FirstEnergy -

Greenshurg, PA 156801

Daniel A. Garcia 724) 838-6416
Afforney Fax: 234-578-2370

January 11, 2023

VIA ELECTRONIC FILING

Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street, 2" Floor

Harrisburg, PA 17120

Re: Securities Certificate of Metropolitan Edison Company in Respect of the
Proposed Issuance and Sale of Debt Securities and/or Credit Facilities
Docket No. S-

Dear Secretary Chiavetta:

Enclosed for filing pursuant to Section 1901 of the Public Utility Code (66 Pa.C.S. §1901)
is the Securities Certificate of Metropolitan Edison Company (“Met-Ed”) in the above referenced
matter for which Met-Ed seeks approval of this registration by no later than the Pennsylvania
Public Utility Commission’s March 2, 2023, public meeting. Please note that Met-Ed hereby
voluntarily extends the 30-day consideration period contemplated by 66 Pa.C.S. §1903(a).

Please contact me if you have any questions regarding this matter.

Sincerely,

Daniel A. Garcia

DG/mir
Enclosures

C Paul Diskin, Bureau of Technical Utility Services
Marc Hoffer, Bureau of Technical Utility Services
David Huff, Bureau of Technical Utility Services
Erin Laudenslager, Bureau of Technical Utility Services



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

IN RE: SECURITIES CERTIFICATE

OF METROPOLITAN EDISON COMPANY :

IN RESPECT OF THE PROPOSED ISSUANCE : SECURITIES CERTIFICATE
AND SALE OF DEBT SECURITIES : No.
AND/OR CREDIT FACILITIES :

TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION:

Metropolitan Edison Company (the “Applicant”) submits this Securities Certificate for
registration by the Pennsylvania Public Utility Commission under Chapter 19 of the Public Utility
Code,66 Pa.C.S. 88 1901 through 1904, and under regulations promulgated by the Public Utility
Commission at 52 Pa. Code 8 3.601. Applicant respectfully requests approval of this Securities
Certificate no later than March 2, 2023.

1. Name and address of the public utility filing this Securities Certificate:

Metropolitan Edison Company

2800 Pottsville Pike
Reading, Pennsylvania 19605

2. Name and address of Applicant's attorney:
Daniel A. Garcia
FirstEnergy Service Company
800 Cabin Hill Drive
Greensburg, PA 15601
724-838-6416
dagarcia@firstenergycorp.com
3. Applicant is a corporation organized under the laws of the Commonwealth of
Pennsylvania on August 24, 1917. Its charter provides that the term of existence of Applicant shall
be perpetual. It is vested with lawful authority to render electric service for light, heat and power,

and is now rendering such service to the public in Adams, Berks, Bucks, Chester, Cumberland,

Dauphin, Lancaster, Lebanon, Lehigh, Monroe, Montgomery, Northampton, Pike and York



Counties, Pennsylvania. Applicant provides electric distribution service to approximately 580,000
customers.

4. Applicant is a public utility and is regulated by the Pennsylvania Public Utility
Commission (“Commission”) under the provisions of the Public Utility Code and, of particular
relevance, under Chapter 19 of the Public Utility Code, 66 Pa.C.S. 8§ 1901-1904, relating to
issuance of securities. Applicant is a wholly owned, direct subsidiary of FirstEnergy Corp.
("FirstEnergy™). Applicant and FirstEnergy have their corporate headquarters and principal place
of business in the City of Reading, Berks County, Pennsylvania and the City of Akron, Summit
County, Ohio, respectively.

5. Applicant seeks sufficient flexibility from the Commission to meet its present and
future financing needs so that it can respond quickly to then current market conditions when
seeking such financing. Applicant believes that it is prudent to secure the necessary Commission
approvals for addressing its financing needs, as Applicant has no currently effective Commission-
authorized securities certificates.

Therefore, Applicant, upon Commission approval, proposes from time to time to issue and
sell unsecured long or medium-term notes, debentures, and other debt securities, or secured first
mortgage bonds (collectively “the Debt Securities”), or any combination thereof, in one or more
series, to enter into one or more secured or unsecured loan arrangements (each a “Credit Facility”),
or to issue and sell or enter into any combination of Debt Securities or Credit Facilities with one
or more commercial banks, financial institutions or other institutional investors, in an aggregate
principal amount outstanding at any time with respect to all Debt Securities and Credit Facilities

of up to $425 million.
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6. Applicant will issue and sell Debt Securities or enter into the Credit Facilities
pursuant to one or more note purchase agreements, indentures, credit agreements, loan agreements,
reimbursement agreements, conditional or installment sales agreements or leases, and security
agreements or ancillary agreements as applicable.

7. (@)(i) The Debt Securities may be issued in one or more series, each such series
to have a term or maturity not to exceed sixty (60) years from the nominal date(s) of issuance. Call
provisions, if any, will be determined at time of issuance.

(i) If the Debt Securities are either unsecured medium-term notes, debentures,
or other debt securities, they will be issued under a new indenture between Applicant and a trustee
yet to be determined or that certain indenture dated as of July 1, 1999 from the Applicant to the
Bank of New York Mellon Trust Company, N.A. as trustee, with an address of 4449 Easton Way,
Columbus, Ohio 43219, (as supplemented or otherwise modified from time to time, the "Note
Indenture™). The Applicant has $1,050,000,000 of Debt Securities issued under the Note Indenture.
If such Debt Securities are issued under a new indenture, once the trustee has been determined,
Applicant will provide the Commission with such information regarding the trustee as required by
the Commission.

(iii)  If the Debt Securities are first mortgage bonds, they will be issued under a
new first mortgage bond indenture between Applicant and a trustee yet to be determined (the "First
Mortgage Indenture™). The Applicant will provide the Commission with the necessary information
regarding such trustee, once known, as required by the Commission. The First Mortgage Indenture

would constitute a first mortgage lien on substantially all of Applicant's utility assets.
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(iv)  Neither The Bank of New York Mellon Trust Company N.A., nor any other
trustee is or will be an “affiliated interest” of Applicant as that term is defined in Section 2101 of
the Public Utility Code, 66 Pa.C.S. § 2101.

(b)(i) Any Credit Facility will be for periods of not more than seven (7) years, and
Applicant may in connection with any Credit Facility issue notes (“Credit Notes™) that will mature
not later than the maturity date with respect to such Credit Facility. A Credit Facility may be used
for letter of credit issuances as credit support.

(i) Prepayment provisions on any Credit Note, if any, will be determined at
time of issuance.

(iii)  No commercial banks, financial institutions or other institutional investors
(the “Lenders”) participating in such Credit Facility (including any agents therefore) will be an
“affiliated interest” of Applicant as that term is defined in Section 2101 of the Public Utility Code,
66 Pa.C.S. 8 2101.

8. (@)(i) The annual interest rate to be borne by each series of Debt Securities, the
price to be paid to Applicant, and the compensation to be paid to the underwriters will be
determined at the time of issuance dependent on length of maturity and current market conditions.
Further, such interest rate may be fixed or variable or some combination of fixed and variable
rates. Applicant will provide the Commission with these associated expenses and rates when they
become known.

(i)  Applicant will sell the Debt Securities from time to time through
independent underwriters, dealers or agents unaffiliated with Applicant or directly to other
purchasers in either negotiated or competitively bid transactions. The applicable offering

document will set forth the purchase price of the Debt Securities offered and the proceeds to
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Applicant from such sale, any underwriting, discounts and other items constituting underwriters’
compensation, any initial public offering price and any discounts or concessions allowed or re-
allowed or paid to dealers and other specific terms of the particular Debt Securities. The Debt
Securities may also be offered and sold by Applicant directly or through agents designated by
Applicant from time to time. Any agent involved in the offer or sale of Debt Securities in respect
of which an offering document is delivered will be named in, and any commission payable by
Applicant to such agent will be set forth in, the applicable offering document.

(ili)  The payment dates for interest and principal on the Debt Securities will be
determined at time of issuance.

(iv)  There will be no assumption by Applicant of taxes on the Debt Securities.

(V) Any sinking fund and other fund provisions will be dependent upon market
conditions at the time of issuance.

(b)(I) The annual interest rate to be borne under a Credit Note (as defined herein)
and the commitment or facility fees, and other fees and commissions to be paid by Applicant in
connection with a Credit Facility (including, but not limited to, arrangement fees, syndication fees,
agent fees and letter of credit exposure and utilization fees) will be determined in negotiations with
the Lenders and are dependent on length of maturity and current market conditions. Further, such
interest rate may be fixed or variable or some combination of fixed and variable rates. Applicant
will provide the Commission with these figures when they become known.

(i) The payment dates for interest and principal on the Credit Notes will be

determined at time of issuance.
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(iii)  There will be no assumption by Applicant of taxes in connection with the
Credit Facilities except for any stamp or documentation taxes that may be imposed in connection
with loans under the Credit Facilities.

(c)(i) Applicant’s regulatory capitalization as of September 30, 2022, was

approximately 52% equity and 48% debt.

(i) Applicant’s long-term senior unsecured non-credit enhanced indebtedness
currently has a Standard & Poor’s credit rating of BBB, a Moody’s Investor Services, Inc.
credit rating of A3 and a Fitch Ratings, Inc. credit rating of BBB+.

9. Applicant’s obligations under a Credit Facility may, if market conditions warrant,
be secured by Applicant’s issuance of Debt Securities pursuant to a First Mortgage Indenture.
Such Debt Securities will provide security for the loans and other obligations under a Credit
Facility and will have payment and interest rate provisions that match the provisions of loans under
the Credit Facility, as the case may be. Applicant would not be required to make any payments of
principal and interest pursuant to such Debt Securities so long as all amounts required to be paid
under or pursuant to a Credit Facility are paid.

10.  Applicant requests that any Commission approval granted to issue the Debt
Securities or enter into Credit Facilities, or any combination thereof, not be conditioned on
issuance by a date certain and that the Commission’s authorization remain in place for up to three

years from the date of the Commission's order approving this Securities Certificate.
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11.  Applicant will incur expenses in the following areas in connection with the issuance

of the Debt Securities®:

Independent accountants

Legal fees

Printing

Trustee’s fee

Trustee’s expenses

Recordation fees and taxes

Rating Agency fee

Blue sky fees and expenses

Miscellaneous

12. Applicant’s current sources of liquidity are: (a) cash flows generated from
operations; (b) the FirstEnergy Utility Money Pool (the “Money Pool”), participation in which was
extended without need for an expiration date by the Commission (see Commission Secretarial
Letter dated November 28, 2018 at Docket No. G-00020956); and (c) a five-year syndicated Credit
Agreement dated as of October 18, 2021, among Applicant, West Penn Power Company,
Pennsylvania Power Company, and Pennsylvania Electric Company and Mizuho Bank, LTD, (as
amended, restated, amended and restated, supplemented or otherwise modified from time to time,
the "Credit Agreement").

13.  The net proceeds from the issuance of Debt Securities and Credit Facilities will be
used to: (i) refinance existing indebtedness, including (1) its $300 million 3.50% Senior Notes due
March 15, 2023; and (2) amounts outstanding under the Money Pool and Credit Agreement, if any;
(i) fund capital expenditures; (iii) fund general corporate purposes; or (iv) fund any combination

of the above.

The expenses cannot be ascertained prior to issuance and will be provided when they become known.
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14.  Any indebtedness issued pursuant to this Securities Certificate will be by private
placement and therefore no registration statement will be filed with respect to the Debt Securities
and Credit Facilities.

15.  Applicant respectfully requests approval of this Securities Certificate no later than
March 2, 2023.

16.  Appended hereto (unless otherwise indicated) and made a part hereof are the
following exhibits:

A. Balance Sheet of Applicant on September 30, 2022(Exhibit A).

B. Statements of Income and Retained Earnings of Applicant for the twelve
months ended September 30, 2022 (Exhibit B).

C. Statement with respect to utility plant accounts of Applicant as of
September 30, 2022 (Exhibit C).

D. Statement of securities of other corporations owned by Applicant as of
September 30, 2022 (Exhibit D).

E. Statement showing the status of funded debt of Applicant outstanding as of
September 30, 2022 (Exhibit E).

F. Statement showing the status of the outstanding capital stock of Applicant
as of September 30, 2022 (Exhibit F).

G. Proposed journal entries to record the issuance of Debt Securities and the
entering into Credit Facilities (Exhibit G).

H. Copy of resolution of the Board of Directors of Applicant authorizing the
proposed transaction covered by this Securities Certificate (to be supplied when available in

connection with the issuance of Debt Securities or entering into Credit Facilities).

Page 8 of 9



l. Responses to standard data requests (Exhibit I).
J. Copy of Note Indenture.
K. An Affidavit executed by an officer of Applicant is appended to this

Securities Certificate.

WHEREFORE, Applicant requests that the Pennsylvania Public Utility Commission
register this Securities Certificate pursuant to Chapter 19 of the Public Utility Code, 66 Pa.C.S. 8§

1901, et seq., as necessary or proper for the present and probable future capital needs of Applicant.

Respectfully submitted,

/ —
Date: January 11, 2023 %‘é % /g il

Daniel A. GarC|a

Attorney No. 311503
FirstEnergy Service Company
800 Cabin Hill Drive
Greensburg, PA 15601
724-838-6416
dagarcia@firstenergycorp.com

Attorney for Metropolitan Edison Company
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

IN RE: SECURITIES CERTIFICATE
OF METROPOLITAN EDISON FOR
THE PROPOSED ISSUANCE AND
SALE OF DEBT SECURITIES AND/OR

CREDIT FACILITIES
AFFIDAVIT
State of Ohio )
) SS.
County of Summit )

Steven R. Staub, being duly sworn according to law, deposes and says that he is the Vice
President and Treasurer of Metropolitan Edison Company; that he is authorized to and does make
this Affidavit for it; and that the facts set forth in the foregoing Securities Certificate are true and
cotrect to the best of his knowledge, information and belief and he expects the said Metropolitan
Edison Company to be able to prove the same at any hearing hereof.

e R _die

Stéven R. Staub

Sworn to and subscribed before me
this IO% day of January, 2023

Kowekine, O \Asgm&m(

Notary Public

t KRISTINA A. HOUSLEY
_ *= NOTARY PUBLIC « STATE OF OHIO
& My Cormussnon Expires Mar. 24, 2027



Exhibit A

METROPOLITAN EDISON COMPANY
BALANCE SHEET (Assets and Other Debits)

UTILITY PLANT
Utility Plant (101-106, 114)
Construction Work in Progress (107)
TOTAL Utility Plant (Total of lines 2 and 3)
(Less) Accum. Prov. for Depr. Amort. Depl. (108,110,111,115)
Net Utility Plant (Total of line 4 less line 5)
Nuclear Fuel (120.1-120.4, 120.6)
(Less) Accum. Prov. for Amort. of Nucl. Fuel Assemblies (120.5)
Net Nuclear Fuel
Net Utility Plant

OTHER PROPERTY AND INVESTMENTS
Nonutility Property (121)
(Less) Accum. Prov. for Depr. and Amort. (122)
Investments in Associated Companies (123)
Investment in Subsidiary Companies (123.1)

Noncurrent Portion of Allowances

Other Investments (124)

Sinking Funds (125)

Depreciation Fund (126)

Amortization Fund - Federal (127)

Other Special Funds (128)

Special Funds (Non-major only) (129)

Long-Term Portion of Derivative Assets (175)
Long-Term Portion of Derivative Assets - Hedges (176)
TOTAL Other Property and Investments

As of September 30,
2022

3,175,368,079
77,981,833

3,253,349,912
971,551,805

2,281,798,107

2,281,798,107

1,223,874
637,879

321,564,377

26,339

384,517

322,561,228



Exhibit A

METROPOLITAN EDISON COMPANY
BALANCE SHEET (Assets and Other Debits)

UTILITY PLANT
CURRENT AND ACCRUED ASSETS
Cash and Working Funds (Non-major only) (130)
Cash (131)
Special Deposits (132-134)
Working Fund (135)
Temporary Cash Investments (136)
Notes Receivable (141)
Customer Accounts Receivable (142)
Other Accounts Receivable (143)
(Less) Accum. Prov. for Uncollectible Acct. - Credit (144)
Notes Receivable from Associated Companies (145)
Accounts Receivable from Assoc. Companies (146)
Fuel Stock (151)
Fuel Stock Expenses Undistributed (152)
Residuals (Elec) and Extracted Products (153)
Plant Materials and Operating Supplies (154)
Merchandise (155)
Other Materials and Supplies (156)
Nuclear Materials Held for Sale (157)
Allowances (158.1 and 158.2)
(Less) Noncurrent Portion of Allowances
Stores Expense Undistributed (163)
Gas Stored Underground - Current (164.1)
Liquefied Natural Gas Stored and Held for Processing (164.2-164.3)
Prepayments (165)
Advances for Gas (166-167)
Interest and Dividends Receivable (171)
Rents Receivable (172)
Accrued Utility Revenues (173)
Miscellaneous Current and Accrued Assets (174)
Derivative Instrument Assets (175)
(Less) Long-Term Portion of Derivative Instrument Assets (175)
Derivative Instrument Assets - Hedges (176)
(Less) Long-Term Portion of Derivative Instrument Assets - Hedges (176)
Total Current and Accrued Assets

DEFERRED DEBITS
Unamortized Debt Expenses (181)
Extraordinary Property Losses (182.1)
Unrecovered Plant and Regulatory Study Costs (182.2)
Other Regulatory Assets (182.3)
Prelim. Survey and Investigation Charges (Electric) (183)
Preliminary Natural Gas Survey and Investigation Charges (183.1)
Other Preliminary Survey and Investigation Charges (183.2)
Clearing Accounts (184)
Temporary Facilities (185)
Miscellaneous Deferred Debits (186)
Def. Losses from Disposition of Utility PIt. (187)
Research Devel. and Demonstration Expend. (188)
Unamortized Loss on Reacquired Debt (189)
Accumulated Deferred Income Taxes (190)
Unrecovered Purchased Gas Costs (191)
Total Deferred Debits

As of September 30,
2022

119,222

114,558,310
13,474,296
19,205,246

43,476,194

29,007,410

7,932,163
48,696,801

238,059,150

3,395,846

315,427,172
51,093

271,478
209,921
332,974,054

26,878
185,155
255,166,357

907,707,954




Exhibit A

METROPOLITAN EDISON COMPANY
BALANCE SHEET (Assets and Other Debits)

As of September 30,
2022
UTILITY PLANT

TOTAL ASSETS 3,750,126,439




Exhibit A

METROPOLITAN EDISON COMPANY
BALANCE SHEET (Liabilities and Other Credits)

PROPRIETARY CAPITAL
Common Stock Issued (201)
Preferred Stock Issued (204)
Capital Stock Subscribed (202, 205)
Stock Liability for Conversion (203, 206)
Premium on Capital Stock (207)
Other Paid-In Capital (208-211)
Installments Received on Capital Stock (212)
(Less) Discount on Capital Stock (213)
(Less) Capital Stock Expense (214)
Retained Earnings (215, 215.1, 216)
Unappropriated Undistributed Subsidiary Earnings (216.1)
(Less) Reacquired Capital Stock (217)
Noncorporate Proprietorship (Non-major only) (218)
Accumulated Other Comprehensive Income (219)
Total Proprietary Capital

LONG-TERM DEBT
Bonds (221)
(Less) Reacquired Bonds (222)
Advances from Associated Companies (223)
Other Long-Term Debt (224)
Unamortized Premium on Long-Term Debt (225)

(Less) Unamortized Discount on Long-Term Debt - Debit (226)

Total Long-Term Debt

OTHER NONCURRENT LIABILITIES
Obligations Under Capital Leases - Noncurrent (227)
Accumulated Provision for Property Insurance (228.1)
Accumulated Provision for Injuries and Damages (228.2)
Accumulated Provision for Pensions and Benefits (228.3)
Accumulated Miscellaneous Operating Provisions (228.4)
Accumulated Provision for Rate Refunds (229)
Long-Term Portion of Derivative Instrument Liabilities

Long-Term Portion of Derivative Instrument Liabilities - Hedges

Asset Retirement Obligations (230)
Total Other Noncurrent Liabilities (Total lines 26-34)

CURRENT AND ACCRUED LIABILITIES

As of September 30,
2022

848,430,541

273,753,126
22,153,915

(1,589,639)

1,142,747,943

1,050,000,000

563,454

1,049,436,546

34,304,320

431,397
2,709,869

1,481,840

38,927,426



Exhibit A

METROPOLITAN EDISON COMPANY
BALANCE SHEET (Liabilities and Other Credits)

As of September 30,

2022
PROPRIETARY CAPITAL
Notes Payable (231) -
Accounts Payable (232) 71,124,723
Notes Payable to Associated Companies (233) 94,809,358
Accounts Payable to Associated Companies (234) 534,619
Customer Deposits (235) 33,070,435
Taxes Accrued (236) 24,230,078
Interest Accrued (237) 9,664,593
Dividends Declared (238) -
Matured Long-Term Debt (239) -
Matured Interest (240) -
Tax Collections Payable (241) 918,065
Miscellaneous Current and Accrued Liabilities (242) 35,961,653
Obligations Under Capital Leases - Current (243) 7,338,890
Derivative Instrument Liabilities (244) -
(Less) Long-Term Portion of Derivative Instrument Liabilities -
Derivative Instrument Liabilities - Hedges (245) -
(Less) Long-Term Portion of Derivative Instrument Liabilities - Hedges -
Total Current and Accrued Liabilities 277,652,414
DEFERRED CREDITS
Customer Advances for Construction (252) -
Accumulated Deferred Investment Tax Credits (255) 1,342,746
Deferred Gains from Disposition of Utility Plant (256) -
Other Deferred Credits (253) 220,908,139
Other Regulatory Liabilities (254) 366,140,907
Unamortized Gain on Reacquired Debt (257) 173,424
Accum. Deferred Income Taxes - Accel. Amort (281) -
Accum. Deferred Income Taxes - Other Property (282) 537,867,723
Accum. Deferred Income Taxes - Other (283) 114,929,171
Total Deferred Credits (Total lines 56-64) 1,241,362,110

TOTAL Liabilities and Stockholder Equity 3,750,126,439




Exhibit B

METROPOLITAN EDISON COMPANY
STATEMENT OF RETAINED EARNINGS
12 MONTHS ENDED SEPTEMBER 30, 2022

Balance, as of September 30, 2021 242,979,642
Add:
Net income 195,314,330
Adjust for Equity in Earnings of Subsidiary (14,540,846)
423,753,126
Deduct:
Purchase accounting adjustments -
Cash dividends paid on common stock (150,000,000)

Adjust for dividends received

(150,000,000)

Balance, as of September 30, 2022 $ 273,753,126




Exhibit B

METROPOLITAN EDISON COMPANY
STATEMENT OF RETAINED EARNINGS
12 MONTHS ENDED SEPTEMBER 30, 2022

Balance, as of September 30, 2021 242,979,642
Add:
Net income 195,314,330
Adjust for Equity in Earnings of Subsidiary (14,540,846)
423,753,126
Deduct:
Purchase accounting adjustments -
Cash dividends paid on common stock (150,000,000)

Adjust for dividends received

(150,000,000)

Balance, as of September 30, 2022 $ 273,753,126




Operating Revenues (400)

Operating Expenses

Operation Expenses (401)
Maintenance Expenses (402)
Depreciation Expense (403)

Exhibit B

METROPOLITAN EDISON COMPANY
STATEMENT OF INCOME

ACCOUNT

Depreciation Expense for Asset Retirement Costs (403.1)
Amort. & Depletion of Utility Plant (404-405)
Amort. of Utility Plant Acg. Adj. (406)

Amort. Property Losses, Unrecov Plant and Regulatory Study Costs (407)
Amort. of Conversion Expenses (407)

Regulatory Debits (407.3)

(Less) Regulatory Credits (407.4)
Taxes Other Than Income Taxes (408.1)
Income Taxes - Federal (409.1)

Income Taxes - Other (409.1)
Provision for Deferred Income Taxes (410.1)

(Less) Provision for Deferred Income Taxes - Cr. (411.1)
InvestmentTax Credit Adj. - Net (411.4)

(Less) Gains from Disp. of Utility Plant (411.6)

Losses from Disp. of Utility Plant (411.7)

(Less) Gains from Disposition of Allowances (411.8)
Losses from Disposition of Allowances (411.9)
Accretion Expense (411.10)

Net Utility Operating Income
Other Income and Deductions

Other Income

Nonutility Operating Income

TOTAL Utility Operating Expenses

Revenues From Merchandising, Jobbing and Contract Work (415)
(Less) Costs and Exp. of Merchandising, Job. & Contract Work (416)
Revenues From Nonutility Operations (417)

(Less) Expenses of Nonutility Operations (417.1)

Nonoperating Rental Income (418)

Equity in Earnings of Subsidiary Companies (418.1)

Interest and Dividend Income (419)
Allowance for Other Funds Used During Construction (419.1)
Miscellaneous Nonoperating Income (421)
Gain on Disposition of Property (421.1)

Other Income Deductions

Loss on Disposition of Property (421.2)
Miscellaneous Amortization (425)

Donations (426.1)
Life Insurance (426.2)
Penalties (426.3)

TOTAL Other Income

Exp. for Certain Civic, Political & Related Activities (426.4)

Other Deductions (426.5)

Taxes Applic. to Other Income and Deductions

TOTAL Other Income Deductions

12 Months Ended
September 30, 2022

991,322,821

538,043,805
84,487,415
76,218,682

2,625
7,373,980

(8,310,730)
33,731,225
62,575,049
11,306,678
4,159,363
121,537,988
90,578,815
(326,161)

90,383

772,849,037

218,473,784

3,111,674
1,715,785

(14,152)
22,002,936
2,475,891
1,608,544
1,737,955
167,015

29,374,078
151,591

198,685
1,165,498
60,435
180,980
1,226,936

2,984,125



Exhibit B

METROPOLITAN EDISON COMPANY
STATEMENT OF INCOME

ACCOUNT

Taxes Other Than Income Taxes (408.2)
Income Taxes - Federal (409.2)

Income Taxes - Other (409.2)

Provision for Deferred Inc. Taxes (410.2)
(Less) Provision for Deferred Income Taxes - Cr. (411.2)
Investment Tax Credit Adj. - Net (411.5)
(Less) Investment Tax Credits (420)
TOTAL Taxes on Other Income and Deductons
Net Other Income and Deductons

Interest Charges

Interest on Long-Term Debt (427)
Amort. of Debt Disc. and Expense (428)

Amortization of Loss on Reaquired Debt (428.1)
(Less) Amort. of Premium on Debt - Credit (429)

(Less) Amortization of Gain on Reaquired Debt - Credit (429.1)
Interest on Debt to Assoc. Companies (430)
Other Interest Expense (431)

(Less) Allowance for Borrowed Funds Used During Construction - Cr. (432)

Income Before Extraordinary Items

Extraordinary ltems

Extraordinary Income (434)

(Less) Extraordinary Deductions (435)

Net Extraordinary Items

Income Taxes - Federal and Other (409.3)
Extraordinary ltems After Taxes

Net Interest Charges

Net Income

12 Months Ended
September 30, 2022

1,325,566
700,578
110,062
732,893

1,403,313

24,986,640

42,000,000
1,061,216
203,543

37,497
526,121
5,752,542
1,359,831

48,146,094

195,314,330

195,314,330



Account

Number

101
101.1
101.2

105

106

107

114

121

Utility

Electric Plant in Service

Property Under Capital Lease

Asset Retirement Obligation

Held for Future Use

Completed Construction Not Classified
Construction Work in Progress
Acquisition Adjustment

Non-utility Plant

Total Utility and Non-Utility Plant

EXHIBIT C

UTILITY PLANT ACCOUNTS

METROPOLITAN EDISON COMPANY

September 30, 2022

Balance Balance

September 30, 2021 Additions Retirements Adjustments September 30, 2022
$2,972,755,157 $143,823,987 $31,855,797 $150,147 $3,084,873,494
$22,860,979 $0 $0 ($1,065,721) $21,795,258
$0 $0
$596,327 $596,327
$74,770,093 ($6,667,093) $68,103,000
$65,970,386 $12,011,447 $77,981,833
$0 $0
$3,136,952,942 $149,168,341 $31,855,797 ($915,574) $3,253,349,912
$1,223,874 $0 $0 $0 $1,223,874
$3,138,176,816 $149,168,341 $31,855,797 ($915,574) $3,254,573,786




EXHIBIT D

METROPOLITAN EDISON COMPANY
SECURITIES OF OTHER CORPORATIONS OWNED
September 30, 2022

Title of Amount Date Amount Price
Name of Issuer Security Owned Acquired Paid Book Value

Mid-Atlantic Interstate Transmission, LLC Class B Interest 20% 2017 $298,334,378 321,564,377



EXHIBIT E

METROPOLITAN EDISON COMPANY
STATUS OF FUNDED DEBT OUTSTANDING
September 30, 2022

TOTAL PRINCIPAL AMOUNT

TOTAL
DATES TOTAL PRINCIPAL PRINCIPAL REACQUIRED IN SINKING
INTEREST TERM DATE OF AMOUNT AMOUNT AND HELD IN OR OTHER
DESCRIPTION OF OBLIGATION RATE PAYABLE (YEARS) MATURITY AUTHORIZED OUTSTANDING TREASURY PLEDGED FUNDS
Semi-annual;
March 15, Sept.
Senior Unsecured Notes 3.50% 15 10 3/15/2023 $ 300,000,000 $ 300,000,000 None None None
Semi-annual;
Senior Unsecured Notes 4.00% April 15, Oct. 15 10.8 4/15/2025 $ 250,000,000 $ 250,000,000 None None None
Semi-annual;
Senior Unsecured Notes 4.30% Jan 15, Jul 15 10 1/15/2029 $ 500,000,000 $ 500,000,000 None None None



Designated by Kind and Class

Common

Preferred

EXHIBIT F
METROPOLITAN EDISON COMPANY

STATUS OF OUTSTANDING CAPITAL STOCK
September 30, 2022

Held by the Public Utility

Amount Book Value of
Number of Outstanding  Reacquired Outstanding Stock
Shares Par Value Amount (Not Held by the and Held in In Sinking or at Par Value
Authorized Per Share Authorized Public Utility) Treasury Pledged Other Funds as of Date of
900,000 No Par $0 740,905 None None None $ 848,430,541

10,000,000 No Par $0 $ - None None None $ -



EXHIBIT G

METROPOLITAN EDISON COMPANY
PROPOSED JOURNAL ENTRIES

Charges and Credits to be made on the Books of Metropolitan Edison Company as a
result of the proposed issuance of Debt Securities or Credit Facilities, constituting long-
term indebtedness. The following pro forma journal entries are based on maximum

borrowing amount requested of $425 million as of September 30, 2022.

1.

Issue long-term indebtedness.

Debit
Credit

Use of proceeds for long-term indebtedness maturity

Debit
Credit

Use of proceeds to repay money pool borrowings

Debit
Credit

Cash
Long-term Indebtedness

Long-term Indebtedness
Cash

Short-term Indebtedness
Cash

Investment of proceeds in Money Pool

Debit
Credit

Investment in Money Pool
Cash

@ H &hH A &8 H

&hH P

425,000,000
425,000,000

300,000,000
300,000,000

94,809,358
94,809,358

30,190,642
30,190,642
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Chapter 19 Securities Certificate Registrations-Data Request

To the extent the following information has not been filed with Registrant’s registration:

1) Previous registration balances. Provide docket numbers, initial registration
amount, issuances by type, amount and date and current remaining balance. Plans for
these balances vis-a-vis the current registration.

None.

2.) What effect will this issuance have upon the capital structure of the utility. Show
calculations.

As Adjusted

($ Millions) 9/30/2022 Adj.* 9/30/2022
Long-Term Debt S 1,047 S 125 S 1,172
Preferred Stock S - S - S -
Common Equity S 1,142 S - S 1,142
Total Regulatory Capitalization S 2,189 S 2,314
% Debt to Total Capitalization 48% 51%
% Equity to Total Capitaliztion 52% 49%

*Assumes $425 million of new long-term debt and the redemption of Met-Ed’s
$300M 3.50% senior notes maturing 3/15/2023.

3) Current and three-year projections for; (Provide details of calculation)

Sources and Uses of Funds
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Sources and Uses of Funds
(S millions)
2022 2023 2024 2025
Source of Funds Estimate Forecast Forecast Forecast
Internal
Prov for Depr S 87 S 92 S 93 § 91
Prov for Amort (64) (4) (14) 9
Prov for Deferred Taxes 32 2 (2) (10)
Working Capital & Other 193 209 222 219
Total Internal Sources S 248 S 299 § 300 S 309
External
Bonds & Other Long Term Debt - 425 - 325
Preferred Stock - - - -
Short-term Debt 111 (51) 9 (64)
Total External Sources S 111 § 374 S 9 § 261
Total Sources S 359 $§ 673 $§ 309 S 570

Application of Funds

Construction Expenditures 177 156 175 203
Long / Short-Term Debt Interest 49 57 58 60
Maturities of Bonds & Other Long / Short-Term Debt - 300 - 250
Dividends 133 160 76 57

Repurchase of Common Stock 5 - - i,
Pension Trust Contributions = = - -
Total Applications $ 359 $ 673 $ 309 $ 570

Capital Expenditures

Capital Expenditures
(S millions)
2022 2023 2024 2025
Estimate Forecast Forecast Forecast
Capital Expenditures S 177 S 156 S 175 S 203

Ratio of Capital Expenditures to Depreciation and Amortization
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Ratio of Capital Expenditures to Depreciation and Amortization
(S millions)
2022 2023 2024 2025
Estimate Forecast Forecast Forecast
Capital Expenditures S 177 S§ 156 S 175 S 203
Depreciation 87 92 93 91
Amortization (64) (4) (14) 9
CapEx to Dep and Amort 7.7x 1.8x 2.2X 2.0x
Capitalization Ratios
Capitalization Ratios
(S millions)
2022 2023 2024 2025
Estimate Forecast Forecast Forecast
Common Equity $ 1,150 $ 1,178 S 1,282 S 1,407
Long-Term Debt 1,049 1,175 1,175 1,250
Short-Term Debt 135 85 94 29
Total Debt S 1,184 S 1,260 S 1,269 S 1,279
Total Capitalization 2,334 2,438 2,551 2,686
Total Capitalization Excl. Short-Term Debt 2,199 2,353 2,457 2,657
Equity 52% 50% 52% 53%
Debt 48% 50% 48% 47%
Dividend payout ratio
Dividend Payout Ratio
(S millions)
2022 2023 2024 2025
Estimate Forecast Forecast Forecast
Dividend S 133 S 160 S 76 S 57
Net Income (GAAP) 193 189 179 181
Dividend Payout Ratio 69% 85% 42% 30%

Interest coverage ratios — both SEC and Indenture basis



4.)

5.)

6.

Interest Coverage Ratios (Both SEC and Indenture Basis)

(S millions)

SEC Basis:

Funds From Operations
Interest Expense
Pre-Tax Earnings (GAAP)

FFO Interest Coverage
Pre-Tax Earnings Interest Coverage

Indenture Basis:

Total Operating Revenue
Operating Expenses
Operating Margin

Other Pre-Tax Income/(Expense)
(Limit to 10% of Operating Margin)

Less (Profit)/Loss From Sale of Capital Assets

Net Earnings Available for Interest

Interest Expense

Interest Expense Coverage Ratio

2022
Estimate
S 209

48
247

5.4x
6.1x

2022
Estimate
S 956

732
S 224

24
22

S 248
48

6.2x
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2023 2024 2025
Forecast Forecast Forecast
S 248 S 229 S 245

53 55 57
237 225 227
5.7x 5.2x 5.3x
5.5x 5.1x 5.0x

2023 2024 2025
Forecast Forecast Forecast
$ 1,100 S 1,075 S 1,113

861 845 880
S 239 S 230 S 233

(2) (5) (6)
24 23 23

$ 237 S 225 S 227

53 55 57

5.5x 5.1x 5.0x

Three-year history of credit ratings — By credit rating agency and class

See Attachment “ME Credit Rating History”.

Projected refinancing savings or costs, if applicable

Not applicable

Affiliated interest agreement applicable to instant registration, if financing
involves an affiliate

Not applicable.
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7)) List all unregulated affiliates of the registrant
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Entity Name

AE Supply Renaissance Southwest, LLC

AET PATH Company, LLC

Allegheny Energy Service Corporation

Allegheny Energy Supply Company, LLC
Allegheny Generating Company

Allegheny Pittsburgh Coal Company

Allegheny Ventures, Inc.

AYE Series, Potomac-Appalachian Transmission Highline, LLC
Bay Shore Power Company

Buchanan Energy Company of Virginia, LLC

CEIl Funding LLC

FELHC, Inc.

FirstEnergy Corp.

FirstEnergy Fiber Holdings Corp.

FirstEnergy Foundation

FirstEnergy Properties, Inc.

FirstEnergy Service Company

FirstEnergy Transmission, LLC

FirstEnergy Ventures Corp.

Global Mining Holding Company, LLC

GPU Nuclear, Inc.

Green Valley Hydro, LLC

GRID ASSURANCE LLC

JCP&L Transition Funding Il LLC

Keystone Appalachian Transmission Company
Mid-Atlantic Interstate Transmission, LLC

MP Environmental Funding LLC

MP Renaissance Funding, LLC

OE Funding LLC

OES Ventures, Incorporated

Ohio Valley Electric Corporation

PATH - Allegheny Land Acquisition Company
PATH Allegheny Maryland Transmission Company, LLC
PATH Allegheny Transmission Company, LLC
PATH Allegheny Virginia Transmission Corporation
PATH West Virginia Transmission Company, LLC
PE Environmental Funding LLC

PE Renaissance Funding, LLC
Potomac-Appalachian Transmission Highline, LLC
Suvon, LLC

TE Funding LLC

The Waverly Electric Light and Power Company
The West Virginia Power & Transmission Company
Trans-Allegheny Interstate Line Company
Warrenton River Terminal, Ltd.

West Penn Southwest, LLC

West Virginia Series, Potomac-Appalachian Transmission Highline, LLC
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8.) List all debt for which the registrant is a guarantor of affiliated company debt

instruments

Not applicable.

9) For any corporate money pool from which applicant may potentially borrow, lend
or deposit excess cash to provide;

Commission ordered reporting requirements
There are no existing reporting requirements.
Current balances of borrowed and lent funds

Applicant had borrowed $94.8M from the money pool as of September 30,
2022.

Eligible borrowing and lending entities

American Transmission System, Incorporated
Trans-Allegheny Interstate Line Company
The Cleveland Electric Illuminating Company
Jersey Central Power & Light Company
Mid-Atlantic Interstate Transmission, LLC
Metropolitan Edison Company

Monongahela Power Company

Ohio Edison Company

The Potomac Edison Company

Pennsylvania Electric Company
Pennsylvania Power Company

The Toledo Edison Company

West Penn Power Company

Accounting for money pool transactions

Lending: GL account 145990 - Notes Receivable Associated Company -
FirstEnergy Service Co,

Borrowing: GL account 233990 - Notes Payable Associated Company -
FirstEnergy Service Co.

3-year history of borrowing and lending to the pool



Month

(Borrowing) /
Lending

Oct-19
Nov-19
Dec-19
Jan-20
Feb-20
Mar-20
Apr-20
May-20
Jun-20
Jul-20
Aug-20
Sep-20
Oct-20
Nov-20
Dec-20
Jan-21
Feb-21
Mar-21
Apr-21
May-21
Jun-21
Jul-21
Aug-21
Sep-21
Oct-21
Nov-21
Dec-21
Jan-22
Feb-22
Mar-22
Apr-22
May-22
Jun-22
Jul-22
Aug-22
Sep-22

$

$
$

$

$

$

$

$

$

$
$

$

$

$

$

$

$

$

$

$

$
$
$
$
$

$
$
$
$
$
$
$
$
$
$
$

24,610,733.81
(69,172,004.11)
31,045,881.74
29,867,673.87
42,505,389.56
12,197,998.08
22,456,813.10
29,548,756.31
37,976,029.00
6,370,522.82
17,297,908.74
32,396,414.58
46,248,356.52
75,661,405.59
95,533,028.91
104,519,617.28
111,187,294.54
89,040,659.96
107,106,277.12
11,631,294.95
(11,290,324.08)
675,983.91
(1,870,306.45)
(2,025,733.73)
60,862,107.03
4,841,035.97
(24,372,625.41)
(18,310,509.83)
(19,602,708.39)
(45,653,873.74)
(16,348,060.44)
(2,809,826.87)
(61,667,661.05)
(69,029,108.73)
(50,409,383.98)
(94,809,358.18)
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10.)  Describe historical reliance by type of both corporate internal and external

sources of financing
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(S millions)
2019 2020 2021
Source of Funds Actual Actual Actual
Internal
Prov for Depreciation and Amortization S 88 S 74 S 74
Prov for Deferred Taxes 16 1 28
Working Capital & Other 153 142 306
Total Internal Sources S 257 S 217 S 408
External
Bonds & Other Long Term Debt 500 - -
Preferred Stock - - -
Short-term Debt (89) 100 (76)
Total External Sources S 411 S 100 S (76)
Total Sources $ 668 S 317 S 332

Application of Funds

Construction Expenditures 182 153 145
Long / Short Term Debt Interest 50 49 52
Maturities of Bonds & Other Long/Short Term Debt 301 - -

Dividends 135 115 135

Repurchase of Common Stock - - -
Pension Trust Contributions - - -

Total Applications S 668 S 317 S 332

11.)  Where current dividend payout ratio exceeds 75 %, provide three-year history and
plan for future dividend payouts.

Dividend Payout Ratio

(S millions)
2019 2020 2021
Actual Actual Actual
Dividend $ 135 § 135 S 135
Net Income (GAAP) 137 165 207
Dividend Payout Ratio 99% 82% 65%

Please see the response to data request # 3 for forecasted dividend payouts.

12.)  Where the debt to total capital ratio exceeds 55%, provide plan for managing
future debt to total capital levels.
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Not applicable. Please see the response to data request # 3 for forecasted capital

structure.

13.) With respect to the purpose for which you propose to issue or assume securities;

A. If the purpose is

the purchase or construction of new facilities, or the

betterment of existing facilities, provide;

1. Estimated final cost
($ Millions)
Investment Reason 2022 2023 2024 2025

Failures / Condition S 35 5 44 5 41 3 43
FE Forward Cost-To-Achieve S 4 5 2 5 0 5 0
IT/Facilities/Security s 5 5 12 5 ] 3 ]
Mew Business S 24 S 25§ 27 $ 29
Other S 2 $ 28 2 $ 2
Regulatory Required / Forced [ Street Lighting  § 27 5 18 5 19 3 14
Reliability / Capacity / LTIIP / ADMS $ 67 % 2 % 63 § 93
Smart Meter $ 3 $ 3 S 3 $ 3
Storms S 11 S 0 5 10 $ 10

Met-Ed Total 5 177 5 156 5 175 5 203

2. A Dbrief description of the new facilities or betterments

Vegetation
Management

Reliability/Capacity

Failures

New Business

Storms

Other

SmartMeter/Grid

IT/Corp/Facilities

Costs associated with planned and unplanned tree trimming

Expenses incurred to improve/reinforce the reliability of the infrastructure
assets, includes both distribution and transmission lines. It also includes
costs associated with reinforcing our infrastructure and those that improv
relieve, or correct and existing or projected voltage or thermal condition.

Costs associated with replacement of failed equipment and devices

The costs associated with providing service to new customers, typically
includes costs of primary and secondary extensions

The costs associated with all weather related conditions

Includes street lighting, the costs associated with complying with requirec
regulations, the costs of installing and removing meters, and the costs of
relocating lines because of bridge or road projects or other aesthetic reas

The costs associated with the installation and utilization of more advance
meters

The costs associated with corporate, including furniture, equipment, real
landscaping, and the IT required to run the business
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3. The date when it is expected that the purchase or construction or betterment
will be completed.

Most projects are put into service the same year they are initiated.
Because of the short work life, they have little AFUDC buildup.

4. Estimated amount of AFUDC included in the project costs

(5 Millions) 2022 2023 2024 2025
AFUDC $1.30 $3.44 $2.74 $3.19

B. If the purpose is to obtain working capital, explain any unusual condition
which exists, or will exist, in the public utility’s current assets or current liabilities,
stating;

1. The approximate cost of average materials and supplies inventory which the
public utility expects to carry

2. The average time elapsing between the date when the public utility furnishes
or begins a period of furnishing services to customers and the date when collection is
made from customers for the service.

3. The minimum bank balance requirements.

Not applicable.
C. If the purpose is to refund obligations, describe obligations in detail.

1. Explain the purpose for which obligations were issued or refer to the number
of securities certificates in which the purpose appears.

2. State whether refunding is to meet maturity, or to effect saving in interest or
other annual charges; if to effect savings, state date when, and at price which obligations
are to be called, and submit statement showing savings to be effected as a result of
refunding.

The Company plans to use a portion of the proceeds to repay money pool
borrowings and to repay its $300 million 3.50% First Mortgage Bonds due
3/15/23.

D. If the purpose is for the payment of dividends, please justify the use of funds
from the registration to pay dividends.

Not applicable.
E. If the purpose is to fund pension obligations;

1. Provide the current Accumulated Benefit Obligation (except where no longer
used consistent with FASB Statement No. 158), the projected benefit obligation, the
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current fair value of plan assets, and the percent that the current benefit obligation is

funded.

2. Provide the annual contributions to the plan for the previous five years and
the projected contributions for the next five years.

3. Provide an explanation as to how compliance with the Pension Protection Act

of 2006 will be accomplished.

Not applicable.

14.) Reconcile total capitalization with total rate base for ratemaking purposes. Are any
of the funds to be issued for a non-utility purpose? If so, please describe that purpose.

| Met-Ed Rate Base @ 9/30/22

($ Millions)
(1) Original Cost of Plant In Service 3,153
(2) Less: Depreciation Reserve 971
(3) NetPlantin Service 2,181
Additions:
(4) Land/Plant Held for Future Use
(5) Materials & Supplies 17
(6) Cash Working Capital 117
(7) Other 106
Deductions:
(8) ADIT - Liberalized Depreciation 545
(9) Investment Tax Credit
(10) Customer Deposits 33
(11) Customer Advances
(12) Contributions in Aid of Construction -
(13) Other 0
(14) RATE BASE 1,843
| Met-Ed Capitalization @ 9/30/22
(% Millions)
Long Term Debt 1,050
Preferred Stock 0
Common Equity 1,142
Total Regulatory Capitalization 2,192
Short-term Debt 95
Total Capitalization with STD 2,287

Rate base and capitalization will be different for a variety of reasons. Funds will not be

used for any non-utility purposes.

15.) Three-year history and three-year projections for ratio of capital expenditures to

depreciation expense. Show calculations.
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3 Year History & 3 Year Projections for Ratio of Capital Expenditures to Depreciation Expense

(S millions)
2019 2020 2021 2022 2023 2024 2025
Actual Actual Actual Estimate Forecast Forecast Forecast
Capital Expenditures S 207 § 178 S 169 $§ 177 S 156 S 175 S 203
Depreciation 94 99 83 87 92 93 91

Cap Ex to Depreciation 2.2x 1.8x 2.0x 2.0x 1.7x 1.9x 2.2X
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Copy of Note Indenture
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METROPOLITAN EDISON COMPANY
 AND
UNITED STATES TRUST COMPANY OF NEW YORK

TRUSTEE

INDENTURE

DATED AS OF JULY 1, 1999

47813v7 INDEX
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CROSS REFERENCE SHEET SHOWING THE LOCATION IN THE INDENTURE
'OF THE PROVISIONS INSERTED PURSUANT TO SECTIONS 310
THROUGH 318(a),INCLUSIVE, OF THE TRUST INDENTURE ACT OF 1939

Trust Indenture Act ' Indenture
Section Section
310 (8) (1) oot ...9.09
(8) (Roereerrrsrsesssisssssssssses SRRt 9.09
A N Not Applicable
(2) (A)oreresosssssssss s Not Applicable
Y 9.09
S ST Y 2.08
1G] soseesss s e S Not Applicable
J11 (B) oo S 9.14
(b). s G 9.14
P R Not Applicable
312 () vrorsever s 7.01 and 7.02(2)
(b), oo 7.02(b)
(C)r oo s 7.02(¢)
313 (8) ot 7.04(2)
) ot 7.04(b)
Q) oo 7.04(d)
YR 7.04(c)
314 (B) s ressses s 7.03 and 6.06
() NIRRT e 6.05
) 1.03 and 15.05
(c) 3 T 1.03 and 15.05
) Not Applicable
(@), voneressse s [T T VPR UURPPPIRPTTI 1.03 and 4.04 °
(©), o 15.05(b)
T Not Applicable
XIER C) TR ST PO e 9.01
(), s T 8,08
S S 9.01(a)
e 9.01(b)
X SR 3.09
316 (B) cererrrrersrssrsseserssesrsanineees USRS 8.07 and 10.04

47813v6 ii
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8.04(b) and 13.02

) P T
S FA— 10.06
BET (B)L) v S 8.02(b)
N J— 8.02(c)
(b)502 and 6.04
15.07

NOTE: This cross-reference sheet shall not, for any purpose, be deemed tobe a
part of the Indenture.
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THIS INDENTURE, dated as of July 1, 1999, between METROPOLITAN
EDISON COMPANY, a corporation duly organized and existing under the laws of the
Commonwealth of Pennsylvania (the "COMPANY"), and UNITED STATES TRUST
COMPANY OF NEW YORK, as trustee (the "TRUSTEE"). '

WITNESSETH

WHEREAS, for its lawful corporate purposes, the Company has duly authorized
the execution and delivery of this Indenture 1o provide for the issuance from time to time
of its Notes (as hereinafter defined), to be issued as in this Indenture provided,

WHEREAS, subject 1o the terms and provisions hereof including Section 4.09
hereof, the Company may issue and deliver Senior Note First Morigage Bonds (as
hereinafter defined) from time to time to the Trustee 10 hold in trust for the benefit of the
respective Holders (as hereinafier defined) from time to time of the Notes or require the
Trustee to deliver to the Company, for cancellation, any and all Senior Note First
Mortgage Bonds held by the Trustee;

AND WHEREAS, all acts and things necessary 10 make this Indenture a valid
agreement according to its terms have been done and performed, and the execution of this
Indenture has in all respects been duly authorized,

NOW THEREFORE, THIS INDENTURE WITNESSETH:

That in order to declare the terms and conditions upon which the Notes are, and
are to be authenticated, issued and delivered, and in consideration of the premises, of the
purchase and acceptance of the Notes by the Holders thereof and of the sum of one dollar
duly paid to it by the Trustce at the execution of this Indenture, the receipt whereof is
hereby acknowledged, the Company, intending to be legally bound hereby, covenants and
agrees with the Trustee for the equal and proportionate benefit of the respective Holders
from time to time of the Notes, as follows:

"ARTICLE
DEFINITIONS
Section 1.01 General. The terms defined in this Article 1 {whether or not
capitalized and except as herein otherwise expressly provided of unless the context

otherwise requires) for all purposes of this Indenture and of any indenture supplemental
hereto shall have the respective meanings specified in fhis Article 1.
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Section 1.02 Trust Indenture Act. (a) Whenever this Indenture refers to a
provision of the Trust Indenture Act of 1939, as amended (the "TIA"), such provision is
incorporated by reference in and made a part of this Indenture.

(b) Unless otherwise indicated, all terms used in this Indenture that are
defined by the TIA, defined by the TIA by reference to another statute or defined by a rule
of the Commission under the TIA shall have the meanings assigned to them in the TIA or
such statute or rule as in force on the date of execution of this Indenture.

Section 1.03 Definitions. For purposes of this Indenture, the following terms shall
have the following meanings. :

wAuthenticating_Agent" shail mean any agent of the Trustee which shall be
appointed and acting pursuant to Section 9.15 hereof. -

» authorized Agent" shall mean any agent of the Company- designated as such by
an Officers' Certificate delivered 1o the Trustee.

"Board Of Directors" shall mean the Board of Directors of the Company or the
Executive Committee of such Board or any other duly authorized commitiee of such
Board.

"Board Resolution" shall mean a copy of a resolution certified by the Secretary of
an Assistant Secretary of the Company to have been duly adopted by the Board of
Directors or any duly authorized committee thereof and to be in full force and effect on
the date of such certification. : '

"Business Day" shall mean each day that is not a day on which banking institutions
or trust companies in the Borough of Manhattan, the City and State of New York, or in
the city where the corporate trust office of the Trustee is located, are obligated or
authorized by.law or executive order to close.

»Capital Lease" shall mean any lease which has been or would be capitalized on the
books of the lessee in accordance with GAAP.

nCapitalization" shall mean the total of all the following items appearing on, of
included in, the consolidated balance sheet of the Company: (i) liabilities for Debt
maturing more than twelve (12) months from the date of determination, and {ii) common
stock, preferred stock, Hybrid Preferred Securities, premium on capital stock, capital
surplus, capital in excess of par value, and retained earnings (however the foregoing may
be designated), less, to the extent not otherwise deducted, the cost of shares of capital
stock of the Company held in its treasury. Subject to the foregoing, Capitalization shall be
determined in accordance with GAAP and practices applicable 1o the type of business in
which the Company is engaged and that are approved by independent accountants
regularly retained by the Company, and may be determined as of a date not more than
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sixty (60) days prior to the happening of an event for which such determination is being
made.

nCommission" shall mean the United States Securities and Exchange Commission,
or if at any {ime hereafter the Commission is not existing or performing the duties now
assigned to it under the TIA, then the body performing such duties.

»Company" shall mean the corporation named as the "Company” in the first
paragraph of this Indenture, and its successors and assigns permitted hereunder.

nCompany Order” shall mean a written order signed in the name of the Company
by one of the Chairman, the President, any Vice President (whether or not designated by a
number or numbers or a word or words added before or afier the title "Vice President"),
the Treasurer or an Assistant Treasurer, of the Company, and delivered to the Trustee. At
the Company's-option, a Company Order may take the form of a supplemental indenture
to this Indenture.

nConsolidated Subsidiary” shall mean any Subsidiary whose accounts are or are
required 1o be consolidated with the accounts of the Company in accordance with GAAP.

wCorporate Trust Office of The Trustee", or other similar term, shall mean the
corporate trust office of the Trustee, at which at any particular time its corporate trust
business shall be principally administered, which office is at the date of the execution of
this Indenture located at 114 West 47th Street, 25th Floor, New York, New York, 10036-
1532. :

"Debt" shall mean any outstanding debt for money borrowed evidenced by notes,
debentures, bonds, or other securities, or guarantees of any thereof.

"Depositary” shall mean, unless otherwise specified in a Company Order pursuant
1o Section 2.05 hereof, The Depository Trust Company, New York, New York, or any
successor thereto registered and qualified as a clearing agency under the Exchange Act, or
other applicable statute of regulation.

nEvent Of Default’ shall mean any event specified in Section 8.01 hereof,
continued for the period of time, if any, and afler the giving of the notice, if any, therein
designated.

"Exchange Act" shall mean the Securities Exchange Act of 1934, as amended.
*Expert" shall mean any officer of the Company familiar with the terms of the First

Morigage and this Indenture, any law firm, any investment banking firm, or any -other
Person, satisfactory in the reasonable judgment of the Trustee. ' ' '
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“First Morigage" shall mean the Indenture, dated November 1, 1944, from the
Company 10 United States Trust Company of New York, as successor lrustee, as
supplemented and amended from time to time.

"First Mortgage Bonds" shall mean all first morigage bonds issued by the
Company and outstanding under the First Mortgage, including Senior Note First
Mortgage Bonds,

"GAAP" shall mean generally accepled accounting principles in the Uhited States
of America, applied on 2 basis consistent with those used in the preparation of any
financial statements referred to herein, uniess otherwise stated herein.

"Giobal Note" shall mean a Note that, pursuant 10 Section 2.05 hereof, is issued to
evidence Notes, that is delivered to the Depositary or pursuant 10 the instructions of the
Depositary and that shall be registered in the name of the Depositary or its norminee.

"Hybrid Preferred Securities” shall mean any preferred securities issued by a
Hybrid Preferred Securities Subsidiary, where such preferred securities have the following
characteristics:

(i) such Hybrid Preferred Securities Subsidiary lends substantially all of
the proceeds from the issuance of such preferred securities to the Company, or a wholly
owned subsidiary of the Company, in exchange for Subordinated Indebtedness issued by
the Company,

(i) such preferred securities contain terms providing for the deferral of
interest payments corresponding 1o provisions providing for the deferral of interest -
payments on the related Subordinated Indebtedness; and

(iii) the Company makes periodic interest payments on the related
Subordinated Indebtedness, which interest payments are in tum used by the Hybrid
preferred Securilies Subsidiary o make corresponding payments to the holders of the
preferred securities.

"Hybrid Preferred Securities Subsidiary” shall mean any limited partnership or
business trust (or similar entity) (i) all of the general partnership or common equity interest
of which is owned (either directly or indirectly through one or more wholly-owned
Subsidiaries of the Company or any Consolidated Subsidiary of the Company) at all times
by the Company, (ii) that has been formed for the purpose of issuing Hybrid Preferred
Securities and (jii) substantially all of the assets of which consist at all times solely of
Subordinated Indebtedness issued by the Company and payments made from time to time
on such Subordinated Indebtedness.

"Indenture" shall mean this instrument as originally executed or, if amended or
supplemented as herein provided, as so amended or supplemented.
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“"Iaterest Payment Date” chall mean (a) each date designated as such for the
payment of interest on a Note specified in a Company Order pursuant to Section 2.0
hereof (provided that the first Interest Payment Date for any Note, the Original Issue Date
of which is after a Regular Record Date but prior to the respective Interest Payment Date,
shall be the Interest Payment Date following the next succeeding Regular Record Date),
(b) a date of Maturity of such Note and (c) only with respect 10 defaulied interest on such
Note, the date established by the Trustee for the payment of such defaulted interest
pursuant 10 Section 2.11 hereof.

"Lien" shall mean any mortgage, securily interest, pledge or lien.

"Maturity" or "Maturity Date” when vsed with respect 1o any Note, shall mean the
date on which the principal of such Note (logether with all accrued interest thereon)
becomes due and payable as therein or herein provided, whether at the Stated Maturity
thereof or by declaration of acceleration, redemption or otherwise.

"Mongage Trustee" shall mean {he Person serving as trustee at the time under the
First Mortgage.

"Note" or "Notes” shall mean any. Note or Notes, as the case may be,
authenticated and delivered under \his Indenture, including any Giobal Note.

"Noteholder", "Holder of Notes" or "Holder" shall mean any Person in whose
name at the time a particular Note is registered on the books of the Trustee kept for that
purpose in accordance with the terms hereof.

"Officers'_Certificate” when used with respect to the Company, shall mean a
certificate signed by one of the Chairman, the President, any Vice President (whether or
not designated by a number or numbers or a word or words added before or after the title
wice President"), and by one of the Chief Financial Officer, Treasurer, any Assistant
Treasurer, the Secretary or an Assistant Secretary of the Company; provided, that no
ndividual shall be entitled to sign in more than one capacity.

“Qperaling_Property” shall mean (i) any interest in real property owned by the
Company and (ii) any asset owned by the Company that is depreciable in accordance with
GAAP, excluding, in either case, any interest of the Company as lessee under a Capital
Lease (except for a lease that results from a Sale and Lease-Back Transaction).

*Opinion Of Counsel" shall mean an opinion in writing signed by legal counsel,
who may be an employee of the Company, meeting the applicable requirements of Section
15.05 hereof. If the Indenture requires the delivery of an Opinion of Counsel to the
Trustee, the text and substance of which has been previously delivered to the Trustee, the
Company may satisfy such requirement by the delivery by the legal counsel that delivered
such previous Opinion of Counse! of a letter to the Trustee to the effect that the Truslee
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may rely on such previous Opinion of Counsel as if such Opinion of Counsel was dated
and delivered the date delivery of such Opinion of Counsel is required. Any Opinion of
Counsel may contain reasonable conditions and qualifications satisfactory to the Trustee.

"Original Issue Date" shall mean for a Note, or portion thereof, the date upon
which it, or such portion, was issued by the Company pursuant-to this Indenture and
authenticated by the Trustee (other than in connection with a transfer, exchange or
substitution). ' ‘

»Quistanding”, when used with reference to Notes, shall, subject to Section 10.04
hereof, mean, as of any particular time, all Notes authenticated and delivered by the
Trustee under this Indenture, except

(a) Notes theretofore canceled by the Trustee or delivered to the Trustee
for cancellation;

(b) Notes, or portions thereof, for the payment or redemption of which
moneys in the necessary amount shall have been deposited in trust with the Trustee or
with any paying agent (other than the Company), provided that if such Notes are to be
redeemed prior to the Maturity thereof, notice of such redemption shall have been given as
provided in Article 11, or provisions satisfactory to the Trustee shall have been made for
giving such notice;

(¢) Notes, or portions thereof, that have been paid and discharged or are
deemed Lo have been paid and discharged pursuant to the provisions of this Indenture; and

(d) Notes in lieu of or in substitution for which other Notes shall have
been authenticated and delivered, or which have been paid, pursuant to Section 2.07
hereof.

"Person” shall mean any individual, corporation, partnership, joint venture, limited
fiability company, association, joint-stock company, trust, unincorporated organization or
government or any agent or political subdivision thereof.

“Principal Executive Offices Of The Company"” shall mean 2800 Pottsville Pike,
Reading, Pennsylvania 19605, or such other place where the main corporate offices of the
Company are located as designated in writing fo the Trustee by an Authorized Agent.

"Regular Record Date” shall mean, unless otherwise specified in a Company Order
pursuant to Section 2.05, for an Interest Payment Date for a particular Note (except for an
Interest Payment Date with respect to defaulted interest on such Note) (a) the fifieenth
day of the calendar month next preceding each Interest Payment Date (unless the Interest
Payment Date is the date of Maturity of such Note, in which event, the Regular Record
Date shall be as described in clause (b) hereof) and (b) the date of Maturity of such Note.
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vRelated Notes", when used in reference 10 any Senior Note First Morigage
Bonds, shall mean the Notes in respect of which such Senior Note First Mortgage Bonds
were delivered to the Trustee pursuant to Section 4.07 hereof upon the initial
authentication and issuance of such Notes pursuant 1o Section 2.05 hereof.

"Related Senior Note First Mortgage Bonds, when used in reference to any Notes,
shall ‘mean the series of Senior Note First Mortgage Bonds delivered to the Trustee
pursuant 1o Section 4.07 hereof in connection with the initial authentication and issuance
of such Notes pursuant to Section 2.05 hereof.

"Release Date" shall mean the earlier of (i) the date that all First Mortgage Bonds,
other than the Senior Note First Mortgage Bonds, have been retired (whether at, before or
after the maturity thereof) through payment, redemption, purchase, defeasance or
otherwise, and (ii) the date upon which the Trustee holds Senior Note First Mortgage
Bonds constituting not less than 80% in aggregate principal amount of all outstanding
First Morigage Bonds; provided that the Company shall have delivered to the Trustee (A)
an Officers' Certificate stating the existence of the facts in either clause (i) or (i) above
and that, upon giving effect 1o the Release Date, no Event of Default or event or condition
the occurrence or existence of which would, with the lapse of time or the giving of notice
or both, become an Evenl of Default will have occurred and be continuing, (B) the
certificate of an Expert required pursuant 0 Section 4.04(b) hereof and (C) the Officers’
Certificate and Opinion of Counsel required pursuant o Section 15.05 hereof,

"Responsible_Officer” or "Resnonsible Officers” when used with respect 10 the
Trustee shall mean one of more of the following: the chairman of the board of directors,
the vice chairman of the board of directors, the chairman of the executive committee, the
president, any vice president (whether or not designated by a number or a word or words
added before or afier the title wVice President”), the secretary, the treasurer, any trust
officer, any assistant trust officer, any second or assistant vice president, any assistant
secretary, any assistant treasurer, or any other officer or assistant officer of the Trustee
customarily performing functions similar to those performed by the Persons who at the
time shall be such officers, respectively, or to whom any corporate trust matter is referred
because of his or her knowledge of and familiarity with the particular subject.

"Gale and Lease-Back Transaction” shall mean any arrangement with any Person
providing for the leasing to the Company of any Operating Property (except for leases for
a term, including any renewal thereof, of not more than forty-eight (48) months), which
Operating Property has been or is to be sold or transferred by the Company to such
Person, provided, however, Sale and Lease-Back Transaction shall not include any
arrangement first entered into prior to the date of this Indenture.

»Senior Note First Mortgage Bonds” shall mean any first morigage bonds issued
by the Company under the First Mortgage pursuant 10 supplemental indentures to the First
Mortgage and delivered to the Trustee pursuant to Section 4.07 hereof.
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"Special Record Date" shall mean, with respect to any Note, the date established
by the Trustee in connection with the payment of defaulted interest on such Note pursuant
1o Section 2.11 hereof.

"Siated Maturity" shall mean with respect 1o any Note, the last date on which
principal on such Note becomes due and payable as therein or herein provided, other than
by declaration of acceleration or by redemption.

nSubordinated Indebtedness” shall mean any unsecured Debt of the Company (i)
issued in exchange for the proceeds of Hybrid Preferred Securities and (it) subordinated to
the rights of the Holders hereunder.

"Subsidiary" shall mean, as to any Person, any corporation or other entity of which
at least a majority of the securities or other ownership interest having ordinary voting
power (absolutely or contingently) for the election of directors or other Persons

performing similar functions are at the time owned directly or indirectly by such Person.

_“Tangible Assets" shall mean the amount shown as total assets on the consolidated
balance sheet of the Company, less the following: (i) intangible assets including, but
without limitation, such items as goodwill, trademarks, trade names, patents, and
unamortized debt discount and expense and (i) appropriate adjustments, if any, on
account of minority interests. Tangible Assets shall be determined in accordance with
GAAP and practices applicable to the type of business in which the Company is engaged
and that are approved by the independent accountants regularly retained by the Company,
and may be determined as of a date not more than sixty (60) days prior to the happening
of the event for which such determination is being made.

"Trustee" shall mean United States Trust Company of New York and, subject to
Article IX, shall also include any successor Trustee,

"|U.S. Government Obligations” shall mean (i) direct non-callable obligations of, or
non-callable obligations guaranteed as to timely payment of principal and interest by, the
United States of America or obligations of a Person controlled or supervised by and acting
as an agency or instrumentality thereof for the payment of which obligations or guaranice
the full faith and credit of the United States is pledged, or (i) certificates or receipts
representing direct ownership interests in obligations or specified portions (such as
principal or interest) of obligations described in clause (i) above, which obligations are
held by a custodian in safekeeping in a manner satisfactory to the Trustee.

"Value" shall mean, with respect to a Sale and Lease-Back Transaction, as of any
particular time, the amount equal to the greater of (i) the net proceeds to the Company
from the sale or transfer. of the property leased pursuant 10 such Sale and Lease-Back
Transaction and (i) the net book value of such property, as determined in accordance with
GAAP by the Company, in either case multiplied by a fraction, the numerator of which
shall be equal to the number of full years of the term of the lease that is part of such Sale
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and Lease-Back Transaction remaining at the time of determination and the denominator
of which shall be equal 1o the number of full years of such term, without regard, in any
case, 1o any renewal or extension options contained in such fease.

ARTICLE 1

FORM, 1SSUE, EXECUTION, REGISTRATION AND
EXCHANGE OF NOTES

Section 2.01 Form Generally.

(a) If the Notes are in the form of a Global Note they shall be in substantially the
form set forth in Exhibit A (or, following the Release Date, Exhibit C) to this Indenture,
and, if the Notes are not in the form of a Global Note, they shall be in substantially the
form set forth in Exhibit B (or, following the Release Date, Exhibit D) to this Indenture,
of, in any case, in such other form as shall be established by a Board Resolution, or a
Company Order pursuant to a Board Resolution, of in one or more indentures
supplemental  hereto, in each case with such appropriate insertions, omissions,
substitutions and other variations as are required or permitted by this Indenture, or any
indentures supplemental hereto, and may have such letters, numbers or other marks of
identification and such legends or endorsements placed thereon as may be required to
comply with applicable rules of any securities exchange or of the Depositary or with
applicable law or as may, consistently herewith, be determined by the officers executing
such Notes, as evidenced by their execution of such Notes.

(b) The definitive Notes shall be typed, printed, lithographed or engraved on steel
engraved borders or may be produced in any other manner, all as determined by the
officers executing such Notes, as evidenced by their execution of such Notes.

Section 2.02 Form_Of Trustee's Certificate_Of_Authentication. The Trustee's
certificate of authentication on all Notes shall be in substantially the following form:

Trustee's Certificate of Authentication

This Note is one of the Notes of the series herein designated, described or
provided for in the within-mentioned Indenture.

United States Trust Company of New York

By

.Aulhorized Officer
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Section 2.03 Amount Unlimited. The apgregate principal amount of Notes that
may be authenticated and delivered under this Indenture is unlimited, subject to
compliance with the provisions of this Indenture. '

Section 2.04 Denominations, Dates. Interest Payment And Record Dates

(@) The Notes shall be issuable in registered form without coupons in
denominations of $1,000 and integral multiples thereof or such other amount or amounts
as may be authorized by the Board of Directors or a Company Order pursuant to a Board
Resolution or in one or more indentures supplemental hereto; provided, that the principal
amount of a Global Note shall not exceed $200,000,000 unless otherwise permitted by the

Depositary.

(b) Each Note shall be dated and issued as of the date of its authentication by the
Trustee, and shall bear an Original 1ssue Date; each Note issued upon transfer, exchange
or substitution of a Note shall bear the Original Issue Date or Dates of such transferred,
exchanged or substituted Note, subject 1o the provisions of Section 2.13(e) hereof.

(c) Each Note shall bear interest from the later of (1) its Original Issue Date or the
date specified in such Note or (2) the most recent date 10 which interest has been paid or
duly provided for with respect to such Note, in each case until the principal of such Note
is paid or made available for payment, and interest on each Note shall be payable on each
Interest Payment Date afier the Original lIssue Date; provided that unless otherwise
specified in a Company Order pursuant to Section 2.05 hereof, the first payment of
interest on any Note with an Original Issue Date between a Regular Record Date and an
Interest Payment Date will be made on the next succeeding Interest Payment Date.

(d) Each Note shall mature on 2 Stated Maturity specified in the Note. The
principal amount of cach Outstanding Note shall be payable on the Maturity Date or Dates
specified therein,

(e) Unless otherwise specified in a Company Order pursuant 10 Section 2.05
hereof, interest on each of the Notes shall be calculated on the basis of a 360-day year of
twelve 30-day months (and for any partial periods shall be calculated on the basis of the
number of days elapsed in a 360-day year of twelve 30 day months) and shall be computed
al o fixed rate until the Maturity of such Notes. The method of computing interest on any
Notes not bearing a fixed rate of interest shall be set forth in 2 Company Order pursuant to
Section 2.05 hereof. Uniess otherwise specified in a Company Order pursuant to Section
2.05 hereof, principal, interest and premium, if any, on the Notes shall be payable in the
currency of the United States.

(f) Except as provided in the following sentence, the Person in whose name any
Note is registered at the close of business on any Regular Record Date or Special Record
Date with respect to an Interest Payment Date for such Note shall be entitled to receive
the interest payable on such Interest Payment Date notwithstanding the cancellation of
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such Note upon any registration of transfer, exchange or substitution of such Note
subsequent to such Regular Record Date or Special Record Date and prior to such
Interest Payment Date. Any interest payable at Maturity shall be paid-to the Person to
whom the principal of such Note is payable.

(g) So long as the Trustee is the registrar and paying agent, the Trustee shall, as
soon as practicable but no later than the Regular Record Date preceding each applicable
Interest Payment Date, provide to the Company a list of the principal, interest and
premium to be paid on Notes on such Interest Payment Date. The Trustee shall assume
responsibility for withholding taxes on interest paid as required by law except with respect
1o any Global Note.

Section 2.05 Execution, A}nhentication. Delivery And Dating.

(a) The Notes shall be executed on behalf of the Company by one of its Chairman,
President, any Vice President (whether or not designated by a number or numbers or a
word or words added before or afier the title "Vice President"), its Treasurer or an
Assistant Treasurer of the Company and attested by the Secretary or an Assistant
Secretary of the Company. The signature of any of these officers on the Notes may be
manual or facsimile. Typographical and other minor errors or defects in any such
signature shall not affect the validity or enforceability of any Note that has been duly
authenticated and delivered by the Trustee.

(b) Notes bearing the manual or facsimile signatures of individuals who were at
the time of execution the proper officers of the Company shall bind the Company,
notwithstanding that such individuals or any of them have ceased to hold such offices prior
to the authentication and delivery of such Notes or did not hold such offices at the date of
such Notes.

(c) At any time and. from time to time aftér the execution and delivery of this
Indenture, the Company may deliver Notes executed by the Company to the Trustee for
authentication, together with or preceded by one or more Company Orders for the
authentication and delivery of such Notes, and the Trustee in accordance with any such
Company Order shall authenticate and deliver such Notes. The Notes shall be issued in
series or in tranches of series. Such Company Order shall specify the following with
respect to each series of iranche of Notes: (i) any limitations on the aggregate principal
amount of the Notes to be issued as part of such series or tranche, (ii) the Original Issue
Date for such series or tranche, (jii) the Stated Maturity or Maturities of Notes of such
series or tranche, (iv) the interest rate or rates, or method of calculation of such rate or
rates, for such series or tranche, the date from which such interest will accrue and the
Interest Payment Dates and Dates and Regular Record Dates for such series or tranche,
(v) the terms, if any, regarding the optional or mandatory redemption of such series or
iranche, including pursuant to any sinking fund or analogous provisions, including
redemption date or dates of such series or tranche, if any, the period or periods within
which such series or tranche will be redeemed, the price or prices applicable to such
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redemption and the terms and conditions upon which such series or tranche may or will be
redeemed, in whole or in part, (vi) the terms, if any, regarding the purchase of such series
or tranche at the option of the Holder, including purchase date or dates of such series or
tranche, if any, the price or prices applicable to such purchases and the terms and
conditions upon which such series or tranche may be purchased, in whole or in part, {vii)
whether or not the Notes of such series or tranche shall be issued in whole or in part in the
form of a Global Note, (viii) the designation of such series or tranche, (ix) if the form of
the Notes of such series or tranche is not as described in Exhibit A, Exhibit B, Exhibit C
or Exhibit D hereto, the form of the Notes of such series or tranche, (x) the maximum
annual interest rate, if any, of the Notes permitted for such series or tranche, (xi) any other
information necessary to complete the Notes of such series or tranche, (xii) if prior to the
Release Date, the designation of the Related Senior Note First Morigage Bonds being
delivered 10 the Trustee in connection with the issuance of such series or tranche of Notes,
(xiii) the establishment of any office or agency pursuant to Section 6.02 hereof, and (xiv)
any other terms of such series or tranche not inconsistent with this Indenture. Prior to
authenticating Notes of any series or tranche, and in accepting the additional
responsibilities under this Indenture in relation to such Notes, the Trustee shall receive
from the Company the following at or before the issuance of the initial Note of such series
or tranche of Notes, and (subject to Section 9.01 hereof) shall be fully protected in relying
upon, unless and until such documents have been superseded or revoked prior to such
issuance:

(1) A Board Resolution authorizing such Company Order or Orders and, if
the form of Notes is established by a Board Resolution or a Company Order
pursuant to a Board Resolution, a copy of such Board Resolution,

(2) At the option of the Company, either an Opinion of Counsel or a letter
addressed to the Trustee permitting it to rely on an Opinion of Counsel, stating

substantially the following subject to customary qualifications and exceptions:

(A) if the form of Notes has been established by or pursuant
to a Board Resolution, a Company Order pursuant to a Board Resolution,
or in a supplemental indenture as permitted by Section 2.01 hereof, that
such form has been established in conformity with this Indenture;

(B) that the Indenture has been duly authorized, executed
and delivered by the Company and constitutes a valid and binding
obligation of the Company, enforceable against the Company in accordance
with its terms, except as may be limited by applicable bankruptcy,
insolvency, recrganization, fraudulent conveyance, moratorium or similar
laws of general application relating to or affecting the enforcement of
creditors' rights, the application of general principles of equity (regardless
of whether such application is made in a proceeding at law or in equity)
and by an implied covenant of good faith and fair dealing and except as
enforcement of provisions of the Indenture may be limited by state laws
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affecting the remedies for the enforcement of the security provided for in
the Indenture;

(C) if prior to the Release Date, that the Related Senior
Note First Mortgage Bonds being delivered to the Trustee in connection
with the issuance of such series or tranche of Notes have been duly
authorized, executed and delivered, and that such Senior MNote First
Mortgage Bonds are valid and binding obligations of the Company,
enforceable in accordance with their terms, except as may be limited by
applicable bankruptcy, insolvency, reorganization, fraudulent conveyance,
moratorium or similar laws of general application relating to or affecting
the enforcement of creditors' rights and the application of general principles
of equity (regardiess of whether such application is made in a proceeding at
law or in equity) and by an implied covenant of good faith and fair dealing
and except as enforcement of provisions thereof may be limited by state
laws affecting the remedies for the enforcement of the security provided for
in the First Mortgage; and that such Senior Note First Mortgage Bonds are
entitled to the benefit of the First Morigage, equally and ratably, with all
First Mortgage Bonds outstanding thereunder, except as to sinking fund
provisions;

(D) that the Indenture and, if prior to the Release Date, the
First Mortgage are qualified to the extent necessary under the TI1A;]

(E) that such Notes have been duly authorized and execuled
by the Company, and when authenticated by the Trustee and issued by the
Company in the manner and subject to any conditions specified in such
Opinion of Counsel, will constitute valid and binding obligations of the
Company, enforceable in accordance with their terms, excepl as may be
limited by applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium or similar laws of general application relating to
or affecting the enforcement of creditors' rights, the application of general
principles of equity (regardless of whether such application is made in a
proceeding at law or in equity) and by an implied covenant of good faith
and fair dealing and except as enforcement of provisions of this Indenture
may be limited by state laws affecting the remedies for the enforcement of
the security provided for in this Indenture;

(F) that all consents or approvals of any federal or state
regulatory agency required in connection with the Company's execution
and delivery of this Indenture, such series or tranche of Notes and any
Senior Note First Mortgage Bonds have been obtained and are in full force
and effect (except that no statement need be made with respect to state
securities laws),;
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(G) that the issuance of the Notes and, if prior to the
Release Date, the delivery by the Company of the Related Senior Note
First Mortgage Bonds in connection therewith, will not result in any default
under any of the terms or covenants contained in this Indenture or, if
applicable, the First Mortgage;

(H) if prior to the Release Date, that the First Mortgage
(except the supplemental indenture establishing the Related Senior Note
First Mortgage Bonds being delivered to the Trustee in connection with the
issuance of such series or tranche of Notes) and all financing statements
have been duly filed and recorded in all places where such filing or
recording is necessary for the perfection or preservation of the lien of the
First Mortgage, and the First Morigage constitutes a valid and perfected
first lien upon the property purported to be covered thereby, subject only
to excepted encumbrances (as defined in the First Morigage) and to liens
upon the propeny, if any, specifically identified in such supplemental
indenture prior to its recordation; and

(1) that all conditions that must be met by the Company to
issue Notes under this Indenture have been met.

(3) If prior to the Release Date, the certificate of an Experl meeling the
requirements of Section 4.04(2) hereof and Senior Note First Mongage Bonds
meeting the requirements of Section 4.08 hereof .

(4) An Officers' Certificate stating that (i) the Company is not, and upon
(he authentication by the Trustee of the series of Notes, will not be in default under
any of the terms or covenants contained in this Indenture, (i) all conditions that
must be met by the Company to issue Notes under this Indenture have been met,
and (i) if prior to the Release Date, the Related Senior Note First Mortgage
Bonds being delivered to the Trusiee meet the requirements of Section 4.08
hereof.

(d) No Note shall be entitled to any benefit under this Indenture or be valid or
obligatory for any purpose unless there appears on such Note a certificate of
authentication substantially in the form provided for herein executed by the Trustee by the
manual or facsimile signature of an authorized officer, and such certificate upon any Note
shall be conclusive evidence, and the only evidence, ‘that such Note has been duly
authenticated and delivered hereunder and is entitled to the benefits of this Indenture.

() 1f all Notes of a series or tranche are not to be authenticated and issued at one
time, the Company shall not be required 1o deliver the Company Order, Board Resolution,
certificate of an Expert, Senior Note First Morgage Bonds, Officers' Certificate, and
Opinion of Counsel (including any of the foregoing that would be otherwise required
pursuant to Section 15.05 hereof) described in Section 2.05(c) hereof at or prior to the
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authentication of each Note of such series or tranche, if such items are delivered at or
prior to the time of authentication of the first Note of such series or tranche to be
authenticated and issued. 1f all of the Notes of a series or tranche are not authenticated
and issued at one time, for each issuance of Notes after the initial-issuance of Notes, the
Company shall be required only to deliver to the Trustee the Note and a written request
(executed by one of the Chairman, the President, any Vice President, the Treasurer, or an
Assistant Treasurer) to the Trustee to authenticate such Note and to deliver such Note in
accordance with the instructions specified by such request. Any such request shall
constitute a representation and warranty by the Company that the statements made in the
Officers’ Certificate delivered 1o the Trustee prior to the authentication and issuance of the
first Note of such series or tranche are true and correct on the date thereof as if made on
and as of the date thereof.

Section 2.06 Exchange And Registration Of Transfer Of Notes.

(a) Subject 10 Section 2.13 hereof, Notes of any series or iranche may be
exchanged for onc or more new Notes of the same series or tranche of any authorized
denominations and of a like aggregate principal amount, series or tranche and Stated
Maturity and having the same terms and Original Issue Date. Notes 1o be exchanged shall
be surrendered at any of the offices or agencies to be maintained pursuant to Section 6.02
hereof, and the Trustee shall authenticate and deliver in exchange therefor the Note or
Notes of such series or tranche which the Noteholder making the exchange shall be
entitled to receive. '

(b) The Trustee shall keep, at one of said offices or agencies, a register of
registers in which, subject to such reasonable regulations as it may prescribe, the Trustee
shall register or cause to be registered Notes and shall register or cause to be registered
the transfer of Notes as in this Article 11 provided. Such register shall be in written form or
in any other form capable of being converted into written form within a reasonable time.
At all reasonable times, such register shall be open for inspection by the Company, Upon
due presentment for registration of transfer of any Note at any such office or agency, the
Company shall execute and the Trustee shall register, authenticate and deliver in the name
of the transferee or transferees one or more new Notes of any authorized denominations
and of a like aggregate principal amount, series or tranche and Stated Maturity and having
the same terms and Original Issue Date.

(c) All Notes presented for registration of transfer or for exchange, redemption or
payment shall be duly endorsed by, or be accompanied by a written instrument or
instruments of transfer in form satisfactory to the Company and the Trustee and duly
executed by, the Holder or the attorney in fact of such Holder duly authorized in writing. '

(d) No service charge shall be made for any exchange or registration of iransfer of

Notes, but the Company may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection therewith,
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(¢) The Trustee shall not be required to exchange or register the transfer of any
Notes selected, called or being called for redemption (including Notes, if any, redeemable
at the option of the Holder provided such Notes are then redeemable at such Holder's
option) except, in the case of any Note to be redeemed in part, the portion thereof not to
be so redeemed. .

(D Ifthe principal amount, and any applicable premium, of part, but not all, of a
Note is paid, then upon surrender to the Trustee of such Note, the Company shall execute,
and the Trustee shall authenticate, deliver and register, a Note in an authorized
denomination in aggregate principal amount equal to, and having the same terms, Original
1ssue Date, Stated Maturity and series or tranche as, the unpaid portion of such Note.

Section 2.07 Mutilated, Destroyed, Lost Or Stolen Notes. (a) If any Note shall
become mutilated or be destroyed, lost of stolen, the Company shall execute, and upon its
written request the Trustee shall authenticate and deliver, a new Note of like form and
principal amount, series or tranche and Stated Maturity and having the same terms and
Original Issue Date and bearing a number not contemporaneously Qutstanding, in
exchange and substitution for the mutilated Note, or in lieu of and in substitution for the
Note so destroyed, lost or stolen. In every case the applicant for a substituted Note shall
furnish to the Company, the Trustee and any paying agent or Authenticating Agent such
security or indemnity as may be required by them to save each of them harmless, and, in
every case of destruction, loss or theft of a Note, the applicant shall also furnish to the
Company and to the Trusiee evidence 1o their satisfaction of the destruction, loss or theft
of such Note and of the ownership thereof.

(b) The Trustee shall authenticate any such substituted Note and deliver the same
upon the written request of authorization of any officer of the Company. Upon the
.ssuance of any substituted Note, the Company may require the payment of a sum
sufficient to cover any tax or other governmental charge that may be imposed in relation
thereto and any other expenses connected therewith. 1f any Note which has matured, is
about to mature, has been redeemed or called for redemption shall become mutilated or be
destroyed, lost or stolen, the Company may, instead of issuing a substituted Note, pay or
authorize the payment of the same (without surrender thereof except in the case of a
mutilated Note) if the applicant for such payment shall furnish to the Company, the
Trustee and any paying agent or Authenticating Agent such security or indemnity as may
be required by them to save each of them harmless and, in case of destruction, loss or
thef, evidence satisfactory to the Company and the Trustee of the destruction, loss or
theft of such Note and of the ownership thereof.

(c) Every substituted Note issued pursuant to this Section 2.07 by virtue of the
fact that any Note is mutilated, destroyed, lost or stolen shall constitute an additional
contractuzl obligation of the Company, whether or not such destroyed, lost or stolen Note
shall be found at any time, and shall be entitled to all the benefits of this Indenture equally
and proportionately with any and all other Notes duly issued hereunder. All Notes shall be
held and owned upon the express condition that, 1o the extent permitted by law, the
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foregoing provisions are exclusive with respect 1o the replacement of payment of
mutilated, destroyed, Jost or stolen Notes and shall preclude to the full extent permitted by
applicable Jaw any and all other rights or remedies with respect 10 the replacement or
payment of negotiable instruments of other securities without their surrender.

Section 2.08 Temporary Noies. Pending the preparation of definitive Notes, the
Company may execute and the Trustee shall authenticate and deliver temporary Notes
(printed, lithographed or otherwise reproduced). Temporary Notes shall be issuable in any
authorized denomination and substantially in the form of the definitive Notes but with such
omissions, insertions and varialions as may be appropriate for temporary Notes, all as may
be determined by the Company. Every such temporary Note shall be authenticated by the
Trustee upon the same conditions and in substantially the same manncr, and with the same
effect, as the definitive Notes. Without unreasonable delay the Company shall execute and
shall deliver to the Trustee definitive Notes and thereupon any Of all temporary Notes shall
be surrendered in exchange therefor at the Corporate Trust Office of the Truslee, and the
Trustee shall authenticate, deliver and register in exchange for such temporary Notes an
equal aggregate principal amount of definitive Notes. Such exchange shall be made by the
Company at its own expense and without any charge therefor to the Noteholders. Until so
exchanged, the temporary Notes shall in all respects be entitled 1o the same benefits under
this Indenture as definitive Notes authenticated and delivered hereunder.

Section 2.09 Cancellation Of Notes Paid, Etc. All Notes surrendered for the
purpose of payment, redemption, exchange or registration of transfer shall be surrendered
10 the Trustee for cancellation and promptly canceled by it and no Notes shall be issued in
lieu thereof except as expressly permitted by this indenture. The Company shall surrender
to the Trustee any Notes 50 acquired by it and such Notes shall be canceled by the
Trustee. No Notes shall be authenticated in lieu of or in exchange for any Notes so
canceled.

Section 2.10 Interest Rights Preserved. Each Note delivered under this Indenture
upon transfer of or in exchange for or in lieu of any other Note shall carry all the rights to
interest accrued and unpaid, and 1o accrue, which were carried by such other Note, and
each such Note shall be so dated that neither gain nor loss of interest shall result from such
transfer, exchange or substitution.

Section 2.11 Special Record Date. If and to the extent that the Company fails to
make timely payment of provision for timely payment of interest on any series or lranche
of Notes on an Interest Payment Date (other than on an Interest Payment Date that is a
Maturity Date), that interest shall cease to be payable 1o the Persons who were the
Noteholders of such series or tranche at the applicable Regular Record Date, In that event,
when moneys become available for payment of the interest, the Trustee shall (2} establish a
date of payment of such interest and a Special Record Date for the payment of that
interest, which Special Record Date shall be not more than 15 or fewer than 10 days prior
to the date of the proposed payment and (b) mail notice of the date of payment and of the
Special Record Date not fewer than 10 days preceding the Special Record Date 1o each
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Noteholder of such series or tranche at the close of business on the 15th day preceding
the mailing at the address of such Noteholder, as it appeared on the register for the Notes.
On the day so established by the Trustee the interest shall be payable to the Holders of
the applicable Notes at the close of business on the Special Record Date.

Section 2.12 Payment Of Notes. Payment of the principal, interest and premium,
if any, on all Notes shall be payable as follows:

(2) On or before 9:30 a,m., New York City time, or such other time as shall be .
agreed upon between the Trustee and the Company, of the day on which payment of
principal, interest and premium, if any, is due on any Global Note pursuant to the terms
thereof, the Company shall deliver 1o the Trustee funds available on such date sufficient
to make such payment, by wire transfer of immediately available funds or by instructing
the Trustee to withdraw sufficient funds from an account maintained by the Company
with the Trustee or such other method as is acceptable to the Trustee. On or before 12:00
noon, New York City time, or such other time as shall be agreed upon between the
Trustee and the Depositary, of the day on which any payment of interest is due on any
Global Note (other than at Maturity), the Trustee shal} pay to the Depositary such interest
in same day funds. On or before 1:00 p.m., New York City time, or such other time as
shall be agreed upon between the Trustee and the Depositary, of the day on which
principal, interest payable at Maturity and premium, if any, is due on any Global Note,
the Trustee shall deposit with the Depositary -the amount equal to the principal, interest
payable at Maturity and premium, if any, by wire transfer into the account specified by
the Depositary. As a condition to the payment, at Maturity or upon redemption, of any
part of the principal of, interest on and any applicable premium of any Global Note, the
Depositary shall surrender, or cause to be surrendered, such Global Note to the Trustee,
whereupon a new Global Note shall be issued 1o the Depositary pursuant to Section
2.06(f) hereof.

(b) With respect to any Note that is not a Global Note, principal, any applicable
premium and interest due at the Maturity of the Note shall be payable in immediately
available funds when due upon presentation and surrender of such Note at the Corporate
Trust Office of the Trustee or at the authorized office of any paying apent. Interest on any
Note that is not a Global Note (other than interest payable at Maturity) shall be paid by
check payable in clearinghouse funds mailed to the Holder thereof at such Holder's
address as it appears on the register; provided that if the Trusice receives a writien
request from any Holder of Notes, the aggregate principal amount of which having the
same Interest Payment Date equals or exceeds $10,000,000, on or before the applicable
Regular Record Date for such Interest Payment Date, interest on such Note shall be paid
by wire transfer of immediately available funds to a bank within the continental United
States designated by such Holder in its request or by direct deposit into the account of
such Holder designated by such Holder in its request if such account is maintained with
the Trustee or any paying agent.

(c) The Trustee shall receive the Senior Note First Mortgage Bonds from the
Company as provided in this Indenture and shall hold the Senior Note First Morigage
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Bonds, and any and all sums payable thereon or with respect thereto of realized therefrom,
in trust for the benefit of the holders of the Notes, as herein provided. Subject to Article
X111 hereof, all payments made by or on behalf of the Company to the Trustee on any
Senior Note First Morigage Bonds chall be deemed to be a payment by the Company
pursuant to this Section 2.12 and shall be applied by the Trustee to pay, when due,
principal of, premium, if any, and/or interest on the Related Notes and, 1o the extent so
applied, shall satisfy the Company's obligations on such Notes.

Section 2.13 Notes Issuable In The Form Of A Global Note.

(a) If the Company shall establish pursuant to Section 2.05 hereof that the Notes
of a particular series or tranche are to be issued in whole or in part in the form of one or
more Global Notes, then the Company shall execute and the Trustee shall, in accordance
with Section 2.05 hereof and the Company Order delivered to the Trustee thereunder,
authenticate and deliver such Global Note or Notes, which (i) shall represent, shall be
denominated in an amount equal to the aggregate principal amount of, and shall have the
same terms as, the Outstanding Notes of such series or tranche 1o be represented by such
Global Note or Notes, (i) shall be registered in the name of the Depositary or its nominee,
(iii) shall be delivered by the Trustee to the Depositary or pursuant to the Depositary's
instruction and (iv) shall bear a legend substantially to the following effect: “This Note is a
Global Note registered in the name of the Depositary (referred to herein) or a nominee
thereof and, unless and until it is exchanged in whole or in part {or the individual Notes
represented hereby, this Global Note may not be transferred except as a whole by the
Depositary to a nominee of the Depositary or by a nominee of the Depositary to the
Depositary or another nominee of the Depositary or by the Depositary or any such
nominee 10 a successor Depositary or a nominee of such successor Depositary. Unless this
Global Note is presented by an authorized representative of The Depository Trust
Company {35 Water Street, New York, New York), to the Trustee for registration of
transfer, exchange or payment, and any certificate issued is registered in the name of Cede
& Co. or such other name as requested by an authorized representative of The Depository
Trust Company and any payment is made to Cede & Co., any transfer, pledge or other use
hereof for value or otherwise by or to any Person is wrongful since the registered owner
hereof, Cede & Co., has an interes! herein" or such other legend as may be required by the
rules and regulations of the Depositary. ,

(b) Notwithstanding any other provision of Section 2.06 hereof or of this Section
2.13, unless the terms of a Global Note expressly permit such Global Note to be
exchanged in whole or in part for individual Notes, a Global Note may be transferred, in
whole but not in part, only as described in the legend thereto.

(c) (i) Ifatanytime the Depositary for a Global Note notifies the Company that
il is unwilling or unable to continue as Depositary for such Global Note or if at any time
the Depositary for the Global Note shall no longer be eligible or in good standing under
the Securities Exchange Act of 1934 or other applicable statute or regulation, the
Company shalt appoint a successor Depositary with respect to such Global Note. If a
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successor Depositary for such Global Note is not appointed by the Company within 90
days after the Company receives such notice or becomes aware of such ineligibility, the
Company's election pursuant 10 Section 2.05(c)(vi) hereof shall no longer be effective with
respect 1o the series or tranche of Notes evidenced by such Global Note and the Company
shall execute, and the Trustee, upon receipt of a Company Order for the authentication
and delivery of individual Notes of cuch series or tranche in exchange for such Global
Note, shail authenticate and deliver, individual Notes of such series or tranche of like tenor
and terms in definitive form in an aggregate principal amount equal to the principal
amount of the Global Note in exchange for such Global Note. The Trustee shall not be
charged with knowledge or notice of the ineligibility of a Depositary unless a Responsible
Officer assigned to and working in its corporate trustee administration department shall
have actual knowledge thereof,

(i1) (A) The Company may at any time and in its sole discretion
determine that all Outstanding (but not less than all) Notes of a series or tranche issued or
issuable in the form of one or more Global Notes shall no longer be represented by such
Global Note or Notes. In such event the Company shall execute, and the Trustee, upon
receipt of a Company Order for the authentication and delivery of individual Notes in
exchange for such Global Note or Notes, shall authenticate and deliver individual Notes of
like tenor and terms in definitive form in an aggregate principal amount equal to the
principal amount of such Global Note or Notes in exchange for such Global Note or
Notes.

(B) Within seven days afier the occurrence of an Event of Default,
the Company shall execute, and the Trustee shall authenticate and deliver, Notes of such
series or tranche in definitive registered form in any authorized denominations and in

aggregate principal amount equal to the principal amount of the Global Notes in exchange
for such Global Notes.

(iit) In any exchange provided for in any of the preceding two
paragraphs, the Company will execute and the Trustee will authenticate and deliver
individual Notes in definitive registered form in authorized denominations. Upon the
exchange of a Global Note for individual Notes, such Global Note shall be canceled by the
Trustee. Notes issued in exchange for a Global Note pursuant to this Section shall be
registered in such names and in such authorized denominations as the Depositary for such
Global Note, pursuant to instructions from its direct or indirect participants or otherwise,
shall instruct: the Trustee. The Trustee shall defiver such Notes to the Depositary for
delivery to the Persons in whose names such Notes are so registered, or if the Depositary
shall refuse or be unable to deliver such Notes, the Trustee shall deliver such Notes to the
Persons in whose names such Notes are registered, unless otherwise agreed upon between
the Trustee and the Company, in which event the Company shall cause the Notes 1o be
delivered to the Persons in whose names such Notes are registered.

(d) Neither the Company, the Trustee, any Authenticating Agent nor any paying
agent shall have any responsibility or fiability for any aspect of the records relating to, of
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payments made on account of, beneficial ownership interests of a Global Note or for
maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

(¢) Pursuant to the provisions of this subsection, at the option of the Trustee and
upon 30 days' written notice to the Depositary but not prior to the first Interest Payment
Date of the respective Global Notes, the Depositary shall be required to surrender any two
or more Global Notes which have identical terms, including, without limitation, identical
Maturities, interest rates and redemption provisions (but which may have differing Original
Issue Dates) to the Trustee, and the Company shall execute and the Trustee shalt
authenticate and deliver to, or at the direction of, the Depositary a Global Note in
principal amount equal to the aggregate principal amount of, and with all terms identical
1o, the Global Notes surrendered thereto and that shall indicate each applicable Original
1ssue Date and the principal amount applicable to each such Original Issue Date. The
exchange contemplated in this subsection shall be consummated at least 30 days prior 10
any Interest Payment Date applicable to any of the Global Notes surrendered to the
Trustee. Upon any exchange of any Global Note with two or more Original Issue Dates,
whether pursuant to this Section or pursuant to Section 2.06 or Section 3.03 hereof, the
aggregate_principal amount of the Notes with a particular Original Issue Date shall be the
same before and afier such exchange, after giving effect to any retirement of Notes and the
Original Issue Dates applicable to such Notes occurring in connection with such exchange.

Section 2.14  CUSIP Numbers.

The Company in issuing Notes may use nCUSIP" numbers (if then generally in
use) and, if so used, the Trustee shall use "CUSIP" numbers in notices of redemption as a
convenience 1o holders of Notes; provided, that any such notice may state no
representation is made as 10 the correctness of such numbers either as printed on the
Notes or contained in any notice of redemption and that reliance may be placed only on
{he other identification numbers printed on the Notes, and any such redemption shall not
be affected by any defect in or omission of such numbers. The Company shall promptly
notify the Trustee of any changes in the "CUSIP" numbers.
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ARTICLE 111
REDEMPTION OF NOTES

Section 3.01 Applicability Of Article. Such of the Notes as are, by their terms,
redeemable prior to their Stated Maturity date al the option of the Company, may be
redeemed by the Company at such times, in such amounts and at such prices as may be
specified therein and in accordance with the provisions of this Article I11.

Section 3.02 Notice Of Redemption; Selection Of Notes.

(a) The election of the Company to redeem any Notes shall be evidenced by an
Officer's Centificate which shall be given with notice of redemption to the Trustee at least
45 days (or such shorter period acceptable to the Trustee in its sole discretion) prior to the
redemption date specified in such notice.

(b) Notice of redemption to each Holder of Notes to be redeemed as a whole or in
part shall be given by the Trustee, in the manner provided in Section 15.10 hereof, no less
than 30 or more than 60 days prior to the date fixed for redemption. Any notice which is
given in the manner herein provided shall be conclusively presumed to have been duly
given, whether or not the Noteholder receives such notice. In any case, failure duly to give
such notice, or any defect in such notice, to the Holder of any Note designated for
redemption as a whole or in par shall not affect the validity of the proceedings for the
redemption of any other Note.

(c) Each such notice shall identify the Notes to be redeemed (including CUSIP
numbers) and shall specify the date fixed for redemption, the places of redemption and the
redemption price {or the method for calculation thereof) at which such Notes are to be
redeemed, and shall state that (subject to subsection (e) of this Section) payment of the
redemption price of such Notes or portion thereof to be redeemed will be made upon
surrender of such Notes at such places of redemption, that interest accrued to the date
fixed for redemption will be paid as specified in such notice, and that from and afier such
date interest thereon shall cease to accrue. If less than all of a series or tranche of Notes
having the same terms are to be redeemed, the notice shall specify the Notes or portions
thereof to be redeemed. If any Note is 1o be redeemed in part only, the notice which
relates to such Note shall state the portion of the principal amount thereof to be redeemed,
and shall state that, upon surrender of such Note, a new Note or Notes having the same
terms in aggregate principal amount equal 1o the unredeemed portion thereof will be
issued.

(d) Unless otherwise provided by a supplemental indenture or Company Order
under Section 2,05 hereof; if less than all of a series or tranche of Notes is to be redeemed,
the Trustee shall select in such manner as it shall deem appropriate and fair in its discretion
the particular Notes to be redeemed in whole or in part and shall thereafter promptly
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notify the Company in writing of the Notes so 10 be redeemed. If less than all of a series or
iranche of Notes represented by a Global Note is to be redeemed, the particular Notes or
portions thereof of such series or tranche to be redeemed shall be selected by the
Depositary for such series or tranche of Notes in such manncr as the Depositary shall
determine. Notes shall be redeemed only in denominations of $1,000, provided that any
remaining principal amount of a Note redeemed in part shall be a denomination authorized
under this Indenture.

(e) If at the time of the mailing of any notice of redemption at the option of the
Company, the Company shall not have irrevocably directed the Trustee to apply funds
then on deposit with the Trustee or held by it and available to be used for the redemption
of Notes to redeem all the Notes calted for redemption, such notice shall state that it is
conditional and subject to the receipt of the redemption moneys by the Trustee on of
before the date fixed for redemption and that such notice shall be of no effect unless such
moneys are so received on or before such date. '

Section 3.03 Payment Of Notes On Redemption; Deposit OfRedemptioh Price.

(a) If notice of redemption for any Notes shall have been given as provided in
Section 3.02 hereof and such notice shall not contain the language permitied at the
Company's option under Section 3.02(¢) hereof, such Notes or portions of Notes called
for redemption shall become due and payable on the date and at the places stated in such
hotice at the applicable redemption price, together with interest accrued to the date fixed
for redemption of such Notes. Interest on the Notes or portions thereof so called for
redemption shall cease to accrue and such Notes or portions thereof shall be deemed not
{o be entitled 10 any benefit under this Indenture except to receive payment of the
redemption price together with interest accrued thereon to the date fixed for redemption,
Upon presentation and surrender of such Notes at the place of payment specified in such
notice, such Notes or the specified portions (hereof shall bé paid and redeemed at the
applicable redemption price, together with interest accrued thereon to the date fixed for
redemption.

(b) If notice of redemption shall have been given as provided in Section 3.02
hereof and such notice shall contain the Janguage permitted at the Company's option under
Section 3.02(¢) hereof, such Notes or portions of Notes called for redemption shall
become due and payable on the date and at the places stated in such notice at the
applicable redemption price, together with interest accrued to the date fixed for
redemption of such Notes, and interest on the Notes or portions thereof so called for
redemption shail cease to accrue and such Notes or portions thereof shall be deemed not
1o be entitled to any benefit under this Indenture except to receive payment of the
redemption price together with interest accrued thereon 1o the date fixed for redemption;
provided that, in each case, the Company shall have deposited with the Trustee or a
paying agent on or prior to 11:00 a.m. New York City time on such redemption date an
amount sufficient to pay the redemption price together with interest accrued to the date
fixed for redemption. Upon the Company making such deposit and, upon presentation and
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surrender of such Notes at such a place of payment in such notice specified, such Notes or
the specified portions thereol shall be paid and redeemed at the applicable redemption
price, together with interest accrued thereon to the date fixed for redemption. If the
Company shall not make such deposit on or prior to the redemption date, the notice of
redemption shall be of no force and effect and the principal on such Notes or specified
portions thereof shall continue to bear interest as if the notice of redemption had not been
given.

(c) No notice of redemption of Notes shall be mailed during the continuance of
any Event of Default, except (1) that, when notice of redemption of any Notes has been
mailed, the Company shall redeem such Notes but only if funds sufficient for that purpose
have prior to the occurrence of such Event of Default been deposited with the Trustee or a
paying agent for such purpose, and (2) that notices of redemption of all Qutstanding Notes
may be given during the continuance of an Event of Default.

(d) Upon surrender of any Note redeemed in part only, the Company shall
execute, and the Trustee shall authenticate, deliver and register, a new Note or Notes of
authorized denominations in aggregate principal amount equal to, and having the same
terms, Original Issue Date or Dates and series or tranche as, the unredeemed portion of
the Note so surrendered.

ARTICLE IV

SENIOR NOTE FIRST MORTGAGE BONDS

Section 4.01 Senior Note First Mortgage Bonds Held By The Trustee. The
Trustee shall, as the holder of Senior Note First Morigage Bonds, attend such meeting or
meetings of bondholders under the First Mortgage or, at its option, deliver its proxy in
connection therewith, as relate to matters with respect 1o which it is entitled to vote or
consent. The Trustee shall vote all Senior Note First Morigage Bonds then held by it, or
consent with respect thereto, proportionally with the vote or consent of the holders of all
other First Mortgage Bonds which are outstanding under the First Mortgage, the holders
of which are eligible to vote or consent; provided, however, that the Trustee shall not 50
vole in favor of, or so consent to, any amendment or modification of the First Mortgage
which, if it were an amendment or modification of this Indenture, would require the
consent of the Holders, without the prior consent, obtained in the manner prescribed in
Section 13.02 hereof, of the Holders of Outstanding Notes which would be required under
said Section 13.02 for such an amendment or modification of this Indenture.

Section 4.02 No_Transfer Of Senior Note First Morigage Bonds; Exceptions.
Except (i) as required-to effect an assignment 10 a successor trustee under this Indenture,
(ii) pursvant to Section 4.03 or Section 4.06 hereof, or (ii) in compliance with a final
order of a court of competent jurisdiction in connection with any bankruptcy or
reorganization proceeding of the Company, ihe Trustee shall not sell, assign or transfer the
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Senior Note First Mortgage Bonds and the Company shall issue stop transfer instructions
1o the Morigage Trustee and any transfer agent under the First Mortgage 10 effect
compliance with this Section 4.02.

Section 4.03 Delivery To The Company Of_All Senior Note First Mortgage
Bonds. When the obligation of the Company to make payment with respect to the
principal of and premium, if any, and interest on all Senior Note First Morigage Bonds
shall be satisfied or deemed satisfied pursuant to Section 4.09 or Section 5.01(b) hereof,
the Trustee shall, upon written request of the Company and receipt of the certificate of the
Expert described in Section 4.04(b) hereof (if such certificate is then required by Section
4.04(b) hereof), deliver to the Company without charge therefor all of the Senior Note

 First Mortgage Bonds, together with such appropriate instruments of transfer or release as
may be reasonably requested by the Company. All Senior Note First Mortgage Bonds
delivered to the Company in accordance with this Section 4.03 ghall be delivered by the
Company t0 the Mortgage Trustee for cancellation.

Gection 4.04 Fair Value Cerificate. (a) If required by applicable law, upon the
delivery by the Company to the Trustee of the Senior Note First Mortgage Bonds
pursuant to Section 4.07 hereof, the Company shall simultaneously therewith deliver 1o
the Trustee a certificate of an Expert (1) stating that he, she or it is familiar with the
provisions of such Senior Note First Mortgage Bonds and of this Indenture; (2) stating the
principal amount of such Senior Note First Mortgage Bonds so delivered, the stated
interest rate (or method of calculation of interest) of such Senior Note First Mortgage
Bonds (if any) and the Stated Maturity date of such Senior Note First Mortgage Bonds;
(3) identifying the Notes being issued contemporaneously therewith, and (4) stating the
fair value to the Company of such Senior Note First Mortgage Bonds. If the fair value to
the Company of the Senior Note First Morigage Bonds so delivered, as described in the
certificate to be delivered pursuant to this Section 4.04(a), both (1) is equal to or exceeds
(A) $25,000 and (B) 1% of the principal amount of the Notes Outstanding at the date of
delivery of such Senior Note First Mortgage Bonds and (2) together with the fair value to
the Company, as described in the certificates 1o be delivered pursuant to this Section
4.04(a), of all other Senior Note First Mongage Bonds delivered to the Trustee since the
commencement of the then current calendar year, is equal to or exceeds 10% of the
principal amount of the Notes Outstanding at the date of delivery of such Senior Note
First Mortgage Bonds, then the certificate required by this Section 4,04(a) shall (1) be
delivered by an Expert who shall be independent of the Company and (2) in addition to the
certifications described above, state the fair value to the Company of all Senior Note First
Morigage Bonds delivered 1o the Trustee pursuant 1o Section 4.07 hereof since the
commencement of the then current year as 10 which a certificate was not delivered by an
Expert independent of the Company.

(b) If Senior Note First Morigage Bonds are delivered or surrendered to
the Company pursuant 10 Section 4.03 or 4.06 hereof, the Company shall simultaneously
therewith deliver to the Trustee a certificate of an Expert (1) stating that it is familiar with
the provisions of such Senior Note First Morigage Bonds and of this Indenture, (2) stating
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the principal amount of such Senior Note First Mortgage Bonds so delivered, the stated
interest rate (or method of calculation of interest) of such Senior Note First Morigage
Bonds (if any) and the Stated Maturity date of such Senior Note First Morigage Bonds,
(3) if applicable, identifying the Notes, the payment of the interest on and principal of
which has been discharged hereunder, and (4) stating that such delivery and release will
not impair the lien of this Indenture i contravention of the provisions of this Indenture. If,
prior to the Release Date, the fair value of the Senior Note First Morigage Bonds so
delivered and released, as described in the certificate to be delivered pursuant to this
Section 4.04(b), both (1) is equal to or exceeds (A) $25,000 and (B) 1% of the principal
amount of the Outstanding Notes at the date of release of such Senior Note First
Morigage Bonds and (2) together with the fair value, as described in the certificates to be
delivered pursuant to this Section 4.04(b), of all other Senior Note First Mortgage Bonds
released from the lien of this Indenture since the commencement of the then current
calendar year, is equal to or exceeds 10% of the principal amount of the Notes
Outstanding at the date of release of such Senior Note First Mortgage Bonds, thien the
centificate required by this Section 4.04(b) shall be delivered by an Expert who shall be
independent of the Company. _

If, in connection with a delivery or release of outstanding Senior Note First
Mortgage Bonds, the Company provides to the Trustee an Opinion of Counsel stating that
the certificate described by this Section 4.04 is not required by law, such centificate shall
no! be required to be delivered thereunder in connection with such delivery or release.

Section 4.05 Further Assurances. The Company, al its own expense, shall do
such further lawful acts and things, and execute and deliver such additional conveyances,
assignments, assurances, agreements, financing statements and instruments, as may be
necessary in order to better assign, assure and confirm to the Trustee its interest in the
Semor Note First Morigage Bonds and for maintaining, protecting and preserving such
interest.

Section 4.06 Exchange And Surrender Of Senior Note First Mortgage Bonds. At
any time a Note shall cease to be entitled to any lien, benefit or security under this
Indenture pursuant to Section 5.01(b) hereof and the Company shall have provided the
Trustee with notice thereof, the Trustee shall surrender an equal principal amount of the
Related Senior Note First Mortgage Bonds, subject to the fimitations of this Section 4.06,
to the Company for canceilation. The Trustee shall, together with such Senior Note First
Mortgage Bonds, deliver to the Company such appropriate instruments of transfer or
release as the Company may reasonably request. Prior to the surrender required by this
paragraph, ‘the Trustee shall receive from the Company the following, and (subject to
Section 9.01 hereof) shall be fully protected in relying upon, (1) an Officers’ Certificate
stating (i) the aggregate outstanding principal amount of the Senior Note First Mortgage
Bonds of the series or tranche surrendered by the Trustee, after giving effect to such
surrender, (ii) the aggregate Qutstanding principal amount of the Related Notes and (iif)
that the surrender of the Senior Note First Mortgage Bonds will not result in any default
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under this Indenture; and (2) the Officers' Certificate and Opinion of Counsel required
pursuant 10 Section 15.05 hereof.

‘The Company shall not be permitted 1o cause the surrender or exchange of all or
any part of a series or tranche of Senior Note First Mortgage Bonds contemplated in this
Section, if, after such surrender or exchange, the aggregate Outstanding principal amount
of the Related Notes would exceed the aggregate Outstanding principal amount of such
series or tranche of Senior Note First Morigage Bonds held by the Trustee. Any Senior
Note First Mortgage Bonds received by the Company pursuant to this Section 4.06 shall
be delivered lo the Mortgage Trustee for cancellation. Notwithstanding anything herein to
the contrary, until the Release Date, the Company shall preserve and maintain the Lien of
this Indenture, and shall not permit, at any time prior to the Release Date, the aggregale
principal amount of Senior Note First Mortgage Bonds held by the Trustee to.be less than
the aggregate amount of Notes Outstanding.

Section 4.07 Acceptance Of Senior Note First Morigage Bonds. Upon the
issuance of Notes hereunder at any lime prior to the Release Date, the Company shall
deliver to the Trustee in trust for the benefit of the Holders of the Notes as described in
Section 4.09 hereof, and the Trustee shall accept therefor, and -acknowledge receipt of,
Related Senior Note First Morlgage Bonds registered in the name of the Trustee
conforming 1o the requirements of Section 4.08 hereof. '

Section 4.08 Terms Of Senior Note First Morlgage Bonds. Senior Note First
Mortgage Bonds delivered to the Trustee pursuant 10 Section 4.07 hereof shall have the
same Stated Maturity and shall be in the same aggregate principal amount as the Related
Notes being issued, and shall not be redeemable at the option of the Company; it being
expressly understood that such Senior Note First Mortgage Bonds may, but need not, bear
interest, any such interest to be payable on the same Interest Payment Dates as the Related
Notes being issued.

Section 4.09 Senior Note First Morteage Bonds As Security For Notes. Until the
Release Date and subject to Article V hereof, Senior Note First Morigage Bonds delivered
10 the Trustee, for the benefit of the Holders of the Notes, shali constitute part of the trust
estate and security for any and all obligations of the Company under the Notes, including,
but not limited to (1) the full and prompt payment of the principal of and premium, if any,
on such Notes when and as the same shall become due and payable in accordance with the
terms and provisions of this Indenture or the Notes, either al the Stated Maturity thereof,
upon acceleration of the Maturity thereof or upon redemption, and (2) the full and prompt
payment of any interest on such Notes when and as the same shall become due and
payable in accordance with the terms and provisions of this Indenture of the Notes.

Notwithstanding anything in this Indenture to the contrary, from and after
the Release Date, the obligation of the Company 10 make payment with respect 10 the
principal of and premium, if any, and interest on the Senior Note First Morigage Bonds
shall be deemed satisfied and discharged as provided in the supplemental trust indenture or
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indentures to the First Mortgage creating such Senior Note First Morigage Bonds and the
Senior Note First Morigage Bonds shall cease 1o secure in any manner Notes theretofore
or subsequently issued. From and after the Releasé Date, any conditions to the issuance of
Notes that refer or relate to Senior Note First Mortgage Bonds or the First Mortgage shall

be inapplicable.

Afier the issuance of the first series or tranche of Notes hereunder, the

Company shall not issue any additional First Mortgage Bonds under the First Mortgage
other than Senior Note First Mortgage Bonds. The Company shall notify the Trustee
promptly of the occurrence of the Release Date. Notice of the occurrence of the Release
Date shall be given by the Trustee to the Holders of the Notes in the manner provided in

Section
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15.10 hereof not later than 30 days afier the Release Date.

ARTICLE V
SATISFACTION AND DISCHARGE; UNCLAIMED MONEYS
Section 5.01 Satisfaction And Discharge.
(a) If at any lime:

(1) the Company shall have paid or caused to be paid the principal of and
premium, if any, and interest on all the Outstanding Notes, as and when the same
shall have become due and payable, '

(2) the Company shall have delivered to the Trustee for cancellation all
Qutstanding Notes, or

(3) the Company shall have irrevocably deposited or caused ' to be
irrevocably deposited with the Trustee as trust funds the entire amount in (A) cash,
(B) U.S. Government Obligations maturing as to principal and interest in such
amounts and at such times as will insure the availability of cash, or (C) a
combination of cash and U.S. Government Obligations, in any case sufficient,
without reinvestment, as certified by an independent public accounting firm of
national reputation in a written certification delivered to the Trustee, to pay at
Maturity or the applicable redemption date (provided that notice of redemption
shall have been duly given or irrevocable provision satisfactory to the Trustee shall
have been duly made for the giving of any notice of redemption) all Outstanding
Notes, including principal and any premium on, and interest due or to become due
to such date of Maturity, as the case may be, and, unless all Outstanding Notes are
to be due within 90 days of such. deposit by redemption or otherwise, shall also
deliver to the Trustee an Opinion of Counsel expert in federal income tax matlers
to the effect that the Company has received from, or there has been published by,
the Internal Revenue Service a ruling or similar pronouncement by the Internal
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Revenue Service or that there has been a change of law (collectively, an "External

Tax Pronouncement”), in either case 1o the effect that the Holders of the Notes

will not recognize income, gain or loss for federal income 1ax purposes as a result
of such defeasance or discharge of this Indenture, :

and if, in any such case, (x) the Company shall also pay or cause to be paid all other sums
payable hereunder by the Company arid (y) the Company has delivered to the Trustee an
Officers' Certificate and an Opinion of Counsel each stating that all conditions precedent
herein provided for relating to the satisfaction and discharge of this Indenture have been
complied with, then this Indenture shall cease 10 be of further effect (except as 1o (i) nghts
of registration of transfer and exchange of Notes, (i) substitution of mutilated, defaced,
destroyed, lost of stolen Notes, (jif) rights of Noteholders to receive payments of principal
thereof, and premium, if any, and interest thereon, upon the original stated due dates
therefor or upon the applicable redemption date (but not upon acceleration of Maturity)
from the moneys and U.S. Government Obligations held by the Trustee pursuant to
Section 5.02 hereof, (iv) the rights and immunities of the Trustee hereunder, (V) the rights
of the Holders of the Notes as beneficiaries hereof with respect to the property so
deposited with the Trustee payable to all or any of them, (vi) the obligations of the
Company under Sections 6.02 and 6.03 hereof, (vii) the .obligations and rights of the
Trustee and the Company under Section 5.04 hereof, and (viii) the duties of the Trustee
with respect to any of the foregoing), and the Company shall.be deemed to have paid and
discharged the entire indebtedness represented by, and its obligations under, the Notes,
and the Trustee, on demand of the Company and at the cost and expense of the Company,
shall execute proper instruments acknowledging such satisfaction and discharge of this
Indenture and the Trustee shall at the request of the Company release the lien of this
Indenture and return to the Company all Senior Note First Mortgage Bonds and all other
property and money held by it under this Indenture and determined by it from time 10 time
in accordance with the certification pursuant 10 this Section 5.01(a)(3) to be in excess of
the amount required to be held under this Section.

If the Notes are deemed 10 be paid and discharged pursuant 10 Section
5.01(a)(3) hereof, within 60 days after those Notes are S0 deemed to be paid and
discharged, the Trustee shall cause a written notice 10 be given to each Holder in the
manner provided by Section 15.10 hereof. The notice shall:

(i) state that the Notes are deemed to be paid and discharged;

(i) set forth a description of any U.S. Government Obligations and cash
held by the Trustee as described above; and

(iii) 'if any Notes will be called for redemption, specify the date or dates on
which those Notes are to be called for redemption.

Notwithstanding the satisfaction and discharge of this Indenture, the
obligations of the Company to the Trustee under Section 9.06 hereof shall survive.
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If the Notes are deemed paid and discharged pursuant to this Section
5.01(a), the obligation of the Company to make payment with respect 10 the principal of,
premium, if any, and interest on the Senjor Note First Mortgage Bonds shall be satisfied
and discharged and the Senior Note First Mortgage Bonds shall cease to secure the Notes
in any manner.

(b)  If the Company shall have paid or caused to be paid the principal of and
premium, if any, and interest on any Note, as and when the same shall have become due
and payable or the Company shall have delivered to the Trustee for cancellation any
Outstanding Note, such Note shall cease 10 be entitled to any lien, benefit or security
under this Indenture. Upon any Note ceasing to be entitled 1o any lien, benefit or security
under this Indenture, the obligation of the Company to make payment with respect to
principal of and premium, if any, and interest on a principal amount of the Related Senior
Note First Mortgage Bonds equal to the principal amount of such Note shall be satisfied
and discharged and such portion of the principal amount of such Senior Note First
Mortgage Bonds shall cease to secure the Notes in any manner.

(c) If the Company makes the deposit of cash and/for U.S. Government
Obligations with respect to one or more series or tranche of Notes described in Section
5.01(a) hereof and otherwise complies with the requirements of such Section for the
satisfaction and discharge of this Indenture (except that the opinion of counsel referred to
in Section 5.01(a)(3) need not be based on an External Tax Pronouncement, and shall be
10 the effect that the Holders of the Notes will not recognize income, gain or loss for
federal income tax purposes as a result of such deposit and the release of the Company
from its obligations referred to in this Section 5.01(c) under this Indenture), then the
provisions of this Indenture shall remain in full force and effect and the indebtedness
represented by, and the Company's obligations under, such Notes shall be deemed
satisfied, and the Company shall be released with respect to such series or tranche of
Notes from its obligations under Sections 4.09 6,07, 6.08, 6.09 and Article XII hereof.

Section 5.02 Deposited Moneys To Be Held In Trust By Trustee. Subject to
Section 5.04, all moneys and U.S. Government Obligations deposited with the Trusiee
pursuant to Section 5.01 hereof, shall be held in trust and applied by it to the payment,
either directly or through any paying agent (including the Company if acting as its own
paying agent), to the Holders of the particular Notes for the payment or redemption of
which such moneys and U.S. Government Obligations have been deposited with the
Trustee of all sums due and 1o become due thereon for principal and premium, if any, and
interest.

Section 5.03 Paying Agent To Repay Moneys Held, Upon the satisfaction and
discharge of this Indenture all moneys then held by any paying agent for the Notes (other
than the Trustee) shall, upon written demand by the Company, be repaid to the Company
or paid to the Trustee, and thereupon such paying agent shall be released from all further
obligations with respect to such moneys.
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Section 5.04 Return Of Unclaimed Moneys. Any moneys deposited with or paid
{0 the Trustee for payment of the principal of or any premium, if any, or interest on any
Notes and not applied but remaining unclaimed by the Holders of such Notes for two
years afier the dale upon which the principal of or any premium, if any, of interest on such
Notes, as the case may be, shall have become due and payable, shall be repaid to the
Company, subject 10 applicable abandoned property laws, by the Trustee on writlen
demand by the Company, and any Holder of any of such Notes shall thereafter look only
10 the Company for any payment which such Holder may be entitled to collect.
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ARTICLE Vi
PARTICULAR COVENANTS OF THE COMPANY

Seclion 6,01 Pavment_Of Principal And Interest. The Company covenants and
agrees for the benefit of the Holders of the Notes that it will duly and punctually pay or
cause to be paid the principal of and premium, if any, and interest, if any, on, each of the
Notes at the places, at the respective limes and in the manner provided in such Notes or in
this Indenture. :

Section 6.02 Offices For Payments, Etc. So long as any Notes are Outstanding
hereunder, the Company will maintain in the Borough of Manhattan, The City of New
York, State of New York an office or agency where the Notes may be presented for
payment, for exchange as in this Indenture provided and for registration of transfer as in
this Indenture provided. The Corporate Trust Office of the Trustee shall serve as the
initial location of such office. '

The Company will maintain in the Borough of Manhattan, The City of New York,
State of New York an office or agency where notices and demands to or upon the
Company in respect of the Notes or this Indenture may be served. The Corporate Trust
Office of the Trustee shall serve as the initial location of such office.

In case the Company shall fail to maintain any office or agency required by this
Section to be located in the Borough of Manhattan, The City of New York, State of New
York or shall fail to give such notice of the location or of any change in the location of any
of the above offices or agencies, presentations and demands may be made and notices may
be served at the Corporate Trust Office of the Trustee, and, in such event, the Trustee
shall act as the Company's agent to receive all such presentations, surrenders, notices and
demands.

The Company may from lime to time designale one or more additional offices or
agencies where the Notes may be presented for payment, for exchange as in this Indenture
provided and for registration of transfer as in this Indenture provided, and the Company
may from lime to time rescind any such designation; provided, however, that no such
designation or rescission shall in any manner relieve the Company of its obligation to
maintain any office or agency provided for in this Section. The Company will give to the
Trustee prompt written notice of any such designation or rescission thereof and of any
change in the Jocation of any such other office or agency.

Section 6.03 Appointment To Fill A Vacancy In Office Of Trustee. The
Company, whenever necessary o avoid or fill a vacancy in the office of Trustee, will
appoint, in the manner provided in Section 9.11, a Trustee, so that there shall at all times
be a Trustee hereunder.
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Section 6.04 Provision As To Paying_Agent. The Trustee shall be the paying
agent for the Notes and, at the option of the Company, the Company may appoint
additional paying agenls (including without limitation itself). Whenever the Company shall
appoint a paying agent other than the Trustee with respect to the Notes, it will cause such
paying agent 10 execute and deliver to the Trustee an instrument in which such agent shall
agree with the Trustee, subject 1o the provisions of this Section:

(1) that such paying agent will hold all sums received by it as such agent
for the payment of the principal of, premium,’ if any, or interest, on the Notes
(whether such sums have been paid to it by the Company OF by any other obligor
on the Notes) in trust for the benefit of the Holders of the Notes, or of the Trustee
until such sums shall be paid to such Holders or otherwise disposed of as herein
provided;

(2) that such paying agent will give the Trustee notice of any failure by the
Company (or by any other obligor on Notes) to make any payment of the principal
of, premium, if any, of interest on the Notes when the same shall be due and
payable; and

(3) that such paying agent will at any time during the continuance of any
such failure, upon the written request of the Trustee, forthwith pay to the Trustee
all sums so held in trust by such paying agent.

The Company will, on or prior to cach due date of the principal of and any
premium, if any, OF interest on the Notes, deposit with the paying agent a sum sufficient to
pay such principal and premium, if any, of interest so becoming due, such sum to be held
in trust for the benefit of the Holders of the Notes entitled 1o such principal of and any
premium, if any, or interest, and (unless such paying agent is the Trustee) the Company
will promptly notify the Trustee of any failure to take such action.

If the Company shall act as its own paying agent with respect 10 the Notes,
it will, on or before each due date of the principal of (and premium, if any,) or interest, if
any, on the Notes, sel aside, segregate and hold in trust for the benefit of the Holders of
the Notes, a sum sufficient to pay such principal (and premium, if any,) or interest, if any,
so becoming due until such sums shall be paid to such Holders or otherwise disposed of as
herein provided. The Company will promptly notify the Trustee of any failure to take
such action.

The Company may at any time pay Of Cause to be paid to the Trustee all
sums held in trust by it or any paying agent hereunder, as required by this Section, such
sums to be held by the Trusiee upon the trusts herein contained, and, upon such payment
by any paying agent 10 the Trustee, such paying agent shall be released from alt further
liability with respect o such money.

[
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Anything in this Section 10 the contrary notwithstanding, the agreement 10
hold sums in trust as provided in this Section is subject to the provisions of Sections 5.03
and 5.04.

Section 6.05 Opinions Of Counsel. The Company will .cause this
Indenture, any indentures supplemental to this Indenture, and any financing of
continuation statements to be promptly recorded and filed and rerecorded and refiled in
such a manner and in such places, as may be required by law in order fully to preserve,
protect and perfect the security interest of the Noteholders and all rights of the Trustee,
and shall deliver to the Trustee:

(a) promptly afier the execution and delivery of this Indenture and of any
indentures supplemental to this Indenture but prior o the Release Date, an Opinion of
Counsel either stating that, in the opinion of such counsel, this Indenture or such
supplememal indentures and any financing or continuation statements have been properly
recorded and filed so as to make effective and 1o perfect the security interest of the
Trustee intended to be created by this Indenture for the benefit of the Holders from time
to timé of the Notes in the Senior Note First Morigage Bonds, and reciting the details of
such action, o stating that, in the opinion of such counsel, no such action is necessary-to
perfect or make such security interest effective and stating what, if any, action of the
foregoing character may reasonably be expected to become necessary prior to the next
succeeding April 30 to perfect, maintain and make such security interest effective; and

(b) on or before April 30 of each year, commencing April 30, 2000, and
prior to the Release Date, an Opinion of Counsel either stating that in the opinion of such
counsel such action has been taken, since the date of the most recent Opinion of Counsel
furnished pursuant to this Section 6.05(b) or the first Opinion of Counsel furnished
pursuant 0 Section 6.05(a) hereof, with respect to the recording, filing, rerecording, or
refiling of this Indenture, each supplemental indenture and any financing or continuation
statements, as is necessary 10 maintain and perfect the security interest of the Trustee
intended to be created by this Indenture for the benefit of the Holders from time to time of
the Notes in the Senior Note First Mortgage Bonds, and reciting the details of such action,
or stating that in the opinion of such counsel no such action is necessary 10 maintain and
perfect such security interest and stating what, if any, action of the foregoing character
may reasonably be expected 10 become necessary prior 1o the next succeeding April 30 to
maintain, perfect and make such security interest effective.

Section 6.06 Certificates And Notice To Trustee. The Company shall, on or
before April 30 of each year, commencing April 30, 2000, deliver to the Trustee 2
certificate from its principal executive officer, principal financial officer or principal
accounting officer covering the preceding calendar year and stating whether or not, 1o the
knowledge of such Person, the Company has complied with all conditions and covenants
under this Indenture, and, if not, describing in reasonable detail any failure by the
Company 10 comply with any such conditions or covenants. For purposes of this Section,
compliance shall be determined without regard to any period of grace of requirement of
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notice provided under this Indenture. Upon the occurrence of a completed default (as
defined in the First Mortgage) prior to the Release Date, the Company shall promptly
notify the Trustee of such event.

Section 6.07 Restrictions On Liens (a) So long as any Notes are Qutstanding, the
Company will not issue, assume, guaranteg of permit to exist afler the Release Date any
Debt secured by any Lien on any Operating Property of the Company, whether owned at
the date of this Indenture or thereafler acquired, withoul in any such case effectively
securing the Outstanding Notes (together with, if the Company shall so determine, any
other Debt of or guaranteed by the Company ranking equally with, the Notes) equally and
ratably with such Debt (but only so long as such Debt is so secured); provided, however,

that the foregoing restriction shall not apply to Debt secured by any of the following:

)] Liens on any Operating Property existing at the time of acquisilion
thereof (which Liens may also extend to subsequent repairs, alterations and improvements
to such Operating Property);

(i) Liens orf operating/pjoperty of a corporation existing at the time
such corporation is merged intc”or cons Fated with the Company, or at the time of a
sale, Jease, or other disposition of the properties of such corporation or a division thereof
as an entirety or substantially as an entirety to the Company;

(iii)  Liens on Operating Property to secure all or part of the cost of
acquiring, constructing, developing, or substantially repairing, altering, of improving such
property, of to secure any Debt incurred to provide funds for any such purpose or for
resmbursement of funds previously expended for any such purpose, provided such Liens
are created or assumed contemporaneously with, or within eighteen (18) months afier,
such acquisition or the completion of construction, development, or substantial repair,

alteration or improvement;

(iv) Liens in favor of any State, or any department, agency, Of
instrumentality or political subdivision of any State, or for the benefit of holders of
securities issued by any such entity (or providers of credit enhancement with respect {0
such securities), to secure any Debt (including, without limitation, obligations of the
Company with respect 10 industrial development, pollution contro! or similar revenue
bonds) incurred for the purpose of financing all or any part of the purchase price of the
cost of comstructing, developing, or substantially repairing, altering, or improving
Operating Property of the Company,

(v)  Licns under the First Mortgage subject to Section 4.09 hereof;
(vi)  Liens under Section $.06 hereof; or

(vii) Any extension, renewal or replacement (or successive extensions,
renewals, of replacements), in whole or in part, of any Lien referred to in the foregoing
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clauses (i) to (vi), inclusive; provided, however, that the principal amount of Debt secured
thereby and not otherwise authorized by said clauses (i) to (vi), inclusive, shall not exceed
the principal amount of Debt, plus any premium or fee payable in connection with any
such extension, renewal, or replacement, so secured at the time of such extension,

renewal, or replacement.

(b) Notwithstanding the provisions of Section 6.07(a), the Company may issue,
assume, or guarantee Debt, or permit to exist after the Release Date any Debt, in each
case, secured by Liens which would otherwise be subject to the restrictions of Section
6.07(a) up to an aggregate principal amount that, together with the principal amount of all
other Debt of the Company secured by Liens (other than Liens permitted by Section
6.07(a) that would otherwise be subject to any of the foregoing restrictions) and the Value
of all Sale and Lease-Back Transactions in existence at such time (other than any Sale and
Lease-Back Transaction that, if such Sale and Lease-Back Transaction had been a Lien,
would have been permitted by Section 6.07(a), other than Sale and Lease-Back
Transactions permitted by Section 6,08 because the commitment by or on behalf of the
purchaser was obtained no later than eighteen (18) months afier the later of events
described in (i) or (ii) of Section 6.08, and other than Sale and Lease-Back Transactions as
to which application of amounts have been made in accordance with clause (z) of Section
6.08), does not at the time exceed the greater of fifteen percent (15%) of Tangible Assets
and fifieen percent (15%) of Capitalization. '

(¢) If the Company shall issue, assume, of guarantee any Debt secured by any Lien
and if Section 6.07(a) requires that the Outstanding Notes be secured equally and ratably
with such Debt, the Company will promptly exccute, at ils expense, any instruments
necessary 1o so equally and ratably secure the Outstanding Notes and deliver the same to
the Trustee along with:

(i) An Officers' Certificate stating that the covenant of the Company
contained in Section 6.07(a) has been complied with; and

(i) An Opinion of Counsel to the effect thal the Company has complied
with the covenant contained in Section 6.07(a), and that any instruments executed by the
Company in the performance of such covenant comply with the requirements of such
covenant.

In the event that the Company shall hereafler secure Outstanding Notes
equally and ratably with any other obligation or indebtedness pursuant 1o the provisions of
this Section 6.07, the Company will, upon the request of the Trustee, enter into an
indenture or agreement supplemental hereto and take such other action, if any, as the
Trustee may reasonably request to enable it to enforce effectively the rights of the Holders
of Outstanding Notes so secured, equally and ratably with such other obligation or
indebtedness.
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Section 6.08 Restrictions On Sale And Lease-Back Transactions. So long as any
Notes are Outstanding, the Company will not enter into or permit to exist after the
Release Date any Sale and Lease-Back Transaction with respect 1o any Operating
Property if, in any case, the commitment by or on behalf of the purchaser is obtained more
than eighicen (18) months afier the later of () the completion of the acquisition,
construction, of development of such Operating Property of (ii) the placing in operation of
such Operating Property or of such Operating Property as constructed, developed, or
cubstantially- repaired, altered, or improved, unless (x) the Company would be entitled
pursuant to Section 6.07(a) to issue, assume, guaraniee or permit to exist Debt secured by
a Lien on such Operating Property without equally and ratably securing the Notes or (y)
the Company would be entitled pursuant 10 Section 6.07(b), after giving effect to such
Sale and Lease-Back Transaction, 10 inour $1.00 of additional Debt secured by Liens
(other than Liens permitted by Section 6.07(a)) or (z) the Company shall apply or cause 10
be applied, in the.case of a sale or transfer for cash, an amount equal 10 the net proceeds
thereof (but not in excess of the net book value of such Operating Property at the date of
such sale or transfer) and, in the case of a sale or transfer otherwise than for cash, an
amount equal to the fair vaiue (as determined by the Board of Directors) of the Operating
Property so leased, to {he retirement, within one hundred eighty (180) days afler the
effective date of such Sale and Lease-Back Transaction, of Notes (in accordance with
their terms) or other Debt of the Company ranking senior 10, of equally with, the Notes;
provided, however, that the amount to be applied to such retirement of Debt shall be
reduced by an amount equal to the principal amount, plus any premium or fee paid in
connection with any redemption in accordance with the terms of Debt voluntarily retired
by the Company within such one hundred eighty (180) day period, excluding retirement’
pursuant o mandatory sinking fund or prepayment provisions and payments at Maturity.

gection 6.09 Corporate Existence. Subject to the rights of the Company under
Article X11, the Company shall do or cause 1o be done all things necessary to preserve and
keep in full force and effect its corporate existence; provided, however, that the Company
shall not be required to preserve any such right or franchise if, in the judgment of the
Company, the preservation thereof is no longer desirable in the conduct of the business of
the Company.

ARTICLE VII

NOTEHOLDER LISTS AND REPORTS BY
THE COMPANY AND THE TRUSTEE

Section 7.01 Company To Furnish Noteholder Lists. The Company and any other /
obligor on the Notes shall furnish or cause to be furnished to the Trustee a list in such '
form as the Trusiee may reasonably require of the names and addresses of the Holders of
the Notes:
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(a) semi-annually and not more than 15 days afier each Regular Record Date for
each Interest Payment Date that is not 2 Maturity Date, as of such Regular Record Date,
and such list need not include information received after such date; and

(b) at such other times as the Trustee may request in writing, within 30 days afier
receipt by the Company of any such request, as of a date not more than 15 days prior to
the time such information is furnished, and such list need not include information received
after such date;

provided that if and so long as the Trustee shall be the registrar for the Notes, such list
shall not be required to be furnished.

Section 7.02 Preservation And Disclosure Of Noteholder 1 ists.

(a) The Trustee shall preserve, in as current a form as is reasonably practicable, all
‘nformation as to the names and addresses of the Holders of the Notes (i) contained in the
most recent lists furnished to it as provided in Section 7.01, (ii) received by it in the
- capacity of registrar for the Notes, if so acting, and (iii) filed with it within 'the two
preceding years pursuant 1o Section 7.04(d)(2). The Trustee may destroy any list
furnished to it as provided in Section 7.01 upon receipt of a new list so furnished.

(b) In case three or more Holders of Notes (hereinafter referred to as "applicants")
apply in writing to the Trustee and furnish to the Trustee reasonable proof that each such
applicant has owned a Note for a period of at least six months preceding the date of such
application, and such application states that the applicants desire 10 communicate with
other Holders of Notes with respect to their rights under this Indenture or under the Notes
and such application is accompanied by a copy of the form of proxy or other
communication which such applicants propose 10 transmit, then the Trustee shall, within
five Business Days after the receipt of such application, at its election, either

(i) afford to such applicants access 10 the information preserved at the
time by the Trustee in accordance with the provisions of subsection (a) of this Section; or

{ii) inform such applicants as to the approximate number of Holders
whose names and addresses appear in the information preserved at the time by the
Trustee. in accordance with the provisions of such subsection (a) and as to the
approximate cost of mailing to such Holders the form of proxy or other communication, if
any, specified in such application.

4 If the Trustee shall elect not to afford to such applicants access to such
information, the Trustee shall, upon the written request of such applicants, mail to each
Holder of Notes, whose name and address appears in the information preserved at the time
by the Trustee in accordance with the provisions of such subsection (a) a copy of the form
of proxy of other communication which is specified in such request, with reasonable
promptness afier a tender to the Trustee of the material 1o be mailed and of payment, of
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provision for the payment, of the reasonable expenses of mailing, unless within five days
afier such tender the Trustee shall mail to such applicants and file with the Commission,
together with a copy of the material to be mailed, a writien statement 10 the effect that, in
the opinion of the Trustee, such mailing would be contrary 1o the best interests of the
Holders or would be in violation of applicable law. Such written statement shall specify
the basis of such opinion. If the Commission, afier opportunity for a hearing upon the
objections specified in the written statement so filed, shall-enter an order refusing 1o
sustain any of such objections or if, after the entry of an order sustaining one or more of
such objections, the Commission shall find, after notice and opportunity for hearing, that
all the objections so sustained have been met, and shall enter an order so declaring, the
Trustee shall mail copies of such material to all such Holders with reasonable promptness
after the entry of such order and the renewal of such tender; otherwise the Trustee shall be
relieved of any obligation or duty to such applicants respecting their application.

(c) Each and every Holder of a Note, by receiving and holding the same, agrees
with the Company and the Trustee that neither the Company nor the Trustee nor any
agent of the Company or the Trustee shall be held accountable by reason of the disclosure
of any such information as to the names and addresses of the Holders of Notes in
accordance with the provisions of subsection (b) of this Section, regardless of the source
from which such information was derived, and that the Trustee shall not be held
accountable by reason of mailing any material pursuant to a request made under such
subsection (b).

Section 7.03 Reports By The Company. The Company shall:

(a) file with the Trustee, within 15 days afier the Company is required to file the
same with the Commission, copies of the annual reports and of the information,
documents and other reports (or copies of such portions of any of the foregoing as the
Commission may from time to time by rules and regulations prescribe) which the
Company may be required to file with the Commission pursuant to Section 13 or Section
15(d) of the Securities Exchange Act of 1934; or, if the Company is not required to file
information, documents or reports pursuant 10 either of said Sections, then it will file with
the Trustee and the Commission, in accordance with rules and regulations prescribed from
time to time by the Commission, such of the supplementary and periodic information,
documents and reports which may be required pursuant to Section 13 of the Securities
Exchange Act of 1934 in respect of a security listed and registered on a national securities
exchange as may be prescribed from time to time in such rules and regulations,

(b) file with the Trustee and the Commission, in accordance with rules and
regulations prescribed from time to time by the Commission, such additional information,
documents and reports with respect to comphance by the Company with the conditions
and covenants of this Indenture as may be required from time to time by such rules and
regulations; and
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(c) transmit by mail to all Holders of Notes, within 30 days after the filing thereof
with the Trustee in the manner and to the extent provided in Section 7.04(d), such
summaries of any information, documents and reports required to be filed by the Company
pursuant o paragraphs (a) and (b) of this Section as may be required by rules and
regulations prescribed from time to time by the Commission.
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Section 7.04 Reports By The Trustee.

(a) Annually, not later than August 13 of each year, the Trustee shall transmit by
mail a brief report dated as of such date that complies with Section 313(a) of the TIA (lo
the extent required by such Section).

(b) The Trustee shall from time 10 {ime transmit by mail brief reports that comply,
both in content and date of delivery, with Section 313(b) of the TIA (to the extent
required by such Section).

(c) A copy of each such report filed pursuant 10 this section shall, at the time of
such transmission to such Holders, be filed by the Trustee with each stock exchange upon
which any Notes are listed and also with the Commission. The Company wili notify the
Trustee promptly in writing upon the listing of such Notes on any stock exchange.

(d) Reports pursuant 1o this Section shall be transmitted

(1) by mail to all Holders of Notes, as their names and addresses appear
in the register for the Notes;

(2) by mail to such Holders of Noles as have, within the two years
preceding such transmission, filed their names and addresses with the Trustee for
such purpose;

(3) by mail, except in the case of reporis pursuant 10 Section 7.04(b) and
(c) hereof, to all Holders of Notes whose names and addresses have been furnished
10 or received by the Trustee pursuant to Section 7.01 and 7.02(a)(ii) hereof; and

(4) at the time such report is transmitted to the Holders of the Notes, to
each exchange on which Notes are listed and also with the Commission.
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ARTICLE VIII

REMEDIES OF THE TRUSTEE AND NOTEHOLDERS
ON EVENTS OF DEFAULT

Section 8.01 Events Of Default.

(a) If one or more of the following Events of Default shall have occurred and be
continuing.

(1) default in the payment of any instaliment of interest upon any of the
Notes as and when the same shall become due and payable, and continuance of
such default for a period of sixty (60) days;

(2) default in the payment of the principal of or any premium on any of
the Notes as and when the same shall become due and payable;

(3) failure on the part of the Company duly to observe or perform any
other of the covenants or agreements on the part of the Company contained in the
Notes or in this Indenture for a period of ninety (90) days after the date on which
written notice specifying such failure, stating that such notice is a "Notice of
Default" hereunder and demanding that the Company remedy the same, shall have
been given to the Company by the Trustee by registered mail, or to the Company
and the Trustee by the Holders of not less than 33% in aggregate principal amount
of the Notes at the time Outstanding;

(4) prior to the Release Date, a completed default (as defined in the First
Mortgage) has occurred and s continuing, provided, however, that anything in
this Indenture to the contrary notwithstanding, the waiver or cure of such default
under the First Mortgage and the rescission and annulment of the consequences
thereof under the First Mortgage shall constitute a waiver of the corresponding
Event of Default hereunder and a rescission and annulment of the consequences
thereof hereunder;

(5) a court having jurisdiction in the premises shall enter 2 decree or
order for relief in respect of the Company in an involuntary case under any
applicable bankruptcy, insolvency or other similar law now or hereafter in effect,
adjudging the Company a bankrupt or insolvent, of approving as properly filed a
petition seeking reorganization, arrangement, adjustment of composition of or in
respect of the Company under any applicable law, or appointing a receiver,
liquidator, assignee, custodian, trustee or sequestrator (or similar official) of the
Company or for any substantial parl of the property of the Company, or ordering
the winding up or liquidation of the affairs of the Company, and such decree or
order shall remain unstayed and in effect for a period of 90 consecutive days; or
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(6) the Company shall commence a voluntary case or proceeding under
any applicable bankruptcy, insolvency, reorganization or other similar law now or
hereafier in effect or any other case or proceeding 10 be adjudicated a bankrupt or
insolvent, or consent to the entry of a decree or order for relief in an involuntary
case under any such law, or to the commencement of any bankruptcy of insolvency
case or proceeding agains it,or the filing by it of a petition or answer or consent
seeking reorganization of relief under any applicable law, or consent 10 the filing of
such petition or to the appointment or taking possession by a receiver, liquidator,
assignee, custodian, trustee or sequestrator (or similar official) of the Company or
for any substantial part of the property of the Company, OF make any general
assignment for the benefit of creditors, or the notice by it in writing of its inability
to pay its debts generally as they become due, of the taking of any corporate action
by the Company in furtherance of any such action; ‘

then, unless the principal of all of the Notes shall have already become due and payable,
either the Trustee or the Holders of a majority in aggregate principal amount of the Notes
then Outstanding, by notice in writing to the Company (and to the Trustee if given by such
Holders), may declare the principal of and interest on all the Notes 1o be due and payable
immediately and upon any such declaration the same shall become immediately due and
payable, anything in this Indenture or in the Notes contained to the contrary
notwithstanding and, upon the Notes being declared to be due and payable, the Trustee
shall immediately file with the Mortgage Trustee a written demand for redemption of all
Senior Note First Mortgage Bonds to the extent provided in the applicable provisions of
the supplemental indentures to the First Morigage.

The foregoing paragraph, however, is subject to the condition that if, at
any time afier the principa! of the Notes shall have been so declared due and payable, and
before any judgment or decree for the payment of the moneys due shall have been
obtained or entered as hereinafier provided, and prior to the acceleration of all of the first
mortgage bonds issued and outstanding under the First Mortgage the Company shall pay
or shall deposit with the Trustee a sum sufficient to pay all matured instaliments of interest
upon all of the Notes and the principal of and any premium on any and all Notes which
shall have become due otherwise than by acceleration (with interest on overdue
nstaliments of interest, to the extent that payment of such interest is enforceable under
applicable law, and on such principal and any applicable premium at the rate borne by the
Notes to the date of such payment or deposit) and all sums paid or advanced by the
Trustee hereunder, the reasonable compensation, expenses, disbursements and advances of
the Trustee, its agents and counsel, and any other amounts due the Trustee under Section
9.06 hereof, and any and all defaults under this Indenture, other than the non-payment of
principal of and accrued interest on Notes which shall have become due solely by
acceleration of Maturity, shall have been cured or waived (including any defaults under the
First Morigage, as evidenced by notice thereof from the Mortgage Trustee to the Trustee)
- then and in every such case such payment or deposit shall cause an automatic waiver of
the Event of Default and its consequences (including, if given, the written demand for
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redemption of all Senior Note First Mortgage Bonds) and shall cause an automatic
rescission and annulment of the acceleration of the Notes; but no such waiver or rescission
and annulment shall extend to or shall affect any subsequent default, or shall impair any
right consequent thereon. ,

(b) If the Trustee shall have proceeded to enforce any right under this Indenture
and such proceedings shall have been discontinued or abandoned because of such
rescission or annulment or for any other reason or shall have been determined adversely 10
the Trustee, then and in every such case the Company and the Trustee shall be restored
respectively to their several positions and rights hereunder, and all rights, remedies and
powers of the Company and the Trustee shall continue as though no such proceeding had
been taken.

Section 8.02 Collection Of Indebtedness By Trustee: Trustee May Prove Debt.

(a) The Company covenants that if an Event of Default described in clause (2)(1)
or (a) (2) of Section 8.01 shall have occurred and be continuing, then, upon demand of the
Trustee, the Company shall pay to the Trustee, {or the benefit of the Holders of the Notes,
the whole amount that then shall have so become due and payable on all such Notes for
principal or interest, as the case may be, with interest upon the overdue principal and any
premium and (to the extent that payment of such interest is enforceable under applicable
faw) upon the overdue installments of interest a the rate borne by the Notes; and, in
addition thereto, such further amounts as shall be sufficient to cover the costs and
expenses of collection, including reasonable compensation to the Trustee, its agents,
attorneys and counsel, any expenses or liabilities incurred by the Trustee hereunder other
than through its negligence or bad faith. Until such demand is made by the Trustee, the -
Company may pay the principal of and interest on the Notes to the Holders, whether or
not the Notes be overdue.

(b) In case the Company shall fail forthwith to pay such amounts upon such
demand, the Trustee, in its own name and as trustee of an express trust, shall be entitled
and empowered 1o institute any aclions or proceedings at law or in equity for the
collection of the sums so due and unpaid, including, prior to the Release Date, to exercise
any rights to that end it may have as 2 holder of Senjor Note First Mortgage Bonds, and
may enforce any such judgment or final decree against the Company or any other obligor
on the Notes and collect in the manner provided by law- out of the property of the
Company of any other obligor on such Notes wherever situated, the moneys adjudged or
decreed to be payable.

(¢) In case there shall be pending proceedings relative to the Company or any
other obligor upon the Notes under Title 11 of the United States Code or any other
applicable Federal or state bankruptcy, insolvency or other similar law, or in case 2
receiver, assignee or trustee in bankruptcy or reorganization, liquidator, sequestrator or
similar official shall have been appointed for or taken possession of the Company of its

property or such other obligor, or in case of any other comparable judicial proceedings
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relative to the Company of such other obligor, or to the creditors or property of the
Company .oF such other obligor, the Trusteg, irrespective of whether the principal of the
Notes shall then be due and payable as therein expressed or by declaration or otherwise
and irrespective of whether the Trustee shall have made any demand pursuant 10 the
provisions of this Section, shall be entitled and empowered, by intervention in such
proceeding$ OF otherwise!

(1) to file and prove a claim or claims for the whole amount of the
principal and interest owing and unpaid in respect of the Notes, and to file such
other papers or documents as may be necessary of advisable in order to have the
claims of the Trustee (including, prior 10 the Release Date, any clams of the
Trustee as holder of Senior Note First Morigage Bonds and including any amounts
due to the Trustee under Section 9.06 hereof) and of the Noteholders allowed in
any judicial proceedings relative 1o the Company or such other obligor, or to the
creditors or property of the Company or such other obligor; and

(2)  to collect and receive any moneys Of other property payable or
deliverable on any such claims, and to distribute all amounts received with respect
10 the claims of the Noteholders and of the Trustee on their behalf, and any
trustee, receiver, liquidator, custodian or other similar official is hereby authorized
by each of the Noteholders to make payments 10 the Trustee, and, in the event that
the Trustee shall consent to the making of the payments directly to the

Noteholders, to pay to the Trustee such amounts due pursuant 10 Section 9.06
hereof.

(d) Nothing herein contained shall be deemed to authorize the Trustee to
authorize of consent to or vote for or accept or adopt on behalf of any Holder any plan of
reorganization, arrangement, adjustment or composition affecting the Notes of any series
or tranche or the rights of any Holder thereof, or to authorize the Trustee to vote in
respect of the claim of any Holder in any such proceeding except 1o vole for the election
of a trustee in bankruptcy or similar Person.

() All rights of action and of asserting claims under this Indenture, or under any
of the Notes may be prosecuted and enforced by the Trustee without the possession of any
of the Notes or the production thereof at any trial or other proceedings relative thereto,
and any such action or proceedings instituted by the Trustee chal} be brought in its own
name as trustee of an express trust, and any recovery of judgment, subject to the payment
of the expenses, disbursements and compensation of the Trustee and its agents, attorneys
and counsel, shall be for the ratable benefit of the Holders of the Notes in respect of which
such action was taken,

() In any proceedings brought by the Trustee (and also any proceedings involving

the interpretation of any provision of this Indenture to which the Trustee shall be a party),
the Trustee shall be held to represent all the Holders of the Notes in respect to which
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action as taken, and it shall not be necessary to make any Holders of such Notes parties to
any such proceedings.

Section 8.03 Application Of Proceeds. Any moneys collected by the Trustee with
respect to any of the Notes pursuant 1o this Article shall be applied in the following order,
at the date or dates fixed by the Trustee for the distribution of such moneys, upon
presentation of the several Notes, and stamping thereon the payment, if only partially paid,
and upon surrender thereof if fully paid.

FIRST: To the payment of all amounts due to the Trustee pursuant 10 Section 9.06
hereof;

SECOND: In case the principal of the Outstanding Notes in respect of which such
moneys have been collected shall not have become due and be unpaid, 1o the payment of
interest on the Notes, in the order of the Maturity of the installments of such interest, with
interest (to the extent allowed by Jaw) upon the overdue installments of interest at the rate
borne by the Notes, such payments 10 be made ratably to the Persons entitled thereto, and
then to the payment to the Holders entitled thereto of the unpaid principal of and any
applicable premium on any of the Notes which shall have become due (other than Notes
previously called for redemption for the payment of which moneys are held pursuant 10 the
provisions of this Indenture), whether at Stated Maturity or by redemption, in the order of
their due dates, beginning with the earliest due date, and if the amount available is not
sufficient 1o pay in full all Notes due on any particular date, then 1o the payment thereof
ratably, according to the amounts of principal and any applicable premium due on that
date, to the Holders entitled thereto, without any discrimination or privilege;

THIRD: In case the principal of the Outstanding Notes in respect of which such
moneys have been collected shall have become due, by declaration or otherwise, to the
payment of the whole amount then owing and unpaid upon the Notes for principal and any
premium, if any, and interest thereon, with interest on the overdue principal and any
premium and (to the exient allowed by law) upon overdue instaliments of interest at the
rate bomne by the Notes; and in case such moneys shall be insufficient 1o pay in full the
whole amount so due and unpaid upon the Notes, then to the payment of such principal
and premium, if any, and interesl without preference or priority of principal and any
premium over interest, or of interest over principal and any premium or of any instaliment
of interest over any other instaliment of interest, or of any Note over any other Note,
ratably to the aggregate of such principal and premium, if any, and accrued and unpaid
interest; and

FOURTH: To the payment of the remainder, if any, to the Company or its
successors or assigns, or to whomsoever may lawfully be entitled to the same, or as a

court of competent jurisdiction may determine.

Section 8.04 Limitations On Suits By Noteholders.
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(a) No Holder of any Note shali have any right by virtue of or by availing of any
provision of this Indenture tp institute any suit, action of proceeding in equily or at law
upon or under of with respect to this Indenture of for the appointment of a receiver or
trustee, or for any other remedy hereunder, unless such Holder previously shall have given
to the Trustee written notice of an Event of Default with respect to such Note and of the
continuance thereof, as hereinabove provided, and unless also Noteholders of a majority in
aggregate principal amount of the Notes then Outstanding affected by such Event of
Default shall have made written request upon the Trustee to institute such action, suit or
proceeding in its own name as Trustee hereunder and shall have offered to the Trustee
such reasonable indemnity as it may require against the costs, expenses and liabilities to be
incurred therein or thereby, and the Trustee for 60 days after its receipt of such notice,
request and offer of indemnity, shall have neglected or refused o institute any such action,
suit or proceeding,; it being understood and :ntended, and being expressly covenanted by
the taker and Holder of every Note with every other taker and Holder and the Trustee,
that no one or more Holders of Notes shall have any right in any manner whatever by
virtue of or by availing of any provision of this Indenture to affect, disturb of prejudice the
rights of any other Holder of Notes, or to obtain or seek 1o obtain priority over of
preference 10 any other such Holder or to enforce any right under this Indenture, except in
the manner herein provided and for the equal, ratable and common benefit of all Holders
of Notes. For the protection and enforcement of the provisions of this Section, each and
every Noteholder and the Trustee shall be entitied 10 such relief as can be given either at

" law or in equity.

(b) Notwithstanding any other provision in {his Indenture, however, the rights of
any Holder of any Note to receive payment of the principal of and premium, if any, and
interest on such Note, on or afier the respective due dates expressed in such Note or on
the applicable redemption date, or 10 institute suit for the enforcement of any such
payment on of afler such respective dates are absolute and unconditional, and shall not be
impaired of affected without the consent of such Holder.

Section 8.05 Suits For Enforcement. In case an Event of Default has occurred,
has not been waived and is continuing hereunder, the Trustee may in its discretion proceed
1o protect and enforce the rights vested in it by this Indenture, including, prior to the
Release Date, ils rights as holder of the Senior Note First Morigage Bonds, by such
appropriate judicial proceedings as the Trustee shall deem most effectual to protect and
enforce any of such rights, either by suit in equity of by action at law or by proceeding in
bankruptcy of otherwise, whether for the specific enforcement of any covenant of
agreement contained in this Indenture or in aid of the exercise of any power granted to it
under this Indenture, or 10 enforce any other legal or equitable right vested in the Trustee
by this Indenture or by faw.

Section 8.06 Powers And Remedies Cumulative: Delay Or Omission Not Waiver
Of Defaull. No right or remedy herein conferred upon or reserved 10 the Trustee or to the
Holders of Notes is intended to be exclusive of any other right of remedy, and every right
and remedy shall, 1o the extent permitted by law, be cumulative and in addition to every
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other right and remedy given hereunder or now or hereafter existing at law or in equity or
otherwise. The assertion or employment of any right or remedy hereunder, or otherwise,
shall not prevent the concurrent assertion or employment of any other appropriate right or
remedy.

No delay or omission of the Trustee of of any Holder of Notes 10 exercise any
right or power accruing upon any Event of Default occurring and continuing as aforesaid
shall impair any such right or power or shall be construed to be a waiver of any such Event
of Default or an acquiescence therein; and, subject to Section 8,04, every right and power
given by this Indenture or by law to the Trustee or to the Holders of Notes may be
exercised from time to time, and as often as shall be deemed expedient, by the Trustee or
by the Holders of Noles, as the case may be, '

Section 8:07 Direction Of Proceedines And Waiver Of Defauits By Majority Of
Noteholders.

AN

(a) The Holders of a majority in aggregate principal amount of the Notes at the
time Outstanding shall have the right to direct the time, method, and place of conducting
any proceeding for any remedy available to the Trustee, or exercising any trust or power
conferred on the Trustee; provided that such direction shall not be otherwise than in
accordance with law and the provisions of this Indenture; and provided further that
(subject to Section 9.0 hereof) the Trustee shall have the right to decline to follow .any
such direction if the Trustee being advised by counsel determines that the action or
proceeding so directed may not lawfully be taken or if the Trustee in good faith by its
board of directors or trustees, executive commiltee, or a trust committee of directors of
trustees or Responsible Officers shall determine that the action or proceeding so directed
would involve the Trustee in personal liability. Nothing in this Indenture shall impair the
right of the Trustee in its discretion to take any action deemed proper by the Trustee and
which is not inconsistent with such direction or directions.by Noteholders.

(b) The Holders of a majority in aggregate principal amount of the Notes at the
time Outstanding may on behalf of all of the Holders of the Notes waive any past default
or Event of Default hereunder and its consequences except a default in the payment of
principal of or premium, if any, or interest on the Notes. Upon any such waiver the
Company, the Trustee and the Holders of the Notes shall be restored to their former
positions and rights hereunder, respectively, but no such waiver shall extend to any
subsequent or other default or Event of Default or impair any right consequent thereon.
Upon any such waiver, such default shall cease to exist and be deemed to have been cured
~and not to be continuing, and any Event of Default arising therefrom shall be deemed to
have been cured and not 1o be continuing, for every purpose of this Indenture; but no such
waiver shall extend to any subsequent or other default or Event of Default or impair any
right consequent thereon.

Section 8.08 Notice Of Default. The Trustee shall, within 90 days after the
occurrence of a default with respect to the Notes, give to all Holders of the Notes, in the
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manner provided in Section 15.10, notice of such default known 1o the Trustee, unless
such default shall have been cured or waived before the giving of such notice, the term
sdefault” for the purpose of this Section 8.08 being hereby defined 10 be any event which
i or after notice or lapse of time or both would become an Event of Default; provided
that, except in the case of default in the payment of the principal of or premium, if any, or
interest on any of the Notes, the Trustee shall be protected in withholding such notice if
and so long as its board of directors o trustees, execulive committee, or a trust committee
of directors or trustees oOr Responsible Officers in good faith determines that the
withholding of such notice is in the interests of the Holders of the Notes.

Section 8.09 Undertaking To Pay Costs. All parties to this Indenture agree, and
each Holder of any Note by acceptance thereof shall be deemed to have agreed, that any
court may in its discretion require, in any suit for the enforcement of any right or remedy
under this Indenture or in any suit against the Trustee for any action taken, suffered or
omitted by it as Trustee, the filing by any party litigant in such suit of an undertaking to
pay the costs of such suit, and that such court may in its discretion assess reasonable costs,
including reasonable attorneys' fees, against any party litigant in such suit, having due
regard to the merits and good faith of the claims or defenses made by such party litigant;
but this Section 8.09 shali not apply to any suit instituted by the Trustee, or to any suit
instituted by any Noteholder, or group of Noteholders, holding in the aggregate moie than
10% in principal amount of the Notes Outstanding, or to any suit instituted by any
Noteholder for the enforcement of the payment of the principal of or premium, if any, or

interest on any Note on or afler the due date expressed in such Note or the applicable
redemption date. _

Section 8,10 Restoration Of Rights On Abandonment Of Proceedings. In case the
Trustee or any Holder shall have proceeded Lo enforce any right under this Indenture and
such proceedings shall have been discontinued or abandoned for any reason, of shall have
been determined adversely to the Trustee or to such Holder, then, and in every such case,
the Company, the Trustee and the Holders shall be restored respectively to their former
positions and rights hereunder, and all rights, remedies and powers of the Company, the
Trustee and the Holders shall continue as though no such proceedings had been taken.

_ Section 8.11 Defauits Under The First Mortgage. In addition to every other right
and remedy provided herein, the Trustee may exercise any right or remedy available to the
Trustee in its capacily as owner and holder of Senior Note First Mortgage Bonds which
arises as a result of a completed default under the First Mortgage whether or not an Event
of Default under this Indenture shall then have occurred and be continuing.

Section 8.12 Waiver Of Usury, Stay Or Extension_Laws. The Company
covenants (to the extent that it may lawfully do so) that it will not at any time insist upon,
or plead, or in any manner whatsoever claim or take the benefit or advantage of, any
usury, stay or extension law wherever enacted, now or at any time hereafier in force,
which may affect the covenants or the performance of this Tndenture; and the Company (to
the extent that it may lawfully do so) hereby expressly waives all benefit or advantage of
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any such law and covenants that it will not hinder, delay or _impede the .exec?nc:; Ofsizi
po)\:ver herein granted to the Trustee, but will suffer and permit the execution .o every

power as though no such jaw had been enacted.
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ARTICLE IX
CONCERNING THE TRUSTEE

Section 9.01 Duties And Responsibilities Of Trustee.

{(a) The Trustee; prior to the occurrence of an Event of Default and after the
curing of all Events of Default which may have occurred, undertakes to perform such
duties and only such duties as are specifically set forth in this Indenture. If an Event of
Default has occurred (which has not been cured or waived), the Trustee shall exercise
such of the rights and powers vested in it by this Indenture, and use the same degree of
care and skill in their exercise, as a prudent man would exercise or use under the
circumstances in the conduct of his own affairs.

(b) No provisions of this Indenture shall be construed to relieve the Trustee from
liability for its own negligent action, its own negligent failure to act or its own willful
misconduct, except that:

(1)  prior to the occurrence of any Event of Default and after the curing
or-watving of all Events of Default which may have occurred

(A) the duties and obligations of the Trustee shall be
determined solely by the express provisions of this Indenture, and the
Trustee shall not be liable except for the performance of such duties and
obligations as are specifically set forth in this Indenture, and no implied
covenants or obligations shall be read into this Indenture against the
Trustee; and

(B) in the absence of bad faith or actual knowledge on the
part of the Trustee, the ‘Trustee may conclusively rely, as to the truth of the
statements and the correctness of the opinions expressed therein, upon any
centificates or opinions fumished to the Trustee and conforming 10 the
requirements of this Indenture, but, in the case of any such certificates or
opinions which by any provision hereof are specifically required to be
furnished to the Trustee, the Trustee shall be under a duty to examine the
same 10 delermine whether or not they conform to the requirements of this
Indenture;

(2) the Trustee shall not be liable for any error of judgment.made in good
faith by a Responsible Officer or Officers of the Trustee, unless it shall be proved
~ that the Trustee was negligent in ascerlaining the pertinent facts; and

(3)  the Trustee shall not be liable with respect to any action taken or
omitted 1o be taken by it in good faith in accordance with the direction, pursuant
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to this Indenture, of the Holders of a majority in principal amount of the Notes,
including, but not fimited to, Section 8.07 hereof relating to the time, method and
place of conducting any proceeding for any remedy available to the Trustee, or
exercising any trust or power conferred upon the Trustee under this Indenture.

Section 9.02 Reliance On Documents, Opinions, Etc. Except as otherwise
provided in Section 9.01 hereof:

(a) the Trustee may rely and shall be protected in acting or refraining from acting
upon any resolution, certificate, statement, instrument, opinion, report, notice, request,
consent, order, note or other paper or document believed by it to be genuine and to have
been signed or presented by the proper party or parties; '

(b) any request, direction, order or demand of the Company mentioned herein
shall be sufficiently evidenced by an Officers' Certificate (unless other evidence in respect
thereof is herein specifically prescribed); and any Board Resolution may be evidenced to
the Trustee by a copy thereof certified by the Secretary or an Assistant Secretary of the
Company, '

(c) the Trustee may consult with counsel and any advice or Opinion of Counsel
shall be full and complete authorization and protection in respect of any action taken,
suffered or omitted by it hereunder in good faith and in accordance with such advice or
Opinion of Counsel; '

(d) the Trustee shall be under no obligation to exercise any of the rights or powers
vested in it by this Indenture a1 the request, order or direction of any of the Noteholders,
pursuant 10 this Indenture, unless such Noteholders shall have offered to the Trustee
reasonable security or indemnity against the costs, expenses and liabilities which may be
incurred by such exercise,

{e) the Trustee shall not be liable for any action taken, suffered or omitted by it in
good faith and believed by it to be authorized or within the discretion or rights or powers
conferred upon it by this Indenture;

(f) prior to the occurrence of an Event of Default hereunder and after the curing
or waiving of all Events of Default, the Trustee shall not be bound to make any
investigation into the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, consent, order, approval, note or other paper
or document, unless requested in writing to do so by the Holders of at least a majority in
principal amount of the then Outstanding Notes; provided that if the payment within a
reasonable time to the Trustee of the costs, expenses of liabilities likely to be incurred by it
in the making of such investigation is, in the opinion of the Trustee, not reasonably
assured to the Trustee by the security afforded 1o it by this Indenture, the Trustee may

require reasonable indemnity against such expense or liability as a condition to so
proceeding; and
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(2) the Trustee may execute any of the trusts or powers hereunder or perform any
duties hereunder either directly or through agents or atlorneys, provided that the Trustee
shall not be liable for the conduct or acts of any such agent or attorney that shall have
been appointed in accordance herewith with due care.

Section 9.03 No Responsibility For Recitals, Etc. The recitals contained herein
and in the Notes (except in the certificate of authentication) shall be taken as the
statements of the Company, and the Trustee assumes-no responsibility for the correctness
of the same. The Trustee makes no representations as 10 the validity or sufficiency of this
\ndenture or of the Notes. The Trustee shall not be accountable for the use or application
by the Company of any Notes or the proceeds of any Notes authenticated and delivered by
the Trustee in conformity with this Indenture.

Section 9.04 Trustee. Authenticating Agenl, Pavine Agent Or Registrar May Own
Notes. The Trustee and any Authenticating Agent, paying agemt of registrar, in its
individual or other capacity, may become the owner or pledgee of Notes with the same
rights it would have if it were not Trustee, Authenticating Agent or paying agent.

Section 9.05 Moneys To Be Held In Trust. Subject to Section 5.04 hereof, all
moneys received by the Trustee shall, until used or applied as herein provided, be held in
trust for the purposes for which they were received, but need not be segregated from other
funds except to the extent required by law. The Trustee may allow and credit to the
Company interest on any money received hereunder at such rate, if any, as may be agreed
upon by the Company and the Trustee from time to time as may be permitted by law.

Section 9.06 Compensation And Expenses Of Trustee. The Company covenants
and agrees to pay to the Trustee from time to time, and the Trustee shall be entitled to,
reasonable compensation (which shall not be limited by any law in regard 1o the
compensation of 2 trustee of an express trust), and the Company shall pay or reimburse
the Trustee upon its request for all reasonable expenses, disbursements and advances
incurred or made by the Trustee in accordance with this Indenture (including the
reasonable compensation and the reasonable expenses and disbursements of its counsel
and agents, including any Authenticating Agents, and of all Persons not regularly in its
employ) except any such expense, disbursement or advance as may arise from its
negligence or bad faith. The Company also covenants to indemnify the Trustee for, and to
hold it harmless against, any loss, liability or expense incurred without negligence or bad
faith on the part of the Trustee and arising out of or in connection with the acceptance or
administration of this trust, including the costs and expenses of defending itself against any
claim or liability. The obligations of the Company under this Section 9.06 to compensate
the Trustee and to pay or reimburse the Trustee for expenses, disbursements and advances
shall constitute additional indebtedness hereunder. Such additional indebtedness shall be
secured by a fien prior to that of the Notes upon all property and funds held or coilected

by the Trustee as such, except funds held in trust for the benefit of the Holders of any
particular Notes.
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Section 9.07 Officers' Centificate As Evidence. Whenever in the administration of
this Indenture, the Trustee shall deem it necessary Of desirable that a matter be proved or
established prior to the 1aking, suffering or omitting of any action hereunder, such matter
(unless other evidence in respect thereof is herein specifically prescribed) may, in the
absence of negligence of bad faith on the part of the Trustee, be deemed to be
conclusively proved and established by an Officers' Certificate delivered to the Trustee,
and such Officers' Certificate, in the absence of negligence or bad faith on the part of the
Trustee, shall be full warrant to {he Trustee for any action taken, suffered or omitted by it
under this Indenture in reliance thereon.

Section 9.08 Conflicting Interest Of Trustee. The Trustee shall be subject to and
shall comply with the provisions of Section 310(b) of the TIA, Nothing in this Indenture
shall be deemed 1o prohibit the Trustee or the Company from making any application
permitied pursuant 10 such section.

Section 9.09 Existence And Eligibility Of Trustee. There shall at all times be 2
Trustee hereunder which Trustee shall at all times be a corporation organized and doing
business under the laws of the United States or any State thereof or of the District of
Columbia having a combined capital and surplus of at least $50,000,000 and which is
authorized under such laws to exercise corporate trust powers and is subject to
supervision of examination by Federal or State authorities. Such corporation shall have its
principal place of business in the Borough of Manhattan, The City of New York, State of
New York, if there be such a corporation in such location willing to act upon reasonable
and customary terms and conditions. If such corporation publishes repors of condition at
least annually, pursuant to law or 10 the requirements of the aforesaid authority, then for
the purposes of this Section 9.09, the combined capital and surplus shall be deemed to be
as set forth in its most recent report of condition s0 published. No obligor upon the Notes
or Person directly or indirectly controlling, controlled by, or under common control with
cuch obligor shall serve as Trustee. If at any time the Trustee shall cease to be eligible in
accordance with this Section 9.09, the Trustee shall resign immediately in the manner and
with the effect specified in Section 9.10 hereof.

Section 9.10 Resignation Or Removal Of Trusiee.

(a) Pursuant to the provisions of this Anrticle, the Trustee may at any time resign
and be discharged of the trusts created by this Indenture by giving at least 30 days prior
written notice to the Company specifying the day upon which such resignation shall take
effect, and such resignation shall take effect immediately upon the later of the appointment
of a successor trustee and such day.

(b) Any Trustee may be removed at any time by an instrument or concurrent
struments in writing filed with such Trustee and signed and acknowledged by the
Holders of a majority jn principal amount of the then Outstanding Notes or by their
attorneys in fact duly authorized.
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(c) So long as no Event of Default has occurred and is continuing, and no event
has occurred and is continuing that, with the piving of notice of the lapse of time or both,
would become an Event of Default, the Company may remove any Trustee upon written
notice to the Holder of each Note Outstanding and the Trustee and appoint a Suceessor
Trustee meeting the requirements of Section 9.09. The Company Of the successor Trustee
shall give notice (o the Holders, in the manner provided in Section 15.10, of such removal

and appointment within 30 days of such removal and appointment.

(dy If at any time (i) the Trustee shall cease to be eligible in accordance with
Section 9.09 hereof and shall fail to resign afier written request therefor by the Company
or by any Holder who has been a bona fide Holder for at least six months, (i} the Trusice
shaii fail 1o comply with Section 9.08 hereof afler written request therefor by the
Company or any such Holder, or (jii) the Trustee shall become incapable of acting or shall
be adjudged a bankrupt or snsolvent or a receiver of the Trustee or its property shall be
appointed or any public officer shall take charge or control of the Trustee or of its
property or affairs for the purpose of rehabilitation, conservation of liquidation, then the
Trustee may be removed forthwith by an instrument or concufrent jnstruments in writing
filed with the Trustee and either:

(1)  signed by the Chairman, President or any Vice President of the
Company and attested by the Secretary or an Assistant Secretary of the Company,
or

(2) signed and acknowledged by the Holders of a majority in principal
amount of Outstanding Notes or by their attorneys in fact duly authorized.

(e) Any resignation or removal of the Trustee shall not become effective until
acceptance of appointment by the successor Trustee as provided in Section 9. 12 hereof.

Seclion 9.11 Appointment Of Successor Trustee.

(a) If at any time the Trustee shall resign or be removed, the Company, by a
Board Resolution, shall prpmptly appoint a successor Trustee.

(b) The Company shall provide written notice of its appointment of a successor
Trustee to the Holder of each Note Outstanding following any such appoiniment.

(c) If no appointment of a successor Trustee shall be made pursuant to Section
9.11(a) hereof within 60 days after appointment shall be required, any Noteholder or the
resigning Trustee may apply to any court of compelent jurisdiction to appoint a successor
Trustee. Said court may thereupon afier such notice, if any, as such courl may deem
proper and prescribe, appoint a successor Trustee.
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(d) Any Trustee appointed under this Section 9.11 as a successor Trusiee shall be
a bank or trust company ehigible under Section 9.09 hereof and qualified under Section
9.08 hereof.

Section 9.12 Acceptance By Successor Trustee.

(a) Any successor Trustee appointed as provided in Section 9.11 hereof shall
execute, acknowledge and deliver to the Company and to its predecessor Trustee an
instrument accepting such appoiniment hereunder, and thereupon the resignation or
removal of the predecessor Trustee shall become effective and such successor Trustee,
without any further act, deed or conveyance, shall become vested with all the rights,
powers, duties and obligations of its predecessor hereunder, with like effect as if originaily
named as Trustee herein; but nevertheless, on the written request of the Company or of
the successor Trustee, the Trustee ceasing to act shall, upon payment of any amounts then
due it pursuant to Section 9.06 hereof, execute and deliver an instrument transferring to
such successor Trustee all {he rights and powers of the Trustee so ceasing to act, including
all right, title, and interest in the Senior Note First Mortgage Bonds. Upon request of any
such successor Trustee, the Company shall execute any and all instruments in writing in
order more fully and certainly to vest in and confirm to such successor Trustee all such
rights and powers. Any Trustee ceasing to act shall, nevertheless, retain a lien upon all
property of funds held or collected by such Trustee to secure any amounts then due it
pursuant to Section 9.06 hereof,

(b) No successor Trustee shall accept appointment as provided in this Section
9.12 unless at the time of such acceplance such successor Trustee shall be qualified under
Section 9.08 hereof and eligible under Section 9.09 hereof.

¢) Upon acceptance of appointment by a successor Trustee as provided in this
Section 9.12, the successor Trustee shall mail notice of its succession hereunder to &l
Holders of Notes as the names and addresses of such Holders appear on the regisiry
books.

Section 9.13 Succession By Merger, Etc.

() Any corporalion into which the Trustee may be merged or converted or with
which it may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which the Trustee shall be a party, or any corporation succeeding to all or
substantially all of the corporate trust business of the Trustee, shall be the successor of the
Trustee hereunder without the execution or filing of any paper or any further act on the
part of any of the parties hereto, provided such corporation shall be otherwise qualified
and eligible under this Article.

(b) If at the time such successor to the Trustee shall succeed to the trusts created

by this Indenture any of the Notes shall have been authenticated but not delivered, any
such successor to the Trustee may adopt the certificate of authentication of any

478138 _ 56



Exhibit J
Page 67 of 82

predecessor Trustee, and deliver such Notes so authenticated; and in case al that time any
of the Notes shall not have been authenticated, any successor to the Trustee may
authenticate such Notes either in the name of any predecessor hereunder or in the name of
the successor Trustee; and in all such cases such certificates shall have the full force which
it is anywhere in the Notes or in this Indenture provided that the certificates of the Trustee
shall have; provided that the right to adopt the certificate of authentication of any
predecessor Trustee of authenticate Notes in the name of any predecessor Trustee shall
apply only 10 its successor or successors by merger, conversion or consolidation.

Section 9.14 Limitations On Rights Of Trustee As A Creditor. The Trustee shall
be subject 1o, and shall comply with, the provisions of Section 311 of the TIA,

Section 9.15 Authenticaling Agent.

(a) Theie may be one or more Authenticating Agents appointed by the Trustee
with the written consent of the Company, with power to act on its behalf and subject to
the direction of the Trustee in the authentication and delivery of Notes in connection with
transfers and exchanges under Sections 2.06, 2.07, 2.08, 2.13, 3.03, and 13.04 hereof, as
fully to all intents and purposes as though such Authenticating Agents had been expressly
authorized by those Sections 10 authenticate and deliver Notes. For all purposes of this
Indenture, the authentication and delivery of Notes by any Authenticating Agent pursuant
to this Section 9.15 shall be deemed to be the authentication and delivery of such Notes
"py the Trustee." Any such Authenticating Agent shall be 2 bank or trust company Of
other Person of the character and qualifications set forth in Section 9.09 hereof.

(b) Any corporation into which any Authenticating Agent may be merged or
converted or with which it may be consolidated, or any corporation resulting from any
merger, conversion or consolidation to which any Authenticating Agent shall be a party,
or any corporation succeeding to the corporate trust business of any Authenticating
Agent, shall be the successor of such Authenticating Agent hereunder, if such successor
corporation is otherwise eligible under this Section 9.15, without the execution or filing of
any paper or any further act on the part of the parties hereto or such Authenticating Agent
or such successor corporation.

(c) Any Auithenticating Agent may at any time resign by giving written notice of
resignation to the Trustee and to the Company. The Trustee may at any time terminate the
agency of any Authenticating Agent by giving written notice of termination to such
Authenticating Agent and to the Company. Upon receiving such a notice of resignation or
upon such a termination, or in case at any time any Authenticating Agen shall cease to be
eligible under this Section 9.15, the Trustee may, with the written consent of the
Company, appoint a successor Authenticating Agent, and upon o doing shall give written
notice of such appointment to the Company and shall mall, in the manner provided in
Section 15.10, notice of such appointment to the Holders of Notes.
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(d) The Trustee agrees to pay to each Authenticating Agent from time to time
" reasonable compensation for its services, and the Trustee shall be entitled to be reimbursed
for such payments, in accordance with Section 9.06 hereof.

(e) Sections 9.02, 9.03, 9.06, 9.07 and 9.09 hereof shall be applicable to any
Authenticating Agent. :

ARTICLE X
CONCERNING THE NOTEHOLDERS

Section 10.01 Action By Noteholders. Whenever in this Indenture it is provided
that the Holders of a specified percentage in aggregate principal amount of the Notes may
1ake any action, the fact that at the time of taking any such action the Holders of such
specified percentage have joined therein may be evidenced (a) by any instrument OF any
number of instruments of similar tenor executed by such Noteholders in Person or by
agent or proxy appointed in writing, (b) by the record of such Noteholders voting in favor
thereof at any meeting of Noteholders duly called and held in accordance with Article XI
hereof, or (c) by a combination of such instrument or instruments and any such record of
such a meeting of Noteholders. '

Section 10.02  Proof Of Execution By Noteholders.

(a) Subject 1o Sections 9.01, 9.02 and 11.05 hereof, proof of the execution of any
instruments by a Noteholder or the agent or proxy for such Noteholder shall be sufficient
\f made in accordance with such reasonable rules and regulations as may be prescribed by
the Trustee or in such manner as shall be satisfactory to the Trustee. The ownership of
Notes shall be proved by the register for the Notes maintained by the Trustee.

(b) The record of any Noteholders' meeting shall be proven in the manner
provided in Section 11.06 hereof.

Section 10.03 Persons Deemed Absolute Owners. Subject 1o Sections 2.04(f) and
10.01 hereof, the Company, the Trustee, any paying agent and any Authenticating Agent
shall deem the Person in whose name any Note shall be registered upon the register for the
Notes to be, and shail treat such Person as, the absolute owner of such Note (whether or
not such Note shall be overdue) for the purpose of receiving payment of or on account of
the principal and premium, if any, and interest on such Note, and for all other purposes,
and neither the Company nor the Trustee nor any paying agent nor any Authenticating
Agent shali be affected by any notice to the contrary. All such payments. shall be valid and
effectual to satisfy and discharge the liability upon any such Note to the extent of the sum
or sums so paid. ' i

Section 10.04 Company-Owned Notes Disregarded. In determining whether the
Holders of the requisite aggregate principal amount of Outstanding Notes have concurred
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in any direction, consent of waiver under this Indenture, Notes which are owned by the
Company ©Of any other obligor on the Notes or by any Person directly or indirectly
controlling or controlied by or under direct or indirect common control with the Company
or any other obligor on the Notes shall be disregarded and deemed not 10 be Outstanding
for the purpose of any such determination; provided that, for the purposes of determining
whether the Trustee shall be protected in relying on any such direction, consent or waiver,
only Notes which the Trustee knows are so owned shall be so disregarded. Notes so
owned which have been pledged in good faith to third parties may be regarded as
Outstanding for the purposes of this -Section 10.04- if the pledgee shall establish the
pledgee's right 1o take action with respect to such Notes and that the pledgee is not a
Person directly or indirectly controlling or controlled by or under direct or indirect
common control with the Company or any cuch other obligor. In the case of a dispute as

" 1o such right, the Trustee may rely upon an Opinion of Counsel and an Officers' Certificate
to establish the foregoing.

Section 10.05 Revocation Of Copsents: Future Holders Bound. Except as may be
otherwise required in the case of 2 Global Note by the applicable rules and regulations of
the Depositary, at any time prior to the taking of any action by the Holders of the
percentage in aggregate principal amount of the Notes specified in this Indenture in
connection with such action, any Holder of a Note, which has been included in the Notes
the Holders of which have consented to such action may, by filing written notice with the
Trustee at the Corporate Trust Office of the Trustee and upon proof of ownership as
provided in Section 10.02(a) hereof, revoke such action so far as it concerns such Note.
Except as aforesaid, any such action taken by the Holder of any Note shall be conclusive
and binding upon such Holder and upon all future Holders and owners of such Note and
of any Notes issted in exchange, substitution or upon registration of transfer therefor,
irrespective of whether or not any notation thereof is made upon such Note or such other
Notes.

Section 10,06 Record Date For Noteholder Acts. 1f the Company shall solicit
from the Noteholders any request, demand, authorization, direction, notice, consent,
waiver or other act, the Company may, at its option, by Board Resolution, fix in advance a
record date for the determination of Noteholders entitled to give such request, demand,
authorization, direction, notice, consent, waiver or other act, but the Company shall have
no obligation o do so. If such a record date is fixed, such request, demand, authorization,
direction, notice, consent, waiver or other act may be given before or after the record
date, but only the Noteholders of record at the close of business on the record date shall
be deemed to be Noteholders for the purpose of determining whether Holders of the
requisite aggregate principal amount of Outstanding Notes have authorized or agreed or
consented to such request, demand, authorization, direction, notice, consent, waiver or
other act, and for that purpose the Outstanding Notes shall be computed as of the record
date; provided that no such request, demand, authorization, direction, notice, consent,
waiver or other act by the Noteholders on the record date shall be deemed effective unless
it shall become effective pursuant to this Indenture not later than six months after the
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record date. Any such record date shall be at least 30 days prior to the date of the
solicitation to the Noteholders by the Company.
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ARTICLE X1

NOTEHOLDERS' MEETING
Section 11.01 Purposes Of Meetings. A meeting of Noteholders may be called a.t )
any time and from time to time pursuant to this Anticle XI for any of the following
purposes:

(a) to give any notice to the Company or to the Trustee, or to give any directions
1o the Trustee, or to consent to the waiving of any Event of Default hereunder and its
consequences, Of to take-any other action authorized to be taken by Noteholders pursuant
to Article X1II,

(b) to remove the Trustee pursuant to Article IX;

(c) to consent 1o the execution of an indenture or indentures supplemental hereto
pursuant to Section 13.02 hereof; or

(d) to take any other action authorized 10 be taken by or on behalf of the Holders
of any specified aggregate principal amount of the Notes, as the case may be, under any
other provision of this Indenture or under applicable law.

Section 11.02 Call Of Meetings By Trustee. The Trustee may at any time call a
meeting of Holders of Notes to take any action specified in Section 11.01 hereof, to be
held at such time and at such place as the Trustee shall determine. Notice of every such
meeting of Noteholders, setting forth the time and the place of such meeting and in general
terms the action proposed to be taken at such meeting, shall be given to Holders of the
Notes that may be affected by the action proposed to be taken at such meeting in the
manner provided in Section 15.10 hereof. Such notice shall be given not less than 20 nor
more than 90 days prior to the date fixed for such meeting.

Section 11.03 Call Of Meetings By Company Or Noteholders, If at any time the
Company, pursuant to a Board Resolution, or the Holders of at least 10% in aggregate
principal amount of the Notes then Outstanding, shall have requested the Trustee to calla
meeting of Noteholders, by written request setting forth in reasonable detail the action
proposed to be taken at the meeting, and the Trustee shall not have mailed the notice of
such meeling within 20 days after receipt of such request, then the Company or such
Noteholders may determine the time and the place for such meeting and may call such
meeting to take any action authorized in Section 11.01 hereof, by giving notice thereof as
provided in Section 11,02 hereof.

Section 11.04 Qualifications For Voting. To be entitled 1o vote at any meetings of
Noteholders a Person shall (a) be a Holder of one or more Notes affected by the action
proposed to be taken or (b) be a Person appointed by an instrument in writing as proxy by -
a Holder of one or more such Notes. The only Persons who shall be entitled to be present
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or 1o speak at any meeting of Noteholders shall be the Persons entitled to vote at such
meeting and their counsel and any representatives (including employees) of the Trustee
and its counsel and any representatives (including employces) of the Company and its
counsel. B

Section 11,05 Regulations.

(a) Notwithstanding any other provisions of this Indenture, the Trustee may make
such reasonable regulations as it may deem advisable for any meeting of Noteholders in
regard to proof of the holding of Notes and of the appointment of proxies, and in regard
to the appointment and duties of inspectors of votes, the submission and examination of
proxies, certificates and other evidence of the right to vote, and such other matters
concerning the conduct of the meeting as it shall think fit,

(b} The Trustee shall, by an instrument in writing, appoint a temporary chairman
of the meeting, unless the meeting shall have been called by the Company or by the
Noteholders as provided in Section 11.03 hereof, in which case the Company or
Noteholders calling the meeting, as the case may be, shall in like manner appoint a
temporary chairman. A permanent chairman and a permanent secretary of the meeting
shall be elected by the Holders of a majority in aggregate principal amount of the Notes -
present in Person or by proxy at the meeting.

(c) Subject to Section 10.04 hereof, at any meeting each Noteholder or proxy
shall be entitied to one vote for each $1,000 principal amount of Notes held or represented
by such Noteholder; provided that no vote shall be cast or counted at any meeting in
respect of any Note determined to be not Outstanding. The chairman of the meeting shall
have no right 1o vote other than by virtue of Notes held by such chairman or instruments
in writing as aforesaid duly designating such chairman as the Person to vote on behalf of
other Noteholders. At any meeting of Noteholders duly called pursuant to Section 11.02
or 11.03 hereof, the presence of Persons holding or representing Notes in an aggregate
principal amount sufficient to 1ake action on any business for the transaction for which
such meeting was called shall constitute a quorum. Any meeting of Noteholders duly
called pursuant to Section 11.02 or 11.03 hereof may be adjourned from time 1o time by
the Holders of a majority in aggregate principal amount of the Notes present in Person or
by proxy at the meeting, whether or not constituting a quorum, and the meeting may be
held as so adjourned without further notice.

Section 11,06 Voting. The vote upon any resolution submitted to any meeting of
Noteholders shall be by written ballots on which shall be subscribed the signatures of the
Holders of Notes or of their representatives by proxy and the principal amount of Notes
held or represented by them. The permanent chairman of the meeting shall appoint two
inspectors of votes who shall count all votes cast at the meeting for or against any
resolution and who shall make and file with the secretary of the meeting their verified
written reports in duplicate of all votes cast at the meeting. A record in duplicate of the
proceedings of such meeting of Noteholders shall be prepared by the secretary of the
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meeting and there shall be attached to said record the original reports of the inspectors of
yotes on any vote by ballot taken thereat and affidavits by one or more Persons having

knowledge of the facts setting forth a copy of the notice of the meeting and showing that

said notice was given as provided in Section 11.02 hereof. The record shall show the

aggregate principal amount of the Notes voting in favor of or against any resolution. The’
record shall be signed and verified by the affidavits of the permanent chairman and

secretary of the meeting and one of the duplicates shall be delivered to the Company and

the other to the Trustee to be preserved by the Trustee and the Trustee shall have the
ballots taken at the meeting attached to such duplicate. Any record so signed and verified-
shall be conclusive evidence of the matters therein stated.

Section 11.07 Rights Of Trustee Or Noteholders Not Delayed, Nothing in this
Article X1 shall be deemed or construed to authorize or permit, by reason of any call of a
meeting of Noteholders or any rights expressly or impliedly conferred hereunder to make
such call, any hindrance or delay in the exercise of any right or rights conferred upon or

reserved to the Trustee or to the Holders of Notes under any- of the provisions of this
Indenture or of the Notes.

ARTICLE XII
CONSOLIDATION, MERGER, SALE, TRANSFER OR CONVEYANCE

Section 12.01 Company May Consolidate, Etc. Only_On Certain Terms. The
Company shall not consolidate with or merge into any other corporation or entity or sell,
or otherwise dispose of its properties as or substantially as an entirety to any Person unless
the Company has delivered to the Trustec the supplemental indenture referred to in (b)
below and an Officers’ Certificate and an Opinion of Counsel each stating that such
consolidation, merger, conveyance or transfer and such supplemental indenture comply
with this Article XTI and that ail conditions precedent herein provided for have been
complied with, and the corporation formed by such consolidation or into which the
Company is merged or the Person which teceives such properties pursuant to such sale,
(ransfer or other disposition (a) shall be a corporation or other entity organized and
existing under the laws of the United States of America, any state thereof or the District of
Columbia; (b) shall expressly assume, by an indenture supplemental hereto, executed and.
delivered to the Trustee, in form reasonably satisfactory to the Trustes, the due and
punctual payment of the principal of and premium, if any, and interest on all of the Notes
and the performance of every covenant of this Indenture on the part of the Company to be
perfonned or observed and (¢) if such consolidation, merger, sale, transfer or other
disposition occurs prior 10 the Release Date, shall expressly assume, by an indenture
supplemental to the First Mortgage, executed and delivered to the Mortgage Trustee, the
due and punctual payment of the principal of and premium, if any, and interest on aliof the
Senior Note First Mortgage Bonds and the performance of every covenant of the First
Morigage on the part of the Company 10 be performed or observed.
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Anything in this Indenture to the contrary notwithstanding, the conveyance or
other transfer by the Company of (a) all or any portion of its facilities for the generation of
electric energy, or (b) all of its facilities for the transmission of electric energy, in each
case considered alone or in any combination with properties described in any other clauss, -
shall in no event be deemed to constitute a conveyance oOr other transfer of all the
properties of the Company, as of substantially as an entirety. The character of particular
facilities shall be determined in accordance with the Uniform System of Accounts
prescribed for public utilities and licensees subject to the Federal Power Act, as amended,
to the extent applicable.

Section 12.02 Successor Corporation Substituted. Upon any consolidation or
merger, or any sale, transfer or other disposition of the properties of the Company
substantially as an entirety in accordance with Section 12.01 hereof, the successor
corporation formed by such consolidation or into which the Company is merged or to
which such sale, transfer or other disposition is made shall succeed to, and be substituted
for and may exercise every right and power of, the Company under this Indenture with the
same effect as if such successor corporation had been named as the Company herein and
the Company shall be released from al} obligations hereunder,

ARTICLE X111
SUPPLEMENTAL INDENTURES

Section 13.01 Supplemental Indentures Without Consent Of Noteholders.

(a) The Company, when authorized by Board Resolution, and the Trustee may
from time to time and at any time enter into an indenture or indentures supplemental
hereto for one or more of the following purposes:

(1) to make such provision in regard to matters or questions arising under
this Indenture as may be necessary or desirable, and not inconsistent with this
Indenture or prejudicial to the interests of the Holders in any material respect, for
the purpose of supplying any omission, curing any ambiguity, or curing, correcting
or supplementing any defective or incansistent provision;

(2) to change or eliminate any of the provisions of this Indenture, provided
that any such change or elimination shall become effective only when there is no
Note Outstanding created prior to the execution of such supplemental indenture
which is entitled to the benefit of such provision or such change or elimination is
applicable only to Notes issued after the effective date of such change or
elimination; '
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(3) to establish the form of Notes as permitted by Section 2.01 hereof or
1o establish or reflect any terms of any Note determined pursuant to Section 2,03
hereof;

(4) to evidence the succession of another corporation to the Company as’
permitted hereunder, and the assumption by any such successor of the covenants
of the Company herein and in the Notes; '

(5) to grant to or confer upon the Trustee for the benefit of the Holders
any additional rights, remedies, powers or authority; :

(6) to permit the Trustee 10 comply with any duties imposed upon it by
law;

(7) to specify further the duties and responsibilities of, and to define
further the relationships among the Trustee, any Authenticating Agent and any
paying agent,

(8) to add to the covenants of the Company for the benefit of the Holders
of one or more series or tranches of Notes, to add to the security for the Notes, to
surrender a right or power conferred on the Company herein or to add any Event
of Default with respect to one or more series or tranches of Notes;

(9) to comply with the Company's obligations under Section 6.07; and

(10) 10 make any other change that is not prejudicial to the Holders in any
maternial respect.

(b) The Trustee is hereby authorized to join with the Company in the execution of
any such supplemental indenture, to make any further appropriate agreements and
stipulations which may be therein contained and to accept the conveyance, transfer and
assignment of any property thereunder, but the Trustee shall not be obligated to enter into

any such supplemental indenture which affects the Trustee's own rights, duties or
immunities under this Indenture or otherwise.

(c) Any supplemental indenture authorized by this Section 13.01 may be executed
by the Company and the Trustee without the consent of the Holders of any of the Notes at
the time Outstanding, notwithstanding any of the provisions of Section 13.02 hereof.

Section 13.02 Supplemental Indentures With Consent OfNoteholde‘rs.

(a) With the consent (evidenced as provided in Section 10.01 hereof) of the
Holders of a majority in aggregate principal amount of the Notes at the time Qutstanding,
the Company, when authorized by Board Resolution, and the Trustee may from time to
time and at any time enter into an indenture or indentures supplemental hereto for the
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purpose of adding any provisions 1o or changing in any manner or eliminating any of the

provisions of this Indenture or of any supplemental indenture or of modifying in any

manner the rights of the Noteholders, provided that no such supplemental indenture shall:

(1) change the Stated Maturity Date of any Note, or reduce the rate (or

change the method of calculation thereof) or extend the time of payment of interest
thereon, or reduce the principal amount thereof or premium, if any, thereon, or
change the coin or currency in which the principal of any Note or premium, if
any, or interest thereon is payable, or change the date on which any Note may be
redeemed or adversely affect the rights of the Noteholders to institute suit for the
enforcement of any payment of principal of or premium, if any, or interest on any
Note, or impair the interest hereunder of the Trustee in the Senior Note First
Mortgage Bonds, or prior to the Release Date, reduce the principal amount of any
series or tranche of Senior Note First Mortgage Bonds to an amount less than the
principal amount of the Related Notes or alter the payment provisions of such
Senior Note First Mortgage Bonds in a manner adverse to the Holders of the
Notes, in each case without the consent of the Holder of each Note so affected; or

(2) modify this Section 13.02(a) or reduce the aforesaid percentage of
Notes, the Holders of which are required to consent to any such supplemental
indenture or to reduce the percentage of Notes, the Holders of which are required
1o waive Events of Default, in each case, without the consent of the Holders of all
of the Notes then Outstanding.

(b) Upon the request of the Company, accompanied by a copy of the Board
Resolution authorizing the execution of any such supplemental indenture, and upon the
filing with the Trustee of evidence of the consent of Noteholders as aforesaid, the Trustee
shall join with the Company in the execution of such supplemental indenture unless such
supplemental indenture affects the Trustee's own rights, duties or immunities under this
Indenture or otherwise, in which case the Trustee may in its discretion, but shall not be
obligated to, enter into such supplemental indenture.

(c) A supplemental indenture which changes or eliminates any covenant or other
provision of this Indenture (6r any supplemental indenture) which has expressly been
included solely for the benefit of one or more series or tranches of Notes, or which
modifies the rights of the Holders of Notes of such series or tranche with respect to such
covenant or provision, shall be deemed not to affect the rights under this Indenture of the
Holders of Notes of any other series or tranche.

- (d) It shall not be necessary for the consent of the Holders of Notes under this
Section 13.02.10 approve the particular form of any proposed supplemental indenture, but
it shall be sufficient if such consent shall approve the substance thereof.

(e) Promptly after the execution by the Company and the Trustee of any -
supplemental indenture pursuant to this Section 13.02, the Trustee shall give notice in the
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manner provided in Section 15.10 hereof, setting forth in general terms the substance of
such supplemental indenture, to afl Noteholders. Any failure of the Trustee to give such
Cotice or any defect therein shall not, however, in any way impair or affect the validity of
any such supplemental indenture.

Section 13.03 Compliance With Trust Indenture Act; Effect Of Supplemental
Indentures. Any supplemental indenture executed pursuant to this Article X111 shall
comply with the TIA. Upon the execution of any supplemental indenture pursuant to this .
Article X311, the Indenture shall be and be deemed to be modified and amended in
accordance therewith and the respective rights, limitations of rights, obligations, duties
and immunities under this Indenture of the Trustee, the Company and the Noteholders
shall thereafter be determined, exercised and enforced hereunder subject in all respects 0
such modifications and amendments, and all the terms and conditions of any such
supplemental indenture shall be and be deemed 1o be part of the terms and conditions of
this Indenture for any and all purposes.

Section 13.04 Notation On Notes. Noles authenticated and delivered after the
execution of any supplemental indenture pursuant 10 this Article X111 may bear a notation
:n form approved by the Trustee as to any matter provided for in such supplemental
indenture. If the Company shall so determine, new Notes 50 modified as approved by the
Trustee and the Board of Directors with respect to any modification of this Indenture
contained in any such supplemental indenture may be prepared and executed by the
Company, authenticated by the Trustee and delivered in exchange for the Notes then
Outstanding.

Section 13.05 Evidence Of Compliance_Of Supplemental Indenture_To Be
Furnished Trustee. The Trustee, subject 1o Sections 9.01 and 9.02 hereof, may receive an
Officers' ' Centificate and an Opinion of Counsel as conclusive evidence that any

supplemental indenture executed pursuant hereto complies with the requirements of this
Article XTI

ARTICLE X1V

IMMUNITY OF INCORPORATORS,
STOCKHOLDERS, OFFICERS AND DIRECTORS

Section 14.01 Indenture And Notes Solely Corporate Obligations. No recourse
for the payment of the principal of or premium, if any, or interest on any Note, or for any
claim based thereon or otherwise in respect thereof, and no recourse under or upon any
obligation, coyenant of agreement of the Company, contained in this Indenture, the First
Mortgage or- in any supplemental indenture, of in any Note or in any Senior Note First
Morigage Bond, or because of the creation of any indebtedness represented thereby, shall
be had against any incorporator, stockholder, officer or director, as such, past, present or
future, of the Company or of any successor corporation, either directly or through the
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Company Of any successor corporation, whether by virtue of any constitution, statute or

rule of law, or by the enforcement of any assessment OF penqlty or otherwise; it being

expressly understood that all such liability is hereby expressly waived and rei‘eased as a

condition of, and as a consideration for, the execution of this Indenture and the issuance of
the Notes.
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ARTICLE XV

MISCELLANEQUS PROVISIONS
Section 15.01 Provisions Binding On Company’s Successors. All thAe covenants;'
stipulations, promises and agreements made by the Company in this Indenture shall bind
its successors and assigns whether so expressed or not.

Section 15.02 Official Acts By Successor Corporation. Any act or proceeding by
any provision of this Indenture authorized or required to be done or performed by any
board, committee or officer of the Company shall and may be done and performed with

- like force and effect by the like board, commiltee or officer of any corporation that shall at
the time be the lawful successor of the Company.

Section 15.03 Notices. Any notice or demand which by any provision of this
Indenture is required or permitted to be given of served by the Trustee or by the
Noteholders on the Company may be given of served by being deposited postage prepaid
in a post office letter box addressed (until another address is filed by the Company with
the Trustee) at the principal executive offices of the Company, to the attention of the
Secretary. Any notice, direction, request or demand by any Noteholder, the Company or
the Mortgage Trustee to or upon the Trustee shall be deemed to have been sufficiently
given or made, for all purposes, if given or made in writing at the Corporate Trust Office
of the Trustee, Attention: Corporate Trust Depariment.

SECTION 15.04 GOVERNING LAW. THIS INDENTURE AND EACH NOTE
SHALL BE GOVERNED BY AND DEEMED TO BE A CONTRACT UNDER, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, AND FOR ALL PURPOSES SHALL BE CONSTRUED IN ACCORDANCE
WITH THE LAWS OF SAID STATE WITHOUT REGARD TO CONFLICTS OF LAW
PRINCIPLES THEREOF, EXCEPT AS MAY OTHERWISE BE REQUIRED BY
MANDATORY PROVISIONS OF LAW.

Section 15.05 Evidence Of Compliance With Conditions Precedent.

(a) Upon any application or demand by the Company to the Trustee to take any
action under this Indenture, the Company shall furnish to the Trustee an Officers'
Certificate stating that all conditions precedent, if any, provided for in this Indenture
(including any covenants compliance with which constitutes a condition precedent)
relating to the proposed action have been complied with and an Opinion of Counsel
stating that, in the opinion of such counsel, all such conditions precedent have been
complied with.

(b) Each certificate or opfnion provided for in this Indenture and delivered to the

Trustee with respect to compliance with a condition or covenant provided for in this
Indenture (other than the certificates delivered pursuant to Section 6.06 hereof) shall
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include (1) a statement that each Person making such certificate or opinion has read such
covenant or condition and the definitions relating thereto; (2) a brief statement as to the
nature and scope of the examination or investigation upon which the statements or
opinions contained in such cenificate or opinion are based; (3) a statement that, in the
opinion of each such Person, such Person has made such examination or investigation as is"
necessary 10 enable such Person to express an informed opinion as to whether or not such
covenant or condition has been complied with; and (4) a statement as to whether or not, in
the opinion of each such Person, such condition or covenant has been complied with.

(c) In any case where several matters are required to be centified by, or covered by
an opinion of, any specified Person, it is not necessary that all such matters be certified by,
or covered by the opinion of, only one such Person, or that they be so centified or covered
by only one document, but one such Person may certify or give an opinion with respect to
some matters and one or more other such Persons as to other matters, and any such
Person may certify or give an opinion as to such matters in one or several documents.

(d) Any certificate or opinion of an officer of the Company may be based, insofar
as it relates to legal matters, upon a certificate or opinion of, or representations by,
counsel, unless such officer knows, or in the exercise of reasonable care should know, that
the certificate or opinion or representations with respect to the matters upon which such
centificate or opinion is based are erroneous. Any such centificate or Opinion of Counsel
delivered under the Indenture may be based, insofar as it relates to factual matters, upon a
certificate or opinion of, or representations by, an officer or officers of the Company
stating that the information with respect to such factual matters is in the possession of the
Company, unless such Person knows, or in the exercise of reasonable care should know,
that the certificate or opinion of representations with respect to such matters are
erroneous. Any Opinion of Counsel delivered hereunder may contain standard exceptions
and qualifications reasonably satisfactory to the Trustee.

(e) Any centificate, statement or opinion of any officer of the Company, or of
counsel, may be based, insofar as it relates to accounting matters, upon 2 certificate or
opinion of or representations by an independent public accountant or firm of accountants,
unless such officer or counsel, as the case may be, knows that the certificate or opinion or
representations with respect 1o the accounting matters upon which the cenificate,
statement or opinion of such officer or counsel may be based as aforesaid are erroneous,
or in the exercise of reasonable care should know that the same are erroneous, Any
certificate or opinion of any firm of independent public accountants filed with the Trustee
shall contain a statement that such firm is independent,

() Where any Person is required to make, give or execute iwo or more
applications,. requests, consents, certificates, statements, opinions or other instruments
under this Indenture, they may, but need not, be consolidated and form one instrument,

Section 15.06 Business Days. Unless otherwise provided pursuant to Section
2.05(c) hereof, in any case where the date of Maturity of the principal of or premium, if
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any, of interest on any Note or the date fixed for redemption of any Note is not a Business
Day, then payment of such principal or premium, if any, or interest need not be made on
such date but may be made on the next succeeding Business Day with the same force and
effect as if made on the date of Maturity or the date fixed for redemption, and, in the case,
of timely payment thereof, no interest shall accrue for the period from and after such ™
Interest Payment Date or the date on which the principal or premium, if any, of the Note is
required to be paid. '

Section 15.07 Trust Indenture Act To Control. If and to the extent that any
provision of this Indenture limits, qualifies or conflicts with the duties imposed by the TIA,
such required provision of the TIA shall govern.

Section 15.08 Table Of Contents, Headings, Etc. The table of contents and the
titles and headings of the anticles and sections of this Indenture have been inserted for
convenience of reference only, are not to be considered a pant hereof, and shall in no way
modify or restrict any of the terms or provisions hereof.

Section 15.09 Execution In Counterparts. This Indenture may be executed in any
number of counterparts, each of which shall be an original, but such counterparts shall
together constitute but one and the same instrument.

Section 15.10 Manner Of Mailing Notice To Noteholhdergsl

(a) Any notice or demand which by any provision of this Indenture is required or
permitted to be given or served by the Trustee or the Company to or on the Holders of
Notes, as the case may be, shall be given or served by first-class mail, postage prepaid,
addressed to the Holders of such Notes at their last addresses as the same appear on the
register for the Notes referred to in Section 2.06, and any such notice shall be deemed to
be given or served by being deposited in a post office letter box in the form and manner
provided in this Section 15.10. In case by reason of the suspension of regular mail service
or by reason of any other cause it shall be impracticable to give notice to any Holder by
mail, then such notification to such Holder as shall be made with the approval of the
Trustee shall constitute a sufficient notification for every purpose hereunder.

(b) The Company shall also provide any notices required under this Indenture by
publication, but only to the extent that such publication is required by the TIA, the rules
and regulations of the Commission or any securities exchange upon which any series of
Notes is listed. .

Section 15.11 Approval By Trustee Of Expert Or Counsel. Wherever the Trustee

is required to-approve an Expert or counsel who is to furnish evidence of compliance with
conditions precedent in this Indenture, such approval by the Trustee shall be deemed to
have been given upon the taking of any action by the Trustee pursuant to and in
accordance with the certificate or opinion so furnished by such Expert or counsel.
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S WHEREOF, the undersigned, being duly authorized, have
_ executed this Indenture on behaif of the respective parties hereto as of the date first above

METROPOLITAN EDISON COMPANY

By: ;ZZ FLDIQC_,’ . .

Name: T. G. Howson
Title: Vice President and Treasurer

UNITED STATES TRUST COMPANY
OF NEW YORK "

By

AS TRUSTEE

VI

Name: Louis P. ’Qoungu
Title: Vice President
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

IN RE: SECURITIES CERTIFICATE

OF METROPOLITAN EDISON COMPANY :

IN RESPECT OF THE PROPOSED ISSUANCE : SECURITIES CERTIFICATE
AND SALE OF DEBT SECURITIES : No.
AND/OR CREDIT FACILITIES :

CERTIFICATE OF SERVICE
| hereby certify that | have this day served a true copy of the foregoing document upon
the entities listed below in accordance with the requirements of 52 Pa. Code § 1.54 (relating to
service by a participant):

Service by electronic mail as follows:

NazAarah Sabree Patrick M. Cicero

Office of Small Business Advocate Office of Consumer Advocate
Suite 1102, Commerce Building 555 Walnut Street, 5" Floor
300 North Second Street Harrisburg, PA 17101-1923
Harrisburg, PA 17101 pcicero@paoca.org
nsabree@pa.gov

tereswagne@pa.gov

Richard Kanaskie

Bureau of Investigation & Enforcement
Pennsylvania Public Utility Commission
P.O. Box 3265

Harrisburg, PA 17105-3265
rkanaskie@pa.gov

Date: January 11, 2023

/\Q // (Qf/ @z@ —_—

Daniel A. Garcia

Attorney No. 311503
FirstEnergy Service Company
800 Cabin Hill Drive
Greensburg, PA 15601
724-838-6416
dagarcia@firstenergycorp.com
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