which such qualifica:icn is necessarf
or desirable in view cf its business and cpera:icns
er -he cwnership cf i:s properties and preserve its-

- r..dv.'.a.c.es .
- ..d.".c. '.s . .',-

.- d. ., .h. .s , .# . .=.a..c.. .i s e s .= a..d -- . .

husiness substantisilyras conducted en the da:e * cr:.3
r .

hereof..- -

-(d) C : lianw kith ~.aws .~I: . Oc= ply witt :heJ - ?:nr_--h
rules, regu'.1 T" m r e :.f

require ents cd a' . appi:.:sc-le ..aw s ,
-

,

..s : .,,a......C.,2.,,..-e...,.v.e. . - . , , . .
.. 4.

,.

- . , ,-

w.. .g
. ..a. . . . .a. a. .. s ...s . , , . . .a .; .d

. 3.7 s. -- , ..a =. a. =. .' .s. . s r.3 ** e. =..t .m w. - . , m. - - --;*.. . . .a .

q . ? ! .3 ,. . . 4 . . . 4 . . . . . . . .-.2-
* '...

.. .. ..

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

.i,..,.g..,.... . .J .J g ,.... .< .. g,2.J.. . . .; *.* ... .C ,.. . J . . . . . . . . g 3. g ..

a. .J .2 . .3..
. ....

. .. ..a. . .a ....

I
_

.

**, _ - _ ,
-- - - - _ _ .
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. c e ~ '. . . '.. . . s . . . ~, a . . . s *. e . =. o. . . e . a. .x . =. - .* "' ' *

.

' . s ab .' .' .' *.v.laws, rules, regula icns and ceders being ccc:ested inr .
.

good faith.

Maintain insurance
(e) Maintenance of Insurance.

with responsicle and repu:acle insurance ccmpanies or
in such ascun:s as is available to suchi

asscciaticnssorrower ccvering such risks as is usually carried
ccmpanies en, aged in similar businesses and Owningbv. limi:atien, thesimilar properties (including, without

operation and cwnership of nuclear genera:Ing facili ies)
in the same general areas in which 1: cr they operate.

(f) Maintenance of Retained Earnines. Maintain
.=.sa .."..=.n, . ' . . ..".a.' -

a *. s .' .' . .i . e s - =. . .=. .' . . a. c =. = . . . . .e. s w '
^

. .. -. .

....,v...22.,.,3.

- - , . ,> ..s s..-,a.a ,.i,s ,
. ..

..ae n.a.
w . .. . . . . . .

tasis, 5 3CC ,0CC ,000 and, in :ne case ci sach ci :C, ME
,. a.. .... ..

and PE cn an unconsolidated basis, S1.00.
WillIndebtedness Under External Lines.(g)

all times Incec:edness uncer such Sc rewer's=aintain a:External Lines in an aggregate cc: standing principal
amount of no: less than the amount of such Indebtednesscuestanding as at the Cicsing Ca:e .(less 51,000,000
in :he case of JC, 51,000,000 in the case of MI and
52,000,000 in the case of PE); :: vided, hcwever, tha:

of Indebted-if and for sc long as the principal amount
ness of such Sc rewer cc: standing under this Agreement
shall be less than the ascunt of such 3cerewer's
' . . 4 . .i a.' =. c . . .w i.. .c. .". a. r. .' . a. = c. c. . a.c. a . =. .u .s .= r.d. .i ..;

. . .

.= C u... c d. * .d e '*. *,. =. d .e s o- " .#. *. ~. a"wC. =c .*. w a. 'a-. -
. . .

..{ .4 2.1 * ...

. a. c. ". .' . =. A. ". r . .". i. a-. f.x . ., , - . 4..,.a. s w h .' .". s"w c.". = c . . .w e .4 -f. a ..e . . nc: 'ess~. . . . . . .

subsection (g) to maintain shall ce an amoun:
amcune specified aucve for such Scerewerthan the ne: shall be the

multiplied y a fractiendwncse numers:0:
principal ascune cf Indectedness cf such 3crrowera: :he time of anycutstanding under this Agree =en
such de:erminatice and:wacse dencsina:cr shall te cheOf suca Sorr:werAs initial 3c:reving.

b a:cun:
,

-

'.
.

.A . =. .v, . . =. a a c . . a. . a. . .'. =.
7.- I. ' ". . . . s .. . .' a .' ..= .' a. .(h) .

.. .

. .. . .s y . .n. . , ..,r. , ,...% . . . .' eq..e. .., ma . . . . .

gA J . . g. . . . p. .. ...g, y.. . . . .

1. .f 23 g w. . .s ef .see. 3,w. . S. *7 . S. C. S.
. . .S ". .* *.* S. g * W a. W. 3. e. .# * ~..... ... .

**. * .....
., = ..m. J... .3. .w. ...

* . .J . .s J 4.......s
...

%.4 ....a ...

4. . s . . . a. .s J. w.. 2y.3..
. . f s.

.w

. s. p o. . d. 4 .s . . A. '. e. p ;. 9 .s e. . e. . . . . .- A .s ) 7 .J . . . a. 7..ea..
4s.-G.w

4 . . ... 7
.% u un . . . .. .. ...3.

=
* .2 .a ..

. . . . w. . . . . . . .

J.....~.....%..G . . a. 3 .J J. .s .4 . ; , .L
g . . g ..

.. . . . . . . . .34 ..
ww...4,..O .. . . . .. .. ...

..J.,, . . . . .g .

% . 9 .. . 40 . * .. .$
g 9.@ A. . . .g.4.. ..w... ....

.3 we % % .. .. . ... .,w ... M. O. 9
j3 .w

4 m.
m. .. w.4 e.6.o....J.
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SICTICN 3.02. Necative Ccvenants cf -he ser:cwers.

Each Scr:cwer covenants :na: 1: will not, so icng as any
Note shall remain unpaid or any Sank shall have-any cbliga-
tien to make Advances hereunder, without the ;;icr wri::en,

consen cf the Super Majcrity Banks:

(a) Liens, Etc. . Create any mortgage, deed of
::ust, pledge, lien, security interes or c her
charge or encumbrance, or any c her type of prefer-'

ential arrangement, upcn er with respec: to any of
its p;cperties er rights, whether new cwned c here-

af ter acquired, er assign any right to receive inccme,,

services ce pecperty, except tha :he foregoing re-'

strictions shall not ac. e. iv. to mort: ages, deeds of'

::ust, pledges, liens, security interests, or other1

charges 0: encu trances er anv. c:her ev.n.e of prefer-
e n: ' '' =- ange:en: ::eated by the Lean occuments,

>

er the Senior Cet: Decuments cr:

(i) existing on the date hereof;'

i (ii) created by the Senice Cebe Documents;
crevided, however, that no mortgage, deed of trust,
pledge, lien, security interest or c: hor. charge er
encumbrance er cther type of preferencial arrange-,

ment created by or in respect of any Senior Cebe
~

Document shall extend to c cever pecperty of any
type which is excluded therefrom on the date hereof;

(iii) fer taxes, assessments ce govern = ental
charges or levies en proper:y of suen Scerever if
the same shall not at the time be delinquen: c:
thereafter can bs paid wi:heu: penal:y, c: are'

being contested in gecd f aith and by appropriate
;

proceedings; -.

t

V

(iv) i=pesed by law, such as carriers ' ,-
warehouse =en's and mechanics;', liens and c her
similar liens arising in ash.e Ardinary course
o'd business; r: ~~ r : r :,

. . - - . . , ,

'

(il ar ts inq out of;;pledg.es 'c:cseges itsv,
under wc k=en's cccpensa:t:::daws,J 'ina=pic.y=en:r

..

| ~ insurance , Old age enricas,,2r- har 'secial
-

'

' " -

- Security .:: . re".ireOent ! ened 103,1 Cr.lii~ilar -
' eg isla::en cr'

.
,

e

|
,

, _ .wv_. ,.-%- - - - . , - .- - -
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(vi) arising ou of purchase teney mor:-
gages or c:her 1. tens.on cecc.er y acc.uired bv. such. .

Bor:cwer in :ne ordinary course of business to
secure the urenase crice of suen property or :oe .

secure Indebtedness incurred solely for the pur-
pose of financing the acquisition of any such

.o such mort: ages or othercrocerty to be sub4.ect : .

Liens, or =ce: gages or other liens existing on. .

any s u c h c. r e c. e r t v. a: the time of acquisition, or
extensions , renewals or reo. lace =ents of any of.

.

the foregoing for the same or a lesser a:cun:,
provided tha: no such mortgage er other lien
shall extend to or cover any o.rc=.er '1 other than.

the roc.er:v. be ine. acc.u ired , and no such extension,e

. a. .a.e w a _' . - .
.=.,'=c=.....*.*.=..' a. .. . =. . d. . -.v=...' . .. . .

-

. . .

......_e... ....c. ....-
-. .....,c...,..... . .. . . . .....

... ..; . . . . ............
mortgage or lien being extended, renewed or

.

replaced.

(b) Indebtedness. Create or suff er Oc exist anv.
Indebtedness, excep::

( i) Indeb edness of such Bor:cwer hereunder
or under the Notes;

(ii) Indebtedness direc:1v. secured bv. liensi

permitted by sectica 5.02(a); .

(iii) Indebtedness under Senior Oebt Cocuments;

. .......sa . ~.,.., .s.e .- . , d ne s-
,

( < .i ) s.;-. .- , .. . ... .u ....

under the JC Term Loan Agreemen:;

(v) ?:ior to the Closing Cate, Indebtedness
of such Borrower under Lines from :he Sahks;

(vi) Indebtedness of such 3cr:cwer under
''

-Zxternal * ines-; - ;?.
*

** d a. .' =. . . =. 2. d e " . =. d.. . a. s s = . 4. s .' .a.c. .'- m. -
4(7.4 ) . . .. .... .*i.

. c . ' '. =. . . = _ . s. ' . . a. a. ". -~~ ' ' ' _~,;
-.a ...._2 . - , . . . . .

. a. . .n. a. .,g...,g,., - . . . . . '
.:. . . . .. . . .

u . . .*. ==. s =. d. ". v, .2 . .. =. 2.-...wa. 2. . . . 2 . . w . - ' w v,a. , ' ,
'"

. - . . ..- ,

y
.

*
" *

*
. -we pg.am-

, e . e,

4 -*--''@ , , , ---*s. , , +
,

.-
- a . ~ -

'

I

r a av, . . ; i. . i. s. a . g a. . y a > .. .a..
q .

.w.2, ,w. .. ,.a ,
.. .a a... . . . .a ..-..

. . .... .
I

* . .N . . *.',3. M. .*. 2. . a* " . A. *. m. -
'4 2 . . . . .. g * . i . . g . 4. *. . . ., *. S. M. .--..*.4 S i
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(ix) Indebtedness arising fr:m the purchase
as cendue edin the ordinary ccurse of its business.

on the date herect of fuel, supplies and services
with respect c which no asser:icn that such
Indebtedness is delincuent in payment has been
made and cuestanding for nere than 60 days, unless
such Scrrewer is centesting such assertion in sced

ac.repriate preceedings; ori

faith and bv. c

(x) Indebtedness in respect of unfunded
vested benefits under each plan maintained for
employees of such actrewer and ccvered by Title IVcfcf the T.mpicyee Retirement Inccme security Ac:-

1974.

(c) Lease Oblications. Create, incur, assume or

. = ~ . . ' ' = . . .~. =..~.. s =..~: .....'..'~.~.s ' a- * = . = . * = . = .!...'.=.. . . ' . . = . .
. . . . . ..-

lease coligations included in Indeb:edness) (i) for,

|. distribution proper:v. or fossil fuel in connection with
the rental cr hire of production, transmissien er

f transactionsany sale and leasecack transaction except
relating c air or water pc11utien ecnercl f acilities,
or (ii) for the rental ce hire of personal preperty of
any kind under leases or agreemenes :c lease for a
period of cne year er-=cre which would cause the annual:

rental payments in respect of all such obligaticas
payable in any peried of 12 consecutive months to
exceed $10,000,000. .-

(d) Assu=ctices . Guaranties . Etc. of Indebtedness
of C her Persces. Assume, guaran:ee, encerse er cener-
wise ceceme caractly ce contingently liable (including, -

without limitation, liacle by way cf agreemen:, cen:in-
gent er othe: sise, c purchase, te previde funds for

'

to supply funds te ce c:herwise invest in the j
~

payment,
debece er c:horvise to assure the credi:c: ac. a ins : Icss)|

. in cennection wi:h any cblic.a icn er Indebtedness of any 71 ao
cther Person, excep: (1) guaranties by endersemen: cf >>r-fI

.

,

. c cc11ecti:n er| negotiable *. ins::c=en:s ' f or decesi:
L similar 'tr ans actio ns in the crdinary ccurse Of business,'

(ii) c.uaran les ..cf.JC ef ecliga:icns of the Ficrence .

..44 - .y .. q,n,.,3. . n. . . . 4 .. . . . c . . s. 4 . w .- . , c . . . i . r. ,
*-

w .
y .... ,

..... ... ..
.

"
"

( 4 4. ) a. . .t 3 . . . .s . . . av . '... s". .n.. c a. .. $ ~ ' . '. s , ( '. ~. ) . . . a. .
. . .. . .; . ~

-

-

Guarantissi uv)< : guaranties exis:ing en :ne date tereef,. r . . . . . T.
.w _ . r

~ (vi) quarsn:i2r :y. 3?Lcf "ccliga: ices ed any Ecrr:ver ..s
-

,'
.. . :. e. _c _ , ,

. . . . . . . ., ( .4 c .. . .:. 4 . . ,:. , . . , -. . .

. . . s. . . . .. , s . . _ . . . c .: .

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

r 4. .
a : , . a .n. . . . . , ... .. .. . . . . . . ..

.> . a ,. . 4. . s
,4; ,;.. ........ . ....,.-...) . . . . . . . .., .a.. n...

|
. cf any -3crr:we r :: ~?? Or'GPO Service crpcra:icna -

|

|
!

1

i

,

.
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vi:n res ect to nuclear ma:erial and f aci.l.ities, and
(viii) guaranties by GPU of Indebtedness of ME under.

External Lines in amcunts not exceeding chose ou: stand-
ing under such External Lines on :he Closing Da:e.

(e) Mercers. Etc. Merge or censolidate with
any Persen sell, assign, lease er c herwise dispese
of (whether in ene transacticn or in a series oftransaccions) all of 1:s assets er properties, includ-
ing its receivables (whether ncv cwned or hereaf ter
acquired) er any material asse cr precer:y (1: be ing

agroed tha (i) the capital s:Ock or assets c' any
wholli-cwned (excec.: for c.ualifv. ine. shares) subs id iarv.

..,...a..,. ,,,,.-......,.;. .

n. a. a s u. ,-...4,.. s. a.. . . , ...
... ... . .: :... .. . . . . . . .

.., ... .,... .a.=..... -. .. . .i - .. . . .= . . - =. s : a. . .
*

(.2> , * . .. ... .
... ... ...

of any nuclear material which has no: been pledged er
assigned to secure Indebtedness hereunder or under
the tiotes is not a material asset or ropertv.) to anv.e
Person, except pursuan: to the Loan Documents, unless
such dispcsitien is ef f ected fer f air value in cash
and such Sorrower's Indec:edness hereunder is prepaid
in an amoun: equal :o :he ,receeds of any such dispc-
sition, er agree to do any cf :: e foregoing.

(f) Investments in other Persens. Mais any
loan er advance to any Persen or purenase cr ocherwise
acquire the capital s:cck, asse:s or coliga:icns ef,
or anv. interes in , anv. Persen except:

( 4. ) 4.7 ..".a. c . d .' . . a .v. -.u.ee a' .'.c.. =c.-. . . .

rower's business as presen:17 conducted er as
may arise in the course of transactions per-
mi::ed by Sectien 5.02(d),

( .d .' ) she.. .*..m . =. a d. .' .i v. a . .'< e . a .* .' =. . ." ,'. .' a-.

. ; .- . ,a c+. 2. c . .w. ._ . . .ca a.... .e .<.t..>..:cns ,a
. . -

- .,
. . . . . . . = ...... e. a

c . .n e . c. . . .a, : au.. w...e. 4 .d.;,./.s..... n .w... e a .a . . ... . . . . . ... . . - . . . . ..

h....a.,...w i _.

( iii) icans- ::: advances to, cr- pu chases er
+- .-

a c.u. < s .a . s ., n., ,. . ...,. ,.., :., .u... u., ,a.,,., .- . .
..... . . . . . . .

. . ...
- :; . . . : ., . . .; , ; r,.<.-....:. .. ..u ., .4 ,. ,. : , ,....... ..a, . , . . . , - . . . .. . . . .

.

... , .4 .:... . e. ... .a.3 . . . , w 2. . , . ;. ..,....a. .,. . y..,a..... a.... .. .. - . - . ... ..

.
: .......

.
. , . ..

.
-

. .. -

| (iv) in the Case Of '?I," * cans er ad*/ances c, -

.

.. .

...a. 4-.a. .w. .. 4. - s gar4.....3q.. 4.. g..w,3gg -. ...r..... . . . .s.. . . . .

,

1
,

.
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assets or cbligations of ~, Uhe Eelen Mining Cc=pany
or Helve:ia Coal C:mpany, the principal amcune of,
or purchase price for, wnich sna11 nce exceed
55,000,000 in respect of each such ecmpany in any
year.

(g) Precavment of External Lines. Use the pec-
en or inceeds of any Advance :o maxe any payment

respect of Indebtedness of such Borrewer under Exter-
nal Lines.

In the
(h) Precavmene of G70 Lcan Acreement.

case of GPU, make any prepay =en: in any amount oftheor theIndebtedness of GPU under the GPU Loan Agreemen:to an acceleracienNew GPU Notes, other than pursuant
of such Indebtedness.

SECT CN 5.03. Necative Covensa: ef GPU. GPU

it will not, w :ncu :ne price w :::en con-covenants thatsent of the Super Majority Banks, use the pecceeds of anyfor the purpose of makingAdvance made to it hereunder (a)ican to, of acquiring any equi:y
any espital contribution c:Of paying directly or indirectly anysecurity of, cor debtomligation or liability of, any Scr:cwer unless the aggrega e
amount of-Advances to such Sorrewer cc: standing hereunder on
the date of any such Advance to GPU shall be ecual to such
Bor:cwer's Loan Limit and (b) f or any purpose other than
(i) as see forth in clause (a) above, (ii), in the case of

initial Sorr wing by GPU, the payment of the* hen cut-thestanding principal amounts under all Lines to GPU f cm the
B a nk s , (iii) :he paymen of the curren: cpers:ing expenses
of GPU or GPU 5ervice Corpora:icn, c: (iv) the paymen: cf
dividends en its capital secek.

SECTION 5.04. Covenants of GPU with ?.esteet to GPU
GPU covenanza :na , so long iss..any no:eService Certora:icn.snail remain unpa:d or any Bank shall have any coligation

to make Advances nereunder, unless the Super Ma;cet:y Banks
shall othe:siae consent in writing, it will: I 's -

.

ne'

(a) cause GPU Service Corycration :0. perf o rm , >-
observe and cc: ply with eacn of :he covenan s cen-.

94p ' s-'

tained '.ia ;5 ect ion 5.0 * (excep: the cocenan:+cen:sined ~ 2' .

,

1
' ~

in S ect ion' 5.31 ( g) ) and- in sectica 5.30(:) ; . (d) ; (e) '' - -

: : > :. :::a nd - ( f ) ,' as fully and ccmp' *:ely as .if N7.C 34:vice. ~ -

C::pers:icn were a 3c::cwer c:he :han:GPUiiand;. . ui -'

_.

(b) nce permi: GPU 5ervice 00:perati:nu::::nr.: :b'
- -

-

4
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( i) Liens, Itc. Create any =ce: gage, deef
of trust, piecge, a ten, securi:y interes er etaer

charge or encumbrance, or any c:her type of pre- '

farential arrangement, upon or wi:n respect ec
any of its preperties er rights, whether new
cwned or hereaf ter acquired, or assign any righ:
to receive inecme, services or. prcperty, except
that the foregoing restrictions shall nce apply
to mortgages, deeds of trust, pledges, liens,
securi y interests, or c her charges or encum-
brances or any other type of preferential ar-
rangement created by the Loan Documents cr:

(A) existing on the date hereof;

(3) created by a mortgage in f avor Of
Har:ferf Nati:nal Eank :n cer:ain 9: per:y of
GPU Service Corpora:icn in Parsippany, New
Jersey;

(C) created by a mertgage in f avor of
The Fidelity Bank en certain preper:y cf GPU
Service Corporation in Reading, Pennsylvania;

(D) for taxes, assessments or govern-
mental charges or levies c71 prcperty of G7U
Service Corporation if the same shall not at

the etme be del.inquent or thereafter can be
paid withcut penalty, or are beinc centested
in gced f aith and bv. ac. e. rce. riate c. rece ed inc s ,-

(E) imposed by law , such as carriers',
warehcusemen's and cechanics' liens and c:her
similar liens arising in the crfinary ccurse
of business;

.

(F) arising cut of pledges c _deposi:s
under workmen's cemeensa icn laws', :unem:1cv.-.

ment insurance, cid age pensions, er other
-

social security c re:irement benefits, cr e '

sinilar legislation; cr
1

::
(G) arising cc: cf purchase ncney ner:-:-

gages er ::her Liens _ en pr:perty. acquired :y- '' -; '-

-

G7C 3ervica Ccrpcratica .in Ine :rf'inary - I
.

course of business Oc ascureithe'pur:nast~' -

t

4

J
, * % * b*, y %

. L* *

.

|
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price of such preperty or o secure Indebted-
ness incurred solely for :he purpose of financ-
ing the acquisition of any such preperty to
be subject to such or: gages or c her liens,
or mor: gages or other liens exis-ing on any
such prcperty at the time of acquisition, or
extensions, renewals or replacements of any
of the foregoing for.the same or a lesser
amount, provided that no such mortgage or
other lien shall extend to or cover any
p e c c. e r t v. other than the c. rec. er:v. be ine. ac-
quired, and no such extension, renewal or
replacemen: shall extend to or cover any
property no there ofore subject to the
mortgage or lien being extended, renewed
or replaced; or

( ii) Indebtedness. Create or suffer :O exist
any Indebeecness, except:

(A) Indebtedness of G?U Service Corpora-
tion existing on the date hereof;

(3) Indebtedness directly secured by
liens pernitted by clause (i), above;

.

(C) Indebtedness to GPU; or

(D) Indebtedness in respect of un-
funded vesced benefits under ese.1 plan
maintained for employees of G?U Service
Corporation and covered y Ui le IV of
the E=ployee Retiremen: Inceme 5ecuri y
Act of 1974.

SECTICM 5.05. Reecrtine Recuirements. Each
it will, so long as any Note shallsorrewer covenants thatremain unpaid er any 3ank snail have any cbligation := make

Advances hereunder, unless ::he:Majori:7 3anks shall other-
wise consent in vriting, furnish :o each 3ank:

,

.

- .. .-

(a) as soon as: possible and. in any. event within i
~ three days af ter the.cccurrence cf each-Iven:_of Def aul:

or each even: wnien,uwi:h the givingicf . no:icesce lapse
cf :ine or tosh, wcuid.ccastitu:e._an;Iven: cf;;efaul:, _:2 <

--
cen:inuing on :ne dater:f asucn s:a enent,- :he:-s:2:e _

-.',

of She Chief financial. cf ficer. Of'fsuCn13cirewer
4

,

ment
se :ing f or h f e:a:1st :f. such'Iven: :f- O ef au2:' :: ~even;'

and :ne acticn wni:n i:<is pr:posad ;:t :ake.wi:n re- >

spec: there:c;
'
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(b) ( i) as seen as pcssible and in any even:
within three Business Cays of the enac:=en: cr issuance
of any sea:ute, ceder, decree, rule er regula:icn
having ac. c. licabiliev. :c such Scrrcwer whien could or
would increase or decrease che races which such Scrreweris entitled to charge its cus c=ers or could or would
mcdify the basis thereof, the statement of the chief
financial officer of such Scrmcwer se: ing forth details
of suca statute, crder, decree, rule er regulation and,
if available, copies thereof; and (ii) within eigh:
Business Cays of such enactment or issuance, a de:siled
analysis of the anticipated effects of such statu:e,
order, decree, rule er regulation upon the rates which ,

such 3cerewer is entitled to charge :c cus:ccers and
>

''' ^ .. . a.ur. c .~. ~.".. e . =. v =. . . ",. =. s " . s u c ". =. c . . .~. =. . , . =. . . . . . =. . .- v.*

.. ,
c a,: a .a , . . , . a. a. <. . . . a. a ... .. c . . . .a . . .

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

!(c) as seen as available and in any event within '

30 days af ter the end of each calendar mon:h, summary |

financial statements (including a balance sheet and
statements of inecme and scurces and applica:icns of
funds) of each Borrower for such month, cgether with a
summary cre forma analv. sis of such Bor cwer's sources
and appiaca: ens (inclading its ccnstructica costs) of.

:funds for the 12-month period commencing immediately
subsequent to the end Of such calendar mccch, ;

.

(d) as soon as available and in any even: wi:hin -

4 5 d av, s a.''.a . ~.".e =. a.d o '. =. .= c". a. '. ~ . " . = . '. i - . . . ". . e *. ~ ". a -. . . . .. . .
.

.=..s ' =.ac.h *.*.aua.' -] a. a . o ' s ".c.". ' c . . .w =. . , .= . a .' a.. . =.'

. . .
. -- " -~.'s ' ..=. =.... ~' a.c 3..=~..=..-" "'

s.'.e =. '. c .* s". c." ~ c . ~. ~.wo. . .. ..m *

.A . s. . s t. a. A. a..s..t.ns , A. e. 2
and s.a.e e a. c .2 .t .o. ce. n e .. . . . . . . . , .

. . . .. . ..

scurce and applica:icn of funds Of such Sor cwer (in
the case of GPU, en a consolidated and censclidating
bas is ) for the 3-menth and the 11-=cn:h pericds ending a'?; *

w . . ". . ~.".. a a. a. . d o '. s a c.". ." .= - . e . , s=....'..,.'...."..'..a..=c.".
.C'"d - .

case in ecmparative form the corresgending figures for ^

the 2-men:h and the 12-men:h perieds ending en the
,~ o .,. . ~ -

c o r. . g .,.s. .s2..n, a . o. o. u.e -.a.s.a.g.t c. .s i.g ~.1. y o. .,. ,a s ;.....: .. -
..

. e a s e n .' ." .' e > e . a .. .= . . . . .. v. .-*.-.'.'d.a.^. (s"".a.c. ..'' ' '"' .. .

year-end audit ad".us tments ) bv. the chief financial .. ..

c '. '. '. .~ =. . . . '. s ". ~ ". =. c . ~. .~ w n. . .= a ". =. v '. .~ c, " =. =. ~. e . =. " a . =. ^. ' . . ~ . .
-

. ... * **"
* '** '

a, g .a. a. . s . . y .s e. a. s. a . a. d. .s a a. a. =. . .. . . . . , : . . .a. q .= y . a. g
~~ *

, **

a ge.e J..g e.m o. g.4 4
. .. r ,

. .. .. .

w. .c - .' .' =. . ' . ~ . . . ~ . ' . -.=.y.'.'.~..'.. . ' ' ~ . . ~ . ' . ,' _ , ' . , , ,^
. . ' . .~. ~. .~. ~. s e~..~.s'a-.=.... .. 7 ' * *yy. . **

.O s..- . .da .a. w' . 9g . 3 . a..m.a. . . . s. .t a. *. . a. d. *- **
.J .J g . c .4 .s .* . . ,.. .....a ...... '*

..4.*.*. 1 .e.-*..'.#'.*.1*S. *=''"'#'..*S.*. ."..S*...M,
~

*# *
*

. . . . .. a. - .....gg. 4.... . ...

*. a . '..e ..a s . .c k. . .cw .' a. d , *. ..*. u= . .= r. "v . a. . .-'..a..#.'"..*., .
'a.-.

,
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whi:h, wi:n actice er lapse of :ime, or bc h,an.even:would constitute an Iven: cf Oefaul:, has occurred and
is continuing or, if an Event of Cefaul: er suen even
has cccurred and is centinuing, a. scacement as to :he
nature thereof and the action which such 3cr:0wer .

proposes to take with respect thereto;

(e) as soon as available and in any event within
90 days af ter the end of each fiscal year of such
Sort wer, a copy of the annual audit repor: for such
year for such So :cwer including therein a balance
sheet as of the end of such fiscal year and statements
of inecme and retained earnings and of source and
applica icn of funds of such Borrower (in the case of
G70, on a consolidated and consolidating basis) for
such fiscal year, in each case certified (except for
the consolidating financial sta ements! ':y Cecpers s
Lybrand c: Other independen: pu:li: 1::cun: ants of
recogni:ed standing acceptable to the Agent, as having
been prepared in accordance with generally accepted .

accounting principles consistently applied together
with a certificate of (i) such acccun ing firm to the
Agent stating that in the course of. its audit of the
business of such Bor :wer, which audi: was conducted
by such accounting firm in accc: dance with generally ,,

accepted auditing standards, such acccunting firm
has obtained no knowledge that an Event of Default,
or an event which, with the giving of noti:e er the
lapse of time or beth, would constitu e an Event of
Default, has cccurred and is centinuing, c if, in

the cpinion of such accounting firm, an Event of
Default or suen event has cccurred and is continuing,
a statement as to che na ure choreef and (ii) the chieffinancial offi:e: Of such 3or cwer cc respending :: :he
certificate ref erred ec in the last clause of Section-

5.05(d); .c

'(f) as seen as available and in any avent within
45 days ?af ter the end cf eacn cuarter of each ,fiscai >

Off such Scrrower, detailed ::: f:::a analy;sestef-yea:
revenues., cash flows, . expenditures and constructicn:u, ~a.. .

expenditures , each such.. analysis :o be in form, and9 :n/ ?

subs:ance satisf ae: cry, ::-:he Agen:, for he nex:. m?w . ,.

succeeding quar:ar f sucni fi'acal year and d: rtherner:.t:-e - e
suc:eeding R censacurire =:h-s ,seaen cer:if Lede:yt nne V9W
chisf financi11mif Lce= :i. sucn 5c:::ve:; .ww. -.- - - " = :..

~'
+ -.

. ( [) pr:Op by!'ab er'!Ne sen bng II ibbbngI ndrec ,
financial s:2:e-:cpies of al; suen pr:rf s:2:aren:2,

_
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ments and reports vnich suca Sc :cwer sands :: ::s

s:cekholders (other chan in the case of JC, ME and
PE, proxy statements, financial sca:e=ents;and recor s
which are sen: cnly to G?c), and copies of all regular,
periedic and special reports, and all registration
statements which such Bor:cwer files with the SEC
or any governmental authority which may be substituted
therefer, with any national securities exchange, with
the NJ3PU or the Pa?UC;

,

(h) as seen as possible and in any event within
three days after (i) the cecurrence of any cancella-
tion or reduction of the principal a cunes available to
such Sc::cwer under External Lines c: ( ii) such Sor:cwer's
receip: of any demand for repaymen cf its Indebtedness
outstanding under Lines, the statemen: cf the entef
financial efficer cf such 3c ::wer se::ing fer:n :ne
details of such occurrence or femand and the acticn -which it is proposed to take with respect thereto;

( i) as scen as possible and in any event within
three days of the occurrence of a material adverse
change in the financial conditien c prospects of
such Sc::cwer, the statement of the chief financial
of ficer of such Sor:cwer se :ing fcrth the ~ details

1 of such change, the anticipa sd effects thereof and the
ac* 1hich it is proposed :c take with respect thereto;

,

(j) prcmptly af ter the ft nishing thereef, ccpies
of any statement, certifica e c repc : furnisned :c
any c her holder of :he securities of such Scr:cwer'

pursuan: to the terms of any inden:ure, loan c: credi:
or similar agreement and act cenervise required :c be
furnished to the Banks pursuan: to any,c:her clause of
this Section 5.05; ...

N

t e *

(k) prcmptly af e the filing c receiving thereef,

copies cf all :s ports and netices which such Sc :cwers

files under the Employee Re:irement -Income securi:7 Act
-

- .

of 1974 with the Pension 3en.efii G.uara.n:V... Cc pcr at ion ,
the Internal Revenue Servide 'cr utneit.5..Cepartmen: cf

- - Labor :: .hich such Sc::cwer rece iv3s .fr,cm7such .cc:pera-
aad ".;- - - '-'', ~ ~' . _ . , '

'

-
-'---

~ *~ ~ ~ *

.

'e

, . ..e .- - . - - . e s. 7 - ,.
4
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. . pe 2;; ns, : nan-"es3, ?!cperties c: One'Ocne!! en :

.

cial c c ne:Vi3e, ef'50cn'Ec Tcwer a3 any 3ank ta'',
th'.cu,h the Agen f cm time 30 time reasonacl*f recuest.

.
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ATCICLE VI
,

7E:CS CT OEFAULO e"

SECTION 6.01. Events of Default. As to a 3errewer,
shallif any of the fellcwing events ("Even:s of Def ault")

occur and be centinuing:

(a) Such Borrever shall fail to =ake any payment
~

of principal of, or interest on, any Note when due;
or

(b) Any representation er warran:y or statement
in er inmade by such Sce cwer (or any of its of ficers)

connection with any Loan Document or in any schedule,
certificate er other fecument delivered pursu'an: :o or
in connection wi:n any Loan Occumen; shall pr:ve :c
have been. incorrect in any material respec: when made;
or .

4

(c) Such Sorrever shall f ail to perfo:= or cbserve
contained in any

any other term, ccvenant or agreemen:to be perf ormed or observedLoan Cocument on its part
and, except in respect of any such failure under.

[ Section 5.02, any such f ailure shall tmain unremedied
for 10 days af ter written notice thereof shall have
been given to such Sor:cwer by the Agent or any Bank
(and, if such notice was given by a Bank, such Sank
shall pr:motly give notice thereof to the Agent); or

(d) Such Sor:cwer shall (i) fail to pay any
Indectedness -(other than :ndebtedness evidenced by the.

Notes) of such 3cerewer, er any interes: or premium
thereon, when due (whether by scheduled mazuri:7, re-

acceleration, demand or c:herwise)quired prepayment,and such f ailure shall centinue af:er the applicable
orgrace period, if any, specified in the agreemen

Inst : men: relating :o - such :cdebtedness, c: (ii) faili'

er conditionto perf orm or cbserve any .:erm, covenant:.

on its car: to be c.erformedi,er.ccserved under anv.j

' agreement or insert .ene rel|a ing c. any such Indebted-.

' ness, when recuired := be perfc==ed .crfecserved,
.

and such f ailure shall centinue-af:ek. -he applicable
grace peri:d, if any /:specif hedo:in suca.-screemen: cr

ins :umen:,uif the ef fec ncf eauch:f aihre a: peri: =
or ecserve is := acceiteratea .:or-:c''peci': , :ne acce era-

~

; #, . ,
_ . . ,

:i'On of, :he. matur t:yz.cf ;3gch :ndest'edmess: :: any : en -'

Inde::edness (c:he: : nan: ndettedness in an aggregate
!
!

'

!
[

,
.

v-ra .-
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principal amcun: of not in excess of $1,000,000 in the
case of JC, of net in excess cf 51,000,000 in the casein excess of S2,000,000 in :he case ofof ME and of not
PE of such Borrewer under cne er =cre External Lines)
shall be declared c be due and payable, or recuired to
be prepaid (c: hor :han by a regularly scheduled recuired
pr ep ayme nt) , price to the stated maturity thereof; or

Such 3ctrewer shall generally not pay its(e)debts as they beccme due er shall admi: in wri:ing i:s
inability to pay its debts generally ce shall make a

for the benefi: cf creditors orgeneral assignmentshall institute any preceeding or voluntary case
seeking ec adjudicate it a bankrupt or insolven: cr
seeking rec cani:stien, arrange =en:, adju stmen:, ;a :-
tec:icn, relief, :: ccepcsi:icn cf i: er its dec:sins:17ency crunder any law rela:Ing :c bankrup cy,
reorgani:stien er relief or preenc:icn of debters er
seeking the entry or an order for relief or the ap-
point =ent of a receiver, trustee, cus:cdian or othersimilar ef ficial for it or for any subs:antial par:
of its prcperty cr suen Sorrower or any of 1:s sub-
sidiaries shall take any cor; crate action to autho-
ri:e any of the actions described in this subsection -

(e); c

(f) Any proceeding shall be instituted acainst
a bankrupt ersuch Sorrower seeking to adjudicate i:

insclvent or seeking recrgani:ation, arrangemen:,
adjustment, protection, relief c: cc=pesi:icn of it er
its deb:s under any law relatine 20 bankrupt:y, inso;--

rec gani:a:ica c- ~=. =* cr peccec::en c:.- .
.

vency cdec:ces cr seeking :he entry or an Order der relief cr
the appointmen: cf a receiver, :: stee, cus:cdian or
c:her similar of ficial for it er for any subs:antial
par: cf its property; er

.

There shall have occurred a change in ,:he .(g)

since May 29, 19 79, ' wni ch , .
cf such 3ctrever...--

financisi cendi-icn cr.c.ros:ee:3in the da-=- '-= ' a.cf::he.

Majori:y 3anks in acccedance wi:n Section 3.06 cs i:
, .--
''

c:herwise, is ma:erial and'adyerse and sues:an: tally ., ~ ~ *
-, m

.

e Sc es issued by sucn'

increases :he risk. *.=- - d when due; c: .

Sc ::wer will nc: ce repai
- . . ,. _ ,

4 e
' e te e , pt s e o g

g$ p g 4
eg e_

=cney in excess Of 31,0.00,000 shall be rendered ~ agains:c: crd*: snall; entinuesuch Sc:rewer ind; such judg=en:
,

!
1

<

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

:

unsatisfied and in effec: for a peried of 30 consecu-
j tive days (excluding theref cm any pericd during which

enforcament of such judgment or order shall be stayed,
'

|- -

whether by pendency of appeal or otherwise); or
|

(t) Such Borrever, if it-is JC, shall fail, en
|

or prior to June 30, 1979, to have issued, Oc have
,

' caused to be authen icated and to have sold to Personsother than the Banks nce less than 550,000,000 in
if less thanaggregate principal amcune of JC Sonds cr,

such aggregate principal amoun: of JC Scnds are so
| sold, JC shall fail, on or pric: to June 30, 1979, to

have pledged to the Banks JC Scnds in an aggregate
principal amount cf $50,000,000, minus the smount of JC

| Sonds so sold; crevided, however, tha:, in respec: of
| any JC Scnds plec;ec :: :ne San.<s, sucn pledge snall be

:c a ? ledge Agreemen; in f:rm sucstan:12117pursuan
similar to 3xhibi D nere c (che 'JC Send Fledge

duly executed and delivered to the co-Agen:, -

Agreement"),
together with such JC Scnds in bearer form or registered
in the name of the Cc-Agen or its acminee and an
opinion of Messrs. Berlack, Israels E Liberman, ccunsel
for JC, in sucstantially the form of Exhihi: I hereto;
oC

(j) Any provision of any of the Guaranties er t.5e
Stock Pledge Agreement after delive:/ thereof under
Section 3.01 shall for any reasen ceLse to se valid and .

binding on GPU, er GPU shall so sea e in writing;
cr

;

i

i (k) If such sorr:ver is ME, any prevision of thel

ME Sond Pledge Agreement er the ME Security Agreement
af ter delivery thereof under Sectien 3.01 shall for any -

reason cease to be binding en ME or ME cr GPU shall so ,

state in wetting; cr _ ,

(1) I f such Sc : we r is JC , any prevision cf the -5: 1
JC Send; Pledge Agreemen: ce :he JC Securi:y Agreemen: 2

af ter delivery chereof under this See:icn 6.01 '
or

l' S e ct io n : 3 .017 respectively, shall for any reasen cease -
to be binding.cn;JC er J.C cr GPU shall so sta:e in

I writing;. Orc;; .:
-

[

(m) I f' the.? !ndeh".edness Of SuCO 3crr Wer(1saa-OY j t
' e secur ed the recy ,' j-

|, guarsn::::::::enervise) purper:s :: :,

1..'f O f 1:n e 00111 er11 A?reements af t er it s f e iiv e ry - - .
~

"

L

.. .
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j

shall f:: any reasen, excep: to the extent per:1::ed
by the terms thereof, cease to create a valid and
perfected firs: priority. security interest in any.cf
the eclla:eral purported to be covered thereby; or

_

(n) If such Sor cwer is JC, there shall be
enacted by the State of New Jersey, a statute which by
its terms is principally applicable : JC~or to a group

of which JC is a ne==er and which could cause the: revenues to be available to JC :o be insufficient Ocassure 1:s engeing financial viability; cr-

(c) If such Bor:cwer is ME or PE, there shall be
enacted by the Cc::cnwealth of Pennsylvania, a s: acute

~

(including, wi:heu: limita icn, Pennsylvania Senate
Bill Num e 531, Session of 1979, as amended :n Third
Cons iders i:n, May 11, 1973) whien by i:s :erms is,

principally applicacle to such Scr:cwer or to a g Oup
of which such Bor:cwer is a member and which could
cause the revenues to be available to such Bor =wer tobe insufficient :o assure its engeing financial viability;

then, and b1 any such event described in subsections (a)-(d)
and (f)-(o), above, the Agent shall at the request, er =ay
with the consent, of the Majority Banks: ( i) by nctice :o

such Bor:0wer and any one or ore of the Other 3orrowers,
declare the obligation of each Bank to make Advances to such
Bor:cwer and any one or scre of the other Borrowd:s :o be
terminated, whereupon the same shall 1:=ediately terminate;
and/or (ii) by actice to such 3errower, declare the Ncces
issued by such Sc :cwer, all interes: thereen and all cener
amounts payable under this Agreemen: by such 30:: ver :: be
forthwith due and payable, whereupen sucs Notes, all such!

interes and all such a=ounts shall beccme and be i==edia:elv~ ~

due and payable, withou pr e se'ntme nt , de=and, protes: c
allu f which are here=y expresslyfurther actice cf any kind, c

described inwaived by each Sc : wer and in any such event
su=sectica 'e), abcve, the cokipations of each Bank c make

Advances to the Scr wers shil-1 i::edia:ely terminate and
the Mc:es issued by such 36::twere all interes thereen and
all c:her a:cun s payacle under this Agreement b'v..-.suen'

i~i==esia:ely dueyand p yaple,Sc : wer shall :eccce and bei c: f.:::ne r''nctee 'c f
.

witheu: present en:, demandi p':::ss:
anv. kind, all of vnich -ari neriev. 'exc.res'siv. waived by'eacn ,

.,.
.. , , . . . g_cr :ver.s -s+''

' I
*.

* 2 . -

A
.."6'-, _ . ) in - %
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'

,

i

|

|

I
,

. - .
-



. _ _ _ - . -._ __- _ . ._ _ _ _.

..

38

AR..C. ,.1.... -- .-

THE AGINT AND CSE CC-AGINT

SECTION 7.01. Authori:atien and Action. Each
..

anc the ;Bank hereby appoints and au ncrt:es :ne Agen:
to take such action as agent en its behalf and toCo-Agen:

exercise such pcwers under the Loan Documents as are dele-,

respectively, by thegated to the Agent and the Co-Agent,
terms thereof, ecgether with such pcwers as are reascnably
incidental thereto. As to any matters not expressly pec-

limi t a-vided for by the Loan Documents (including, without
tien, enforcement er ecliection of the Notes, the Guaranties
or the Collateral Agreements), the Agent and :he Co-Agent
shall not be required to exercise any discretien or take any
ac icn, but shall be required to act or to refrain frem act-;

ing (and shall be fully p;ctected in so acting or referining;

| andf r:m acting) upon the instrue icns of the :taf erity Sanks,
! cucn ins ructions shall ce binding upon all Banks and all
I holders ef-Notes; =rovided, hewever, that neither the Agen: -
'

snail =e required to take any action whichner the Co-Agent
exposes the Agen er the Co-Agent to personal liability or
which is contrary to any Lean Cocument er applicable law.

SICTICN 7.02. The Acent and the Cc-Acent. Under
no circumstances whatscover snall (a) :ne Agen:, y reascn

of its being Agent, be responsible for or liable because of
any action taken or emitted to be taken by the Co-Agent,
its directors, of ficers, empicyees or agents, she her or not
resulting f rem the grcss negligence or wilf ul miseenduct of
the Cc-Agent, and (b) the Co-Agent, by reason of its being
Cc-Agen:, be respcnsible for er liable because of any actionits direc:ces,taken er cmitted to be taken by the Agent,
of ficers, empicyees or agents, whether er not resulting f cm
the gross negligence er wilful miseenduct of :he Agent. In

the event that either the Agent or the Co-Agen: is held-
the Cc-liable for the actions or emissions of the .ccher,

Agen: er the Agent (as the case may be).agreesi: indemnify -

the c:her frem and agains t any and all liabli1Leies, Obligs-
tiens, lesses, dcmages, penalties, actions ,:tddgmen:3, sui:s,
costs, expenses or disbursements of any kind: ct.fnature -what e'|

scever which may be imposed on, incurred by cr asserted v -.

'agains: the ccher as a resui: cf such action cr::ccission :y sp
- -
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be liab* e . for any action taken er c=i::ed to be taken by
any of them under er in connection with any Lean Occtnent,for their cwn gress negligence or vilful miseenduct.ex cept*4ithout linita:icn of the generality of the foregoing, :he
Agen: and the Co-Agent: (i) =ay creat the payee of any
Note as. the holder thereof until the Agent and the Co-Agent_;

''

receive written notice of- the assienment er transfer thereofsuch oav.ee and in form sa:isf ac:Ory to the Agent;,

signed by
(ii) may consult with legal ecunsel (including ccunsel for..

,

'

the accrevers), independent public acccuntants (including the
Bor cwers' independent public acccuntants) and other experts
selected by the Agent or the Co-Agent and shall not he liable
for any action taken or emitted to be taken in gecd f aith by
either of them in accordance with the. advice of such counsel,
acccuntants er experts; (iii) =ake no warranty or representa-,

tion to any Bank and shall not ':e respcasicle :c any Bank for
in er inany s 2:ements, warranties er representa i:ns made

connection wi:n any Lean Document; (iv) shall ac: have any
duty to ascertain or to incuire as to the performance er
observance of any of the terms, covenants or conditiens of
any Loan Dccumen: ce to inspec: the preserty (including the
bccks and recerfs) of any Borr wer; (v) shall not be respen-
'sble to any Bank for the due execution, legality, validity,

- 'orceability, genuineness, sufficiency er value of any Lean
Decument_ cr colla eral ccvsred therety c any c:her instrument

or document furnished pursuan thereto; and (vil shall incur
no liability under or in respect of any Lean Cocument by ac:-
ing upon any notice, censent, certificate or other ins:rumen
or writing (which may be by telegram, cable er :llex) believed
bv. the recipient to be c.enuine and signed or sent bv. th e O. rce. -

er party ce parties.

SECT! N 7.04. Citibank, Chemical Sank and Their

Affiliates. Wi:h respec: :o :ne r respective ccitga::ces :c
make Acvances, the Advances made by them and the Notes issued
ec them, Citibank and Chemical Bank shall have the sane

sther Bankrights and pcwers under the Lcan Occuments as anyc
and may exercise the same as thcuch :hev. we r e .-o c , r e se. e ct iv e lv. ,

the Agen: and the Cc-Agent; and the t e rm ''3 ank '', cr; ;"3 a nk s"
. shall, unless ctherwise expressly indicated, include Cicita. k - ..-

' Lad Chemical Bank in their indi-ridual capacities. .Ci:icank, - . . .
' Chemical .3ank and their af filiates may accep: depcsits fr =,

.

lend meney ~ :c, act as trus:ee under indentures c.i, .and
-

. . . . ...

encac. e . kind Of business wi:h, : n .r 3.c.r r : w e r ,,. .....

...a.... g
in anye. e ne r al' v.

.

. .

.. ....,...ge........z.,....e.,._.,.,g..- o
n. . ,g ,. .. r.. 7 . . . . . . . .7g ., . , . ,

. .
.. ... ,..., ,: siness'Vitn er cwn securities 0: any :Crr:ver Or any 0: a-

sucS;diarias, ''' 's if 01 ihank Were -:: 1.09 Age.. and
Chemical 3ank were ac: the C -Agen: and wi:..cc: any - fu :y :0-~'

a- t
acccun: theref:: : the Banks.*
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SECT:CN 7.05. Sank Credi: Cecisien. Each Bank
ackncwledges tha: it has, ::cepencen:iy and witheu: reliance

the Co-Agen: c: any cene: Sank and based en -upon the Agent, and
the financial sta:ements referred := in Section 4201such other documents and infor=ation as it has deemed app;c-

analysis and decision to enter
priate, made i:s own creditEach Bank also ackncwledges tha:
into this Agreement.
it will, independently and withou: reliance upon the Agent,

any other Bank and based en such documentsthe Co-Agent c:and information as it shall deem app cpria:e a: the time,
continue to make its cwn credit decisions in :aking or no:and the other Loantaking action under this Agreement
Cccuments.

SECTION 7.06. Indemnification. The Banks agree

to indemnify the Agen: and/c: :ne co-Agen: (:o the exten:
reincursed by any 3c :cwer) , ratabiy accc ding :c :naac:

respec::ve principal amcunes of :ne Notes enen neld by each
of them, frem and against any and all liabilities, coliga- -

tions, lesses, damages, penal:les, actions, judgments,
suits, costs, expenses ce disbursemen:s of any kind c
nature whatscever which may be imposed en, incurred by, c:

the Agen and/or the Cc-Ac.en: in any wav.asserted againstarising cut of the Lean Occuments, or any ofrelating to v and/c thethem, or any action taken or emi::ed by the Agent
under the Lean Occuments, c: any of them, p;cvidedI

Cc-Agentthat no Bank shall be liable for any pc ion of such lia-
actions,bilities, obligations, icsses, damages, penal:tes,

judgments, suits, ccses, expenses or disbursemenes result-of theing from the g css negligence or wilful miseenduct
indemni:ee c: f cm its sestus as a Trustee Bank. Withcu:

re imeurselimi ation of the foregoing, each Bank acrees ::
the Agen: and/c: the co-Agen: p: cmp:1y upon de=and for its
ra:able share of any cu:-of-pceks: expenses (including
counsel fees) incurred by the Agent and/c the Co-Agen: in

administra:ica,connectica with the preparation, executien, .,

c: enforcement of, c: Legal: advice in respect of rign:s c
any cf them,responsibilities under,:,the: Lean Occu=ents, c:

to the exten tha: thetAgen and/c the Oc-Agen: is ac ._

.

reimeursed for such expenses my any 3c zewer. _

.

SECT:CN 7.07. Succe sser Acen_t'. T.h..e. Ac e n:-
c: Co- r;

. cq,Cc-Agen: (as :ne .

Agent mav resten a: any ::me as Agen:
under :ne7ican Occumentz a:y givi..grari::en ac~ .py4

-

case may del
'

.- . ,

:1:e :nereci c the .3anks and eac .;3cf.--ber .ind ; ay .be re-
:ne _:_,

sCo-Agen: -( as ::a': case.;may. be { un.ee: ..
-

moved as Agen: c:
_

h
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Loan Occumenet at any time with c vi heut cause by the

Majority Banks. Cpen any such resignation er removal, :he
:= appoint a successer sMajority Banks shall have che rivh

Agent or Co-Agen thereunder. If no successor Agen: er Cc- j

Agen: shall have been so appointed by the Majori:y Banks, and i

shall have accoo. ted such a c. ointment, within 30 dav.s after
the giving of notice of resignatien or the Majority Banks'

.

removal of the retiring Agent er Cc-Agent, then the retiring
Agent or Co-Agen: (as the case may be) may, en behalf cf the
Banks, appo int a successor Agen or Oc-Agen , which shall
be a ccamercial bank organized under the laws of the United
States of America or of any Sta:e thereof and having a
e mcined capital and surplus of at leas: 5:00,000,000. Cpen
the acceptance of any appointment as Agen: or Co-Agent under
the Loan Occuments by a successor Agen: cr Co-Agent, such
successor Agen Or CO-Agen shall :nereupcn su :eed : and

' e - . ~~ e ". a. s . a. d. " ... '.''. . .'.a. .'..'..a, - w a. . a , - . ' v '. .' .= , a. s .= . . "
.- .- .

. . : .
. .

duties of the re iring Agent or Co-Agent, and the retiring
Agent or Co-Agen shall be discharged frcm its duties and
cLligations as Agent or Cc-Agent, respectively, under the
Losn Documents. After any retiring Agent's or Co-Agent's
resignation er removal as Agent er Cc-Agen: under the Lean
Documents, the previsions of this Article V!: shall inure :='

its benefit as to any actions taken or emitted :: be taken
by it while it was Agent or Co-Aient under the Loan Documen:s.

,

t
*ARTICLE VII:

MISCILLANICUS

SECT:CN 3.01. Amendnents. Etc. No amendmen: er
! waiver of any provision of any Lcan Occumen:, nor censen:

to any departure by any Sorrower therefrom, shall in any
even be effec:ive .unless the same shall be in wri:ing and
signed by :he Super Majert:y Banks, and : hen such waiver er

shall be ef fective only in the specific instance and i u ;;
consen
for the specific purpose f : which given; crevided, 5.c ever, t

that no amendment,yfv.aiver or consen: shall, unless in T

p .

writing and signed: ty all the Banks, de any of the f:llow- n.

ing: (a) waive any fn ht condi:icns specified in Article ;l
| -.

EIII, (b) increase- any .3ank's Perre.:: age or su:jec: any Sank
'r'.4c any addi-icnal caliga:icas, y(:)/ := duce :he principal O f,

;d' ges:penethe Neces'.~cr:any 'ees hereunder,:: interes: en,
.., . 4 .. ...

- -
_.

., t. . e . . . :.. .. . 4..-.y 2.,.. 14. .a. e ., .. . . . y .. . . . . . . . .y. .... 7 .. . ... s. . .. ;..,
i., .. e ... . . ...,- .......2.......a., s...., ... .v.3 .. .... ..e . . , . ... ............. ...; ........ .. .

excep: as snail be ::herwise pr0vided in any *.can Occumen:,
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of all :he(f) :ake any action wnich recuires the consen
to the :erms . cf any Lean Cocu=ent, (g) changeSanks pursuan:

any Bank's Percentage or cf :ne aggregate unpaid principal.
of the Notes, or the numcer of Sanks, vnich sna11 beamount

required for the Sanks c any of them to take any action
except to the extent, if any,under any Loan Cocument,

caused by banks becoming a party hereto after the Closing
Date, or (h) amend the provisions of this Section 3.01.

SECTION 3.02. Notices. Etc. All notices and other
ec=munications provided for.nereuncer shall be in wri 1

(including telex, cable and telegram) and, unless otherwiseif to GPU, atprovided, mailed or transmi::ed or delivered,
its address at 260 Cherry ' dill Road, Parsippany, New Jersey
07054, A::ention: Vice Presiden: and Chief Financial Officer;
if 0 JC, at its address a Madisen Avenue a: Punch 3cvl Rcad,

" . . =. : . .= s ' ." = . . . ,*2'.0,.'...=...i...-*
, . ..s.. e y . ,.. e".. .r. . . :...a. y., -- . . .y .. .a.

Finance; if to ME, a: 1:s address at 2300 Pe :sville Pike,
..

;

Box .Muhlenberg Township, Berks County, Pennsylvania (P.O.i 542, Reading, Pennsylvania 19640), Attention: Vice President,
"

Finance; if to PE, at its address at 1001 3 road Stree:,
Vice President -_Jchnstown, Pennsylvania 15907, Attention:1

*

Financial (in esse of notices or other cc munications to JC,
ME or PE, with a copy thereof to GPU at its address given ~ . . ,,

above); if to any Bank, at its address set forth under its'

hereof executedname on ene signature pages of the counterpar
! by such Bank; if to the Agent,' at its address at 399 Park Ave-:

nue, New York, New York 10043 (Telex No. 125 507), Atten ion: i

Energy-East Cepartment, National Banking Group; and, if to
-

i
the CO-Agent, at its afdress at 277 Park Avenue, New Y0rk,
New Y0rk 10017 (Telex No. 129 100), Attenticn: Public Utili:7
Distr; :; or as to each party, at such other address as shall

| be designa:ed cy such party in a written ac ice :: :he other

- carties. All such notices and ec=munica:icas shall, when
mailed er ::ansmi: ed, be ef f ective when depcsi:ed in the-

1

= ails er delivered to the ::ansmission facility,trespec:ively,-

excep: ha noti:es and communications to the Agen: cr :he
Co-Agen: pursuan: to Article II c V!I cr Sectica 3'.'6 shall

not be ef fective.until received by the Agen: cr.T:.te CO-Agent -
"ti -i

as the case may be.' e c- m
. -

_

m .
-

.

SECT CNil.03. dc? Waiter: Re ed ies _ _.~Mo _f a i10:s f on_i n , c ,1

~-he par: Of any Sankcor':ne Agen: c: ne CO-Agen:1-::Eexercisei: P
under an'rlLoan W cumapl:$: -

j, and ne delay: in 'exe::is :.ng.r any.-:ign: ,

~.~.~...".'..~=.."e.c...>,.=.M..*~m. ..

*'' - '
s *. . = . .' . . =. . .' . =. .'. s . v v a '. . a. . . ..". =. . =. " ', '' " . .,
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ekude In*g* $ ~.n e r[ O r .1 urIner eXerO 3e *-o-Se

I^

l

;

I

. i

,
.

-- _



.

* .

.-

.

43

.

of any c hor right. The remedies provided in the Lean
Docu=en:s are cumulative .and not exclusive of any remedies
provided by law.

SECT!CN 8.04. Cests, Extenses and Taxes. The Bo r-
cwors agree to pay on demand all ces:s and expenses in con-

nection with the ptsparation, execution, delivery, filing,
recceding and administration cd the Loan Occuments and the

the Lcan Cccuments,other dccuments to be delivered unceincluding, without limitation, the reasonable fees and
out-of-pocket expenses of Messrs. Sherrman & Sterlin- andv

Swaine & Moore, special counsel for theMessrs. Cravath,and local counsel who may be reisined by said counsel,Banks,
with respect thereto and with respect to advising the Agen:
and the C:-Agen: as c thei: respective ::ghts and respcast-
sill:ies under ne * can Occuments, and all ccses and expenses,

of the Loan Cocu-if any, in connection with the enforcement
ments and the other documents to be delivered under the LoanThe Sor cwers also agree to indemnidy the Agent,Co cuments. and each Bank f:cm and agains; any and allthe Co-Agentliabill:tes, culiga:icns, lesses, damages, penalties,

disbursementsactions, judgments, suitr, costs, expenses c
of any- kind or nature whatscever whi:n may be imposed en,
incurred by, or asserted against the Agent, the Co-Agent or
any Sank in any way relating to c arising cut of the Loan
Documents, or any of them, or any actica taken c cmi:ted by

the Agent, the Co-Agent c: any Sank under the Loda Cocu=en:s
or any of them. In addi:icn, the 3c::cwers shall pay any

de te rminedand all stamp and other taxes and fees paya:1e c.

to be payasle in connection vi:h the executien and delivery
the c:her Loan Occuments and the c:herof :nis Agreement,

docu=ents to be delivered hereunder, and agree to save the
and each Bank harmless from and againstAgent, the Co-Agent

c c resulting f: many and all liabilities with respec:
in =.a'1 ng or emissica :o c.av. auch taxes.iany de lav.

.

SECTICN 3.05. Richt o f Se -o f f .~ . Cpen ( i) the'

Event cd-

- re occurrence and during the con:Inuanca,c.d.anv.

~

Oefaul as to a Sc =cwer, and (ti) the.7=ikt g cf the recues:
ce the ;;ancing|cf the consen; speciflid ?:i/ 5ect.i:nJ5.01 :c-

to declare :ne :*c es dui.~ini ayamie~

sutheri:e the Agent
:ne .pr:vis iens o f Sectica ,5.1 * , 'e sc'n13ank _is ; "_

pursuan:1:0 a:,y t im e and2f:Em j:ims :: . -ide Cwi:heti:- . nere y ac::cri:jd 2:sucn 3c ::wer '(any suen acti:e :eing _expre ssly.

nceice ::
waired :v. racn 3c::dwe r. , ::.se: if f" ' and 20. :.17. .'1:w. 'ahd . ill

- fepcsi:2 (general :: special. :ime .c:J de=and , p :vist:nal ::
~

any time held and 0:her i.ided:ednass a: any timefinal) a:

.

1

_ n. _ .- .. _-
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ofewing bf such Bank to or for the credit or the acccun
such Sor:cwer against any and all of the cbligations of such
7,or cwer now or hereafter existing under :his Agreement orirrespective of
the Note of such Sorrever held by such ~3ank,
whether or not such Sank shall have made any demand under
this Agreement or such Note and although such obligationsEach Bank agrees premptly to no:ify suchmay be unmatured.
Bor: wer af ter any such set-of f and applica:icn made by suchthe failure to give such notice shall
Bank, provided tha:the validity of such set-off and application.nce affectThe rights of each Sank under this Section are in addition
to other rights and remedies (including, without limitacion,
other rights of set-off) wnich such Bank may have.

SECT:CN 3.06. Certain Ceterminatiens: Suseension
of Availability. (a) A ce:ermina :cn Oy :ne Ms:c:::7 San.<s

See:ica 3.02(c) or Sectica
i=r purposes of Section 3.02(b),shall be evidenced by notices in writing (including

-6.01(g)
by hand delivery, telex, cable or telegram, but not by mail)
to the Agent f:cm the Majority Banks. The Agen: may (but

to the next sentence,under no circumstances, except pursuant
shall have any obligation :o) poll the Banks a: any time to
affc:d the Mnjority Banks an opportunity :c make such a

The Agent shall, reasonably.prc=pely upondetermination.receipt of written notice (including by hand delivery, telex,
cable or telegram, but not by mail), which notice must be
received by ene Agent prior to the giving of any notice of154 of the thenSorrowing, frem Banks hciding at least
aggregate outstanding principal amount of the Notes or, if
no such principal a=cune is outstanding, '154 cf the Final
Tc:al Aggregate Ccmmi:=ent or 254 or more in number of the
Banks (wnich actice shall state why it is believed that such
a de:ermination would be app cgriate), give :elex nc: ice
thereof to the Banks recuesting their decision as to such a

A Sank which does nct respond := such acticedetermination.
~

within two Susiness Days of its transmission shall be deemed_,

to have made such a de:ermination.no: .

(b) Each Bank shai-1.., within the aarlier of :nree
. . .

of the repor:4 - Business Oays of ,the forwarding: by ph.e_ Agent o Sectionof.any Sc : wer delivered.te"the Agen:rpursuant c:and eleven 3dsiness. Cays:cf any.enac: men:5.0 5 ( t ):( ii)issuance cf whien actics i-3; giyen; ty; siy3cer:wern:o :ne Agen:
5ectien 5.Q5i:fiil', Git.e:Mri teh actice (includ-pursuan:.:0 talex, :2ble crutelecram, c: ac: cy

ing by hand delivery, the reve-
as- se whe:her such :3ank.9.as" f etermined tha:mai;'

se availa:1e ::: sten Scrr:wer vilh : e insuf ficien:to assure its ongoing financial via:ility f:: purposes ofnues ::

s
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there has been a change in suchSection 3.02(b) or tha: _Bor:cwer's financial condi: ion er prospects since May 29, -~

1979, which is material and adverYe and'sucstantially in-
creases the risk tha: the Notes issued.by such 3cerewer will
not be repaid when due for purposes of Section 3.02(c) or

Section 6.01(g). A Bank which does not so respond within
to havethe allotted three Business Days shall be deemed no:

made such a determination.

(c) In the event of the enactment or issuance by-
the government of the Ccamonwealth of Pennsylvania or the
State of New Jersey or any political subdivision er agency or
commission of either thereof of any statute, order, decree,,

rule or regulation having applicability :c JC, MI or PE, or
the revoca:icn, mcdifica icn or termination of any of the
feregcing, whi:h :culf er woulf, firectly c: indirectly, re-andduce :ne revenues and/or the cash ficw cf JC, ME or PE,
notwithstanding any other provision hereof, the obligations
of the Banks to make Advances to: (i) GPU and to such of
the other Borrowers as are located in the state in whichsuch actica is taken shall' he suspended upon receipt cy :he
Agent of reques:s f cm Banks: (A) located in Pennsylvania
and having not less than 66 2/34 of the Total Cem:1:=ents of
all the 3anka located in Pennsylvania; (3) iccated in New
Jersey and having not less than 6 6 2/3 4 o f the Total' Ccmai:-
ments of all the Banks located in New Jersey; or (C) having

all66 2/3% of the Final Aggregate Total Cemmi: ment;*and (11)
the Sor:cwers shall be suspended upon receipt by :he Agen of

requests fr = 3anks having 66 2/3 % of the Final Aggregate1

Total Ccemi =ent. Such suspension requests shall te in wri:-
ing (including telex, cable and telegran) and shall te to
the effec: :nat an availability suspensic: is requested
because of adverst regulatory action. Any such suspension

cfshall be effect'ive f:cm the time of the Agen:'s receip:
the requisite requests; the Agent shall premptly no:ify the
Sor:cwers andothe-Sanks of any such suspension. Scen a

suspension ~shall not itself relieve the Banks of any obli-
ga:icn wnich eney wculd ccherwise have hereunder :c accept .

-

'

Notes on a New-Mete !ssue Oa e pursuant Oc Section 2.02.
shall ha;teSuch a suspensicn shall centinUs until the Agen n

~ ~

received requests jor its reveca":icn.frem the Super Ma!crityi
3anks. Sucn.reveca:Lon reques:s snall ce in writing tinclud-

- _;,,

- a

ing :elex, :3'ble and tele'grasF,thd = a 'revoca i:n resul:Lny
- -

theref cm shal'17te effectiv'eiin7:espec: Of th's firs: 36:rbw--~

~ a.,
ing cticed subse~cuen: icir:he iceip: ty.the Agen: Of.que

-
,,

requisite sques...
,

1
, ,

I

. . ,e,. .
,, .

i

.

,

i

e n a- , - - - - - - . - . - . , , -
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SECT:CN 3.07. The Trustee Banks. Oespite any
* n any c her lean Occumen::

pecvision contained herein or, obligations hereunder of a Bor:cwer to its . Trustee sank(a)shall not be, or be deemed to be, secured by such Borrcwer's
Sond-Pledge Agreement and shall not be, or be deemed to be,therefrem, whether in respect of anyentitled to any benefit
realization upon the Pledged Collateral (as defined therein)
or otherwise; (b) the Indebtedness cu: standing under :he beNote issued by a 3errever to its Trustee Bank shall nc
reduced Oc less than the applicable Base A= cunt by virtue ofto Section 2.07 or c:herwise if, atpursuan:any prepaymentthe ti=e such prepayment would othersise be made and giving
effect thereto, there is any Indebtedness of such Sorr wer
outstanding and secured by such sorr wer's Bond Pledge

and any amount which would otherwise be appliedAgreement,:o such a prepayment shall be applied ec the ra:able (in
proper ica :o :neir respective Percen: ages) prepaymen: cf
such Sorrcwer's Notes issued to the other Sanks; and (c) a
Trustee Bank shall not, by virtue of the cperation of ,

isSection 2.10, obtain indirectly any benefit which it
of thisprohibited _frem obtaining directly by clause (a)

Section 3.07.
SECTICN 8.03. 3indine Effect: Gevernine Law.

is ef fective among tne Sorrowers, :ne Agent,This Agreementand the Banks which shall, on or prior to thethe Co-Agent have executed ccunterparts hereof and shallClosing Date,
be binding upon and inure to the benefit of eadi Serrewer,
the Agent, the Cc-Agent and each such Bank and their respec-
tive successors and assigns, except that no scr:0wer shall
have the right to assign its righ:s hereunder c any inter-

cf the Sanks;est herein without the prf.cr written ccnsen:
trovided, hevever, that in no even shall any Bank which

0 make anya Confir=ing Bank have any cbliga:icnis notAdvance hereunder cr-etherwise, as at and subsequent to the.
hereto; crevided,

Clcsing ~ Cate, be deemed to be a partv.no Bank shall be coliga:ed := make ariat.
._

hewever, thatfurther, 21 T r-1:s ;n :ial Acvance hereunder if the Final Aggrega:e Tc:
is less than 3400,000,000. This Agreemen: and irr .

Cczmi: mentthe Neces shall be gcverned by, and construed in accordance. :
--

with, thenlaws &cfishe S tate of New Ycrk.

SECT:CN: 3;39'. : Execution i- Ocun:errar:7. This
"

6
.

in ccanterparts eacn If vni3: *
/.

Agreemen:sshall :s e executed and thenCc-c ::: ~ . .

shall te lexecuteda:yu the 3crr:wers, the ' Agen:
.

Agen a.7.d * c ne ' c r; nC r e . 3 a nk 3 and each Cf Which shall De3~. ~'

___ '- __ _ _ _ _
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suhs:In:ially iden:1 cal excep: for the identities, 00:21 Com-
mitmen:s and other inf or=acion specifically relating to. such
Bank er Banks. All such ecunterpar:3, when so execu ted , shall

takenbe deemed :o be an original and all such coun erparts,
shall cons titute one and the same agreement.toge th e r,

IN h r.TESS 'AHIRECF, the parties hereto have caused
to be executed by :neir respective officersthis Agreement shove wri::en.thereun:o duly authorized, as of the date first

GENERAL PUBLIC UTILITIES
CO RPCFJ.0!CN

o |/! fY
t.'~// *
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VICE ?: c.11 J _a ("
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L GET COMPANY

/ //Y ~#%By
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.

METRCFCLITAN EDISCN COMPANY
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4

Total
Ccmmitment

CITI3ANK, N.A., I.Mividually
S65,000,000 and as Agent /'

/

NT LSy -

vice President<
<

399 Park Avenue
New York, New York 10043
Attention: Ene rgy-Eas t

De pa r:=e nt , National
Banking Gr0cp

CHEMICAL BANK, Individually _,
550,000,000 1

and as,,4c-Ag|ent//,|/,N' (I' y'
f * f

/,

, . *V'

uy 6
,-

vice Pres:cen:'

277 Park Avenue
New York, New York 10017
Attention: Public Ceili-

ties Dist!ic:

3 (Name of 3an.<)
,

4

Sy'

T:.:le :-

Address:
J

Telex Nc.: .

b

,. -.;

g e

1

- - - - - - _ _ _ _ _ _ ~ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ _ - - - - - - - _ _ _ _ _ _ __
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SCIICR ::E3T
.

AMCUNT CURREI'"u? CCTSTANDINGSEN!CR ::EST CCCOME;T

G?U

Loan Agreement dated as of
November 15, 1976, as amended
by amendment therete, dated 5 39,000,000
March 30, 1979

JC
_

Pirst Mc teace Sands
*

Indenture, da ed as of March 1,

1946, te Citicank, N.A. (fc:merly
Citibank Farmers Trus: Company)

5690,560,000
as Trustee

Mertgage and Deed of Trust, d ated
as of March 1, 1944 :::m New Jersev~ *

-

Pcwer & Light Company ec Mc:gan
Guaranty Trust Ccmpany of New Yc k
(fc:merly Gcaranty Trus: Ccmpany S 39,200,000
o f N ew York ) as Trustee

Deben:ures .

Indenture, dated as of October 1, ''. - ' #/1963, to ::ving Trust Company, *

S 74,203,000!
as Trustee

Indenture, dated as of July 1, 1964 '

---

fr m New Jersey Pcwer & Light
Cc=pany ' 0 The Chase Manhattan

S 7,300,000 '- '

Bank, N.A., as Trustee
~

rer= ~.can A9: semen:, dated -

~ ..

as of Ma,' 21, * :9, as amended and.

r es t at ed :y amendmen: dated ~ 5 2A,000s000
May 13, 1979

,

k

.

- - - - - - - - - - _ . . . - - - - - - - - - - _ _ _ -
""
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..

Other Lone Term Deb:

Amendment No. 3, dated as of
May 20, 1977 to Agreement, dated
as of Fecruary 16, 1970 with
Brown Soveri Corporation S 18,362,170

ME__

First Mortcace Bends

Indenture, dated Nevencer 1,
!?44 :0 Mcrgan Guaran:y Trus:
Cc=p any o f New ?c rk ( f c=ne rly
Guaranty Trust Ccapany of New York) ,

S463,098,377
as Trustee

Debentures

Indenture, dated as of June 1,
1965, to tha Marine Midland Bank
(formerly The Marine Midland Trust
Company of New York) as Trustee S 84,.60,000

D

_P_I

? irs: Mer cace acnds

Mertgage and Ceed of Trust
dated as Of January:1, .19 42 to
Bankers Trus: Cc. =any;crf New-

5579,397,395
?crk as Trus ee |n a -

Indenture, dated. as.:cf-Januarf 1, ;
-

c'-19 45 cf Northern:?ennsylvania
Pcwer Co.

-
. S 500,000

,

Indenture dated . as :cf _Ncvembere17:e r
19 79 cf Irie:Coun:yJIlectric Cc=panf; 73 74,000 * -

9
-

~
.

,,
mm . v

-

&

&

.

- , . - - 3 ) .
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AMCCNT CTERI:ITLY CUTSTMIDDiGSI:!:0R OIST OCCOMI::T '

i- ;_ . Debentures

* ' Indenture, dated as of June 1, 1961
to Chemical Bank (formerly Chemical
Bank New York Trus: Company) as S 72,680,000.

Trustee

c.

t

a

4

k

e

1
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Cutstarding Indet::edness Cr. der Lines
As At M.ay 31, 1979.

(Am. cunts in Ocu ands)

Tc:al
' GPU' JCP&L Me:-Ed Panelec Svs: set

Nee of 3 ark

New Ycrk
S 25,520

citihark, N.A. 411,4C0 5 9,120 S 5,0C0 -

17,78817,788 --

Oo Chase M.arnattan Sark, N.A. -
12,204

Chanical Bark 2,500 4,704 5,0C0 -

11,152
'. trine M.idlard Bark - N.Y. 4,C00 5,152 2,CCO -

2,4161,416 1,CCO -

3arkers :=s: Co.
-

10,852
y.anafac=rers Hancver T=st Co. 4,500 4,352 2,CCO -

5,4161,416 4,CCO -

Mcrian Gearanef !=s: Co. of N.Y.
-

16,352
::vi.g t as: Co. 4,000 9,352 3,000 -

----

Treede:: Na:icnal 3rR
-

$101,30
3:21 Nes 7:ct 32:i,400 553,2C0 $;2,0C0 -

New Jersev
S 3,CCO3 3,0C0 --

Tidality Unicn !=s Co. 2,000
-

3,000 --

*1' 'snti: Naticnal Sark -

3,CCO3,CCO --

% Jersey 3rk, N.A. 3,CCO
-

3,CCO --

Ncticnal Cmit/ 3rk -

-4,C004,000 --
-

United Jenef Sarx 3,0003,000 --

Sa Central Jemey Sark & T=st -

1,5001,500 --

ma First Jersef Na:Icnal Sark
-

2,500*2,500 --

H:ritage 3sek Ncrth, N.A. 2,500
-

2,500 --

So Nat. Statt Bark cf Eli:aceth
-

2,0C02,000 --

C:lenial Firs::Ta:1:nal 3 ark
-

2,CCO2,C00 --

Nee Jersef Na:i:nal 3rA 1,000
-

. 1,000 --
-

to 3r2 et Nes Jersey 1,5001,500 --

Cnited C:uncias T=s: Co.
-

2,CCO2,000 --

First Nat. State Bark cf West Jersef
-

- -
-

First Nat. 5:sta 3 ark cf New Jersef 500
- -

500
--

Tirst Mer=a=s taticnal Sara 2,000
-

2,0C0 --

Tracklin 5 sta 3rk
-

1,CCC1,CCO
--

Su:=i: and:Eli:sta:n !=st Co. -

2,CCO2,000 ?' ;- -

7,. eri:2n ::aticnal 3rk E T=s - -

1,CCO1,000 ;- --

Tirs: Naticnal:3arR cf Scu.a Jersef
-

*

So Hunterden Ceuhrf Naticnal - -

.n
- - 700

3 ark Of i'.m:17:en - 7C0 - -

Tirst Natienn:5ta .a 3rk._ f 3 ;r. ; E0*5C0 .J- -
- -

--

. Sc .: es: Je:sef- -" - - ~ ~--

Ccean C:enef :ta:=nal:Sark Of ._ . ~' 200 -
- ac "._.

-

*i .: 71essar. . - -

3 4 '. , . ., 0~'

342,.JC 5. - S -

2:21 ::e# Jer:ay N c- S -

,

I e

|'

.
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Cutstandi.-c ndar edness Cnder _ines
As A: .May 31, 1979

(M eunes in Chcusands)
. . ..

m. cal.

Na=e cf Sark GPU Jc?tL v.et-Ed Par.elec Svstem

Ferr.svivania
S 2,000 5 4,0C0S

''elbn 'f ati nal Sant N.A. 5 2,CCO S
--

4,C00 4,0C0. -

Pit:sbur n National 3 ara (? err.a.)
--

6,0C04,0C0 -

First Ferrsylvania Sark, N.A. 2,000 -

Ararican Suk and Wast Co. 5,CCO5,CCO -
--cf ?strzylvania .,-v0^#3,"C0 -

'.'. , * C 0 - -

* e . a._' .' .-t * = .k w 2,5002,500 -... . -

N=-i--=' Ce=ral 3rk -

2,:CC2,CCO -
-

?:::iie..: Na-s:n1L 3 ark 1,0C0
-

1,000-
-

Bark cf Pemsyl.ania -

-
.

Industrial Vallef '_2 ark & 2,0002,000 -
--

Wast Cc. 2,000 2,CCO---T, uibark , M. A. 1,CCO 1,000-

Cai:*i Sta:as Naticnal (? err.a.)
--

1,0001,CCO -
-

- Y::k 3 ark and has Cc. 2,0C0 2,CCO
--

- -

: Natic..al cf Fa. ric -
--.. --

First Vallef Bark 500
-

3CO-

Nc:-heastarn Bark cf Perr.sylvania --
--

- -

F.id-sta:e Bark & das (Pe=a.) -

*

Nc -aes: Fa. Sark E *:us: - -
- -

-

(?ema. )
Femsylvania 3 ark E .das: 500 500---

(?enna.),
.
= i.., s_...._ . :e .,,2.., < - -. . .. .

---

(? err.a.)
!c=st:w. Bark s' Wast CO. 1,0C0 1,CCC---

(?e=a. ) ~

- ---

! Che Tani nal 3 ark Of Scyertest -

l :. t es . . c. _. u,- 4 ..,.: .. _ 1,0C0 1,000.. . ... . .
..

\
---

! Irie (?tma.)
'...e '.i'; . ..' .m. "..a .' ~..al = ark. . . - -

---

Of '4C<es 3arra ~*0. c0
- - -.

.a ..,.r.< , ; .a.e
. . 25025 0 -~

*aca= . vallev Na.icnal 3 ark e - a. : . ..
- -

. . ..

. , . . . . .....e..4.',- 2,< -
..

,.,.,
. . . . . .. %v w._

....u.,,... .. .. . .,.. . . . _ . . . . s t c_.
__

: . . . . _-.. ... _
_.. . . .

......._.......,i :..<-2 . . . . . ...- .. . .. _ _
__.- _

, _,- . . . . . . , 2 ., s. ..... . .
.

..... .. ..... . _. . . . ... ..
2... , m. . . . ; : , .. . .... .... ....

. .._ __... _ _. __
, , . . . :=. ,. ,.-; _

. x .. .... .. . .. . _. .

.. * ". . e . (.***,.;. .*q.4.,*. =~.'.3 .... ee
. ...... .n..

-, .. 4,...
. _ ,. .J . . , .s ....a. . _.. .

A J.
**,.g_

e .. ..e..

- - - . _ _ .
.
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Cutstardim ndebtedness Ceder Tines
As A ?.ay 3' , 1979

(Mx:nn:s in Ocusands) ,

.. Sher -Term reb Cu:stedine 3 5/3?M9 Tc:a1

Name of Bark GPU JC"3 5 *, y.e t-Ed ?=.nelec Svstem

Perr.svitania (cent'd)
SS

-

S
-

S
-

5 -

*afayette !=s: 3 ark -
----

C . .: -eal.h 3rk & W.:s Co. -
-' -. --

M.rsfield (?erna.)
-

----

Os Mexnam Na.icnal 3 ark, 3C0 309
-

--

Jchest:>n ' (Penna. )
-

----

'Crren Nati nal 3a-R (?e=a.)
-

----

* aba.cn ::t . ./ =s Co. -

_-
- ----

- 7e= Can=a'. :'aci:nal 3rA -
-

-----

Eu:. tim &n
'

----

O.o Mer: nan:s Nacicnal Bark
-

20 0'200 -
--

cf Samcr ----

Chrieal-J. Naticnal Sek -
----

Ke'rstate Nati:nal 3r2
-

--. ---

0 Maticnal 3 ark ----

Tha S.riims at:i T=st Co. -
-

----

Ir.dira (Perr.a.)
-

-----

Cnien Na icnal Bark & ---

Ttas: Co. M:.:nting en (?ema.)
--

----

So Val'.sy !=s: Co. of Pal =yra -
* -

- -
- -

Unibrk Eark & T: .:s: Co. --- -

Cep:si: Nati nal 3 ark
-

_....

. .u. ?. _ ,. ~. . . . C .w , . . . . --.... ---

screerses = s: ".:.' ____.

. 4.n =- , :. 4... .. = ~.. s u..
.. --. - -

-

Cubc'.s (?e.:.a. ) - -
--, -

Eccer Cir? State 3 ark - ----

Natic .al 3ar.s. Of Wes:srn - ---

?ernsylisnia - 3Aerlin -
-----

Ear:1sy .ia:icnal 3 ark - ___

,ec . a.-
T:::al Femsyl.ania S 6,000- S- 521,7C0 514,7C0 5 42,4CC. . . .

.

C*_' .a .
,_ ,

.. .,.J . a.....4.. ... 2 a x'* , ~ ~s_:$_ s ...-~~- e._

$
_

. -s - . . _.. .

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

. -

s..._,. ~.._, .e , wug - 3s. .. . a >n _s. . 6

. _ . . . . .

: 21 D.:::-Ten Cec: 522.400_ 59-3 . 4C C 543.7C0 $14 !CC 3: 57, .:

.. _

-
_ _ _ _ _ _ _ _ . _ _ _ _ _ _ _ _ _ _ . _ . _ _
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?RCMI55 CRY NOTE'

* Dated 19,
-

%

FOR VALUE RECE VID, GENERAL PUBLIC CT!LITIES
a Pennsylvania corpcration (the "Sor:0wer"),CORPOPATION,

HERE3Y PRCMISES TO PAY to the order of.(NAME OF SANK] ( heof all Advances" Bank") the aggrega e unpaid principal amount
:o the Credi:made by the Bank to the Sor cwer pursuant

(as hereinafter defined), on" _ ,

Agreement a=cune frcm19_, together with interest on the e.rinc:. paltime to time outs:anding hereunder from the date hereof
until =a ::en: in 'ull, cav.able mon:hiv. on the first dav. of
each calendar men:h during the cer: hereof and On the da:e

.
.

.. a .t . . . .=. . . . 4. . #. . .' .' $. a '' ..c .". . .... . $ . a. a. . 1....".. . v" .= .' = . .
. .' ., . ..

all times to (a) 1054 cf the A1:erna e.3ase Ra:e on chat
.

in excess ofportion of such principal a= cunt wnich is not
the Bank's Percen: age (as defined in the Credit Agreement)

(b) 108% of :ne Alternate Base Rate on thatof S30,000,000,
portien of such principal a= cunt which is greater than the
Bank's Percen:2ge of $30,000,000 bu: not in excess of the
Bank's Percentage of $60,000,000 and (c) 111% of the A1:er-
nate Base Ra:a on that portien of such principal a: cunt
which is greater than tne Bank's Percentage of 560,000,000.
The " Alternate Base Race" means the higher of:

(a) The base rate of Citibank, N.A. ed 90-day
loans to responsible and subs:2ncial ecc=ercial
borrowers in effect from time to time, or

(b) 1/2 of one percent a ove the latest :hree-
week =cving average of secondary marke: =orning offer-
ing rates in the United States for three-=cnth certi-
fica:es of de:csi cf =ajor United 5:ates =eney marke:
banks, such three-week moving average being determined
weekiv. tv. the'Ac.ent (as hereinafter defined) On the
= asis of such ::stes re: cried av. certi'ica:e cf de csi:.

i dealers to 4nd''puolished ~:y the Federal Reserve Sank of
.

~

,

New Ycrk cr, if suen publica:i:n shall be suspended er ~~

terminated, en the basis of cuc:2:icns for such ra:es
received y :he-Apen: from three New T:rk cert:. fica:e -

c' de:csi:-f salers :i :accq~ ' -=k c:1ading , in ei:ner

case ad!usted :: he .e ares: ' * / 4. Of One . ercen: Or, .i:
~

.

3 4. ;... . ...,., ., ..,. .,x..
.. .. ...

.... 4 r e .. . 3 . . . . . . . . . . ... a . .. .. .

nigner l'/4 4:f One percen ,1
'

~

, ..

_

ne da:e :t-:ne. initial Scr:0 wing cr the appropriate*

New N e Issue Cate.'

I,

1930, Oc:0:er 1, 1930,
Cc::c.er.*,.'.9~9, April 1,''

2 2. . , .. m. e e . . t, * c. i. l , a s a : :. . - y . '. .$ .a. ..

9 4. *
s,. . . .... . . ,,

,

_ _ _ _ _ _ _ _ _ . _ _ . . _ . . .
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tu: in no event higher than the =aximu= ra e permitted by
9saw.

Both principal-and interes: are payabia in lawful
money of the United States of America to Citibank, N. A. , as

at 399 Park Avenue, New Yc k, New York 10043, inAgent,
immediately available funds.

This P cmisser/ Note is one.cf the Notes referredto in and is entitled to the benefits of, :he Revciving
Credit Agreemen:, dated as of June 15, 1979 (the "Credi

-
among the Bor:cver, the other bc :cwers, theAgreement"),Bank, certain other banks parties theretc, Citibank,-N.A.,

as Agent for the Bank and such other banks, and Chemical
Bank, as cc-agent f: the Bank and such other banks, and the
Loan Occuments ref erred 'to therein. The Credi: Agreement,

accng c:her things , een:2 ins previsions fc acceleration of
.he ma:urity hereci upcn the happening Of certain s:2:ed

! events and also for prepayments en acccun: of principal
hereof prior to the maturity hereof upon the terms and

-

conditions therein specified.,

|

I
!

r. =. ~a a e a a grem e+ an.n e -c.q=Lgro k 1 k.mss
I CCRPCP.ATICN
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EXHI3IT A-2

PRCM 550RY NCTE
.

19 _*Cated ,

TOR VALUE RECEIVED, JERSEY CENTRAL PCWER & LIGHT
COMPANY, a New Jersey cc:poration (the '3c:: wer*), HERE3Y
PROMISES TO PAY to the order of (NAME . 0F SANK} (the " Sank")
he aggregate unpaid principal amount of all Advances

to the Creditmade by :ne Bank to the Sor:cwer pursuan
Agreemen- (as hereinafter defined), on*" ,

frcm
19__, tcgether wi n interest en the erincipal amount.

time to time cc: standing hereunder f:cm the date hereof
until payment in full, payahle =enthly on :he first day of
each calendar men h during the :ers hereof and en the date

.... ... . . . . . . , , . . . , ,.
4..,, .e .. . . . . . 4 . . e.4 .3

. , . . . . . . . ..... ... ...... .... ..4 : . ...:......
. ...., . .

all times to ( a) '05% of the A1:erna:e Base Rate On tha
..

portion of such principal amount which is nce in excess of
the Bank's Percentage (as defined in the Credi: Agreement)
of $35,000,000, (b) 108% of the Alternate Base Rate en that
portion of such principal amount which' is greater than the
Bank's Percentage of $35,000,000 bu: nce in ex:ess of the
Bank's Percentage of $70,000,000 and (c) 111% of the Alter-
nate Base Rate en that pc :icn of such principal amount which
is greater than the Bank's Percentage of 370,000,000. The
" Alternate Base Rate' =eans the higher cf:

.

(a) The base rate of Citibank, N. A. cn 90-day
leans to responsible and substantial c==:ercial
bor:cwers in effect f rom time to time , c:

(b) 1/2 cf cne percen above the lates: three-
- week moving average of secondary =arket, =cening of"er-

ing rates in the United States for :hree-=cn:h certi-
"icates of depcsit of =ajc: Onited.S:2:es =cney marke:
banks, such three-week =cving average being de: ermined

( as hereinaf ter, fefined) en theweekly by the Agen:basis cf such ra:es repc :ed by certi'ica e of depcsi:
dealers to and published by the Federal' Reserve 3ank;cf

~

New Tc k ce, i' such publica:icn'shall'de suspended ci
terminated, On the basis cf cuecatiens f:: suca ra as
. =. c = 4 , =. A. '.v. ..'.a. a'.=~.. ' . . . . . ..*..*.=.;".e_w'.'...>. -....'.'.'..5.=. . .

- .

.. .
.

cf de csi: dealers Of recec.nized s:andin.c., in ei ner: -

4:. * 4 ~n.e..........-a.... -. ,

... . ~.a ...

s1a.e >.,.3..g . ... . 1..g.. .i-
. . .. .. . . . . . ..

;,4 .e. ... . ...., ..,.-...c.
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e.....
...w... .a -. ..:. ...... . . . . .

w4.w.. 4i/4 .. .... :.. ,.,, . . . . . ..
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!
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but in no event higher than the maximum ra:a permitted by
law.

Both princip*,1 and interes: are payable in lawful ' -'
money of the Uni:ed States of America to Citibank, N.A. , as

Agent, at 399 Park Avenue, New York, New York 10043, in
immediately available funds.

This Premissory Note is one of the Notes referred
to in and is en:itled to the benefits of, the Revolving
Credi: Agreement, dated as of June 15, 1979 ( he " Credit

among the acer wer, the other bar:0wers, theAgreement"),Bank, certain other banks parties thereto, Citihank, N.A.,

for the Sank and such c:her banks,- and Chemicalas Agent for the Bank and such other banks, and theBank, as cc-agent
Loan Documents ref erred to therein. The Credi: Agreement,

amenc c:her :hings, contains previsiens f:: acceleratien of
:he maturi:7 herecf ; pen the happening :f cer:ain s 2:ed
events and also for prepayments on account of principal
hereof prior to the maturity hereof upon the terms . and .

conditions therein specified.

JERSEY CINTRA*, PCWER & LIGHT
COMPAN2

By .

TI:le:

.

.

f

- - - - - - - - - _ - - - - _ _ _ _ _ _
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PRCM*3SORY NCT2
.

to. _eca..A. ,

FOR VALUE RECE:VED, METECPCL TAN EDI5CN CCMPANY,
a Pennsylvania corpora:10n (the " Sorrower"), EERE3Y PRCMISES
TO PAY to the order of (NAME OF SANK] (the "3ank") the
agVrecate unpaid .crinci=.al a=oun of all Advances =ade by-

the Bank to the Sor:0wer pursuant to the Credi Agreement
19_,,,,,,( as hereinaf ter defined) , - on"* ,

together with interest en the princ::a1 amcun frem time :c
time cutstanding hereunder frem the da e herecf until
cayment ,in full, c. av. able =cn:hly en the first dav. of each
calendar =ench during the term herecf and en the date of.

. = . . a .' '. ". c . " a . .* n ,- . .=. . =. a. . .= .~..~. u m. a. c. ". a .' . = . .
a '.,r.o. .n . .' . . .' ~ .', .' , .

:
. .- - 5 ,. s. . A.....,_,.,...,....._.a..,_._4.2 . . , - ,,,, .. .. , es. .. . . . . . . - . . ... ..

..

.,.o . . ' . . w .# s " c.". - . '.. . ,. ' ea.i = c"..n. w."..'..'. i s .c .".. a x e s a- o#...
a- . . - .

....

the Bank's Percet .4ge (as defined in the Credit Agreement)
of S25,000,000, (b) 108% of the Alternate Base Race en that
portion of such principal amount which is greater than the
Bank's Percentage of S25,000,000 but act in excess of the
Bank's Percentage ci $50,000,000 and (c) 111% of the Alter--
na:e Base Rat: en that portien of such principal amount which
is greater than the Bank's Percentage of 550,000,000. The
" Alternate Base Rate" means the higher of:

(a) The base race of Citibank, M.A. on,90-day
loans to respcasible and suhstancial commercial
u.,o..,wa..s .n ,_sa,c. s..,m ; e .o .: e, or
. .. . _. . ... -- .

(b) 1/2 of One percen: abcve the la:es: :hree-
week =cving average of sec:ndary market scrning Of fer-
ing ra:es in he nited Sta:es for :nree-cen h certi-
ficates of deposit of majcr United 5:a:es meney marke:
banks, such three-veek mcving average being de: ermined L

we a.k.' v. " v. ..".e n' 3 .... ( a s ".. e . =. .' .. _= _" . =. d e _' .". . a. d ) . . . ". e ' ~ . - ,-a _ .

m. .# 'e 4 ".'...w=__'_'.'.=.=.b as .' s c '. .' u c.a. . = . =. s . =. c . . =. d '. v.
^

. . wo__ . ,

dealers Oc and published ':y the Federal Reserve Bank. Of.~ -. .

.

e s t,a- .. s. .a . . . .s.iew v. i< o, 4 ., S ,o, ca L. % 3 4 C.,_4 C e .w. a.3 w .
y .. .. ,. .

.. . .
e ..

.C.. e aa.4s e. +...a.4. no- mi C .a..a. -w -..

.e 4 ...A, . ... v . .. . . . ..
. . . ..

a. c e. .' , a. A. .a. v, ..b..a . 4 ;- e. .q . 3. . .. g * ". m. a. ". . a. w v. a. . .'s .- o. .- _ 3 3 3. .. .s. . 3 .

. . .. . , .

.

,2 s.a. :c s* '. . A s. .s * 2. ._ a v.3
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,4
.J . - 3... .

..
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in no event higher :han the =aximum rate per=itted bybut
law.

Both principal and interest ~are payable in lawfuli

| =oney of the United States of America'to Citibank, N.A., as
'

at 399 Park Avenue, New York, New York 10043, in
~

Agent,
immediately available. funds.

|

This Prc=issory Note is one of the Notes referred
to in and is entitled to the benefits of, the Revolving

|
Credit Agreement, dated as of June .15, 1979 (the " Credit,

among the Borrcwer, the other borrcwers, theAg re eme nt" ) ,
Bank, certain other banks parties thereto, Citibank, N. A. ,

|
as Agent for the Bank and such- other banks, and Chemical

i
Bank, as co-agent f or the Bank and such other banks, and the
Loan Documents ref erred to therein. The Credit Agreement,

ameng ::her things , Ocn: sins provisions for accelera ion of(

the ma:uri:y hereof apen :ne happening of :ertain s:a:ad
L events and also for prepay =ents on account of principal
| hereof prior to the maturity hereof upon the terms and

conditions therein specified.

METROPOLITXI IMSCN CCMPANY
.

By
T le: ,

.

|
,

?

|

.-

I

l
,

|

- - - - -
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PRCMISSCRY NCTI
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19 _* Dated ,

. EOR e/ALUr 2. e., .: ..I"D , e. e..n.NSv. ,/AJ. ..s .e, e.C . 2..e C Cn MP.bs-r ,. .

. . .
u.

EERISY PRCM SESa Pennsylvania corporation (the "3or:cwer"),(the "3ank") theTO PAY cc the ceder of (NAME CF 3ANK]of all Advances made byaggregate unpaid principal amount
the 3ani to the Bor cwer pursuant to the Credi: Agreement

1 9,_,_ ,( as hereinaf ter defined), en" _,

on the principal amcun: f cm timeOcse her with interes:to time outstanding hereunder f:cm the da:e herecf until
paymen: -in full, payable =cn:hly on the first day of each

,

'
t

calendar month during the term hereof and en the da:e of
av. .e r. . '..a. ' " . ' ' , .= . a ''"c ua....e. .a.a. . a. - . = . . . . . .. a.c. ". a .' . = ~ .' .

..

a ' .'. .' ...e s . - ( .= ) l ' ~ ~s a.'. . ". a. 1..*.=....=.,. . = . = . = . = . . . = . = ....'..a.. .
f *

s. . .
. . .

,. t . .... . .. 4 .2
. 4 ....m c....

w ,. 4 4 . . , . . . .. .. . . . . .
. o . . . .,.

4 . , . . . c ....e. .

the Bank's Percen: age (as defined in the Credit Agreement)
.. ...y

(b) 108% of the Alternate Base Race en thatof $10,000,000,
pc :icn of such principal a= cunt which is greater than the
Sank's Percentage of $10,000,000 but act in excess of the
Sank's Percentage of 520,000,000 and (c) 111% of the A1:er-

...w...a. c 4 on c,. s.. w ,.4. c .4 .,.3 ct... . .Aw. .e ,. a....y
..a.. Base R .. n. ... ,.e ... The,

is greater than the Bank's Percentage ci,320,000,000.
.....

" Alternate Base Rate * means the higher of:

(a) The base rate of Citibank, S. A. en 90-dav.
loans to responsible and substantial comme:*:ial
,cr.-we.-s . ,as.,c. a.cm 4 e .c .4-,, n.

4.. -. .w ..- ... . . ...

three-
(b) 1/2 cf One percent abcvs ne 'atest

week =cving average of secondary =arke: =cening of f er-
4 g a.es .a .w...e n .4 . e.a. . S....s .,, .w . . c .w ,..,..4. . . . , ...

4 . . . . . .. ..

fica:es of deposit of nader United States =eney marke:. . .

banks, such three-week =cving average being de ermined
weekly by the Agen: ( as'herei .af ter de f ined) en the

"1 .~=..-..'.'',~..==..=.~'.'e"o.c".
' . a s .* s o .' s ~o c.".. .=. . =. =. ~. =. .c . ,. =. 5

..

; ,

dealers to and publisned by~ the Federa'. Reserve Bank Of
' .

New York or, :.f sucn. .cuc.: cat.cn sns_. te suscen ed d 0:. . . ~ . . . . ..

...s-
-

. . ..as)2 Me._,.c.a.4 .a . , .

. . . ._,
. ..'

. e r m .4 . a . .,.a , .. . .. .mv.. . . . . . . . . . .; . p. .y .r .- . g. C .,. . 4 .< 4 , . ,.. ..

. . c. 4 ., , g w., n.u.. e n. .: ,. ,,. .
2.:. ; . . . . . .... . .

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

n. . ,2, cs.4 .A a g .1 . g ..: i. a - . .u. '. a. A .s.,.A.4 n, 4 .,. a. .t . a. . a. ... . . u,
. . . . . . . .

. . a. .: .
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in no event higner than the maximu= ra e permitted by-cu:
law.

Both principal and interest are- payable in lawful-
money of the United States of America :o Citibank, N. A. , as

at 399 Park Avence, New York, New York.10043, inAgent,
immediately available funds.

This Promisscry Note is one of the Notes referred
to in and is entitled to the benefits of, the Revolving.
Credit Agreement, dated as of June 15, 1979 ( the "Cred it

among the Borrower, the - other bcr:cwers, theAgreesent"),
Bank, certain other banks parties thereto, Citihank, N.A.,

as Agent for the San % and such other banks, and Chemicalfor the Bank and such other banks, and theBank, as co-agen
Lean Occuments referrad to therein. The . C r ed i: Agreement,
amen? Othe r things , contains previsions f: 20:elera:i:n cf
he maturity herecf upon the happening of certain sca:ed

events and~ also for prepayments en account of principal'-

hereof prior to the maturity hereof upon the terms and ~
conditions therein specified.

PENNSYL*/ANIA- I*.ICT.EC CO!GANY
.

By
"

Title:
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GTARAN"'Y

GCARANTY, da ed as of June 20, 1979, made by GENERAL
PC3LIC UTILITIES CCR? ORATION, a Pennsylvania cc ;cration (the
"Guaran:0;"), in faver of (the Banks (the " Hanks") parties to'

the Credi: Aq:eement (as defined belcw), CITI3ANK, N.A., as

agent (the " Agent") for the Banks and CEEMICAL BANK, as co-
agen: ( the "Co-Agent: * ) for the Bankal (Eartford National 3ank
and The F idelity Bank ( the "3anks") . ]

< '

PRELIMINARY STA0EMEMT. (The Banks, the Agent and)

.'... o a *..= v a .' ". ...c. r . =. A. ' . A v =. a. . .. =. ~. ~. ,*,

" ". e C o n' ;- =. . . . * ave. =. r. . =. ~ a. s ' .
' ... .

3 .....f . ..e.....
.

f. . . a .4 . . . . . . . . . ,
,

., 1 s , c.
_,e2. ., . e. . .........

. s...., .. . . . . . . . . . .i. .. .. . . . .

ce amended c: c herwise cdified fr:m time o time, being the
..

"Credi: Agreemen ", the terms defined therein and not other-
wise defined herein 'ceing used herein as therein defined),
with the Guarancor, JERSEY CENTRAL PCWER & LIGET CCMPANY,
a 'New Jersey. cc porati0n, METECPCL TAN EDISCN CO:LeANY, a

Pennsylvania ec peration, and PENNSYLVANIA ELECTRIC CC:1?ANY,
a Pennsylvania cc peration. It is a condition precedent to
the cbliga:icn of the Banks to =ake Advances under :he Credit'
Agreement that the Guarantor, as :he beneficial cwner of 100
percent cf the cuestanding shares Of cc==en s:cck of JC, ME
and PE, shall have executed 'and delivered this Ggarancy.]
(Eartf0 d National 3ank and Ci:ibank, N. A. , have agreed, in

.w4... 3 q u., 3.n y , .- .d.'.'v. ..~.a. .=.ms # ". e. . : - 4 . a . 4.e n w. e. . .
. .. ..

.. ...r m

indebtedness of GPC Service C peration ( *ServCo'.)..to them, .

...a. ...,4,. . . . . . . e . . . ,, , . . . . . , .a . . s n a. .. , ,, , . s . . a . . _. . . . w ... .. . . . . ..
..7.. . c 4..e.a .,,, -

19,s, .s .m .e ..Cs. _ s ._..s .a ..a _. .t n ., ., = a x.a
.. .. . .. .. .. .. . . .

N.A., with respect to :ne acquisition and i=provement of
certain 2. Operty in P ars i::anv. , New Jersev. (the ".P a rs i::any.

. ..
.. .

Ac.reemen:" ) . Pursuant to that certain Lcan Ac.reement, dated
..e..a.s .y .

n.~ ,,. . a .. _ 2 3 . . s y. w- y . , p . .w ~

c..s...e. 31, 1 c. 7 , , ,.3, . . . . . . .., . . . , . .

.

20,.1977, between ServCO and The Fidelity Bank wi:h despect
.. .

;
#

' -- a.. - . a .' .. .,~ ~. ~. - a. . . v.. . .. r . . v a. :* . . .a ''

" o .~ ..' . a. a c~,". .* s .' . ' . n a . d . . . .... r .. r. .
.

Reading, Pennsylvania', ServC:- is inde0:ed to Th(Tide'.i:7 ,

A a . =. a. .3e ..
,- . . c. = .. . e . v ' . ".. . .". a. ~ 2 .=. _- s ' y a ..v. '

, *
Bank . * . * . ' '. .e .= d .' .a. . r3 . . . _,

. _ . . . a, s . s ". a d_ ' _ '' . . ~
'.

Ac........, . . . , . 6.4 g.....,.._.., .. .,. 4.~e.y..-

. . . . .. . . aa
. . . . . . . . . ,. .

- " ~~,

. . . n c. . . . . . , . c. . . a. '"c as"P. , , . ' -
,

...g.. .., c...a.4. % .. . c. . . . . . . . . . .. .. ... . . . ..... ..
3 ._ %, ., . - - 1

.
- -. . * -

.
NC".1, ~.".*..=.=...--s=.=., ' ' *t ' . . ;. a .' .'. e .= . . . n .'. .' . .'. . a,. ~ f . =. ~ .'. .= a .c

'
'

.
. .. . .

. . s.. nw ,... s. ..a.. . . . . . 2.....-

4.2..;.. . ..... .. n,. . .
. .a. 4. .

2.
.- .. . ..

.. ...... . .. .. . a.,........

. ... ,...., ., ,
. . . . . ,ny... ...-... ... w.,...... . s. ..2.... .... ; ...... . . . . . . . , . . . . . . . . . . .. . . . . . . ..
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SECTICN 1. Guarant*!. Che Guarantor herecy uncen-
when due, whetherditionally guarantees :ne punctual paymen

'a t sta:ed ma:urity, by acceleration er otherwise, of all
[JC] (ME] (?E] (G?U Service C0rporationi (theobligations of

"Cbligor") now or hereafter existing under the Credit Agree-
ment and the Notes, whether for principal, interest, fees,
expenses or otherwise (such ocligations being the "Obliga- .thetions"), and any and all expenses incurred by (the Agent,
Co-Agent or] the Banks in enforcing any righ:s under this
Guarancy][; crevided,-however, cha: the Guaran Or shall make:c :ne Cbligations under this Guar-no payment w :n respect
ancy, so long as the Guarantor shall have any obligations

to the JC Guaranty, the ME Guaranty or the PEwitn respect
Guaranty (as each such term is defined in that certain
Revolving Credi: Agreement, dated as of June if, 1979, a:cng

;n: Cc=pany, Me:r0-*

the Guaran:cr, Jersey Central ?cwer 1 -

colitan Idisca C ::anv. and Pennsy*vania Ilectric C0mpany, the
. as Agen: and Chemical

. banks parties there o and Citibank,as the same may from timefor such Banks)Bank, as Co-Agent
to time be amended, mcdified or supplementedi .

SECTICN 2. Guarantv Absolute. The Guaran:ce guar-

antees that the Obliga:: ens w;a; ce pa d strictly in accord-
and the Notes.ance with the terms of the Credit Agreement

The liability of the Guaranter under this Guaranty shall be
absolute and unconditional irrespective of:

(i) any lack of validity or enforceahility of the
Credit Agreement, the Notes or any c her agreement or
instrument relating thereto

(ii) any change in the time, manner er place of
payment of, or in any c:her term ef, all or any of thec: waiver of or anyCbligations, or any other amendmen
consent to departure frem the Credi: Agreement or the

.

No tes; .-

?
(iii) any exchange, release er acn-perfee:ica of

any collateral., or any release or amendment or waiver of , ;)
'

for all
-

cr censent ,:z deps :ure_frem any other guaran:y,
_or any of the Cbiigaticas;rce

'

(iv) any Other;ciYrums adde..whi:n migh: ::herwise
cr a discharge Of, _

';f;
cens:i:u:e sL def essei avi''4 ' = : , " ' " ' ' '
the CbligCr 'in respeC NE Se Cbl*iaticas Or ".he Guaran-

_

'

00 in r eSt. ec:~. c f :. Tis' Guar an v. ,
a

a

~~ ~

. - .-
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except to the exten; tha: this Guarsa:y may finally be deter-
=ined to be unenforceable as con :arv. :o cuolic coliev. This -

. . .

Guaranty shall continue to be effective or be.reinstatad, as

the case may be, if a:'any time any payment of any of the '|,i
-

obligations is rescinded or must otherwise be returned by s

[the Agent, the Co-Agent or] any Bank upon the insolvency,
,s

all 's,
bankruptcy or reorganization of the Cbliger or otherwise, '

as though such payment had not been made.

SECTION 3. ~4aiver. The Guaran:Or hereby waives
"

-

prcmpeness, diligence, no: Ice of acceptance and any other
.

notice wi:h respect to any of the Obligations and this Guar- '

ancy and'any requirement that (:he Agent, the Cc-Agent or!
any Bank exhaus: any right er take any acti:n agains: the '

;Obliger er any other Person or any ecllateral.
a

SECTICN 4. Subreca:icn. The Guarant= will not .

exercise any rights whien 1: may acquire by way of su=rega-
tien under this Guaranty, by any payment made hereunder or
otherwise, until all the Cbligatiens shall have been paid in
full. If any amcun: shall be paid to the Guarantor en ac-
count of such subrega ion rights a any time when all the Cb-

;ligatiens shall not have been paid in full, such amoun t shall s

be held in trus for the benefit of (the Agent, the Co-Agen
and] the Banks and shall forthwith be paid to the (Agent] ~

(Banks] to be credited and applied upon the Cbliga:icas,
whether matured or unma ured, in accordance with ,the terms
of the Credit Agreement. If (i) the Guaran::: shall make
payment to (the Agen:, the Co-Agen: or] the Banks of all cr
any part of the obligations and (ii) all the Cbliga: ions s

'

shall be paid in full, (the Agen:, the Cc-Agen: and] :he '

3anks will, a: the Guaranter's request, execute and deliver .
- ~

to the Guaran:Or appropriate documen:s, without recourse and 4

'

wi thcut representation or warranty, necessary to evidence , ,

the ::ansfer by su=r:qation_to the Guaran::: of an interes: - . . r.
in the Obli,ations resultinc.. frem such c.av.nen: hv. the

. Guaran:Or. ,a -

}
. . . .

,

SICTION f. , Amendments, 3::. No amendmen: cr 4.
~

.
'

!

| waiver of anv. c.revisica cd nas Guarancy' dor ~ consent.: any .'s.'.,
*'

' ' *

... =. u ~ .= ~. a.. . . . .' =. . =. . . - n ... .d. ' ' -_. . am- v. a..=..~.~. " a.' ~ - _

' e , a . . . . =. " v. .. ..
1

m ' '

effae:ive unless :ne."ss=e sball be in'jri:ing.Tand signed :y. _ .

i

(the Agen:, :he Co-Aged:~'andi -ha 3anks'.
~'
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'$ECCION 6. Addresses for 'ictices. All notices and" .A.
' % %

i 3 in
other ?.,'.mmunicacions =. rov:.dec f or nereuncer shall be

.
,

and, if 50 the
--

writing (including telegrapnic co==unicatien) addressed
r

'

Guarantor, = ailed c- telegraphed Or delivered to it,s "

to it at 260 Cherry' Hill Road, Parsippany, New e sey 07054,

Attention of Vice Presiden and Chief Financial Of ficer, if
c(P r.t,"3he Co-Assnt cr] any Sank, sailed or delivered
to it Jssed to it a: the address of (:he Agent, the Co-

be) specified in the
,- Agent si s c.,h,'S.ank (as the case may such cener address.

er as to each par:y at

(p'redit Agres=enes .shall see designated by such party in a wri :en no ice to
r.

earn c:her par,ty ce= plying as to delivery with the terms of
* s

All cuch notices and other ce=munications. this Sectien.':nall,,jiicn: ma'iled er telegraphed, respectively, be ef f ective,

< when degesit d in the mails 0: delivered to the celegraph.g

ccm::anycrespective'.7, addressed as aferesaid.t

.
- 1

.SECTION 7. No Waiver; Remedies. No failure on the
the co-Agen erl any Bank to exercise, and

'

'part of Nhe Agent,L

no delay in exercising, any right hereunder shall operate as
la waiver ,tsereof; nor shall any single er partial exercise of

any right' hereunder preclude any other ce further exerciseThe remediesthereof or the exercise Of any Other right.
herai . provided are cumulative and not exclusive 'of any reme-

*

* dies provided ny law.

'SECTICN 3. Richt of Set-off. Cpen ((ill the occur-

rence and during the cen:' nuance of any Event of*Defaul: [and
( it) One =aking of the request er the gran:ing of :ne consen:

~

'

specified by section 6.01 of the Credit Agreement to auther-to declare the Netes due and payable pursuan:s

is:e :he Agen ezen Sank is here=yec'the provisions of said Section 6.01], withcut notice's

|au:hcrired at any time and from time := time,
.s

'

to the Guaranter (any such notice being expressly vaived by
'

' '

of f and apply any and all deccsi:sT '

.
th& Guaranter), to se:
(hneral c- special, time er de=and, previsi:nal c:}iihal) atp . ,

any : ice cwihg by- .a f
- any' time held and c her indebtedness 1:'

< such Sank':0 or for .ne credit c the acccunt cf th'e:Gueran- ~

~' cor against any and all cf the coligations Of the Guarah: Or
ncv .ceche.reaf ter existing under this Guarancy, irrespective -'

such Sank shall have made anycfetand under4

>x . .cf wee:nerr r act.his Gubern 7.;and .altheuen such celica: ices nav.ce'c:n:incent . '
' ~ and;un=stured. Eacn Sani ag ces pre p ly :: nk:idty:he Gdar-

~

. . ~

*' an .ar ad:er any suen se:-cif and applica::.:n c.ada : - .auen . c:
u

... . ... e . ... . . . . _ _u_ . , . ...,

s. 1,..,, .s.,. y . w .,,. ..,. ..,,..... . . 7., , ..m. . . . . . . . .s ... . .

a N ., .o. ,. .. .. . . . , . u. .a . . . .=u .. .=e. ..."...'.*.-:'..-*....--~..%... . . . . ... ..-.y. . . . "
.: . .

. .. ..

in :addi ice :::
- -. . . . --.

ri,g.:s of eacn 3ank under :h:.s 3ecti:n are.s , .

-
' - ', ; ....-...z.,.u.,.

r. a..;a c., ..; . . . - . . .,

,...e ...a...., . g . . e ;- a .. .. .. . s ...--- .., . . . . .. ...

cr..e'; ~ rignes of se:-cif) whien suen Sank may have.
. , ,

'

.
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SECTION 3. C ntinuine Guarant *? Transfer cf Nctes.
snaia s;; r emainThis Guaran y is a cent;ncing guaranty anc

in full fer:e and ef f ace until payment in full ((after the
Termination Da:a)] cf the Cbligations and all other amcunes
payable under this Guaranty, (ii) be bindi..g upcn the Guaran-

its successces and assigns, and ( iii) inure : the bene-
ter,
fit of and be enf erceable by the Sanks(, the Agent, :he Cc-
Agent) and their respective successces, transferees and
ass igns. Withou: limi:ing the generality of the foregoing
clause (iii), any Bank may assign er c herwise ::ansf er any
Note held by i: to any c:her Persen. and such c:her Person
shall :hereucen becc=e vested with all the rights in respect
therecf gran:ed such 3ank herein er ccherwise(, subject,
hcwever, to the previsiens of Article VII (cencerning the
Agent) of the Credi: Agreement].

SETTION 10. Gcver.inc av. This Guaranty shall be
:ne laws ofgoverned by, and construac :n accercance wi:n,

the State of New Yc k.
IN WITNESS WHERICF, the Guaranter has caused this

Guaran:y :: be duly executed and delivered by its of ficer
thereunte duly authori:ed as of the date first abcve wri::en.

- - ---
V3. . =..A w. - v. e. , r . b em..w4..-@s w

Cegge=%m**y.O.m W . eNe e M

SV.
e

TL:le:

L.: s

* a ..[G. ,I
n ...

.- y .
, ;
' ' : .r_

' ,' Z ,~ % ' ,' ~- ' ,

..

.
a

g L *

=

A

w



-- .- _ _ _ _

..-

EX3:3:T C
.

-

?LEOGE AGREEMENT dated as of June 20, 1975, =ade by
GENERAL PCSL C CT!*: TIES COR?CRAT:CN, a Pennsylvania :::pera-
tien (the *? ledger"), :: CEEMICAL SANK as agen: (:he 'Agen d)
for the banks parties to the Credi: Agree =ent, the G?U Loan
Agreement, the Parsippany Aq;eement and the Reading Agreement
(each as hereinaf ter d;11ned);

?RELIMINARY STATEMENTS:

(1) The ? ledger is the cwner of the shares (the
*?ledged Shares") of secek described in 5cnedule I hereto
sad issued by the cc pers: ions na=ed therein.4

.

(2) Certain banks, CI?!3ANK, N.A., as agent (the

*Credi: Agreemen: Agent *) and CEEMICAL EANK, as cc-agent,
have entered into a Revolving Credi: Agreement, da:ed as of
June 15, *379 : said Agreemen:, as i: =ay hereaf:e ce emended

"Credi:otherv-ise =cdified f:cm time to time, being thec:
the terms defined therein and not otherwise de- .

Agreement", wi:h thefined herein being used herein as therein defined),a New Jersey
Pledgor, JIRSEY CENTRAL PCWER & LIGHT COMP ANY,
cc pera:icn, METRC?CLITAN EDISCN CO;i?ANY, a Pennsylvania cor-
pera icn, and PENNSYL7AN!A E~ ECTRIC COMP ANY , a Pennsylvania

*

ec poraticn; certain banks and Citibank, N. A. , as agent, (the
'GPU Loan Agreement Agent") are par-Les to the GPU Loan Agree-

Hartford National Bank is a party Oc cha: cert ainment.Letter of Intent, dated April 4, 1973, as amended, f:Om GPU
Service Corporation ("ServCo') with respect o the acquis i-

of certain p;cperty located in Parsippany,tion and improvement
New Jersey (the *?arsippany Agree =ent"); and The Tideli:7certain Lean Agree =en:, da:ed Decem-3ank is a party to that

1973, as amended by an Amend en:, dated November-30;ber 31,
1977, with ServCo vi:h respect;;c the acquisitica and i=p:Ove-
=ent of certain property located in Reading, Pennsylvania (the
' Reading Agreement") (the banks 2 parties := cne or more of the
Credit Agree =en:, the G7U Loan. Agreement, -:he Parsippany
Agreement and the Reading Agree =ent being the *3anks") . :: is

a condi:icn preceden: : :he c= liga i:ns of the Banks : make
and :: j

Advances :c he Sc ::wers undersche Credi: ' Agreement -

tha:
the ef fectiveness of :he GPU can;Agreemen:-Res:a:e=en:

' ~ the Pledger shall have made :he pledge cence placed;qy :his
The Pars i::anv. f A.c.reem. en: has -==~ -Atfied.in,

.
.

..

l 'JAc.reemen: .' '

anticipa:icn of :ne pledge g:n=e:F a:ed -j]-his-Agr.eemen:. j:o :ne Reading A; se ene. 3ervC:,2arvccl;y-cwned.. _

Fursuan:
subs id iarv. f he PledO.O. 7. d is * # ~ # *" ~ *# ~ 27he E $ deli:*.?'

^

,

. . ' '

Sank.
~

----- - - - _ _ _ _ _ _ _ _ _ . _ .
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sC.d, ce.e.e.r.e, 4 .s42.4.,.a. .. 4 .w .. ... .aes,*

J -A 'o n. o ..u ...o . f...

.... v.o.s.c. .e..wy ..e.s w'.5 .".e 4'-a.n.. .. 4.s ".ene.''.,' ... e.. ..w. .. . . . . :. . . .

beneft: cf the Co-Agen: and the ratacle benedi: cf :ne Banks.

as follcws:

SECT':CN 1. Pledce. The Pledger hereby pledges to
the Agent for i:s bened:.:, the benefi of the Credit Agrew-

the GPU Loan Acreement Agent and the ratable (inment Agent,
accordance with the ndectedness cf the Borr wers to the
Banks cu: standing under the Credi: Agreement, :he GPU *can

and the P.eadinc. Ac.reemen:)Agreement One P arsippany A ree=en3
beneft: cf the Banks, and gran:s to the Agen: for its benefit,

Agreemen: Agan:, the GPU Lean Agree-the benedit cf the Credi:and the ra:able benefit of the Banks a securi ynent Agent
d .n e e. e s . i.n , *".e ' c 1.' .w '..- (..=. * e .' a.d e d 4. . .' .' .*. . . a .' * ) .- *

.
3 . .

. .. . .
.

.. 244 ..... . .. ....._
3. . ; . . s. e . . . s . 2 . a. . . . . . .

(43, .... .... ..... . . . . . . .. .

senting the Pledged Shares, and all dividends, cash, in-
. . . . .

3 :uments and c her preperty frem time : time received,

receivable er c:horvise distributed in respect of or in
exchange for any or all of the Pledged Shares;

(11) all additional shares of s:cck cf any issuer
of the Pledged shares f:cm time to time ace.uired by theand the certi'icates representingPledger in any manner, inscru-such addition'al shares, and all dividends, cash,
ments and other proper:y 2 cm time to time received, re-

of or inceivable er otherwise distributed in respect
exchange for any or all of such shares; and'

(iii) any and all p cceeds of the forescing.
gem.. .c ; . .=. =. c" . . .v '.. "'~' ' - = .' ... . -'..'a~ a'..=.=.-' - .- . . .... ..

=ent secures :he payment et 11 a co'.:.ga::.c ns of the Ec:::wers
:henew cr hereaf ter existing under the credit Agreemen:,

4ss..e. .w...,a a..e., ..e GPr,. . . a A :.. . .m e . , ..e ... 4.s.
.~ . ... . . . .. r . ..s .. . . . ..ct.. . ..

so rv. nc:es issued :nereunder, he Parsi anv. Ac.reemen:, the. e.. ..

..

- . ~ ' s ac .~: ..c.=...*.*.a-"=.^,. ..'~. =. . =. ". .d e . , .".es'=.=^.'..a',~~.=.=.".=.~.. a ..'-, . ..
. .

- " '

..*.=. ..m'as-.:" . . a. ' a s " =. d ..".*.-=."...de. t..='.' a"c.. :...n..e c.v.r
. . . .

a

notas beine. ref erred c he:ein, collec ively, as :he *Ncces*) ,. ..

1 -
whether !c: principal, interest, f ees , e:genses or c:herwise,,

a .' a .' ' ". . .* : .' ~. . .- . a ' .' ..".e =.'.=.d :o . ..cu '.~.=..=.='.'.s..- " ' s . .' . .c. _-' .. . . . . .' - .-
,, . a . . . . . e . . . . . . . '. a. s . . ..d. i - a' c. . =. a.a . . t a .' .' s ue ". . ." . .' w- * ,. 4 . . .s.. . '

,.
. . . .

* S. ". .* .' y* er. . 4 . o * s* ... . . . . . . . . .
2 89

3 * A.M. ; .** *. '.*.e.*..*...'.3g.4 ..*..h
.,

3........e. 2 ..3 . .c.. ...*.. ... .
.. .

***

c e.m * - ,* .~3.....g... J. ..* 3. A. . e. 4 * . * * s. 3. . ,'. .* *
- .... . . . n...

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

. . . . J e. ~ s a 2 '...e.'.a..A...*.a- * s - * 2. J. 2. . . . .* .*. *: a.".*.*2....*.*.... ...a.'. **
* * .. .

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

. J. .a.....J. ,** ***

*',.3 ,*
9. g ' . bg. .J a. *. . . s. . ./.

-..,, u....,..s.,u...
***

g . ; . . . . .* ..

*I * 3. A. y.e A
. .. ..

.; < .,... .. .. ....

...
..,.. ... g G.. . . ...g. . g ., . ...e .. , . a a. ...4;.. . . . . . ..J, . . . . y. ... . , .

' -

..

. . . .

' ' ' ..
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form for ::ansfer by delivery, or shall be ace mpanied byin blank,duly execu:ed instrumen:s of ::ansfer cr assignment Theall in form and sucstance satisf ac:Ory :o the Agent.any time in its discretion andshall have he right, atAgen:withcut notice to the Pledger, to transfer to er :o register
in the name of :he Agen: or any of its ncminees any or all of
the Pledged Collateral, subject only to :he receipt of thebelew, andapprcpriate orders ref erred to in Sectica 4.02(c),
to che revocable righ:s specified in Secticn 6(a) . In addi-

shall have the righ; a: any time to exchangetion, the Agen:
certificates or instruments representing er evidencing
Pledged Collateral for certificates er instrumen:s of smaller
or larger dencminations.

SECO CN 4. F.e:resentatiens and Warranties. The

Pledger represents and warrants as i:ll:vs:

(a) All of the cu: standing c:==cn s: ck of JC, ME,
isand GPU Service Corporation has =een validly issued,PE,

fully paid and non-assessable and is cwned by the Pledger
~

free and clean of all mortgages, deeds of crust, pledges,
liens, security interests and other charges or encumbrances,and the Pledgedother than those created by this Agree =ent,
Shares constitute 'C01 of the outstanding c0= mon stock of JC, " * " ~
ME, PE and GPU Service Corporation. GPU is the record and

forbeneficial owner of all of the Pledged Shares, except
twelve shares of the commen stock of RE which are ncminally
registered in the names of certain empicytes of ME for
convenience in the conduct of meetings cf shareh51ders, but
which are beneficially cwned by GPU.

:o
(b) The pledge of the Pledged Shares pursuan:

this Agree =ent creates a valid and perf ected firs: c.riori v.
security interes: in the Pledged Shares, securing the pay =ent
of the Obligations.

(c) Except for any acc. roc.ria:e Order of he SEC
under the32:111:y Act, of 'the NJ3PU as :: the shares ci JC .

. -

the : sharesconstituting P.ledged Shares. and of the PaPUC as : .

of ME and ~PE consti:uting Pledged Shares (all of wai'c.T crders
.

are in: full force and effect),'no authori:ation, approv'a17 r:::) _, .. r -
c her action ty, and ne :ctice 1 : .cr filing vi:h, any. govern;; ns -#--= "e:. ati, ' -_mental .-autheri:y cr regula:Ory._bedy nis recu'-=d

.

07.:: n. : ; n -e. led:e du. ::he '' =Ar-loiphe P' edged Colla:eral pursdan:v:
. -

c '- -- e ;execu:::n, delivery or perf:rmance r-*.n :2this::Agraecen: -- -

of :ne : Agree =en: by.-:ne 1? ledger. 5~ .

J

. . _ . . .

.

.-d,mec
F 4

~
i

.
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SECT:CN ~. Further Assurances. The Pledger agrees

~... a . a *. ar.v. ~. .' . e 1. . 4 ^ ~. ~ .2 . .*. a. . m. . .. e , .= . . . . a. a.x e.~.a~e .s ... e*
.

. .

Pledger, the Pledger will p 0mptly execute and deliver all
further ins:: ments and documents, and a.%e all further acticn,

tha: =av. be necessarv. er desirable, or that the Ac.en: m a v. re-
in order to perfec: and p:0:ect any security interestquest,

granted or purported to be granted hereby or Oc enable the
:o exercise and enforce its rights and remedies hereunderAgent

with respect to any Pledged Collateral.

SECTICN 5. 7ctine ?.ichts; Cividends: Etc. (a) So
long as no Event of Cefaul: c: event wnien, w: n :ne giving
of notice 0: the lapse of time, c: both, veuld become an
Event of Default shall have occurred and be continuing:

' a. a. . i . .' *. ^. .- a. x =. . .' a e .= . .v.
s '. a .' .'.. - a.. w. . e . t. . a. - . .e

(t) . . . .
..:

. . . . 7 . . 3 . 4. . -2..4.. ..* 4. <: . ,a a. a.t '....4.., ..a .u.... .......:..s. . .. : ... . . . . . .
.. .w. . . . ... . ..

. ". a. 2. '. a. d e d "n t ' 1. e . a .' o . .= a.v. ,a . . .'.a. . =. e. .# '.. .= . .v. u-
. .

-..

pose not inconsistent with the :erms cf :his Agreement *

or the Credi Agreement; crevided, hcwevar, that the
Pledger shall net exerci.e : refrain f:Om exercising

any such right if, in the Agent's judgmen:, such action
would have a material adverse effec cn the value of the
Pledged Collateral or anv. c. art uneraci, and, ::evided,
further, tha: the Pledger shall give.:he Agen a: leas:

five days' wri::en notice of the mar.ne: in which it
intends to exercise, or the reasons for refraining from
exercising, any such right. ,

** e . ' a. d e. c . .". a ' '. ' e a. r. . 4 . .' a. ?, * =. . a. .i v e a.n d.n.(i.')
.. .. .' . . ..

- v ' '. a..- d s a .d. 8.. . =. . =. s . ,a .' ' '. .=.-''
... a .., a..v. a..d a.' '...d ..

. ..

s , e e. . c ' . .h =. *. '. e ^. c. =. ^. w" . .' '. . . =. . 1.' , ~ ~ . ~ . * ' . ' = . ^ . , *..*. =. ". = ~. , ~ . . ' . = .
.

anv. and all

(A) dividends and interes: paid c: c.av.able
..so .s ..,s,,.c. c., . a. .s ......e .aa , ...on u.e. . u.an .n . , u . . . . . . .- . . . . ..s. . .. ..

and ether :.:::.ertv. received, receivable er c:her-'--
, a .s g . . a u g. ,a. s ., .,g.ec. ', - ' . . =. x ..~. .=.~.c. a. --.,.y a . . . . . .. . .. '

anv. Pledged Collater.af.., .L ~
7

.

.

(3) A .i ". ' ' a. ..d s .r .= .'. s' ; - .."_. a. . " ' .# .e . . ' '- ". . ' - . . s a a ' s. . .w . .. .w y.. .

,

'. 25 "Q'..'.*.-* s. s y . e. . , c '. ' s ..v. ' S '. a. s. :' a av. ab ' s. . ' . ' . c.s. .t. .' . *. a .....y .

. . - ~ . . = . '.L.- ". .' ' = -' " . . .
*'

.- w .4 ..o*...' -~. u ;..'.'a ' a. . . .'. i .. e.4..~.
. .'

=. ~. .= .' * ~ .c. .". .~. a. e. . . . s ..... ..a.....4..4.3....... ....'w. ..-2.44.... V..
* ... . .. . = ... . . . .3a . w... g ; J. . J . . q.,. =. .* . ,*

m. p g e 4. . s .* p g = 4. . g ' 4 ., . . . . g. . , , , _ . . ... ... ... ga
4 . m. -7 ... 7 .W .-y..wn ..

i..d .,

. , H r t --
*

. . , . .

. .A

$. - Qb.e ' $ .| g...h. f.. w...&..* . a &. . . . .
\s Q. -

.a .. ;w..
*#*' ****.*.***O.*.=.d.**4.*' .w....S..1.-,#**

. . e b, *. a. d .'.a. 3. .*s* .~. 1. . * 2 ...,. 4% .s . :
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shall be, and shall f==:hvich delivered : the Agen: :s

hold as, Pledged Cellateral and shall, if received by
the ? ledger, ce received in ::us: fo: the benefi: Of :he
Agent, be segregated fr = the c: hor pr:perty or funds of
the Pledgor, and be forthwith delivered to the Agen

|
as

Pledged Collateral in the sa=e fern as so received (with
any necessary indersement) .

( iii) The Agen: shall execute and deliver (or
cause to be executed and delivered) :o the'? ledger all
such p cxies and 0: hor instru=ents as the Pledger may
reasonably reques: for the purpose of enabling the
Pledger to exercise the voting and other righ:s which it
is enti: led :0 exercise pursuan: := paragraph (i) abcVe
and to receive the dividends 0; in:eres; pay =ents which
i: is autheri:ed :o receive and retain pursuan: :: para-

*

^ graph (ii) abeve.

(b) Cpon the cecurrence and during the continuance '

of an Event of Def ault or an event which, with the giving of
notice or the lapse of time, or both, would beccce an Even:
of Cefault:

4 '

( 1) Suoject to any required app cval c: consen: cf1

h

|
the SEC under the Utility Act, of One NJ3PU' and cf :he,

0 exercise the voting
' P a?CC , all rights of the Pledger :

and other consensual rights which it would c:herwise be
- entitled to exercise pursuan to Section 6(p)(i) may, at

the election of the Majority sanks, and all righ:s of
the Pledge :o receive the dividends and payments which
it veuld otherwise be authorized to receive and re:ain ;

i

pursuan: :: section 6(a)(ti) stal'., cease, and all suen
'

whorights shall :hereupen beccme vested in the Agen:
shall thereupcn have One sole righ: 0. exercise such
vcting and c:her consensual righ:s. and to receive and
hold as Pledged Colla:eral sden. dividends and pay =en s.

( ii)
All dividends and. payments which ctre re-

.
..; ce..ed b"2 :he Plede.c centr. arv.2:o che pr visions of

parag sph (i) Of this Secti:nMtb) shall be esceiyed in
..

::us: f: :ne teneft: cf ::s Agent, ahall be segrega:ed
- from ::her funds of the Pledger; and. snaliyte f;;;hwi n(

paif cver :: :he Agen: as;?iedged?. Cella eralmir.ne same
:f::= as: .s rece ived (with; anv. ::.ecessar.oind::s e=e. ,:) . .

~e
-

, ,

, ..
s e
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..". e . ' a. d , a. d. C - ' .' .=. . = . 3 .' , (i') - . a. a . =. c * *. . .1 ' . .c lo.3..v. ~ '. .. .. . .
.-

exis: any lien, security n=erest, c: c:ner enarge or encum-
brance upon er wi:n respect :c any cf One Pledged Cc11a:eral,
ex ce.ct for the securi:v. in:eres under this Ac.reement. .

(b) The Pledger agrees tha it will (i) cause each
issuer of the Pledged Shares not to - issue any cc= men succk in
addition to, or issue any stock or other securicies in sub-

.

stitution for, the Pledged Shares issued by such issuer,
except Oc the Pledger and (ii) pledge hereunder, i.tmed iately-

uren -its acquisitien (directiv. or indirectiv. ) thereof, anv.
and all additional shares of ec= men s:cek and anv. and allsuch s cek er other securities of each issuer cf the Pledged
Shares.

^ _ . .~~..=. v i.~.'. =. 1'.-*. . '"e'. A'-=..'.'.*.- A' . c '. . . . =. d '-
Sc^L....'3# . . .3 .

"...=.=...v.,.=77o'.....=...>.n'y-=... . . . = . .s .' *. . p . ' a .=......=.v.'..--- -
. .? .' a d - - . .p .

de . ..". e.- . .= c =. .=..d s . =. .= d.,
.m..e.4 7 4 .,2..,,.., 4 .4 . . . . . ., , ...

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

Pledger and in :ne name of the Pledger er c herwise, from.

time to time in the Agent's discretion to take any action and
ec execute any instrument which the Ac.en: may deem necessarv.
ce advisable :c accomplish the purposes of nis Agreemen:,
including, without limi:stion, :c receive, inderse and ecl-
l =. c . a.' .' i . . . . ". a. .a. . s .= .= d e av. a c.' =. . .".e . ' =.d , c . . =. r . e s e n 3 ..,o. .,.. .

any dividend, payment ce c hor distribution in respect of the . .

Pledged Collateral cr any part thereci and Oc give full dis-
cnarge for the same.'

SECTION 9. Acent M.av Perf m. If the *31 edger
fails to perform any agree =en: con:ained herein, the Agen
s a v. itself c.erform, or cause c.erf:rmance of, such agree =en:,

,,,-. , : . . e x3 .. .m. ;.- ...s t. c. ..c.: ...,....
n. s . u. .y . . y . . a . , z . . . .n e s .

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

a .. e . a ,,u.. ,. u. , . ". e '. '. =. ^. c . s. .d e . c =. c . .' . . ' .'. .. , . . . .
. ... . . . r . .

SIC-'!CN 10. Reasenable Care. The Agent shall be
deemed Oc have exercised reasonacle care in the cus:cdy and
,. . a. s e . v ,=. . .' . . d. . ". . a. 5 ' =. d c. =. d u c '. .' .* *. * *. =. .' '. i . s .e s .- =. s '. .. . . '. .=

a ., ..
. ..

... e .3 3. . c ,,. e d. " . .' .' a . = . s .' .i . .= c c . . .d = d . . =. a . . e . . . 2 "- .e . .=. . . .' .3 .' .' r
- -

.w
.

. .w .. ~ ..

equal :c that wnich Chemical Bank accords its Own proper;y,
'. '.. *. .' . . c ". . d e . s . .. ~ d . .. a . . e .' . ". =. ~. . ". e .\ ~ =. ~.~. , . .". =. C . = ^. ' . ^a c . =. =. -3 . .

.- . . .
.

men: 'Agen:, the G?U ~.can Agreece".: Agen ner any Sank sha'.in
. 4 ) , 15 - =. '.- . .=. .i .7 .4 . .~:. . . .= .k .' . . : .=. c . . - . . % "-'

, - .. .,.. . . . g . c . 3 . w. 4 ., .4 . . . e ,4 . ..; . . .

w '. .. . . = s r . . . o ..=. . .' a , .a...=..*'.-..*. = . . . . . . = . . ~ . = . = , '=."..'.=..i,:- - ''".. .. :. ..
' .e . .. . . .. .

. c-- .'.=.. = ..=..s .=..i.3....=. ...=..v. ' =. d..:.e d . C .- 2. .i .=. . = - .' ,~.. ..
t

. a. a. d. a. . - - .- . .

.\-.=.=..~e....>.y=....,.~..'~.=.
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. = . . . . - ~" ' .a3,...,.. c....d.'.
~

.
..3.,..... . . . . u. , *. ... . . . . . . .. . . . ..

2.,. .sw 4. .. . . . . . .
- . 2..,.... .. . . o

.. .. ... w.... 3.:. s... . n ... - ... . .. . . . ..; .
. . . . . . . . . . ....

( ., 4. ) .,3 .e. . . .f
.. ,,,,.. ......: ... ,g..cy. ;.. ... ..... .,

3 . , 4 .. . a.n .r a - . ' =. s w '. ..". .
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a. a d. d. a. s ". e . . '. a. #. $ ". .' . ." a. .v. .ev a. n .3.r. CN. '' 3 . ..
c. . ...

of Cef ault shall have cccurred anc ce cen :nuing and secjec;
to an'/ required a=.=.:cval 0; censen: of the 5EC under the
Utility Act, of the NJB;C and of the Pa?UC:

(a) The Agen: may exercise in :sspect of the
Pledged Collateral, in addition to c her rights and
remedies providef for herein or cther*stse available to
it, al' the righas and re=edies of a secured party on
default under the Uniform Cem=ercial Ccde (:he " Code")in effect in the Str.ce of New ?c k at that time, and
the Agen may also, without notice except as specified

a - . ..".a. . e o '
." e t. '. a. c 3 .d r.o .' .' .a . a . = '. c. a. v.* .

" e .' a. w , s e .' .' ,.a . .

in one or =cre parcels at public c: priva e sale, 3:.

anv. exchanc.e, broker's board cr at ta v. of the Ac.en:'s
n. . . ; a ...... n. .s .

s. .. ... ,a,., .

c .a.s.t c .s . , .e.n.u.. . . , . .
. . . . .... . a . ... - . g , . . e.

. a. 1 g g ., :.. .
. . i. a .. ,...s , .. .a :.a......, s..,..,...,, , .

. . .

suen other terms as :ne Agent may dee= ccm=ercially...... ... ...

reasonable. The Pledger agrees tha:, to the extent
a: least tennotice of sale shall be required by law,

dav.s' notice to the Pledger .cf the time and place of
..".a. ..' .me a .J .a. - w h. 4 .". .= .a. v. ~,~. d. v a . a.u.-l .i c . .a .' a. ** .

a.a.v. c ..

sale i: to be made shcIl cons icute reascnable notifi-
The Agen shall not be chlic.ated :o make anv.cation.sale of Pledged Collateral regardless of nc-ice of

sale having been given. The Agen may adjcurn tny

public or private sale f:cm' ime to time by announce-
ment at the time and place fixed therefor, and such
sale may, without further notice, be made at the time
and c. lace to which it was so addcu:ned.a

.= s . . a.d . a.d. e. - 1. -m'
(b) .An'f ash ".e .' d ".v. ."..a. Ac. a. . . . .

. .

. a . e . a.' a..4 a.' .i c a s ".. - . . c a. ed a- . a. . a. .' v a. d. ". v. ... a. t. - =. n .
-

;' r. Otherin respect of tny sale of, collectica f cs, c: '

reali:atica upcn all or any par: cf the Pledged Col-
*

lateral mav. , in the discre:icn of the Agen:, be held by.
. ". e Ac. e n . = s ~.~ .' .' a . a . a .' . - . , $..d.'-. ..'-a... . *. .'.. . v.

. . #. . . . '', ...

.# a .*. './ .a - . '.' . . . a- . ,
..

. y y . .' a. d. 's .$ .# . a. *.
^

* a'2 - a . .
*-'

4* ..*.e .- *. .* .# . a. .
. _* y .

* T t 4 g .n.e. .' s.
-

.gq.2..- . .i. . . . . .........g3 ..*

.g,J g h .i g ., . . ~. b. g ng g.r . . . . . . , . . ,

g .a.
'

. .q . g h .* a. (J
* -... . . . .y,s J.. ..g ,

. '. g . 39 4. . . J .e*. ssp .g.. . ... ... -.. ... ..{n o.g .. .. . . b. ,.7m

V* h :ha: IndeO"edneS3 cf the 30 :: Vers 30
' ~. ...f.

accC fance:. . . . , . ". . a e . .. . a. 3. . . a. . b . s. 4 2. . ..y.2. ....- ... .a
. . . . ...a . . . . ..w...e e d A. ..a . . . . . ..y.... * *

. . . a. S. ..a.1* a* .s e .s i. .=. a= =. 3... .x.. ,

u . f.* .*- * * .1..a. '- n' y* =. s a. .* S .*. *. )' : .* a. .m. a. . S. =.-*
~ E ^J

. ... -* * a. . .

. . . . a y ,. C .. a. , .y . . , , ,
...

. . . . . . . . #. J . . b. a. a . i .t . , .g..4.., s. 4..4. . . . .... . . = ...;

. . 'a.]"c *,*, *.s t e54 ' *

- * -
4

. .. .. g m y..-. .- .. ..

. . ; . 3 4. *. . a. =. =. .*=.=..d.***=
. . .. . ..'.. . e w* . g A 4 . - n y. . s. a. g . ... . . . . . s 49 . . . .

a. 1 .* 3 . . . n. .. * . . i. . , =. a . 3 . w . g * * ****a. . A. m. .a. . * s. *. 4 4. . J. .* .*. .i .s .a. a. , . .'
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respec of the Parzippany Acreemen: and :ne Readi .g
until all such Cbliga:icns snall have :eenAgreemen:

paid in full. Any surplus of suen cash er cash p;cceeds
and remaining af ter paymen: -in~ fullheld by the Agen:- of all the Obliga:icns shall be paid over to thes

Pledger or to whenscover may be lawfully entitled to
receive such surplus.

SECTICN 12. Recistracien Richts. If the Agent
c sell all or any of

shall determine to exerc;se ::s ::gn:
the Pledged Cellateral pursuan: Oc Section 11, the Pledger
agrees that, upon request of the Agent, the Pledger will,
at its cwn expense:

(a) execute and deliver, and cause each issuer of
the Pledged Collateral centempla:ed :: be scid and the

.d va_:i.. , ..,n..,...<,n..,..,... .a a , .a .,. . ,
.. ... ..

u.. .c.. ..... .. .. .. . . . . ... . . . . .

all such instrumen:s and dccuments, and dc : cause 0..

be done all such other acts and things, as may be
in the opinien of the Agen:, advisable tonecessary or,

rec.ister such Pledged. Collateral under the =rovisions.

of the Securities Act of 1933, as frem time to time
amended (the "Securi-ies Ac:*), and :c cause the
registration statement relating there c to 'ceccme
ef fective and :: remain ef fective f:: such pericd as
prospee:uses are required by law to be furnished, and^

to makt. all amendments and supplemen:s :here:c and :o
the related prcspectus which, in the cpinien of the
Agent, are necessarf or advisable, all in etnfer.i:7
with the requirements of the Securities Act and the
rules and regula:icns of the SIC app'icable there:::.

(b) use 1:s bes ef fer:s := qualify the ?ledged
Ccilateral under the sta:e securities er *51.:e Sky"
laws and to o':ain all .ecessarf gcvern= ental apprevalsc
for the sale of :ne ? led. .e.d Ccilateral, as requested by

.

:he Agen:: .= -.3
- ,

(c) cause each s'UEn ' issuer :: =ake available :0
its securi:v helders', is. seen as :acti::b *.e, an earn- ''

ing stateme'n whien willMsa:isfy i.e p~revisi:ns of ''

S ect io n 11( a) o f :he. 5ecurities Act; and'
-

._.
*

be dene.a;F s6ch :.he'r'. acts
4

(d) do 0 causeJ : :
..;. c . ..g . , . ( . . . .a. . . ,

g...n .: .
,,. - . , ,, .- ... .aa .+:. . a a.

, limitacien, cc:a;n.ing1 any. necessary f:r~ de sira:'.a' ' .
, "..

. . .. -......y..

. - . ..2.,...........a.....,. . ; . . . . . a. :. . . .,.

.......t . ... ...

. . . .
. . . . . . . ... .1). . . .

*
'

...
.

6

b

!

! |
. -. - -

. _ _ _ _ _ _ _ - _
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sc =ake such sale c' the P'.e'dged
N ?"U and :he P a.:CC)

a . . .'..a.. aa ' v a .' .' .' .= . .d b .' . .d. ' . .c. .= .d.. .

C -l.' a . a. . s .' . a..v. : --.

in ecmpliance wi:h applicable law.

The Pledger further ackncwledges the impossibility of ascer-cf da= ages which wculd be suf fered by thetaining the ascun:
Agent, the Credi: Agreement Agent, the GPC Lean Agreemen:
perform any of the ccvenan s contained in :nis Section and,
consequently , agrees that, if the Plegdcr shall f ail to per-
f o rm anv. cf such covenants, i: shall pay, as liquidated dam-ecual Oc the value of

.

as a penal:y, an encunt shall demandages and not
the Pledged C0113:eral on the date the Agent
ecmpliance with this Sec:icn.

The Pledger will upon de-
SECT:CN 13. Ex=enses.

mand Yav. to the Agent ene ancune of anv. and all reascnableincluding the reasonacle fees and expenses c' i:s, er:enses, .= v..=..=.a....., w...'.". ."..=..A-a....I ." . .
- .-. -

'. c. .' .=...;* =.. ,-=.-.as,.u .s =.. .=..d:
- .a.e ,s 4 4 ... 4.n e. .w4. .-.

.n .c. 4 c n .s. .n s 4 ) .....w -..
. . . .

4.. ..

che cus:cdy er preservation of, or the sale '

4 n cu, ,. .. .- ...

(ii)Agreement, any of theof, collection frem, or c her realica:icn upon,
Pledc.ed Cc11steral, (iii) the exercise or enforcement of anv.the Credi: Agreement Agent, th e
of the rights of :ne Agent,or the Banks hereunder or (iv) theGPU Loan Agreement Agent e '.-. c. se-~.=. .=..cy e..' .". a. -.--" -

.. . e..". a . ' a. d g 0 . 0 -o..a..u.a kv.* '' -

visions hereef.
Securiev Interes: Absolute. All

SECT CN 14.and securi:7 incares:s cereunder, and
rights of the Agentall obligations of the Pledger hereunder, shall d'e absolute
and uncenditional irrespective of:

( .4 ) .y , a ck c .' va ' .' '. .' .v. c. a. a. " . . . a. s ." .' .t .i .v. . .'
. ..

..".=.C-=.d'.A-~.=.=.~=."..,... .

a.ny 3. . .* .. c ' ~, a.' %' - . a. an. e . . ( ~ =. .= . . ' .
3 . .

. .
..

the GPU Lean Agreement, the Parsippany Agreemen and. - .

! the Reading Agreement) , the Neces or any ccher agree-
,en.. c. 4 g. . e.. .,.,g.4 c. .u.a..,.-.

. . . . .. . . . ,
. . . . . . . . . . ..t

3i

t (44) ..a.v. ... a. .c, e . . . ..' . a. . ' a a. , ~ .= . . . . a. . - c . . , T. a c =. c ." ' -l ,

cf, er in any c:her :e=n of, all criany of :ne.

.. a. .a. d - = . . . -. w=.'va.--c. .. .= . .v. '' ',

I c. av. =e n:
, C b .' .' g a . .' .ns c . .= . . v. ce"e.

'- -- . . .
" '.

o. . i . . c . a .' , A - . = = . =. . . .4,
,

- c~. .~. s e .a. . .c a..v. > =. e .= - . . . a.' . ~.7. .= . .v. 3 ..
. . . .

I
, ce the Neces;
i

....e a.~. 4. ..a:. . . , . ..
. ... .- ,. ,

. . . . .. .....w .e..,(444) .y .... .
. . . . . . . . .

.......; .. 2e. 2........_...........-e- .

.. _ .. .

...e. .....,....,, e. ..y ............ . ...,ny .. . . . . . ; b. . . . . . . .......;S..
.

..........a......... n . . 1. ., ..
,

.. ... .;

| ..a ... .a. ..............y.....
g .. . .

^.'.'..=..'..s,- . . . . - .

! ' . . - -. .=.. .-. 3.-"; . . .. a.i '' .. .
.

I

f
I

h

I
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d- ..". a. .v . a e
(4 7) a..v, . . . a. . c .' . -"..s s ..'. .. c a. w .*. d .. . . . , " . . w.w . .

.

a w . a. . g . ., ,. n,. .a ,a4a y ,z . a ., ,.. ~ . . . .~ e. g . 4 . . . . , a .s e .a ,. g ,. ...., .
. . .

anv. Borrower in respect of the C=lic.a:icns or :ne Pledger
. ... ..

in respect of this Agreemen:,

except to the extent tha: this Agreement =ay finally be deter-
mined to be unenforceacle as contrary to public policy.

SICT:CN 15. Amendments, Etc. No amendment c:
waiver of any c.rovision et :nis Agreecen: ner consent to any

the Pleds~cr herefrem, sna11 in anv. even: ce.

decarture hv.effective unless the same shall be in wri:ing and signed by.

the Agen:, and then such waiver or consent shall be effec-
tive caly in the specific instance and for the specific pur-
pose for which given.

SICTICN 15. Addresses for Notices. All actices
.c ,,-.-.. ....

y....., . .......a. . ..
.

..,4 ,.4 .a. ., .c ,. . s. .- .... .. . . . . . . . ..,,
......... . . . . ...

'. .i . c .' u d i .~; *. a .' e c. . .= y 'r. .' . c,, u . . .i c a . .' w 7. ) a. .d , i .#. . . .
.. .

i., v.4.*..d .- .
. .. .

to the Pledgor, mailed er telegraphed er delivered to it,3.

addressed to 1: at 260 Cherry Hill Road, Parsippany, New
Jersey 07054, Attentien of Vice President and Chief Finan-
cial Officer, if ts the Agent, mailed or delivered to it,
addressed to it at the address of the Agen: specified in
the Credit Agreement, er as to each party at such c:her
address as shall be desi,nated bv. such par v. in a wri::en
notice :: each other partv. ce= iv.in4 as to deliver./ with.

the cer:s of this Section. All such nctices and c her
com=unicatiens shall, when = ailed or telegrapned,,respec-
tively, be effective when depcsited in the = ails ce de-

;

livered to the telegraph ecco.anv., res ectivelv.,' addressed.

w .8 -* a. s d .i J. ..s a 3J ..

u.:. - .CN. 1>. C .. . . i. .". 4. . . - = = ." . 4 .v ... . =. . =. <. . . ~...=....e3=...
. - .

.

.

cf Nctes. This Agreement snai. crea:e a cen:inu:ng securl y
in the Pledged Collateral and shall (i) remain ininteres: '

w g , .a s , c . . . . . '. av. . e r. . . . . . . . ( .' . .' ' '~'' .=.4y.c. c.--a
"s..,, .a n.. a. .

. .. . y
w .J ..=.a.* a . m. ]'.... .

. . e b . e.C' 4 . A g~ *. m. a. .* e .a. . , a.J*sw * ". e *. e . m 4 .=.s .4 - a..
-

s.vw ... ..
. . . .

.; --n ...a. 3. .' a.d e e- * . .i . a- .e... e. a c,e. .r a w s"wi 34 .. . w.
b*e w. G.4' D , .4 .a . 4 , s , t .4 4 )*, i .y w ;w.,^ .

. w . a. ..". a. . v '. . "...*.a. . d .4. . a- .= .#.. ..y.

a . .d. a s a- i -..a , .$ ..w (4..'' .i ..u . = , c ..d .;.
J

. ..4 n'r-=.n , .
.

. =. .~ e d ' =. s . 3 ".e A ,, e .a. . '.. e . a. r. ..d e . , ..". e ". e .. =. .' .' . v 3
; ". .;

.o .

--
''

"s . .' ' w a.* n' .~; ~. e a. a.e . . . A' .; i. r. . , ". a.. . ,v
< - . ... e L ~. =. d .' . a' c. . =. =,. e . . A e .". . , . > .~* .3

l. a . >. a , .= . . d . .' . a. ' ~. . a. s y e c . ' v a. suw- .a s sw- . a , ..*....e .'a -=.=.s a..d.

- . .
.

. a. a. m a. e..e. . . .y n.a ...,an.,,..,...- .

. 4.a.Ct . .s .e 4. 4. .y . ... . ..; ...; ""

.aa.4..s. .. ; ., " ^!' .J,.. a . .. . . ~. g. 4.w.;.. ^

4
- . .m.e7
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(cencerning the Agent and the Cc-Agen: : hereunder) of the
Credi: Agreemen: and of Article 7I (cencerning the Agen:
: hereunder) of the GPU Loan Agreemen with respec: :o :he

Notes issued thereunder. Upon the payment in' full' ('in re-
after the Termina icn Oa:e) ofof the Credi: Agreement,spectthe obligations, the Pledgor shall be entitled :o the return,

upon its request and at its expense, of such of the Pledgedhave been sold or otherwise appliedCollateral as shall no:
pursuant := the :e rms he reo f .

SECTICN 13. Governinc Lav; Terms. This Agreement

snali ce governed by and cens: rued in accordance with the
laws of the S cate of New York, excep: as required by manda: cry
provision cf ' law and excep: :c'the ex ent :ha: the validi:yhereunder, or re=ediesor perfec ton of the security interest
hereunder, in respe:: cf any particular Pledged Cella:eral
are cverned by :he laws of a jurisdi:: ice c:her than
the State of New York. Unless c:he: vise defined herein or
in :he Credit Agreement, terms defined in Article 9 of

. the Uniform Commercial Ccde in the State of New Ycrk are
'

! used herein as therein defined.
;

IN WITNESS WHERICF, the Pledger has caused thisf
'

:o be duly execu:ed and delivered by i:s OfficerAgreemen: above written.thereun:o duly authori:ed as of the date first;

-
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EX3:3IT D-

PLE GE AGREEMENT dated as of June 20, 19 9,
C.**..*m. s * .*, O. pa * * , R =a m7 uG*.4.m. 7..a v. 3. .b* ./ ] ( . Le.m. ;..C c C L = =.=.=s*.$

*
.

. .

W e ..s a. m. . (w77..Se*./
w.e wn

EDISC'I COMPAI.?] a (New *ersey] (?tnnsylvanial c0r?cration
. ..

"

(the "Pledgce"), and CHEMICAL BANK as agen: (the "Agen:")
for the canks (che "Sanks") parties to the Credit Agreemen:
(as hereinafter defined);

,=. e.. . M. .in. R. a. . Am. ,. . ,,Im. .. ..a . .. ..

The Banks, CIT!3ANK, M.A., as agent (the "Credi:
Ac.reement Ac.ent") and CHEMICAL BANK, as cc-ac,ent, have
entered into a Revolving Credi Agree:en:, da ed as of

'. a.
u ., a. 1 .. , t 9 . o. ( . a .' e .'n~ ~. a. a. m. a...~., . .' .' . . av. ". =. . a. a .' . a. . -

.
.. .

, .. a. . .d =. d e. - . .. a. .-v i. a- a. .. . d. .' .' ' a,. d. #..,.. . ' . = . ..'.a.. " a. .i . .c. ..".a... --

.. . . . --

.a.
. ,. - .s w ,. .: .a a. s. ... e ,: . ..s . . . ... .. . .

,n. ,;;.. . . a 3 . , a. ...e
. , . . a... ..

.. .. , ...

c:herwise defined herein being used herein as therein
de f ined) , with GENERAL PUBLIC UTIL ZIES CORPORAT CN, the

-

Pledc.or, (JERSEY CENTRAL PC*iER & LIGET COMPANY, a New Jersev.
cer cration,] (MITRCPCLITAN EDISCN CO:'.?ANY, a Pennsylvania
core. crat ion ,] and ? INN 5YL7ANIA ELECTRIC CCMPANY, a Pennsv.i-.

.ta.. .; a ec. n., . sw....c. < a. a . . n >. .< . < . . , . . n. a. s. a . .. . . . . - . ..e.. w .. .. .. ..
. . . .. .

obligations of the Banks to =ake and main:ain Advances to
.

, .

that the Pledq :the' Pledger under the Credit Agreenent
shall have nade the pledge contemplated by this Agreement.

NC'i, THERITORE, in consideration cf th4 cremises
and in ceder := induce the Banks to nake Advances to the
'l =.d c, c . "...d a. . . ". e C . a. d .' ~. n' , . a. a. .e . . . , ~..' . a. ' ' a. d. c . *c. a. . =. .".v...

.

.$g . =.a.s w .*.*.. .". a. A ~ a. a. . .# - . 4. . . ' a. . a. .' ' . , .". a. " e . . e .' .d . .~ .# ..".a.
.

.

4 w . . .

3 .

C . a. d. .d . Ag . m. a. .a. . . . .A c. a. . . ,. a . . d . *. . *. . '. . .* .". .' a. '.. e . e .' i . ^ .* ..". a. = .= ..k a-
.

.
. . .

as follows:
'.. a. - =. ","j *, 2 a. d. c, a. s . -

3'.C*. . .'6i 1. 5. '. a. d . e . * h e '. '. a. d. - . . 7- w..

w .a . a. c..s..s. nc,,. ,.a. a.
.s .

. g . gg w .a . s.3 u. s e. .s t. , . u. a. . , . , a t. . . . ...... .. .

. . . .. . . .. w .. . ...

A g. .g ..gJ. . ..b. g e. .g . 3.3' s. '.* e..*. ' i ' # . .'. e .$ . ..>. a , 2 . . d. ' . . . ' . . . . . * .- "..'.a.
... . ..

.. .S . e. . g .2 .i . . . a. (* 2. A 4 _.e a; . m. a. f.a.a. =.*.4
2 ,. . 4.. b. g a. .J .4 . =..h. g w ..

.. . w. . , . . 7gggg. .a . .p.

. . g . ' a. ". a . . e # i ". c ' ..". a. 3 = ..k a- a .= e r.* .*. . ' .v. ' . . . = . - = . . = .,
. ..-

. . .

.gg4. .. . g f . ' a. .g .

.. .
. .... *.

4, . m. a. .Xmi .t e. y . q ( b.g.937a.f3gA 4 ? .' .s . g .g * *) 1
_

. *
J . . ...

.. . ww. .. . . .,.. ..

- . #. ". 'a " # e =. w' . #. .' . e d. . . . ." e s" ' ' ' * ' ' ' ' 3-

{ .( ) . '. g . *.:| w. J. s . f. . ". *. 's* * '. '. .= # - a. d....,a s .

... . . . - . .; u ** . -
.e .s.s.'s. .Z ..a. ;. . .g'g a n,y.'

' ' .* .*.k. a. s. l * a. ~ ~_ u.. s. . a. . m. . s . A. . a. 4 . a. e. i 2 2 .e .s . a. s. . . , ... ... .
.. . . . ... ..

2 G. u s a .;. . C 1.* .? , J. . s. . g''s. . , ,m
, n a . .. . 2. . . ... 4.3

J. . .
.. . . . . ..

4 .. J
*

.. .. . ... . ..
; ?. e A. . a. A.

-..-y.*.=.";2'**...'.a......'..a. * s. . a .a * *.* a. d. , . . . s. e. a. .. . e % .4, - r....
. ; . ~ .

s . ... .
..

,a=..".a.*.- ... .y
. . u. s. e. .; . y _ .a .; . . . . . . m y 1. =. s. .t y . e. =. .a *.s.*.. . . . a. * = s. = .s

*-

. s
. . . . . . ..,

.. ... ...

..J - .s .' . . . J - . . a. - O * a. A =. 4. f 2 . . J . .
+

-. . . ...
*, . *. . . . a e

.d
. .s .g .. e. e y.., . . . . . .

..

-. . +
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.ns..r...e . 3 d .we.t

<

(.44) a.3 * 4. . . ..s . , . .s s>.., .. . . . . . .... .
, . . . . . . . .

. ng..y 2.,--
.

..e e. .- . 4 .3,. .q q a. .t y a. A. , . n. e. a. .t y .s c .* q ~.
-
.. .

. - . . .. ... "
a . .. .7 a. x .". a n c,a. .-... . . , '.=.se.c. o#

c ... a. . w i .e a. d .i .= ~. . .' .- ". . a. d. .' ..
.

any or all of the Pledged Sends; and

(iii) any and all proceeds of the foregoing.

SECTICN 2. Securiev for Obliestiens. This Agree-

secures the paymen: of all = liga: ens of the Pledger
mentnew cr hereaf:er existing under the Credi: Agreemen: and
the N=:es, whe:her for e.rinci=.al, interest, fees, expenses
er c:herwise ( except such coligations of the Pledger to
[Citibank! [Mergan Guaranty Trus: Cc=pany of New Yc k]), and
all coliga:icns of the Pledger new or hereaf ter existing|

'

.
s. e......... i a , . a... < . ...,.i.e.;... .= .,. ,.. a.n.a..

... . ... . . . . . . .-..a . . . . . . . . . , .... a. ,. . ...
... .

. ;,. .., .n...a ,.4. n).e ...:
- ,

3... .
. . . .

SECTION 3. Deliverv of Pledced Collateral. All

certi*icates or instruments representing or evidencing the
s .. a .' i. *. *. d. a. .' .i v =. ~. a. d. * * a. .d ".e .' d. " v. c*. on

p 1. 4. 3 e d c o i. .t a .*. . a.t
..e ag. . ".L.. .....

... .

.. . . ... ..e.e.o an. s..a.33 . , . , 4 .,. .hew a w w.
.

e .. a.3 .a o .2
- . .

case of the Pledged Bonds, registered in the name of the
.. ..

2

. . . . .
. 4. . . . , ., *. .' s . .". . .- ... .' . =. e a s .. . e .A c. a. . . . s h..a.' t".w .

.,. .
. .... .

selec: and, in the case of Pledged Collateral Other-:han the
.

Pledged Bends, shall be in suitable form for ::ansfer bv.
delivery, or shall be acec=panied by duly executed instru-
ments of transfer er assignment in clank, all in ders and
substance sa:isf ae:Ory to the Agent. The Acent shall have4

a. w. e . 4 - w . , .gy<e t ,. t.. g g.ag-...t. n a a. y .a . w. .. o t. . ,.:.: e. .. .
.... .

. . . ... . .

p..a. c., .e ...as'.a.. .- .. . .a.c.i-.e. . ' . . ..". e .~. a = =. c .'..:....

.a... ... . . . . . .

One Ac.en: cr anv. of its nominees any or all cf the Pledged
;. . . . . ..

C .- '. .' a . e . .= ' , s " * 4 e . . c a. ' v. . o . . . *. . =. v c .= " '. =. . 4 . .7 . s e e . .' .' .i =. d.
'

-r. ....;

in See icn 6(a) and Oc the recuirements of the (JCl [.MI]
.

. Indenture. In additien, the Agent shall have the right at
time to exchanc.e certificates er instruments re resent-, .anv

. y 4 2 p. . '.a. g o '. a. d e d " o .' i .= . =. . .= 1 '. o . . . . .' ." .i . .= .a. s ^ ..

4.,g 4 . ,. .. . .

e. a.n.y.4 a.4 ns.
, ..

a ~a . . . . . 3 .,
. ,

4. s . .... e ,.. s m. e
4 ,

. .. . . . . .-
.. . . 3. .... .. .

- .

SECTION 4. P.ecre s ent a t ica.i 'and Warranties. Thet

Pledger represents and warrancs as fo.;cws: , ,-

.

.(a)- ". ". e - o '. *. d. . e ^ '. .". a.
2. '. *. d. . a. #_ 3 w .a.d e , ". . - " = .. .. . -

'

|
. .

.
.. .- .

-* ' - . ' * * *
.S . . E. y . . E. 3.N. *. S. M. .".I***.a. ., ,

. w 4. a* a' " y- . 4 3. 3. .m. *. .- 3. 2 * 3. C..2 y .S .T I. d. e ......; ;

.
4'- , .. .

G.-'.'*.'..*;* .#...*..*.*. ' . ' . . . .'. *. O .' *. d. y- *. d. ..'.,~~e.*.**.'...-'..~.*.ya'j'*.a...
1

...

.
. .. ;

.

,.
' ~ a

.
-

.u...v...<.... . . . ' ,.
;a .., 34... . . . . ,r

4

.OO....N.. .N. ... . r y . . r . . . O.. N... . . %. . . U.. . e.

(N.) . ..

C ?. e. Len.da.. .g f.$.414.y nq.. 3.a .-a .Sg '. *.{w* 2. 3 f.' } [ .3 .s .O f.'[ ]
. *

S
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.
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(all cf wcich orders are in full force and effec:), no
other action by, and no noticeauthorization, approval, 0:

to or filing wi:h, any governmental au hori:y or regula =ry
bcdy is required for the pledge by the Pledger of theto this Agreement or for the' Pledged Colla:eral pursuant
execution, delivery or performance of this Agreement by the
Pledscr.

SECTION 3. Further Assurances. The Pledger agrees
the expense ofany ci=e and from : me o ::me, a:

that atthe Pledgor, the Pledger will prcmp:1y execute and deliver
all further instruments and documen:s, and take all further

theaction, that may be necessary or desirable, or that
in crder to perfect and orotect anv. .Agent may rec.uest, .

granted or purper:ed to me granted hereby.

securi:7 interes: e2 . e-. . i:3 :193-3.... 4 3,.-,u. --. Agen:
and remedias nereunder w;:h respec: to any Pledged Colla:eral.
-- --

SECTION 6. Votine Rights: Etc. (a) So long as no
~

Event of Default (meaning, for purposes of this Agreement,
an Event of Default as to the Pledger under Section 6.01 cf

which, with the giving ofthe Credit Agreement) or event
nc: ice er the lapse of time, or both, would become an Event
of Default shall have occurred and be continuing:

(i) The Pledgor shall be entitled to exercise
any and all vecing and other consensual rights which it
=ay have, if any, pertaining to the Pledged tollateral
er any par: thereof for any purpose not inconsistent
with the terms of this Agreement or the Credit Agreement;
crovided, hcwever, that the Pledger shall not exercise
er refrain frc exer:ising any such right if , in the

such ac:icn would have a materialAgent's judgment,on the value of the Pledged Collateraladverse effectthereof, and,7;revided, further, tha: the
p~ or any part _

Pledger shall give the Agent a:-leas five days'
*

written notice of the manner in which it intends toexercise, or the reasens for. refraining from exercising,,

,

any such right.
. . .

'

The Pledger shall de{ entitled to receivei
(ii)~ and retain any and allt. dividends;2nd:; inter.est paid in

of :ne Pledged: Collateqalj,3;rrvided,' hewever,.

respect
-. _

that any;.and all _ .;-
- y-- _ , , _,

' dividends 5 d CE eres~:~ p~ aid 0: payable'

(A)cener : nan in cass in respec: ci, and ins:rumen:s
..

O
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s

* .
,

a. .d c *. .".a. .- -.,a...' . =. '.- a. d v a. d , . *. .. *. * v a " .' =. c . . . ' . e . -. . . .-
.

. . . e . .t .e. . a. . . o . . . a p. 4 .a.s,ec. c_, ce. 2.. ex-nange .2m ,e 2 ..A .... . . ...

a .'.i P _' a. .^ ,- a. d '.'. .' .' a . =. . a _' ,~
'

,

.

dividends and other distributions paid(3) of any Pledgedor payable in cash in respectColla:eral in connection with a partial er Octal
'

liquidation or dissciution or in connection with a
reduction of capital, capital surplus or paid-in-
surplus, and

I

(C) cash paid, payable or cenewise dis-
tributed in exchange for, any Pledge Collateral,

. ," : ,'., ,. A
> .. . a. %- a. .n .' ' " " **_ '_ ' v a. _ =. -

--

.e. ". . a _ _ . . - . . .v .i . ",. " a.
..

s ." a ' .' .. a. , .= . . d ... t:. ..--_''
.* *, , ,.; e, .....m. . s. e. _. ,. ;. .... .. , .

. , u. . * 2 . . . . . -.
'

. a.',

..ne ..'ed o , e .a.c=.4.ad '.n .."s. 'o. .e ka...e.'.d.. __,..
.o

.a. v. 3 or.

the Aven:, be secrec.ated from the other c. roc.er:v.
funds of the Pledgor, and be forthwith delivered to the
Agent as Pledged Collateral in the same form as so
received (with any necessary indersement).

(iii) The Agen shall execute and deliver (or
1

cause to =e executed and delivered) to the Pledger ''

all such proxies and other instrumen:s as the Pledger
for the t.urc.ose of enabline. themay reasonabiv. rec.ue st

Pledgor :o exercise the voting and other rien:s which*

is; entitled to exercise c.ursuant to : arac.ra:h (i). .

itabcVe' and to receive the dividends or in:eres: pay =ents
w :-g . 4 s .. .., 4. . .;.. . o . . c a. _i v *. a .d . =. ..= .' .. t. .- s o a. . .f.. ..

_ .
. . . .

to paragraph (ii) ancve.

(b) Upon the occurrence and during the continuancethe giving ofof an Event of Oef ault or an event which, wi:'.:
nctice or the -lapse of time, or both, would become an Event
of Cefault:

.

to any rec.uired a=.=.roval or consen:
-

(i)' - sub"e ect s.. a. v , a ,2 ; o .s. a . u. ... e .. . < , s . ., .s , . , . . . ..

c. .ne _e,<. t ..> ,. . e_ .,. a -

.. v......
.

. . . . . ._ ,

. .

...s ....,e 3, s. c, .o xe .,4se, .,d, 4.,,,_ r,
.,.he . .:r , a3, .4. _y . .. ;e .. w w
votingcand.c:her consensu'al. rights wnich it wculd ', ~

.

a e 4
..

-.,

. . .x e ; e. ., - , . - . . . ......s.. ...

c. ..4.se . .. 4 a.... .
i w . . .. :

the e'.ectioncof'-the M.ajcri:y Banks? andr d s - .a

.n... ~

.

.?5( a)-(i) :may, at
. a . . . , , , .a _ u. e . c . . s .

. .v . . . . . a ., , . , a . ..a .:. e .: _. .: . . . ~ . - . .

. .. ... .. . ... . . . . .. ....a. .,. :*- y-
. . . . . .. . _ g '- -.=-++,e. ._/ ~

J.. g .g*A.'m k.g ...' 3 *_a. . . . . g w. d
eg.. gg.a. i ,g _i . . . . . .---- - . . . . **s .. .. . / . .= .* *, .T.=. ,_ _ ,.; . .. . . 47 ,*/

3 . m. 4 .. a. t =. .A. . 3. . ,'_. =. . . m .= / , . * s. 4 = .e. .

.

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

** b. .dt .I .* * ** 4. *. a. f.* r *= .s.. .m. e e.=. =.= .a... .. '

.

e. . ,.3 , .a..M .,.* .I a .a. .*.e=.*.a*** .. ...,* .- .

. .-

.

|
t

i
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i
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.

who shall thereupon have the' solevested in the Agen
:o exercise suen voting and c:her consensualrign:

rignts and to receive and hold as Fledged Collateral
such dividends and pay =ents.

All dividends and pay =er.:s which are received
(ii)

by the Pledger contrary to the provisions of paragraph
(i) of this Section 6(b) shall be received in trus: forthe benefit of the Agent, shall be segrega:ed from
other funds of the ?ledgor and shall be forthwith paid

as Pledged Collate:a1 in the sameover to the Agen:
form as so received (with any necessary indorsemen:) .

SECTION 7. Transfers and Other Liens: Additional
Shares. The Pledger agrees :na: 1: will no: (1) sell
er c:nerwise dispose of, or c. rant anv. occion wi:h res:ect.

create or permi
.

:o, any cf the Pledged Collateral, or (ii)
any lien, securi:y interes:, er :her :harge

:: exts: to any of the Pledgedor encum=rance upon or wi:n respect
Collateral, except for the security interest under this
Agreement.

SECTICN 3. Acent Atocinted Attornev-in-Fact.
The Pledger hereoy appoints :ne Agen :ne Plecgor's a :orney-

wi:n full au:hority in the place and stead of :hein-fact,
Pledger and in the name of the Pledger or ccherwise, from
time to time in the Agent's discretion to :ake any action
and to execute any instrument which the Agent may deem
necessary or advisahle to accomplish the purposes of this
Agreement, including, without li=itation, o receive,-in-

all instruments made payable to the Pledgerderse and collec:
representing any dividend, payment or c:her distribution in

of the Pledged Collateral : any part thereof and to
respec:
give full discharge for the same.

SECTICN,9. Acent Mav Perform. . If the ? ledger
~ conta ned'herein, the Ac.en :. . . .

fails to perfo:= anv ac.ree=en:
,

'

itself perf or=, or cause cerfer=ance of, such agreement,. c.n.r.,.

and the expenses of the Agen: incurred in c---a *-a :nere - f t:M "=av. .

.~with shalt.be payable by the Pledger under Section 13.

SECT CNH10.2. Reasonable Care. The Agen: shall be -
. deemed to have. exercised reascna le care in the custody and?

preservation: Od;:ne 71 edged 70cilateral in its pcssessien if..f'.
:

~

sub s tan:i al' v.. u.u.. _ . ..

:ne Pled:.edfCollateral_is: accorded trea::en:
.

.

~ ec.ual :=n.:nattwnich..Chemi:21 Sank accords its own ::::.ert.r.e,:,a tr _.- .,..
.

.. n ..., . .. ,. n. . , s a ... ..,.w... ...u._~,.
.. .m

.
e . . .. t . s. ,. . s . . c . . ...2. . n a. i . . e . . .a.3 .. m < .... . . . . .s. .

. . . . . ,

-. . n,.. ...c.. .. .. . ....-....... ...;......~ ...... . ..e .a.. ........, .... 4 .......,.,..m.. ..
. . . r. ...:. .

.. . ..

:: calls, conver-a* ,: -..

ascertaining cr :aking action with respec:
siens, exenanges, =a uri:ies, tenders er ::her ma::ers rela . '-

-
.

tive to any Pledged 0011steral, whether er nc: :ne Agent, .

|

|
|
|
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the Credit Agreemen: Agen: er any Bank has er is deemed to
have knowledge of such ma::ers, or (ii) taking any necessary
steps to preserve rights against any parties with respect to
any Pledged Colla:eral.

SECTICN 11. Remediss uten Default. If any Event
of Default shall have occurred anc ce con: nuing and su= ject*

to any required approval or consen of the SIC under the
Utili y Act or of the (NJ3PU] [PaPUC]:

(a) The Agent may exercise in respect of the
Pledged Collateral, in addition to other rights and
remedies provided for herein or otherwise available to
it, all the rights and remedies of a secured party on'

de'sult under the Uniform Cc=mercial Ccde ( the "Ccde")
in effec in the Sta:s of New York at ::a: time, and
the Agen; may alsc, w;:nou: notice excep: as specified
below,. sell the Pledged Collateral or any part thereof
in one or more parcels at public or private sale, at
any exchange, broker's board or at any of the Agent's
offices or elsewhere, for cash, on credi: or for
future delivery, and at such price or prices and upon
such other terms as the Agent may deem cc=mercially
reasonable. The Pledgor agrees that, to the.exten
notice of sale shall be required by law, at least ten
days' notice to the Pledger of the ti=e and place of
any pu=lic sale or the time after which any private
sale is to be made shall constitute reasonab?e notifi-
cation. The Agent shall not be obligated := make any
sale of Pledged Collateral regardless of ne: ice of
sale having been given. The Agen may adjourn any
public or private sale from time to time by announce-
ment a: the time and place fixed therefer, and such
sale may, without further notice,.be made at the time
and place to which it was so adjourned.

4

(b) Any cash held by the Agent as Pledged Cel-
lateral and all cash proceeds _. received by the Agen:

-in respect of any sale of, ;ccliecticn frem, or other.

'

reali:stion upon all or any part of the Pledged .:Cel-
lateral say, in the discre:ica of ;the Agent, .be -held by^

I

the Agen: as collateral fcp,.;and/or then cr; a: _any3 _ ..
time thereaf ter applied ( ai er payment o.f, any :amoun:s -

.

maya:Le to the Acen: cursuant'.:: 5ection.*2F.in wncle_
; er in part by the' Age.E: ~f:rf.th'e ratable' ~$en'efit. cf

..

-

chl:. gees f the Otlic.a i:ns a ai.ns:, all. c:- an.v art -:f
.

.. - .

the Cbliga:icns in such qrde as the Acep ,3nall elect.-q
I

u

.e

k

.

e w - m r'



_ _ _ _ _ _ _ _ _ - __

-. _ __

.
>

s

suro. lus cf such cash or cash proceeds held by theAnv. and remaining af ter payment in full cf all :heAgen:obliga:icns shall be paid over to the Pledger or Oc ^

whc=scever. =ay se lawfully entitled :c receive such
surplus.

SECTION 12. Recistration Richts. If the Agen
:o sell all or any of

shall determine to exercise :s : gn:
to Section 11, the Fledgerthe Pledged Collateral pursuant the Pledger will,agrees that, upon request of the Agent,

at its cwn expense:

(a) execute and deliver, and cause each issuer of
the Pledged Collateral contempla:ed ec be sold and the
directors and officers thereof to execute and deliver,
all such instruments and documents, and de or cause te
be done all such c:her acts and things, as may be

advisacle tonecessary or, in the epinica cf the Agent,
register cuch Pledged C011ateral under the provisions -

of the Securities Act of 1933, as frem ' tbue to time
amended (the " Securities Act"), and to cause the
registra: ion statement relating thereto to beceme
ef fective and to remain effective for such peried as

to be furnished, and[ presrectuses are required y isv
to make all amendments and supplements thereto and toI

the related prospectus which, in the opinion of the
are necessary or advisable, all in conformi:yAgent, and thewith the recuirements of the Securities Actrules and regulaticas of :he SEC applicable * thereto:

(b) use its best ef forts to qualify the Pledged
Colla:eral under the state securities or " Slue Sky"
laws and to obtain all necessary governmental apprevals
for the sale of :he Pledc.ed Cc11ateral, as requested by.
the Agen::

(c) cause each such issuer to..make eavailable to
its se curi:y helde rs , as soon as practicatie, an earn-

~

wnich will satisfy ^:he:previsiens ofing s a ement
-

Se ct ic a 11-( a) of the Securities Ac:;cand~
-

'i

(d) do c: cause to be dene.all.such other acts _

wi:hout: . _and things as =ay be necessary (imeluding,
limita:icn, obtaining any necessar7=cr : desirable ;r:: .

Ac: 0: .c f . :h e . . - -a==reval cf the SEC under the -20tli v : W ' ' ~

Od3?C} [Pa?CC}) :c =a ce such" sale rcf
he Pledged Q-~

therecf 'v.alid ~ and eind in' hand'in> * ~ -

-'

?Ocliateral :r any par '

ce=pl:ance vi:n applicaele law..-o ~. a a . . -

.
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Agent, the Credi: Agreemen: Acen cr the Banks by reason of. . . . . . ...
...

:he failure by :ne Pledger :0 perfor: any of :he covenan.s
contained in this Section and, consequently, agrees enat, if

itthe Pledger shall fail ec perform any of such covenants,
shall pay, as licuida:ed damages and not as a penal:y, an

equal to the value of the Pledged Ccllateral on thea=cun:date the Agent shall demand cc=pliance with this Section.

SEC**CN 13. Ex :enses. "he Pledger vill upon de-

maad c.av to the Ac.ent ne a:cune of any and all reascnab'.e
expenses, includine. the reasonahle fees and expenses of its

.

counsel and of any experts and ac.en:s, which the Ac.en: mav.
incur in connection witn (i) the ad=inistra:icn cf :his Agree-.

. .# ,
. . . -. . a 2., - . . =. s e . v =. . 3 - ~. . .'., c. ..".a. a .= .' s. ^-
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. v . .a. . .. . ,. . ,., ., .i . a ... . . . . . , .y n., _a . e 2. e;.2.;
.... . . .

.. ... . .-....,-.:. .s .., . .. f... ...

Collateral, (iii) the exercise or enfcrcemen: cf any of the. . . . . . . . . . ..

rights of the Agent, the Credit Agreement Agent or the Banks
hereunder er (iv) the f ailure by the ? ledger to perform or
observe any of the c cvisions hereof...

, 4.,,Sr - . e. s d 1 ,. e e c.. 4. ../ ,.... .s. aws. 1.e. n..
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ocligations ef- the Pledger hereunder, shall be absclu:e and
.

uncenditional irrespective ef:

(i) any lack of validity or enforceability of
the Credi: Agreement, the Notes or any other agreement-

c 4ns ..e .. e.3a.4 g .he e.o.. . .. . . . . . . . . . . ,
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Obligations, or any other amendment er waiver of or any
consent to any depar ure frem the Credit Agree =en: or

'"

the Notes;
..

re'. ease er ncn-perfecticn Nf.(iii) any exchange,
any c her colla:eral, cr any re'. ease or amendment.'c'r' "u a r a .'.: v. , 'waiver of or censent to departure from anv. -
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amendmen: c any::e

Amendments. Etc. censen:no:
of :n:.s Agree 3entheref:c=, snali in anv.wri:ing and signed by

l

event beSECT CN 15 f

waiver of any p cvision
consent shall be effec-and for the specific pur-. the Pledge: shall be in ldec.arture by same c:

offective unless the such waiver
r

[the Agen:, and then ific instance
tive only in the spec All noticeswhien given. shall be /

Addresses for Notices.cose fe
v: led for nereu3dercc=municazion) delivered to it,

and, if~

SECTICN 16
and c:her ce==unica icniii protelec.raphictelegraphed c he Creditwritine. (includine.d c:

its address specified in tmailed or_ delivered to it,specified in theto the Pledger, mailein
at

addressed to itif to the Agent,at the address of-the Agensuch other addresseach party at written notice toAgree =ent,
addressed to it a f

z
c de'.avery with the terms oor as to h party in

2:edi: Agreement,
as sha'l :e designa:ed by suc cc =unica:icns

All such notices and other ively, be effective ..each c:ner party cc plying s telegraph
mailed or telegraphed, respectils or delivered to thethis Section. aforesaid.shall, when

addressed as Transferwhen depcsited in the ma
respectivelv., Continuine Securitv Interest:a con :.nu:.ng secura:v.como. anv. ,.

remain inSECTICN 17 11 createl and shall (i)of Netes. This Agreemenii sna in full ( af ter the Ter-in the Pledged Collatera be binding upon theinure, togetherand effect until paymentobligatiens, (ii):.n= ere s:
d assigns, and (iii) thefull force

dies of the Agent hereunder, *Oc
of the

=ination Date) Pledger, its successors an
the 3anks,Agent,

the Credit Agreement d assigns.
with the rights and remesuccessors, transferees anforegoing clause (iii),of the Agent, held bv. i:

li= icing the generality of the
beneft: respective

c:herwise transfer any Noteand such c her persen c:in respec
enti:y

and thei:
Without c:

v,es:ed with all the benefitsanv. Sank may assign er entitv., otherwise, subject,
. c her e.erson (concerninc the Cre-or

shall thereupon become
to any Lherein Open iho pay-^ ~'f A: icle C
:herect granted to such San.however, to the ::cvisicns oAgreement.cf :he Cbligations,

of Yie''C'redite Termination Ca:e)upon its recues:ll .NAgen:)

in full (a'~=~ wshall ce sn:i: lid to the Yeturn,f the Pledgid: Ccilateral as sha:= the :erms
Agreemen: ' ,]. ~di:

ment applied pursuan:its expense, of suchToscid cr.ciherwisethe Pledger ~

-
and at

have been ef Ctlica:icas ,. So lone as
..
"

no:
ay=enY 'of ;111' Ofhereef.

SECO:CSM . - s? s --en: any.ctheri~
snal' 3aW ne. andr;cunctur ~p'cf7 :c:::any hilde;l

:ne ?'.af;c:neOcliga: ions,~:nje;fg~ent
,

|
l

i

|
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Person who has accuired any interest in, the ?ledged Bends
sncil have no righ: to and shall not demand, cliec: or

receive any prine.ipal cf or interest en any of the Pledged
Bonds.

SECTION 19. Release of Pledced Bends. In the

event that the Pledger sna11 seli any of ::s F rs: Mortgage
Bends :o Persons c her : nan the Banks, the Agen will release

a like principal amoun: of the Pledged Bonds from the pledge
and security interes: granted hereby against receip: by it
from the purchaser of the purchase price of such First
Mortgage Scnds.

SECT *CN 20. Gevernine Law: Terrs. This Agree =en:

shall be governed by anc : ens: uec in acccrdance w::n the
laws of :ne State of New Yc X, excep: as required cy =anda: cry
provisien of law and excep: :o the extent tha: the validity
or perfection of the security interest hereunder, or remedies
hereunder, in respect of any particular Pledged Collateral
are governed by the laws of a jurisdiction c:her than the
State of New York. Unless c:herwise defined herein 0; in
the Credi: Agreement, terms defined in Article 9 of the
Cniform Cc==ercial Code in the State of New Tcrk are' ~

used herein as therein defined'.
IN 'd!TNESS WHERECF, the Pledgor has caused this

Agree =ent to be duly executed and delivered by i?s officer
thereunto duly authori:ed as of the date first above written .

.c. ,,,. R .= -4Gn,.
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Attached to and forming a part of that certain Pletige AgreementI.ight Company |
dated as of June 20, 1979, by (Jersey Central l'ower 5.

| Metropolitan Isdison), as Pledgor, to Chemical Bank, as Agenta
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r0LreQ, u.r.e, ..
. ._

Cated.as..cf June 20, 1979

GENERAL ?USLIC UTILITIES CCRPORATION, a Pennsyl- ,

'

vania corpora: ion ( the " Sorrower") , and certain Sanks aredated as of November 15,parties to the Loan Agreement, 19791976, as amended by an Agreement made as of March 20,
(the "GPU Loan Agree =en:"), pursuan: to which such Banks
len; an aggregate of 550,000,000 principal amount to the
Sorrower, of which $39,000,000 principal amoun remains out- I

standing. It is proposed that the GPU Loan Agreement be
seneduleamended and restated to modify the repayment
rate and :o lthereunder, Oc change the applica;le in:eres:

|
eliec: cer: sin ::ner :nanges. |

Accordingly, it is hereby agreed that the GPU Loan
Agreement is, subject to the satisfaction of the conditions
specified in Section 3.01 and Section 3.02 of the Revolving
Credi: Agreement, dated as of June 15, 1979, among the

,

'

Sorrower, Jersey Central Power & Light Company, Metropolitan
Edisen Company, ?ennsylvania Electric Company, certain Banks
and Citibank, N.A., as Agent, and Chemical Bank, as Co-Agent,
hereoy amended and restated to read in its entirety as se
fcrth ir Exhici: A hereto; such amendmen and restatemen

shall be effective as of the date of the satisfaction of such
conditions.

This Amendment shall be governed by and construed
in accordance vi:n the laws of :ne State of New Ycrk andshall =e effective when a counterpar: hereof has been.
executed and delivered by each of the parties here o.

IN WITNESS W3EREOF, the tndresigned have executed
this Amendmen as of the date first above written.

G ,. _ , . .o , r ,_ . . .
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