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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION DATED AUGUST 27, 2003
Prospectus

$2,000,000,000

FirstEnergy Corp.

Debt Securities
Common Stock
Share Purchase Contracts
Share Purchase Units

We may offer and issue debt securities and shdr@sraommon stock from time to time. The debt si&s may be convertible into or
exchangeable for shares of our common stock or gmurities. We may offer contracts to purchagecommon stock from time to time
either separately or as a part of a unit along withdebt securities or debt obligations of thiedtigs. This prospectus provides a general
description of these securities and the generaherain which we will offer them. The specific termmeach security, and the specific manner
in which we will offer them, will be determined tite time they are sold and will be included in agpectus supplement. This prospectus may
not be used to sell securities unless accompariedanospectus supplement that describes thoseitsexu

Our common stock is listed on the New York Stockltiange under the symbol “FE”. The last reported pate of our common stock
on August 26, 2003 was $29.19 per share.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these
securities, or determined if this prospectus is trthful or complete. Any representation to the contray is a criminal offense.

We may offer these securities in amounts, at priaed on terms determined at the time of the ofteriVe may sell the securities
directly to you, through agents we select, or tgfounderwriters and dealers we select. If we usatagunderwriters or dealers to sell these
securities, we will name them and describe thainpensation in a prospectus supplement.

The date of this prospectus is , 2
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You should rely only on the information contained i, or incorporated by reference in, this prospectusnd the applicable
prospectus supplement. No person is authorized tavg any information or make any representation notcontained, or incorporated by
reference, in this prospectus and the applicable pspectus supplement, and, if given or made, suchfammation or representation must
not be relied upon as having been authorized by FtEnergy. This prospectus and the applicable prospéus supplement are not offers
to sell or a solicitation of offers to buy any oftie securities offered hereby or thereby in any jusdiction to any person to whom it is
unlawful to make such offer in such jurisdiction. Neither the delivery of this prospectus or the apptiable prospectus supplement nor
any sale made hereunder or thereunder shall, undeany circumstances, create any implication that ther has been no change in our
affairs since the date of this prospectus. You shtinot assume that the information contained in thé prospectus is accurate as of any
date other than the date on the front of this prospctus.

” o

Unless the context requires otherwise, referercése,” “us,
subsidiaries.

our” and “FirstEnergy” refer specdally to FirstEnergy Corp. and its

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattwe filed with the Securities and Exchange @xssion, referred to in this
prospectus as the SEC, utilizing a shelf registragirocess. Under this shelf process, we may i$sarm,time to time, up to $2,000,000,000 of
debt securities, shares of our common stock ane: ghachase contracts and related share purchéseach time we issue securities under
the registration statement we will provide a pratpe supplement that will contain specific inforioatabout the terms of the offering. The
prospectus supplement may also add, update or ehafggmation contained in this prospectus. Youustioead this prospectus, the
applicable prospectus supplement and the additiof@imation below under the heading “Where You €ard More Information.”

Our principal executive office is located at 76 BoMain Street, Akron, Ohio 44308-1890; telephqi3€0) 646-0400.

For more detailed information about the securitjes, can read the exhibits to the registratiorest@int. Those exhibits have been filed
with the registration statement or incorporatedadfgrence from our other filings with the SEC adiégated in the registration statement’s list
of exhibits.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

We caution you that this prospectus and the periggiorts and other documents that are incorpolatedference in this prospectus
contain forward-looking statements within the megnof Section 27A of the Securities Act of 1933 &wmtttion 21E of the Securities
Exchange Act of 1934. They are statements abouteyierformance or results (such as statementsdimg), but not limited to, the terms
“potential,” “estimate,” “believe,” “expect” and taicipate” and similar words) when we discuss dnarficial condition, results of operations
and business. Forward-looking statements involviairerisks, assumptions and uncertainties. Theynat guarantees of future performance.
Factors may cause actual results to differ materimdm those expressed in these forward-lookirsgeshents. These factors include:

» the speed and nature of increased competition areydlation in the electric utility industry;

» changes in markets for energy services;
» changing energy and commodity market prices;
» replacement power costs being higher than antieipat inadequately hedged;

* maintenance costs being higher than anticipated;

» the availability and cost of capital,
» legislative and regulatory changes (including regtisnvironmental requirements);

e adverse regulatory or legal decisions;
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» inability of the Davis-Besse Nuclear Power Statiomestart (including because of any inability tiain a favorable final
determination from the Nuclear Regulatory Commis}ia the fall of 2003

» the outcome of various investigations into the eaws the August 14, 2003 power outage and theomég cost and other effects of
present and potential legal and administrative gedags and claims related to that out:

* economic or weather conditions affecting futureesand margins; and

« the inability to accomplish or realize anticipatezhefits of strategic goals.

We believe that the expectations reflected in onwérd-looking statements are reasonable. Howewecannot assure you that these
expectations will prove to be correct. You showdsider the factors we have noted above as youthesfhrward-looking statements in this
prospectus.

All subsequent written and oral forward-lookingtetaents attributable to FirstEnergy or any persdim@ on our behalf are expressly
qualified in their entirety by the cautionary statnts contained or referred to in this section.u@ertake no obligation to release publicly
any revisions to such forward-looking statementseftect events or circumstances after the dathisfprospectus or to reflect the occurrence
of unanticipated events.

FIRSTENERGY CORP.

FirstEnergy Corp. was organized under the laws®f3tate of Ohio in 1996. On November 7, 2001, weged with GPU, Inc. and we
were the surviving company. We are a registeredigublity holding company, and as such are subjegegulation by the SEC under the
Public Utility Holding Company Act of 1935. Our pdipal business is the holding, directly or indihgcof all of the outstanding common
stock of our principal electric utility operatinglssidiaries, Ohio Edison Company, The Clevelandttellluminating Company,
Pennsylvania Power Company, The Toledo Edison Cagypiersey Central Power & Light Company, MetrajaoliEdison Company and
Pennsylvania Electric Company. Our other princggarating subsidiaries include American Transmis§gstems, Incorporated, FirstEne
Solutions Corp., FirstEnergy Facilities Services@r, LLC, MYR Group, Inc., MARBEL Energy CorporatioFirstEnergy Nuclear
Operating Company and GPU Power, Inc. American §imassion Systems owns and operates transmissititidadocated within the servic
areas of Ohio Edison, Cleveland Electric, Toledas&ad and Pennsylvania Power. FirstEnergy Solutposides energy-related products and
services and, through its FirstEnergy GeneratiorpCubsidiary, operates our non-nuclear gener#tisimess. FirstEnergy Nuclear
Operating operates the electric utility subsidisiririclear generating facilities. FirstEnergy Féiei$ Services Group is the parent company of
several heating, ventilating, air conditioning amrgy management companies, and MYR is a utilitgstructure construction service
company. MARBEL is a fully integrated natural gasnpany. MARBEL holds FirstEnergy’s interest in Greake Energy Partners, LLC.
GPU Power, Inc. owns and operates generationtfasiin Latin America.

Our consolidated revenues are primarily derivedhfedectric service provided by our electric utiltybsidiaries. The combined service
areas of our electric utility operating subsidiar@compass approximately 37,200 square miles i, ®ennsylvania and New Jersey. The
areas they serve have a combined population obajpately 11.0 million.

As of July 31, 2003, Ohio Edison, Cleveland ElegtAennsylvania Power, Toledo Edison and FirstBn8ajutions had 13,387
megawatts (MW) of generation capacity (including 883 MW of the Davis-Besse Nuclear Power Statidrich is currently not in service)
to meet customer needs. Pursuant to our corpogptation plan implemented under Ohio utility nesturing legislation, we transferred
operational control of the non-nuclear generatissets of those operating subsidiaries to Firstgn&eneration as of January 1, 2001.

As a result of restructuring legislation in Penraylia and New Jersey, GPU had divested esserdihly its generation assets prior to
the time we agreed to merge with GPU in August 26@wever, the Pennsylvania and New Jersey resttingtorders require Jersey Cent
Pennsylvania Electric and Metropolitan Edison, afieg subsidiaries of ours that were formerly owbgdsPU, to act as providers of last
resort (PLR) by supplying electricity to custome#tso do not choose an alternate supplier. Jersetyr&dras entered into contracts for the
supply of electricity to meet its PLR obligatiotsdugh May 31, 2004 (and for one-third of its

4
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requirements through May 31, 2006) pursuant tousti@n approved by the New Jersey Board of Pubtilitigs. Effective September 1,
2002, Metropolitan Edison and Pennsylvania Electsisigned their PLR responsibility to FirstEnergyuBions through a wholesale power
sale agreement which expires in December 2003 aydb® extended for each successive calendar yaderlthe terms of the power sale
agreement, FirstEnergy Solutions assumed the suytilyation and the energy supply profit and lask for the portion of power supply
requirements not self-supplied by Metropolitan Bdiand Pennsylvania Electric under their non-ytdiéneration (NUG) contracts and other
existing power contracts with nonaffiliated thirdrfy suppliers. This arrangement reduces Metraoldison’s and Pennsylvania Electric’s
exposure to high wholesale power prices by progdiower at or below the shopping credit for theiceammitted PLR energy costs during
the term of the agreement to FirstEnergy SolutiitstEnergy Solutions has hedged most of MetrégolEdison’s and Pennsylvania
Electric’s unfulfilled PLR obligations through 2008letropolitan Edison and Pennsylvania Electrid adintinue to defer the cost differences
between NUG contract rates and the rates refleotdtbir capped generation rates.

Our principal executive office is located at 76 BoMain Street, Akron, Ohio 44308-1890; telephqi@3€0) 646-0400.
USE OF PROCEEDS

Unless we state otherwise in any prospectus sugplerwe may use the net proceeds we receive frgnsae of the offered securities
for general corporate purposes, including repagimgdebt obligations and making equity contribusiéo our subsidiaries.

RATIO OF EARNINGS TO FIXED CHARGES
The following table shows our consolidated ratieafnings to fixed charges for the periods inditate

(Unaudited)
Year Ended December 31, Six Months

Ended
June
1998 1999 2000 2001 2002 30, 2003

Ratio of Earnings to Fixed Charg 1.77 2.01 21C 221 1.91 1.4C

“Earnings” for purposes of the calculation of RaifdEarnings to Fixed Charges have been computetiting to “income before
extraordinary items, discontinued operations andudative effects of changes in accounting principlétaxes based on income or profits,
total interest charges and the interest elemergrdfils where determinable plués of rental expense where no readily defined interest
element can be determined. “Fixed charges” incluoies interest charges, the estimated interest@i¢ of rentals and subsidiaries’ preferred
stock requirements, determined on a “pre-incomé basis. These ratios exclude fixed charges appbdabihe guarantee of the debt of a
supplier aggregating $3.828 million for the yeadeh December 31, 1998. The guarantee and relagdwgoply contract debt expired
December 31, 1999.

DESCRIPTION OF DEBT SECURITIES

The following description sets forth the generairte and provisions of the debt securities that vag offer by this prospectus. The debt
securities will be our senior unsecured debt séearand will rank equally with all of our othersetured and unsubordinated debt. The debt
securities will be issued under an indenture, datedf November 15, 2001, between us and Bank @uet Tompany, N.A., as trustee. The
indenture gives us broad authority to set the palei terms of each series of debt securitiesudiob the right to modify certain of the terms
contained in the indenture. The particular terma séries of debt securities and the extent, if Bmwhich the particular terms of the issue
modify the terms of the indenture will be descriliethe prospectus supplement relating to thoseé skturities.

5
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The indenture contains the full text of the mattéscribed in this section. Because this secti@nsismmary, it does not describe every
aspect of the debt securities or the indentures $himmary is subject to and qualified in its etyitey reference to all the provisions of the
indenture, including definitions of terms usedhe indenture. You should read the indenture ina@rtead by reference as an exhibit to the
registration statement of which this prospectus part. We also include references in parenthesesrtain sections of the indenture.
Whenever we refer to particular sections or defitgeths of the indenture in this prospectus or maspectus supplement, these sections or
defined terms are incorporated by reference hernein the prospectus supplement. This summaryialsabject to and qualified by reference
to the description of the particular terms of tlebtdsecurities described in the applicable prosgestipplement or supplements.

If applicable, the prospectus supplement relatingrt issue of debt securities will describe anyigpénited States federal income tax
considerations relevant to those debt securities.

There is no requirement under the indenture thatdussues of our debt securities be issued uhdendenture. We will be free to use
other indentures or documentation, containing miows different from those included in the indeatar applicable to one or more issues of
debt securities, in connection with future issulestber debt securities.

General

The indenture does not limit the aggregate prin@paount of debt securities that we may issue uttidemdenture. The indenture
provides that the debt securities may be issueménor more series. The debt securities may bedsativarious times and may have differing
maturity dates and may bear interest at differatg@s. We need not issue all debt securities okeries at the same time and, unless otherwise
provided, we may reopen a series, without the aunsfethe holders of the debt securities of thaiese for issuances of additional debt
securities of that series.

Prior to the issuance of each series of debt g&esyrthe terms of the particular securities waldpecified in a supplemental indenture, a
board resolution or in one or more officer’s céetifes authorized pursuant to a board resolutionréfer you to the applicable prospectus
supplement for a description of the following terafighe series of debt securities:

+ title of the debt securities;
» any limit on the aggregate principal amount ofdleét securities;

» the person to whom any interest on the debt séesishall be payable, if other than the persontinse name the debt securities are
registered at the close of business on the regedard date for that intere:

» the date or dates on which the principal of thet deburities will be payable or how the date oedatill be determined;

» the rate or rates at which the debt securitiesheidlr interest, if any, or how the rate or ratdshe determined and the date or dates
from which interest will accrue

» the dates on which interest will be payable;
» the record dates for payments of interest;

» the place or places, if any, in addition to theoaffof the trustee, where the principal of, andpun, if any, and interest, if any, on
the debt securities will be payab

» the period or periods within which, the price oicps at which, and the terms and conditions upoictwlhe debt securities may be
redeemed, in whole or in part, at our opti
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» any sinking fund or other provisions or optionsdhigy holders of the debt securities that wouldgdik us to purchase or redeem
debt securities

» the percentage, if less than 100%, of the prin@pabunt of the debt securities that will be payafliflee maturity of the debt
securities is accelerate

» whether the debt securities will be issued in beoley form, represented by one or more global seesicertificates deposited wi
or on behalf of, a securities depositary and regist in the name of the depositary or its nomiaad,if so, the identity of the
depositary

« any changes or additions to the events of defaudeuthe indenture or changes or additions to ouerants under the indenture;
» any collateral security, assurance or guarantethéodebt securities; and

» any other specific terms applicable to the debtustes.

Unless we otherwise indicate in the applicable pectus supplement, the debt securities will be demated in United States currency
in minimum denominations of $1,000 and multiple$df000.

Unless we otherwise indicate in the applicable pectus supplement, there are no provisions inrttieriture or the debt securities that
require us to redeem, or permit the holders toeaugdemption of, the debt securities or thatratise protect the holders in the event tha
incur substantial additional indebtedness, whetherot in connection with a change in control of oampany.

Security and Ranking

We conduct our operations primarily through ourssdiaries and substantially all of our consolidatsdets are held by our subsidiaries.
Accordingly, our cash flow and our ability to meeftr obligations under the debt securities are lgrdependent upon the earnings of our
subsidiaries and the distribution or other paynuénhese earnings to us in the form of dividendsr Subsidiaries are separate and distinct
legal entities and have no obligation to pay anpamis due on our debt securities or to make angsavailable for payment of amounts due
on our debt securities.

Because we are a holding company, our obligationkeuthe debt securities will be effectively sulioated to all existing and future
liabilities of our subsidiaries. Therefore, ourhg and the rights of our creditors, including tights of the holders of our debt securities, to
participate in the liquidation of assets of anyssdiary will be subject to the prior claims of thebsidiary’s creditors. To the extent that we
may be a creditor with recognized claims againgtafrour subsidiaries, our claims would still béeetively subordinated to any security
interest in, or mortgages or other liens on, theetssof the subsidiary and would be subordinatedrty indebtedness, other liabilities, and
preferred securities, of the subsidiary, senidh&t held by us. As of June 30, 2003 our subsiekanad approximately $8 billion aggregate
principal amount of indebtedness and $640 milliggragate stated value of preferred securities andétg.

Payment and Paying Agents

Unless otherwise indicated in a prospectus suppieme will pay interest on our debt securitieseaich interest payment date by wire
transfer to an account at a banking institutiothin United States that is designated in writinthetrustee by the person entitled to that
payment or by check mailed to the person in wha@seethe debt security is registered as of the dbbesiness on the regular record date
relating to the interest payment date, exceptitiiatest payable at stated maturity, upon redempiootherwise, will be paid to the person to
whom principal is paid. However, if we default iaying interest on a debt security, we may pay defdunterest to the registered owner of
the debt security as of the close of businessspeaial record date selected by the trustee, whilthbe between 10 and 15 days before the
date we propose for payment of the defaulted isteoe in any other lawful manner of payment tisatansistent with the requirements of any
securities exchange on which the debt securitigsbedisted for trading, if the trustee finds itpticable (See Section 307).

7
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Redemption

We will set forth any terms for the redemption ebtlsecurities in a prospectus supplement. Unlessdicate differently in a
prospectus supplement, and except with respeatibsicurities redeemable at the option of thestexgd holder, debt securities will be
redeemable upon notice by mail between 30 and 6§ gidor to the redemption date. If less than fthe debt securities of any series or any
tranche of a series are to be redeemed, the trwéteselect the debt securities to be redeemedvélidhoose the method of random selection
it deems fair and appropriate. (See Sections 308 athd 404.)

Debt securities will cease to bear interest orré¢ldemption date. We will pay the redemption pried any accrued interest to the
redemption date once you surrender the debt sgdaritedemption. (See Section 405.) If only pdraaebt security is redeemed, the trustee
will deliver to you a new debt security of the saseeies for the remaining portion without charged Section 406.)

We may make any redemption conditional upon theiptdy the paying agent, on or prior to the dated for redemption, of money
sufficient to pay the redemption price. If the payagent has not received the money by the datd fior redemption, we will not be required
to redeem the debt securities. (See Section 404.)

Registration, Transfer and Exchange

The debt securities will be issued without inte@sipons and in denominations that are even medtipf $1,000, unless otherwise
indicated in the applicable prospectus suppleni2eivt securities of any series will be exchangetthilether debt securities of the same s¢
of any authorized denominations and of a like agate principal amount and tenor, unless otherwidieated in the applicable prospectus
supplement. (See Section 305.)

Unless we otherwise indicate in the applicable pectus supplement, debt securities may be presémteggistration of transfer, duly
endorsed or accompanied by a duly executed wiititnrument of transfer, at the office or agencyntained for this purpose, without service
charge except for reimbursement of taxes and atreernmental charges as described in the inder{ttee. Section 305.)

In the event of any redemption of debt securitiesny series, the trustee will not be requiredxch@nge or register a transfer of any
debt securities of the series selected, callecemghcalled for redemption except the unredeemetiigmoof any debt security being redeemed
in part. (See Section 305.)

Limitation on Liens

The indenture provides that, except as otherwiseiipd with respect to a particular series of dsduturities, we will not pledge,
mortgage, hypothecate or grant a security inténmestr permit any mortgage, pledge, security irderer other lien upon, any capital stock of
any subsidiary now or hereafter directly owned byta secure any indebtedness without also eqaatlyratably securing the outstanding
securities of that series and all other indebtesirestled to be so secured. (See Section 608.)

This restriction does not apply to, or preventdtesation or any extension, renewal or refunding of:

e any mortgage, pledge, security interest, lien @uerbrance upon any capital stock created at thewmacquire it or within one
year after that time to secure the purchase paocthe capital stock

e any mortgage, pledge, security interest, lien @uertbrance upon any capital stock existing at tie tive acquire it, whether or not
we assume the secured obligations
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* any judgment, levy, execution, attachment or offirailar lien arising in connection with court preckngs, provided that:

. the execution or enforcement of the lien is effedi stayed within 30 days after entry of the cep@nding judgment, or the
corresponding judgment has been discharged witlain30-day period, and the claims secured by émedre being contested
in good faith by appropriate proceedings timely omenced and diligently prosecute

. the payment of each lien is covered in full by maice and the insurance company has not denieshtested coverage
thereof; or

. so long as each lien is adequately bonded, anypppte and duly initiated legal proceedings fa thview of the
corresponding judgment, decree or order shall avetbeen fully terminated or the period within whthese proceedings m
be initiated shall not have expired. (See Sectiah X

Unless we otherwise specify in the prospectus supeht for a particular series of debt securitiesywvay, without securing the debt
securities of that series, pledge, mortgage, hyguatte or grant a security interest in, or permjtmortgage, pledge, security interest or other
lien, in addition to liens expressly permitted asatibed in the preceding paragraphs, upon, cagidek of any subsidiary now or hereafter
owned by us to secure any indebtedness, which wathketwise be subject to the foregoing restrictinrgn aggregate amount which, toget
with all other such indebtedness, does not excééa df our consolidated net tangible assets. (Seedde508.) Our consolidated net tangible
assets as of June 30, 2003 were approximately #izihb

For purposes of this covenant, “consolidated magitde assets” means the amount shown as totakams@ur consolidated balance
sheet, less (i) intangible assets including, withimoitation, such items as goodwill, trademarkade names, patents, and unamortized debt
expense; (ii) current liabilities; and (iii) apprigte adjustments, if any, related to minority retes. These amounts will be determined in
accordance with accounting principles generallyepted in the United States.

The foregoing limitation does not limit in any mamn

» our ability to place liens on any of our assetsepthan the capital stock of subsidiaries that iectly own;

« our ability to cause the transfer of our assethose of our subsidiaries, including the capitatktcovered by the foregoing
restrictions; ol

» the ability of any of our subsidiaries to placenieon any of their assets.

Consolidation, Merger, Conveyance, Sale or Transfer

We have agreed not to consolidate with or mergeanty other entity or convey, sell or otherwis@sfar our properties and assets
substantially as an entirety to any entity unless:

» the successor is an entity organized and existiguthe laws of the United States of America or &tate or the District of
Columbia;

» the successor expressly assumes by a supplemaieatire the due and punctual payment of the p@haif, and premium, if any,
and interest, if any, on all outstanding debt siiesrunder the indenture and the performance efyegovenant of the indenture ti
we would otherwise have to perform or observe;

« immediately after giving effect to the transactions event of default with respect to any seriededit securities issued under the
indenture and no event which after notice or lagfd4éme or both would become an event of defauthwéspect to any series of d
securities issued under the indenture, will havaioed and be continuing. (See Section 11
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Modification of the Indenture
Under the indenture or any supplemental indentuerights and the rights of the holders of debuséies may be changed with the

consent

of the holders representing a majorityrimggpal amount of the outstanding debt securitieall series affected by the change, voting

as one class, provided that the following changag not be made without the consent of the holdeesach outstanding debt security affec

thereby:

An

change the fixed date upon which the principalrahe interest on any debt security is due and lpayar reduce the principal
amount thereof or the rate of interest thereomgrmaemium payable upon the redemption thereafeduce the amount of the
principal of an original issue discount securitgtttvould be due and payable upon a declaratiocedlaration of the maturity
thereof, or change the coin or currency (or otleperty) in which any debt security or any premiuifnany, or the interest thereor
payable, or impair the right to institute suit fbe enforcement of any payment on or after the tetepayment is due and payable
or, in the case of redemption, on or after the flaéal for such redemptior

reduce the stated percentage of debt securitiegaisent of the holders of which is required for enodification of the indenture
for waiver by the holders of certain of their righor

modify certain provisions of the indenture. (Seet®a 1202.)

“original issue discount security” means anyuwsig authenticated and delivered under the indemtchich provides for an amount

less than the principal amount thereof to be dukepayable upon the declaration of acceleratiomefbaturity thereof.

The indenture also permits us and the trustee tndrthe indenture without the consent of the hsldéany debt securities for any of
the following purposes:

to evidence the assumption by any permitted suoce$®ur covenants in the indenture and in the deburities;
to add to the covenants with which we must compliyosurrender any of our rights or powers underitidenture;
to add additional events of default;

to change, eliminate, or add any provision to tienture; provided, however, if the change, eliniama or addition will adversely
affect the interests of the holders of debt seiesrivf any series, other than any series the tefmich permit such change,
elimination or addition, in any material respehgt thange, elimination, or addition will becomeeefive only:

» when the consent of the holders of debt secunti¢ke series has been obtained in accordancethdtindenture; or

» when no debt securities of the series remain cudstg under the indenture;

to provide collateral security for all of the dedgtcurities;

to establish the form or terms of debt securitieany other series as permitted by the indenture;

to provide for the authentication and delivery efiber securities and coupons attached thereto;

to evidence and provide for the acceptance of aypmaint of a successor trustee;

to provide for the procedures required for use nbacertificated system of registration for allamy series of debt securities;

to change any place where principal, premium, ¥f, @md interest shall be payable, debt securitigg bbe surrendered for
registration of transfer or exchange and noticasstmay be served;

to cure any ambiguity or inconsistency or to mathg @ther provisions with respect to matters andstjaes arising under the
indenture; provided that such action shall not asklg affect the interests of the holders of delsusities of any series in any
material respect. (See Section 12(
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Events of Default
An event of default with respect to any serieselftdsecurities is defined in the indenture as bamgone of the following:
» failure to pay interest on the debt securitieshat series for 30 days after payment is due;

» failure to pay principal of or any premium on thebtlsecurities of that series when due, whethstas&d maturity or upon earlier
acceleration or redemptio

» failure to perform other covenants in the indenfored0 days after we are given written notice fribra trustee or the trustee
receives written notice from the registered owrndrat least 33% in principal amount of the debtusites of that series; however,
the trustee or the trustee and the holders of ptinkbipal amount of debt securities of that secias agree to an extension of the 90-
day period and such an agreement to extend walubematically deemed to occur if we are diligemilysuing action to correct the
default;

» certain events of bankruptcy, insolvency, reorgation, receivership or liquidation relating to asd

« any other event of default included in the suppletaeindenture or officer’s certificate for thatrigs of debt securities. (See Section
801.)

An event of default regarding a particular seriedabt securities does not necessarily constitntevant of default for any other series
of debt securities.

We will be required to file with the trustee anryain officer’s certificate as to the absence dad# in performance of all covenants in
the indenture. (See Section 606.) The indentureighes that the trustee may withhold notice to thllérs of the debt securities of any def:
except in payment of principal of, or premium, rifyaor interest on, the debt securities or in thgnpent of any sinking fund installment with
respect to the debt securities, if the trusteeoimdgfaith determines that it is in the interesthaf holders of the debt securities to do so. (See
Section 902.)

The indenture provides that, if an event of defaiith respect to the debt securities of any sevaesirs and continues, either the trustee
or the holders of 33% or more in aggregate prin@pzount of the debt securities of that series deglare the principal amount of all the ¢
securities to be due and payable immediately. Heweaf/the event of default is applicable to altsianding debt securities under the
indenture, only the trustee or holders of at 18886 in principal amount of all outstanding debtwsdies of all series, voting as one class, and
not the holders of any one series, may make sugtlaration of acceleration.

At any time after a declaration of acceleratiorhwiispect to the debt securities of any seriebbas made and before a judgment or
decree for payment of the money due has been @lotatine event of default giving rise to such dextlan of acceleration will be considered
waived, and such declaration and its consequenitidserconsidered rescinded and annulled, if:

» we have paid or deposited with the trustee a suffitigunt to pay:
» all overdue interest, if any, on all debt secusitié the series,

» the principal of and premium, if any, on any dedtigities of the series which have otherwise becdugeand interest, if any,
that is currently due, including interest on overdhiterest, if any, an

» all amounts due to the trustee under the indenaumé;

« any other event of default with respect to the delsurities of that series has been cured or wasqatovided in the indenture.

There is no automatic acceleration, even in theteekour bankruptcy, insolvency or reorganizati(®ee Section 802.)
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Subject to the provisions of the indenture relatm¢he duties of the trustee, the trustee willbder no obligation to exercise any of its
rights or powers under the indenture at the requedirection of any of the holders of the debtsiies, unless the holders shall have offered
to the trustee reasonable indemnity. (See Secf8r) 9

Subject to the provision for indemnification, thelders of a majority in principal amount of the tisbcurities of any series will have
right to direct the time, method and place of canithg any proceeding for any remedy available totthstee, or exercising any trust or pa
conferred on the trustee with respect to the deturities of that series. However, if the evendl@fault relates to more than one series of debt
securities, only the holders of a majority in aggte principal amount of all affected series wil/b the right to give this direction. However,
the trustee shall have the right to decline taofelany direction if the trustee shall determind tha action so directed conflicts with any law
or the provisions of the indenture or if the tresshall determine that the action would be prejatlio holders not taking part in the direction.
(See Section 812.)

Satisfaction and Discharge

We will be discharged from our obligations on tlebtsecurities of any series, or any portion oftiecipal amount of the debt
securities of any series, if we

« irrevocably deposit with the trustee sufficientttas eligible obligations (or a combination of bptb pay the principal, or portion
principal, interest, any premium and any other swmsn due on the debt securities at their matustgted maturity date, or
redemption; an

» deliver to the trustee:

e acompany order stating that the money and eligiblgations deposited in accordance with the imgienshall be held in trust
and certain opinions of counsel and of an indepengigblic accountan

» if such deposit shall have been made prior to theurity of the debt securities of the series, ditef's certificate stating our
intention that, upon delivery of the officer’s dgécate, our indebtedness in respect of those deturrities, or the portions
thereof, will have been satisfied and dischargecbasemplated in the indenture; ¢

« an opinion of counsel to the effect that, as altegwa change in law or a ruling of the United t8&alnternal Revenue Service,
the holders of the debt securities of the serieppaions thereof, will not recognize income, gaimoss for United States
federal income tax purposes as a result of thefaation and discharge of our indebtedness andifiubject to United States
federal income tax on the same amounts, at the §ame and in the same manner as if we had natssfied and discharged
our indebtednes:

For this purpose, “eligible obligations” includeetit obligations of, or obligations unconditionadjyaranteed by, the United States entitled to
the benefit of the full faith and credit thereoflazertificates, depositary receipts or other imants which evidence a direct ownership
interest in such obligations or in any specifienesst or principal payments due in respect theaadfwhich do not contain provisions
permitting their redemption or other prepaymerthatoption of the issuer thereof.

In the event that all of the conditions set fortloee have been satisfied for any series of dehirgis, or portions thereof, except that,
for any reason, we have not delivered the officegificate and opinion described under the sedniiéted item above, the holders of those
debt securities will no longer be entitled to tleméfits of certain of our covenants under the itgien including the covenant described above
in “—Limitation on Liens.” Our indebtedness undeose debt securities, however, will not be deeradthte been satisfied and discharged
prior to maturity, and the holders of those delsusiéies may continue to look to us for paymenttef indebtedness represented by those debt
securities. (See Section 701.)
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The indenture will be deemed satisfied and disathighen no debt securities remain outstanding drehwe have paid all other sums
payable by us under the indenture. (See Sectior) AlZnoneys we pay to the trustee or any payiggra on debt securities which remain
unclaimed at the end of two years after payments bacome due will be paid to us or upon our ortieereafter, the holder of those debt
securities may look only to us for payment andthettrustee or any paying agent. (See Section 603.)

Resignation or Removal of Trustee

The trustee may resign at any time by giving wnittetice to us specifying the day upon which thegmation is to take effect. The
resignation will take effect immediately upon thager of the appointment of a successor trustedtendpecified day. (See Section 910.)

The trustee may be removed at any time by an im&nt or concurrent instruments in writing delivetedhe trustee and us and signed
by the holders, or their attorneys{met, representing at least a majority in princigadount of the then outstanding debt securitieadhtition,
under certain circumstances, we may remove th&éetugon notice to the holder of each debt secatitgtanding and the trustee, and
appointment of a successor trustee. (See Section 91

Concerning the Trustee

Bank One Trust Company, N.A. is the trustee uniderinndenture. We and our affiliates maintain oteanking relationships in the
ordinary course of business with the trustee andfftliates.

Governing Law

The indenture and the debt securities will be gogdiby and construed in accordance with the lavikeoState of New York, except to
the extent that the law of any other jurisdictitials be mandatorily applicable.

DESCRIPTION OF COMMON STOCK

Certain provisions of our Amended Articles of Ingoration and Amended Code of Regulations are suimethor referred to below.
The summaries are merely an outline, do not putpdse complete, do not relate to or give effedht provisions of statutory or common
law, and are qualified in their entirety by expresference to our Amended Articles of Incorporatimmd Amended Code of Regulations.

We are authorized by our Amended Articles of Incogpion to issue 375,000,000 shares of common spmokvalue $.10 per share, of
which 297,636,276 shares were issued and outsgaginf August 8, 2003. The common stock curremihgtanding is, and the common
stock offered pursuant to this prospectus willfaly paid and non-assessable.

We are also authorized by our Amended Articlesnabtporation to issue 5,000,000 shares of prefesteck, par value $100 per share,
of which none are currently issued and outstanding.Amended Articles of Incorporation give our baf directors authority to issue
preferred stock from time to time in one or mor&ssks or series. Preferred stock could be issubdevins that could delay, defer or prevent
a change of control of FirstEnergy.

Dividend Rights

Subject only to any prior rights and preferencearof issued and outstanding shares of our prefetost, the holders of the common
stock are entitled to receive dividends when, asifadeclared by our board of directors out of lgavailable funds. There can be no
assurance that funds will be legally availableay dividends at any given time or that, if funds available, the board of directors will
declare a dividend.
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Liguidation Rights

In the event of our dissolution or liquidation, thelders of our common stock will be entitled toe®e, pro rata, after the prior rights of
the holders of any issued and outstanding sharesrgireferred stock have been satisfied, all ofamsets that remain available for
distribution after payment in full of all of oulbilities.

Voting Rights

The holders of our common stock are entitled tovmte on each matter submitted for their vote gtraeeting of our shareholders for
each share of common stock held as of the recdedfdathe meeting. Under our Amended Articlesrafdrporation, the voting rights, if any,
of our preferred stock may differ from the votinghts of our common stock. The holders of our commsimck are not entitled to cumulate
their votes for the election of directors. Our Arded Code of Regulations provides that the boarirettors be divided into three classes
with the term of office of the respective classesxpire in successive years.

In order to amend or repeal, or adopt any provigigonsistent with, the provisions of our Amendeatidles of Incorporation dealing
with:

» the right of the board of directors to establish ttrms of unissued shares or to authorize ourisitiqn of our outstanding shares;

» the absence of cumulative voting and preemptivietsigor

« the requirement that at least 80% of the voting groef our outstanding shares must approve the éimgg

at least 80% of the voting power of our outstandihgres must approve. In addition, the approvat téast 80% of the voting power of our
outstanding shares must be obtained to amend ealrée provisions of our Amended Code of Regutetidealing with:

» the time and place of shareholders’ meetings, therar in which special meetings of shareholdergalited or the way business is
conducted at such meetint

» the number, election and terms of directors, themarof filling vacancies on the board of directahe removal of directors or the
manner in which directors are nominated

» the indemnification of officers or directors.

Amendment of the provision of the Amended Code efiRations that requires the approval of 80% ofvitténg power of our outstanding
shares in the instances enumerated above rego@eaine level of approval.

Adoption of amendments to our Amended Articlesmmiorporation (other than those requiring 80% apairag specified above),
adoption of a plan of merger, consolidation or gamization, authorization of a sale or other diggmsof all or substantially all of our assets
not made in the usual and regular course of itgbas or adoption of a resolution of dissolutiamd any other matter which would otherwise
require a two-thirds approving vote, require thprapal of two-thirds of the voting power of our sta&nding shares, unless our board of
directors provides otherwise, in which case, threatters will require the approval of a majoritytloé voting power of our outstanding shares
and the approval of a majority of the voting powé&any shares entitled to vote as a class.
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Shareholder Rights Agreements

On November 18, 1997, we authorized and decladididend of a one share purchase right for eacktantiing share of our common
stock. Each right entitles the registered holdgrurchase one share of our common stock at a paeqtréce of $70 per share, when the rights
become exercisable. The following description @fttights is qualified in its entirety by referertoghe terms of the rights agreement between
us and The Bank of New York, as rights agent.

The rights are not exercisable until the earlier of

» ten days following a public announcement that a@eor group, together with any affiliates or agses of such person or group,
has acquired or obtained the right to acquire, fiakownership of 15% or more of the outstandéigres of our common stock |
“acquiring persc”); or

« ten days following the commencement or announcefegm intention to make a tender offer or exchaoffer which would result

in any person or group (and related persons) havemgficial ownership of 25% or more of the outdtag shares of our common
stock.

The rights will expire on November 28, 2007, unldext date is extended or the rights are earlgeemed by us and exchanged for
shares of our common stock, as described below.

In the event that:

* we merge with or are involved in a business comtlingransaction with an acquiring person,

» 50% or more of our consolidated assets or earmmgepare sold to an acquiring person,
* an acquiring person acquires 25% or more of thstantling shares of our common stock, or

e an acquiring person engages in one or more selfrde@ansactions with us,

each holder of a right, other than rights beneficiawned by an acquiring person, which become yuwiil have the right to receive upon
exercise that number of shares of our common sioskock of the acquiring person, as the case mapdving an average market value
during a specified time period of two times theghase price provided for in the right.

At any time after a person or group acquires berafownership of 15% or more of the outstandingrel of our common stock and
prior to the acquisition by such person or group@¥ or more of the then outstanding shares otommon stock, we may exchange all or
part of the then outstanding rights (other thahtdgpwned by such person or group which have becmid@ for shares of our common stock.

At any time prior to the tenth day following thegaisition by a person or group of beneficial owhgrof 15% or more of the
outstanding shares of our common stock, we mayeradhe rights in whole, but not in part, at a pa€&.001 per right.

The rights may have antikeover effects. The rights will cause substauliiation to a person or group that attempts tauirequs unles
the rights are redeemed by our board of directdosvever, it can be expected that the rights wouldimterfere with any merger or other
business combination approved by our board of threc

Ohio Law Anti-takeover Provisions

Chapter 1704 of the Ohio General Corporation Lapliap to a broad range of business combinationsdet an Ohio corporation and
an interested shareholder. The Ohio law definitibfbusiness combination” includes mergers, comlstions, combinations or majority share
acquisitions. An “interested shareholder” is dafizs a shareholder who, directly or indirectly,reiges or directs the exercise of 10% or
more of the voting power of the corporation.

Chapter 1704 restricts corporations from engaginguisiness combinations with interested sharehsldeless the articles of
incorporation provide otherwise, for a period akthyears following the date on which the sharedrdieicame an interested shareholder,
unless the directors of the corporation have apadkie business
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combination or the interested shareholder’s actimisdf shares of the corporation prior to the dageshareholder became an interested
shareholder. After the initial three-year moratorjilChapter 1704 prohibits such transactions aleggproval by the directors of the interested
shareholder’s acquisition of shares of the corpamatrior to the date that the shareholder becamiatarested shareholder, approval by
disinterested shareholders of the corporation @trdnsaction meeting certain statutorily defireid frice provisions.

Under Section 1701.831 of the Ohio General Corpmrdtaw, unless the articles of incorporation pdavbtherwise, any control share
acquisition of a corporation can only be made whthprior approval of the corporation’s sharehaddér “control share acquisition$ definec
as any acquisition of shares of a corporation thhgn added to all other shares of that corporatiened by the acquiring person, would
enable that person to exercise levels of votinggrdwany of the following ranges: at least 20%lbgs than 33/ 3%; at least 33/ 3% but
less than 50%; or 50% or more.

Anti-takeover Effect

Some of the supermajority provisions of our Amen@etitles of Incorporation and Amended Code of Rations and the rights or the
provisions of Ohio law described above, individyall collectively, may discourage, deter, delayngpede a tender offer or other attempt to
acquire control of FirstEnergy even if the trangacttvould result in the shareholders receivingenpum for their shares over current market
prices or if the shareholders otherwise believerdusaction would be in their best interests.

No Preemptive or Conversion Rights

Holders of our common stock have no preemptiveoorersion rights and are not subject to furthelsaal assessments by us. There are
no redemption or sinking fund provisions applicaol@ur common stock.
Listing

Shares of our common stock are traded on the New Stock Exchange under the symbol “FE.”

Transfer Agent and Registrar
The Transfer Agent and Registrar for our commonlsts FirstEnergy Securities Transfer Company,whiolly owned subsidiary.

Dividend Information

Cash dividends declared and paid per share of@amon stock, for the first two quarters of 2003 aadh quarter of 2002, 2001 and
2000 were $0.375. Dividends on our common stoclpare as declared by our board of directors andygieally paid on the first day of
March, June, September and December. Future didsdeiil depend on our future earnings and the tgloli our regulated subsidiaries to
cash dividends to us which are subject to cergulatory limitations and also subject to charted endenture limitations for some of those
subsidiaries that may, in general, restrict the @mhof retained earnings available for these divitte These limitations, however, do not
currently materially restrict payment of these dends.

DESCRIPTION OF SHARE PURCHASE CONTRACTS AND SHARE PURCHASE UNITS

We may issue share purchase contracts represeuatimigacts obligating holders to purchase from od, s to sell to the holders, shares
of our common stock at a future date or dates.prloe per share of common stock and the numbehares of common stock may be fixel
the time the share purchase contracts are issudadybe determined by reference to a specific ftaraat forth in the share purchase
contracts and described in the applicable prospesttpplement.
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The share purchase contracts may be issued sdpamates a part of share purchase units consistirgshare purchase contract and
either our debt securities or debt obligationshafdt parties, including U.S. Treasury securitiest thre pledged to secure the holders’
obligations to purchase our common stock undesliaee purchase contracts.

The share purchase contracts may require us to pekadic payments to the holders of the sharehase units or vice versa, and th
payments may be unsecured or prefunded on some Bas share purchase contracts may require hdlusesure their obligations in a
specified manner and, in certain circumstancesnag deliver newly issued prepaid share purchastauis, often known as prepaid
securities, upon release to a holder of any calidtecuring such holder’s obligations under thginal share purchase contract.

The applicable prospectus supplement will desdhibematerials terms of any share purchase contwastsare purchase units, and, if
applicable, prepaid securities. The descriptioth@applicable prospectus supplement will not prarfmobe complete and will be qualified in
its entirety by reference to (a) the share purclcaséracts, (b) the collateral arrangements anoslepy arrangements, if applicable, relating
to such share purchase contracts or share purahésend (c) if applicable, the prepaid securiéied the document pursuant to which the
prepaid securities will be issued. These documeiltbe filed with the SEC promptly after the offieg of the share purchase contracts or the
share purchase units. Material United States féderame tax considerations applicable to the sparehase contracts and the share purc
units will also be discussed in the applicable peatus supplement.

PLAN OF DISTRIBUTION

We may sell the securities being offered by thspectus in the following ways:
» through negotiation with one or more underwriters;

» through one or more agents or dealers designatedtfme to time;
» directly to purchasers; or

» through any combination of the above.

The distribution of the securities may be effedtedn time to time in one or more transactions fixed price or prices which may be
changed, at market prices prevailing at the timeatd, at prices related to prevailing market priceat negotiated prices. A prospectus
supplement or a supplement thereto will descrileentiethod for distribution of the securities.

If we use any underwriters in the sale of the séesr we will enter into an underwriting agreematistribution agreement or similar
agreement with the underwriters prior to the timheale, and the names of the underwriters usedeitransaction will be set forth in the
prospectus supplement or supplement thereto rglagithe sale. If an underwriting agreement is atext, the securities will be acquired by
the underwriters for their own account and maydseid from time to time in one or more transactiogmsluding negotiated transactions, at a
fixed public offering price or at varying pricestdenined at the time of sale. Unless we otherwiséate in the prospectus supplement, the
obligations of any underwriters to purchase paldicaecurities will be subject to certain condis@recedent, and the underwriters will be
obligated to purchase all of the securities offerethe prospectus supplement if any are purchased.

If any securities are sold through agents desigayeus from time to time, the prospectus suppldéroesupplement thereto will name
any agent, set forth any commissions payable by asy agent and the obligations of the agent weipect to the securities. Unless other
indicated in the prospectus supplement or a suppiéthereto, any agent will be acting on a bestreffbasis for the period of its
appointment.
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If a dealer is utilized in the sale of the secastin respect of which this prospectus is delivenegiwill sell such securities to the dealer,
as principal. The dealer may then resell such gé&sito the public at varying prices to be deteraai by such dealer at the time of sale.

We may sell the securities directly to one or nmaechasers. In this case, no underwriters, dealemgents would be involved.

Any underwriters utilized may engage in stabiliztransactions and syndicate covering transactioaséordance with Rule 104 of
Regulation M under the Securities Exchange Act3#4l Stabilizing transactions permit bids to pusghthe underlying security so long as
the stabilizing bids do not exceed a specified maxn. Syndicate covering transactions involve pusekaf the particular offered securities
in the open market after the distribution has bmmmpleted in order to cover syndicate short pas#tid hese stabilizing transactions and
syndicate covering transactions may cause the pfitiee offered securities to be higher than it idoatherwise be in the absence of such
transactions.

In connection with the sale of the securities, paschasers, underwriters or agents may receive ensgtion from us or from
purchasers in the form of concessions or commissibhe underwriters will be, and any agents anddmafers participating in the distribut
of the securities may be deemed to be, underwritéghsn the meaning of the Securities Act of 1988e agreement between us and any
purchasers, underwriters or agents will contaitiprecal covenants of indemnity, and will provide tmntribution by us in respect of our
indemnity obligations, between us and the purclsaserderwriters, or agents against certain liaedjtincluding liabilities under the Securit
Act of 1933.

If we so indicate in the prospectus supplementywlleauthorize agents, underwriters or dealersalici offers by the types of purchas
specified in the prospectus supplement to purcbhfeesd securities from us at the public offerirrice set forth in the prospectus supplement
pursuant to delayed delivery contracts providingpgayment and delivery on a specified date in theré. These contracts will be subject to
only those conditions set forth in the prospectysptement, and the prospectus supplement willes#t the commission payable for
solicitation of such offers.

Underwriters, dealers and agents may engage isactions with, or perform services for, us andattiliates in the ordinary course of
business.

Unless otherwise specified in a prospectus suppieregcept for our common stock, which is listedtlom New York Stock Exchange,
the securities will not be listed on a nationals#ies exchange. No assurance can be given tlydbraker-dealer will make a market in any
series of the securities, and, in any event, noraese can be given as to the liquidity of theitrgadnarket for any of the securities. The
prospectus supplement will state, if known, whetiremot any broker-dealer intends to make a mark#te securities. If no such
determination has been made, the prospectus supplemill so state.
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LEGAL MATTERS

Certain legal matters in connection with the vaidif the securities offered by this prospectushaiag passed upon for us by Gary D.
Benz, Esq., our Associate General Counsel, andlispiy Winthrop LLP, New York, New York, our spiatcounsel, and for the
underwriters, dealers or agents by Thelen Reidi&sPtLLP, New York, New York. As of August 19, 2Q\r. Benz owned 2,699 shares of
FirstEnergy common stock. Thelen Reid & Priest IHa2 in the past represented FirstEnergy and GPW@d@mtthues to represent FirstEnergy
and certain of its affiliates.

EXPERTS

The consolidated financial statements of FirstEpé&grp. as of December 31, 2002 and for the year 8nded, incorporated by
reference in this prospectus by reference to theuAhReport on Form 1B/A, Amendment No. 2, of FirstEnergy Corp. filed gust 19, 200
for the year ended December 31, 2002, have beirwsmporated in reliance on the report (which corgan explanatory paragraph relatin
FirstEnergy Corp.’s restatement of its previousiuied consolidated financial statements for the ge@ed December 31, 2002) of
PricewaterhouseCoopers LLP, independent accoungiwen on the authority of said firm as expertaumliting and accounting.

With respect to the unaudited consolidated findriofarmation of FirstEnergy Corp. for the three-ntio periods ended March 31, 2003
and 2002 and for the three-month and six-monttogerended June 30, 2003 and 2002, incorporateefbsence in this prospectus from the
Form 10-Q/A for the quarter ended March 31, 2008 the Form 10-Q for the quarter ended June 30, ,2Pf8ewaterhouseCoopers LLP
reported that they have applied limited procedurexcordance with professional standards for evewf such information. However their
separate reports dated May 9, 2003, except ast® Naovhich is as of August 18, 2003, and August2D®3 for the quarter ended March 31,
2003 and for the quarter and snenth periods ended June 30, 2003, respectivadgrorated by reference herein, state that theydicudi
and they do not express an opinion on that unadifitencial information. Accordingly, the degreerefiance on their reports on such
information should be restricted in light of theited nature of the review procedures applied.@vaterhouseCoopers LLP is not subject to
the liability provisions of Section 11 of the Saties Act of 1933 for their reports on the unaudifmancial information because those reports
are not a “report” or a “partdf the registration statement prepared or certifigdPricewaterhouseCoopers LLP within the meaningeztions
7 and 11 of the Act.

After reasonable efforts, we have not been abtbtain the consent of Arthur Andersen LLP, our ferrimdependent public
accountants, to the incorporation by referencéimprospectus of their report on our consolidditeghcial statements for the years ended
December 31, 2001 and 2000, and we have disperifiethe requirement to file their consent in retarupon Rule 437a under the Securities
Act. Because Arthur Andersen LLP have not consettéle incorporation by reference of their repoithis prospectus, you will not be able
to recover against Arthur Andersen LLP under Sectib of the Securities Act for any untrue statemerfita material fact contained in the
financial statements audited by Arthur Andersen lotRny omissions to state a material fact requiodae stated therein.

WHERE YOU CAN FIND MORE INFORMATION

We are required by the Securities Exchange AcB8#1to file annual, quarterly and special reponis ather information with the SEC.
These reports and other information can be insdeatée copied at the SEC’s public reference rooRaatm 1024, 450 Fifth Street, N.W.,
Washington, D.C. 20549. You may obtain informationthe operation of the Public Reference Room Hiingahe SEC at 1-800-SEC-0330.
You may also read and copy these SEC filings byinisthe SEC’s Web site at http://www.sec.gov ar @eb site at
http://www firstenergycorp.com. Information contathon our Web site does not constitute part ofghospectus.

We have filed with the SEC a registration statenoenEorm S-3 under the Securities Act of 1933 wétspect to the securities offered
by this prospectus. This prospectus does not aoathof the information included in the registoatistatement. For further information, you
should refer to the registration statement.
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The SEC allows us to incorporate by referenceimptospectus the information we file with them,iethmeans that we can disclose
important information to you by referring you ta#e documents. The information incorporated byreafee is considered to be part of this
prospectus. The information included in this praspe is not complete, and should be read togetitbrtie information incorporated by
reference. We incorporate by reference in thisgmotus the documents listed below and any futling/§ we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Secwifi&change Act of 1934, until the termination aé thffering; information we file in the
future with the SEC will automatically update amgsrsede this information:

» FirstEnergy’s Annual Report on Form 10-K (as amehiofethe Forms 10-K/A filed on May 9, 2003 and Asgi9, 2003) for the
year ended December 31, 20

e FirstEnergy’s Quarterly Reports on Form 10-Q fa tjuarters ended March 31, 2003 (as amended txotine 10-Q/A filed on
August 19, 2003) and June 30, 2003;

» FirstEnergy’s Current Reports on Form 8-K fileduany 17, 2003, January 21, 2003, March 11, 2003cMa7, 2003, March 18,
2003, April 16, 2003, April 18, 2003, May 1, 2008ay 9, 2003, May 22, 2003, June 5, 2003, June Q@32June 27, 2003, July 2
2003, July 25, 2003, August 5, 2003 (two filed amghist 5, 2003), August 7, 2003 and August 8, 2

You may also request additional copies of theserter copies of our other SEC filings at no dmstvriting or telephoning us at the
following address:

FirstEnergy Corp.

76 South Main Street
Akron, Ohio 44308-1890
Attention: Corporate Secretary
(800) 384-5100
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PART II—INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distriltion.

Registration fet $ 161,80(
Printing cost: 100,00+
Legal fees and expens 150,00¢
Accounting fees and expens 100,00¢
Trustels fees and expenses (including counsel, transtertamnd registrar fees and expen: 30,00
Rating agency fee 730,00
Blue Sky fees and expens 15,00¢*
Miscellaneous expens 13,20(*

Total $ 1,300,00*
* Estimated

Item 15. Indemnification of Directors and Offices.

Section 1701.13(E) of Title 17 of Pageédhio Revised Code Annotated gives a corporatioarporated under the laws of Ohio powe
indemnify any person who is or has been a direcfficer or employee of that corporation, or of #rer corporation at the request of that
corporation, against expenses, judgments, finesaaralints paid in settlement actually and reasonablyrred by him in connection with any
threatened, pending or completed action, suit ocgeding, criminal or civil, to which he is or miag made a party because of being or he
been such director, officer or employee, providest tn connection therewith, such person is deteethio have acted in good faith in wha
reasonably believed to be in or not opposed td#st interest of the corporation of which he israalor, officer or employee, and without
reasonable cause, in the case of a criminal matteelieve that his conduct was unlawful. The deteation as to the conditions precedent to
the permitted indemnification of such person is emby the directors of the indemnifying corporatamting at a meeting at which, for the
purpose, any director who is a party to or threadienith any such action, suit or proceeding maybeotounted in determining the existence
of a quorum and may not vote. If, because of thedoing limitations, the directors are unable tbia¢his regard, such determination may be
made by the majority vote of the corporation’s mgtshareholders (or without a meeting upon twadthirritten consent of such
shareholders), by judicial proceeding or by writtgainion of independent legal counsel other thaatirney, or a firm having associated
with it an attorney, who has been retained by oo Was performed services for the corporation orgergon to be indemnified during the fi
years preceding the date of determinat

Regulation 31 of the Registrant's Amended Codeeajuations provides as follows:

“The Corporation shall indemnify, to the full extehen permitted by law, any person who was orpary or is threatened to be made a
party to any threatened, pending or completed mac$oit or proceeding, whether civil, criminal, adrstrative or investigative, by

reason of the fact that he or she is or was a meoflibe Board of Directors or an officer, employweagent of the Corporation, or is or
was serving at the request of the Corporationdigeator, trustee, officer, employee or agent afthar corporation, partnership, joint
venture, trust or other enterprise. The Corporagiwall pay, to the full extent then required by J@wxpenses, including attorney’s fees,
incurred by a member of the Board of Directorséfethding any such action, suit or proceeding ag #ne incurred, in advance of the
final disposition thereof, and may pay, in the sanamner and to the full extent then permitted by, lsuch expenses incurred by any
other person. The indemnification and payment geases provided hereby shall not be exclusiveraf,shall be in addition to, any
other rights granted to those seeking indemnificatinder any
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law, the Amended Articles of Incorporation, anyesmnent, vote of shareholders or disinterested mentth¢he Board of Directors, or
otherwise, both as to action in official capacitesl as to action in another capacity while heheris a member of the Board of
Directors, or an officer, employee or agent of @mporation, and shall continue as to a person hidsoceased to be a member of the
Board of Directors, trustee, officer, employee get and shall inure to the benefit of the heixgcators and administrators of such a
person.”

Section 1701.13(E) of Title 17 of Page’s Ohio Redi€ode Annotated provides that the indemnificatiimmeby permitted shall not be
exclusive of any other rights that directors, adfi or employees may have, including rights unaleuriance purchased by the corporation.

Regulation 32 of the Registrant's Amended Codeeadjuations provides as follows:

“The Corporation may, to the full extent then pdted by law and authorized by the Board of Diregturchase and maintain
insurance or furnish similar protection, includimgt not limited to trust funds, letters of creditself-insurance, on behalf of or for any
persons described in Regulation 31 against anilitiabsserted against and incurred by any sucb@eim any such capacity, or arising
out of his status as such, whether or not the Gatjpm would have the power to indemnify such peragainst such liability. Insurance
may be purchased from or maintained with a pemnsavhich the Corporation has a financial interest.”

The Registrant maintains and pays the premium atracts insuring the Registrant (with certain esias) against any liability to
directors and officers they may incur under thevetiademnity provisions and insuring each direetad officer of the Registrant (with
certain exclusions) against liability and expemseluding legal fees, which he or she may incurdgson of his or her relationship to the
Registrant, even if the Registrant does not hageliigation or right to indemnify him or her agstisuch liability or expense.

Iltem 16. Exhibits.

The following exhibits are incorporated by referemato this registration statement, were previotidyl as part of this registration
statement or are filed herewith and made a paedfier

Exhibit No. Description

1(a)* Form of Underwriting Agreement (Common Stoc

1(b)* Form of Underwriting Agreement (Debt Securitie

4(a)** Amended Articles of Incorporation of FirstEnergyr@c

4(b)*** FirstEnergy Corp. Amended Code of Regulations (ipomated by reference from Annual Report on ForaK1®, Exhibit
3, filed April 16, 2001)

4(c)*** Form of Common Stock Certificate (incorporated éference from Registration No. 333-40063, Exhifdf) Afiled
November 24, 1997

4(d)*** Form of Unsecured Debt Securities (incorporatedefgrence from Exhibit 4(f).

4(e)*** Rights Agreement, dated as of November 18, 199Wedmn FirstEnergy Corp. and The Bank of New Yor#t form of

Right Certificate (incorporated by reference fronri@nt Report on Form 8-K, dated November 18, 18Xhjbit 4.1, filed
December 1, 1997

4(f)*** Indenture, dated as of November 15, 2001, betwa@stERergy Corp. and Bank One Trust Company, NaA.Trustee
(incorporated by reference from Registration NaB-69856, Exhibit 4(a))
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Exhibit No. Description
4(9) Form of Purchase Contract Agreeme
5(a)** Opinion of Gary D. Benz, Esq., Associate Generalr3el of FirstEnergy Corp., as to the securitiesdeegistered
5(b)** Opinion of Pillsbury Winthrop LLP, special counsélFirstEnergy Corp., as to the securities beirgistered.
12 Consolidated Ratio of Earnings to Fixed Chai
15 Letter of PricewaterhouseCoopers LLP re unauditégtim financial information
23(a)** Consent of Gary D. Benz, Esq. (contained in ExHike)).
23(b)** Consent of Pillsbury Winthrop LLP (contained in Ebih5(b)).
23(c) Consent of PricewaterhouseCoopers |
24** Power of Attorney (See Signature Pay
25(a)** Form T-1 Statement of Eligibility of Bank One Tri@bmpany, N.A., as trustee under the Indenture (Frsecured Debt
Securities)
25(b) Form T-1 Statement of Eligibility of The Bank of New Yor&s purchase contract age

* To be filed by amendment or incorporated by refeeen connection with an offering of securiti
**  Previously filed.
***  |ncorporated by reference herein as indice

ltem 17. Undertakings.
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers adles are being made, a post-effective amendmehistoegistration statement:
(i) Toinclude any prospectus required by Section 1B)a&f the Securities Act of 1933 (t Act”);

(i) To reflect in the prospectus any facts or evenisray after the effective date of the registratitatement (or the most recent
post-effective amendment thereof) which, individgpak in the aggregate, represent a fundamentalgdan the information
set forth in the registration statement. Notwithgiag the foregoing, any increase or decrease lumve of securities offered
(if the total dollar value of securities offered ul not exceed that which was registered) and awjation from the low or
high end of the estimated maximum offering rangg bereflected in the form of prospectus filed vilte Securities and
Exchange Commission (the “Commission”) pursuamRiite 424(b) if, in the aggregate, the changes lamae and price
represent no more than 20 percent change in thewmnaxaggregate offering price set forth in the ‘@@ddtion of Registration
Fee” table in the effective registration stateme

(iii) Toinclude any material information with respecthe plan of distribution not previously disclosedhe registration
statement or any material change to such informatidhe registration stateme

PROVIDED, HOWEVER, that paragraphs (a)(1)(i) and1(¥ii) do not apply if the registration stateménbn Form S-3, Form S-8 or Form

F-3, and the information required to be included jpost-effective amendment by those paragraptenigined in periodic reports filed with

or furnished to the Commission by the registramspant to Section 13 or 15(d) of the Securitieshaxge Act of 1934 (the “Exchange Act”)
that are incorporated by reference in the registagtatement.

(2) That, for the purpose of determining any lispilinder the Act, each such post-effective amemdrakall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.
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(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at
termination of the offering.

(4) The undersigned registrant hereby undertalags fibr purposes of determining any liability undlee Act, each filing of the
registrant’s annual report pursuant to Section Y1&(d5(d) of the Exchange Act (and, where appleabach filing of an employee benefit
plan’s annual report pursuant to Section 15(dhefExchange Act) that is incorporated by referéndbe registration statement shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initidbna fide offering thereof.

Insofar as indemnification for liabilities arisingpder the Act may be permitted to directors, officend controlling persons of the
registrant pursuant to the foregoing provisiongtherwise, the registrant has been advised thaeimpinion of the Commission such
indemnification is against public policy as expezb@ the Act and is, therefore, unenforceabléhénevent that a claim for indemnification
against such liabilities (other than the paymenthgyregistrant of expenses incurred or paid byectbr, officer or controlling person of the
registrant in the successful defense of any acsioit,or proceeding) is asserted by such direcfficer or controlling person in connection
with the securities being registered, the registwlh, unless in the opinion of its counsel thetteahas been settled by controlling precedent,
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agajublic policy as expressed in the Act
will be governed by the final adjudication of stisbue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-3 drak duly caused this Pre-Effective Amendment No.the Registration Statement to be
signed on its behalf by the undersigned, theredatp authorized, in the City of Akron, State of ©hon the 27th day of August, 2003.

FIRSTENERGY CORP.
(R EGISTRANT)

/s/ H. PETERB URG

H. Peter Burg
Chairman of the Board and
Chief Executive Officer

Pursuant to the requirements of the SecuritiesoA&B33, this Pre-Effective Amendment No. 1 to Registration Statement has been signed
by the following persons in the capacities andrendate indicated.

Signature Title Date
/sl H.PETERB URG Chairman of the Board and Chief Executive August 27, 2003
Officer (Principal Executive Officer)
H. Peter Burg
/s/  RICHARD H. M ARSH* Senior Vice President and Chief Financial August 27, 2003

Officer (Principal Financial Officer)
Richard H. Marsh

/sl HARVEY L. W AGNER* Vice President, Controller and Chief Accoun August 27, 2003
Officer (Principal Accounting Officer)

Harvey L. Wagner

/'s/  ANTHONY J. ALEXANDER * President, Chief Operating August 27, 2003
Officer and Director

Anthony J. Alexander

Director August 27, 2003
Paul T. Addison
/'s/ CARoOLA. C ARTWRIGHT * Director August 27, 2003
Carol A. Cartwright
Director August 27, 2003
William T. Cottle
/'s/ ROBERTB. HEISLER, JR.* Director August 27, 2003
Robert B. Heisler, Jr.
/sl RusseLLW. M AER* Director August 27, 2003
Russell W. Maier
/'s/ ROBERTL. L OUGHHEAD* Director August 27, 2003

Robert L. Loughhead
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Signature

/sl JOHNM. PIETRUSKI*

John M. Pietruski

/s/ CATHERINEA. REIN*

Catherine A. Rein

/s/ ROBERTC. SAVAGE *

Robert C. Savage

/s/ GEORGEM. SMART *

George M. Smart

/sl JeEsSeT. WILLIAMS , SR.*

Jesse T. Williams, Sr.

/s/ DR.PATRICIA K. W OOLF*

Dr. Patricia K. Woolf

*By: [/s/ LucasF. TORRES

Lucas F. Torres
Attorney-in-fact
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Date
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Exhibit No.

1(a)*
1(b)*
4(a)**
4(b)***

4(C)***

4(d)***
4(e)***

4(f)***

4(9)
5(a)~k*
5(b)~k*
12

15
23(a)**
23(b)**
23(c)
24
25(a)**

25(b)

INDEX TO EXHIBITS

Description

Form of Underwriting Agreement (Common Stoc
Form of Underwriting Agreement (Debt Securitie
Amended Articles of Incorporation of FirstEnergyr@c

FirstEnergy Corp. Amended Code of Regulations (ipormated by reference from Annual Report on ForaKiA, Exhibit
3, filed April 16, 2001)

Form of Common Stock Certificate (incorporated éference from Registration No. 333-40063, Exhild) Afiled
November 24, 1997

Form of Unsecured Debt Securities (incorporatedeligrence from Exhibit 4(f).

Rights Agreement, dated as of November 18, 199Wedsn FirstEnergy Corp. and The Bank of New Yor# form of
Right Certificate (incorporated by reference fronri@nt Report on Form 8-K, dated November 18, 18Xhjbit 4.1, filed
December 1, 1997

Indenture, dated as of November 15, 2001, betwa@stERergy Corp. and Bank One Trust Company, NaA.Trustee
(incorporated by reference from Registration NaB-69856, Exhibit 4(a))

Form of Purchase Contract Agreeme

Opinion of Gary D. Benz, Esq., Associate Generalrel of FirstEnergy Corp., as to the securitiesdeegistered
Opinion of Pillsbury Winthrop LLP, special counsélFirstEnergy Corp., as to the securities beimgstered.
Consolidated Ratio of Earnings to Fixed Chai

Letter of PricewaterhouseCoopers LLP re unauditégtim financial information

Consent of Gary D. Benz, Esq. (contained in ExHike)).

Consent of Pillsbury Winthrop LLP (contained in Ebih5(b)).

Consent of PricewaterhouseCoopers |

Power of Attorney (See Signature Pay

Form T-1 Statement of Eligibility of Bank One Tr@bdmpany, N.A., as trustee under the Indenture (FFsrecured Debt
Securities)

Form T-1 Statement of Eligibility of The Bank of New Yor&s purchase contract age

* To be filed by amendment or incorporated by refeeen connection with an offering of securiti
**  Previously filed.
***  |ncorporated by reference herein as indice

Exhibit 4(g)

FIRSTENERGYCORP.
AND

THE BANK OF NEW YORK,
as Share Purchase Contract Agent
and Trustee

SHARE PURCHASE CONTRACT AGREEMENT

Dated as of , 2003



Section of
Trust Indenture Act

TIE SHEET

Section of Share
Purchase Contract

of 1939, as amended Agreement
B10(8) coovveeeri i 7.8

3B10(D) coviviiii e e 7.9(d) and (g), 11.8
BLO(C) wovvvivrieeeiiiiie et e Inapplicable
BLL(A) oo 11.2(b)
BLI(O) oo 11.2(b)
BLL(C) ceeviririee et e Inapplicable
312() oo e 11.2(a)
B12(D) oo e 11.2(b)

B3 i ——— 11.3

BLA() oo e 11.4

BLAMD) coiiieii e e Inapplicable
BLA(C) coviviiieie e 115

BLA() v ——— Inapplicable
BLA(E) oo e 1.2

BLAM) oo e 11.1

BL5(Q) covveieeiiiiiee e e 7.1(a)
BI5(D) oo 7.2

BI5(C) tooieeiiiii 7.1(e)
BL5(A)(L) cooveviiiiiii e e 7.1(b)
BL5()(2) cooviviiriisii e e 7.1(b)
BI5(A)(B) v e 11.9
BL6(A)(L)(A) oo e 11.9
316(A)(1)(B) coovvvriiiiiiiiii e e 11.6

BL6(D) o e 6.1

BL6(C) ceovviiieieiie e e 11.2

BL7(8) s Inapplicable
BL7(D) coiiiee e e Inapplicable
318() covvviiriine e e 11.1(b)

* This Cross-Reference Table does not constitutegiahe Share Purchase Contract Agreement artrsitaffect the interpretation of any

of its terms or provisions.
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SHARE PURCHASE CONTRACT AGREEMENT, dated as of __, 2003, between FirstEnergy Corp., an Ohio cotpmrgthe
"Company"), and The Bank of New York, a New YorknReng corporation, acting as Share Purchase Cdragent, attorney-in-fact and
trustee for the Holders of Securities from timeinae (in any one or more of such capacities, thge").

RECITALS
The Company has duly authorized the execution atidetty of this Agreement and the Certificates evicing the Securities.

All things necessary to make the Share Purchas& &, when the Certificates are executed by thagainy and authenticated, executed on
behalf of the Holders and delivered by the Agestpivided in this Agreement, the valid and binditdjgations of the Company and the
Holders, and to constitute these presents a vatidbinding agreement of the Company, in accordantteits terms, have been done.

WITNESSETH:
For and in consideration of the premises and tiehase of the Securities by the Holders theredd, tutually agreed as follows:
ARTICLE |

DEFINITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

Section 1.1 Definitions. For all purposes of thigrdement, except as otherwise expressly providemless the context otherwise requires:

(a) the terms defined in this Article have the niegs assigned to them in this Article and include plural as well as the singular; and nouns
and pronouns of the masculine gender include tménfee and neuter genders;

(b) all accounting terms not otherwise defined imehave the meanings assigned to them in accordaiticgenerally accepted accounting
principles in the United States;

(c) the words "herein," "hereof" and "hereundert ather words of similar import refer to this Agneent as a whole and not to any particular
Article, Section or other subdivision; and

(d) the following terms have the meanings givethtm in this Section 1.1(d):

"Act" when used with respect to any Holder, hasrteaning specified in Section 1



"Affiliate" has the same meaning as given to teamtin Rule 405 of the Securities Act of 1933, meaded, or any successor rule thereunder.

"Agent" means the Person named as the "Agent"aritst paragraph of this instrument until a suscef\gent shall have become such
pursuant to the applicable provisions of this Agneat, and thereafter "Agent" shall mean such Person

"Agreement” means this instrument as originallyceted or as it may from time to time be supplemgtwireamended by one or more
agreements supplemental hereto entered into pursutire applicable provisions hereof.

"Applicable Benchmark Treasury" on a particularedetination date shall mean direct obligations eftmited States (which may be
obligations traded on a when-issued basis onlyjnigaa maturity comparable to the remaining terrmedurity of the Debt Securities, which
may be two years or between two and one half andatvd one quarter years, as applicable, as agpedhy the Company and the Reset
Agent. The yield for the Applicable Benchmark Tragswill be the bid side yield displayed at 10:00M3, New York City time, on the third
Business Day immediately preceding the applicaldseRDate in the Telerate system (or if the Tedesgstem is (a) no longer available on
the third Business Day immediately preceding suekeRDate or (b) in the opinion of the Reset Adefier consultation with the Company)
no longer an appropriate system from which to obsaich yield, such other nationally recognized gtioh system as, in the opinion of the
Reset Agent (after consultation with the Compaisyppropriate). If such yield is not so displayt, yield for the Applicable Benchmark
Treasury shall be, as calculated by the Reset Atfemt/ield to maturity for the Applicable Benchikdireasury, expressed as a bond
equivalent on the basis of a year of 365 or 36&day applicable, and applied on a daily basiscantputed by taking the arithmetic mean of
the secondary market bid rates, as of 10:30 A.MwNork City time, on the third Business Day imnadly preceding the applicable Reset
Date of three leading United States governmentrig@midealers selected by the Reset Agent (afteswltation with the Company) (which
may include the Reset Agent or an affiliate thereof

"Applicable Market Value" has the meaning specifie&ection 5.1.

"Applicable Ownership Interest" means, with resgedhe U.S. Treasury Securities in a Treasuryf8lastcontained in a Share Purchase
Unit,

(1) for a Remarketing Treasury Portfolio, (i) a@/&r 5%, undivided beneficial ownership interesai$1,000 face amount of a principal or
interest strip in a U.S. Treasury Security includethe Treasury Portfolio that matures on or ptoof ], 200[_], (ii) for the originally
scheduled quarterly interest payment date on th@BBlotes that would have occurred on

[ ], 200[ ] if no remarketing had occurred, a[  ]% undivided beneficial ownership interesai$il,000 face amount of a principal or
interest strip in a U.S. Treasury Security matuengor prior to |, 200[_], and (iii) if theitral Reset Date occurs prior to ], 200
[_], for the originally scheduled quarterly interesyment date on the Senior Notes that would loacerred on

[ ], 200[_] if no remarketing had occurred,umdlivided beneficial ownership interest to be dateed by the reset agent, in a $1,000
amount of a principal or interest strip in a U.8edsury Security maturing on or prior to | JoR], or (2) for a Tax Event Treasury
Portfolio, (i) a 1/20, or 5%, undivided beneficatnership interest in a $1,000 face amount of mgal or interest strip in a U.S.
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Treasury Security included in the Treasury Portfthiat matures on or prior to

[ ], 200[_], and (ii) for each scheduled ingtq@gayment date on the Senior Notes that occuss thi¢ Tax Event Redemption Date and on
or prior to

[ ], 200[ ], a |% undivided beneficialreership interest in a $1,000 face amount of agipal or interest strip in a U.S. Treas!
Security maturing on or prior to that interest payindate.

"Applicable Principal Amount" means (i) on any dpter to the Reset Date, the aggregate principalunt of Debt Securities that are
components of Share Purchase Units on such déii¢ @n or after the Reset Date, the aggregatecfpal amount of the Debt Securities
outstanding on such date.

"Authorized Officer" means the Chairman of the Rhdhe President, any Vice President, the TreasangrAssistant Treasurer, or any other
officer or agent of the Company duly authorizedlsy Board of Directors to act in respect of mattefating to this Agreement.

"Authorized Newspaper" means a newspaper in théiginignguage of general circulation in the CityN#w York and generally published
each Business Day. As of the date of this AgreenteatCompany anticipates that for purposes of &adet Announcement Date, the
Authorized Newspaper will be the Wall Street Journa

"Bankruptcy Code" means title 11 of the United &atode, or any other law of the United Statesftbat time to time provides a uniform
system of bankruptcy laws.

"Beneficial Owner" means, with respect to a Bookrizinterest, a Person who is the beneficial owofesuch BookEntry Interest as reflectt
on the books of the Clearing Agency or on the baiiks Person maintaining an account with such @igakgency (directly as a Clearing
Agency Participant or as an indirect participanteach case in accordance with the rules of suearidlg Agency).

"Board of Directors" means the board of directdrthe Company or a duly authorized committee of buard.

"Board Resolution" means one or more resolutionth®Board of Directors, a copy of which has beentified by the Secretary or an
Assistant Secretary of the Company to have begnatidpted by the Board of Directors and to be Ihffuce and effect on the date of such
certification and delivered to the Agent.

"Book-Entry Interest" means a beneficial interesaiGlobal Certificate, ownership and transfera/ich shall be maintained and made
through book entries by a Clearing Agency as diesdrin Section 3.6.

"Business Day" means any day other than a SatuBiayday or any other day on which banking instingiin New York City (in the State of
New York) are permitted or required by any appliedaw to close

"Cash Settlement" has the meaning set forth ini@eét4(a)(i).
"Certificate” means a Share Purchase Unit Certdica a Treasury Unit Certificate.
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"Clearing Agency" means an organization regista®d "Clearing Agency" pursuant to Section 17AhefEExchange Act that is acting as a
depositary for the Securities and in whose nama) tire name of a nominee of that organizationll figaregistered as a Global Certificate
and which shall undertake to effect book entrygfars and pledges of the Securities.

"Clearing Agency Participant" means a broker, dedlank, other financial institution or other Pardor whom from time to time the Cleari
Agency effects book entry transfers and pledgeseoiirities deposited with the Clearing Agency.

"Closing Price" has the meaning specified in Sechd.
"Collateral" has the meaning specified in Sectidhdf the Pledge Agreement.

"Collateral Agent" means , as Collatémgént under the Pledge Agreement until a succeSsthateral Agent shall have become
such pursuant to the applicable provisions of fleeld® Agreement, and thereafter "Collateral Agshtlll mean the Person who is then the
Collateral Agent thereunder.

"Collateral Substitution" means the substitutiorihef pledged components of one type of Securitpledged components of the other type of
Security in connection with establishment or reasghment of Treasury Units or Share Purchase Uagslescribed in Sections 3.13 and 3.14
hereof.

"Common Stock" means the Common Stock, par valugd$0f the Company, including, where applicalie, preference stock purchase
rights appurtenant thereto.

"Company" means the Person named as the "Companlyé ifirst paragraph of this instrument until asssor shall have become such
pursuant to the applicable provision of this Agreemand thereafter "Company" shall mean such ssoce

"Company Certificate" means a certificate signedbyAuthorized Officer and delivered to the Agent.

"Contract Adjustment Payments" means the amounytalpa by the Company in respect of each Share BsecBontract issued in connection
with the Share Purchase Units and the TreasurysPmtiich amounts shall be equal to | |% per anofithe Stated Amount; computed on
the basis of a 360-day year of twelve 30-day mqmths any Deferred Contract Adjustment Paymentsusd pursuant to Section 5.2.

"Corporate Trust Office” means the corporate taifite of the Agent at which, at any particular ¢inits corporate trust business shall be
principally administered, which office at the datreof is located at 101 Barclay Street, Floor 8\ York, New York 10286, Attn:
Corporate Trust Administration.

"Coupon Rate" with respect to a Debt Security meéhagpercentage rate per annum at which such DehitrBy will bear interest.
"Current Market Price" has the meaning specifie8action 5.6(a)(8).
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"Debt Securities" means the series of debt seeariif the Company to be designated "Series [__ipB8lotes due | ], 200[_]" issued
under the Indenture.

"Default" means a default by the Company in anitsobbligations under this Agreement.

"Deferred Contract Adjustment Payments" has theningaspecified in
Section 5.3.

"Depositary” means, initially, DTC until anotherg@ting Agency becomes its successor.
"DTC" means The Depository Trust Company, theahi@learing Agency.

"Early Settlement" has the meaning specified inised.9(a).

"Early Settlement Amount" has the meaning specifieSection 5.9(a).

"Early Settlement Date" has the meaning specifiefidction 5.9(a).

"Early Settlement Rate" has the meaning specifie8dction 5.9(b).

"Exchange Act" means the Securities Exchange A&B8# and any statute successor thereto, in eaehasaamended from time to time, and
the rules and regulations promulgated thereunder.

"Expiration Date" has the meaning specified in Bect.4.
"Expiration Time" has the meaning specified in 88tb6.6(a)(6).

"Failed Remarketing" means a remarketing that de¢®ccur because a condition precedent to suchrkating is not fulfilled, or if in spite

of using their reasonable efforts, the Remarkefiggnts cannot remarket the Debt Securities of Hsldé Share Purchase Units at a price not
less than 100% of the Remarketing Treasury Pootfélirchase Price, in the case of the remarketifgebt Securities on the Initial
Remarketing Date, or 100% of the aggregate priheipeunt of such Debt Securities, in the case efrémarketing of Debt Securities on the
Secondary Remarketing Date, in each case, pluset@nd unpaid interest.

"Global Certificate” means a Certificate that evides all or part of the Securities and is registénghe name of a Depositary or a nominee
thereof.

"Holder," when used with respect to a Security, nsghe Person in whose name the Security eviddncadShare Purchase Unit Certificate
and/or a Treasury Unit Certificate is registeredlmmShare Purchase Unit Register and/or the Trgamit Register, as the case may be.

"Indenture” means the Indenture (For Unsecured Bebtrrities Series) dated as of November 15, 2804den the Company and the
Indenture Trustee pursuant to which the Debt Stesrare to be issued, as originally executed atilated and as it may from time to time
be supplemented or amended by one or more indendupplemental thereto entered into
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pursuant to the applicable provisions thereof dradl nclude the terms of a particular series a@isiies established as contemplated by
Section 301 thereof.

"Indenture Trustee" means Bank One Trust Compar#,, Mds trustee under the Indenture, or any suocéisereto.
"Initial Remarketing Date" means the third BusinBsy immediately preceding the Initial Reset Date.
"Initial Reset Date" means any Business Day, acted by the Company in its sole discretion, from [ ], 200[_] to | , 200[_].

"Issuer Order" or "Issuer Request" means a writigler or request signed in the name of the Compgiran Authorized Officer and deliver
to the Agent.

"NYSE" has the meaning specified in Section 5.1.

"Officer's Certificate" means a certificate siggdan authorized signatory of the Company establisthe terms of the debt securities of any
series pursuant to the Indenture.

"Opinion of Counsel" means an opinion in writingrseéd by legal counsel, who may be an employee obonsel to the Company or an
Affiliate.

"Outstanding," with respect to any Share Purchasiesldr Treasury Units means, as of the date adrdehation, all Share Purchase Units or
Treasury Units evidenced by Certificates theremfmuthenticated, executed and delivered undeAtiisement, except:

() If a Termination Event has occurred, (A) Tregsunits for which Treasury Securities have beepodéed with the Agent in trust for the
Holders of such Treasury Units and (B) Share Pwehinits for which Debt Securities or the apprdpriapplicable Ownership Interest in a
Treasury Portfolio (or as contemplated in Sectidibiereto with respect to a Holder's intereshanTreasury Portfolio, cash) has been
theretofore deposited with the Agent in trust foe Holders of such Share Purchase Units;

(i) Share Purchase Units and Treasury Units exaddrby Certificates theretofore cancelled by them@r delivered to the Agent for
cancellation or deemed cancelled pursuant to theigions of this Agreement; and

(iii) Share Purchase Units and Treasury Units evidd by Certificates in exchange for or in liewdiich other Certificates have been
authenticated, executed on behalf of the Holderdmtidered pursuant to this Agreement, other thgnsaich Certificate in respect of which
there shall have been presented to the Agent patifactory to it that such Certificate is heldablgona fide purchaser in whose hands the
Share Purchase Units or Treasury Units evidencezlibly Certificate are valid obligations of the Camy;
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provided, however, that in determining whetherktodders of the requisite number of the Share Pwehinits or Treasury Units have given
any request, demand, authorization, directioncepttonsent or waiver hereunder, Share Purchads trilreasury Units owned by the
Company or any Affiliate of the Company shall bsrdgarded and deemed not to be outstanding, ette@ptn determining whether the
Agent shall be protected in relying upon any swafuest, demand, authorization, direction, notioeasent or waiver, only Share Purchase
Units or Treasury Units which a Responsible OfficEthe Agent actually knows to be so owned shalsb disregarded. Share Purchase |
or Treasury Units so owned which have been pledygdod faith may be regarded as Outstanding Seeuif the pledgee establishes to the
satisfaction of the Agent the pledgee's right sadiowith respect to such Share Purchase Unitseastry Units and that the pledgee is no
Company or any Affiliate of the Company.

"Payment Date" means each of (i) [ 1.l 1,[ _Jand][ ], commencing | |, 200[_], &ncthe Initial Reset Date if the
remarketing of the Senior Notes on the third bussrday immediately preceding the Initial Reset Daticcessful and the Initial Reset Date
is not ], 200[_] or

[ ], 200[_].

"Permitted Investments" has the meaning set forthrticle | of the Pledge Agreement.

"Person” means a legal person, including any indizi, corporation, estate, partnership, joint vemtassociation, joint-stock company,
limited liability company, trust, unincorporatedsasiation or government or any agency or politezdddivision thereof or any other entity of
whatever nature.

"Pledge" means the pledge under the Pledge Agraamhéime Debt Securities, the Treasury Securitiethe appropriate Applicable
Ownership Interest in a Treasury Portfolio, in eaake constituting a part of the Securities.

"Pledge Agreement" means the Pledge Agreement] datef the date hereof, by and among the Comphaeylgent, as Share Purchase
Contract agent and as attorney-in-fact for the Eiiddrom time to time of Securities, and the Cellat Agent, as the collateral agent, the
custodial agent and the securities intermediary.

"Pledged Applicable Ownership Interest in a Trep$tortfolio” has the meaning specified in Sectioh & the Pledge Agreement.
"Pledged Debt Securities" has the meaning spedifi&ection 2.1 of the Pledge Agreement.

"Pledged Treasury Securities" has the meaning fipe@n Section 2.1 of the Pledge Agreement.

"Predecessor Certificate" means a Predecessor Bharhase Unit Certificate or a Predecessor Trgddnit Certificate.

"Predecessor Share Purchase Unit Certificate" pipanticular Share Purchase Unit Certificate meaugsy previous Share Purchase Unit
Certificate evidencing all or a portion of the rigland obligations of the Company and the Holdeleuthe Share Purchase Units

7



evidenced thereby; and, for the purposes of tHisitien, any Share Purchase Unit Certificate antiwated and delivered under Section 3.10
in exchange for or in lieu of a mutilated, destmbylest or stolen Share Purchase Unit Certifichtdl e deemed to evidence the same rights
and obligations of the Company and the Holder asihtilated, destroyed, lost or stolen Share Peechhnit Certificate.

"Predecessor Treasury Unit Certificate" of anyipatar Treasury Unit Certificate means every presgidreasury Unit Certificate evidencing
all or a portion of the rights and obligations loé tCompany and the Holder under the Treasury @rittenced thereby; and, for the purposes
of this definition, any Treasury Unit Certificatathenticated and delivered under Section 3.10 amamge for or in lieu of a mutilated,
destroyed, lost or stolen Treasury Unit Certificsttell be deemed to evidence the same rights dightibns of the Company and the Holder
as the mutilated, destroyed, lost or stolen Trgalbmit Certificate.

"Primary Treasury Dealer" means a primary U.S. govent securities dealer in New York City.
"Proceeds" has the meaning set forth in Articléthe Pledge Agreement.

"Purchase Price" has the meaning specified in @eétil.

"Purchased Shares" has the meaning specified tio8ec6(a)(6).

"Quotation Agent" means (i) | or itsessor, provided, however, that, if the foregahgll cease to be a Primary Treasury
Dealer, the Company shall substitute therefor ardnimary Treasury Dealer, and (ii) any other RrynTreasury Dealer selected by the
Company.

"Record Date" for the payment of interest, disttidmn and Contract Adjustment Payments payable grPayment Date means, as to any
Global Certificate, the Business Day next precediunch Payment Date, and as to any other Certifieat@y selected by the Company which
shall be at least one Business Day but not more@&iaBusiness Days prior to such Payment Date \{dmch shall correspond to the related
record date for the Debt Securities).

"Redemption Amount" means for each Debt Secuftity,droduct of (i) the principal amount of such D8bturity and (ii) a fraction whose
numerator is the applicable Treasury Portfolio Rase Price and whose denominator is the Applidabfecipal Amount.

"Redemption Price" means an amount per Debt Sgaemgjital to the Redemption Amount plus accrued ampadid interest, if any, to the date
of redemption.

"Register" means the Share Purchase Unit Registettee Treasury Unit Register.
"Registrar" means the Share Purchase Unit Regaitidithe Treasury Unit Registrar.

"Remarketing Agents" has the meaning specifiedeictisn 5.4.



"Remarketing Agreement” means a Remarketing Agreecentemplated by
Section 5.4 by and between the Company, the Retirrgk&gents and the Share Purchase Contract Ageahtiding any supplements thereto.

"Remarketing Fee" means an amount not exceedirjdpsis points ([__]%) of (i) the applicable TregsRortfolio Purchase Price, in the
case of any successful remarketing of Debt Seearin the Initial Remarketing Date, or

(i) the aggregate principal amount of the remallddebt Securities, in the case of any successfiuarketing of Debt Securities on the
Secondary Remarketing Date.

"Remarketing Treasury Portfolio" means (a) intepggtrincipal strips of U.S. Treasury Securitieattimature on or prior to | ], 200[ ]in
an aggregate amount equal to the principal amduthiecDebt Securities included in Share Purchasgésin) with respect to the originally
scheduled quarterly interest payment date on the Becurities that would have occurred on

[ ], 200[_], interest or principal strips of3J.Treasury Securities that mature on or prior to [ ], 200[_] in an aggregate amount equal
to the aggregate interest payment that would beodie ], 200[_] on the principal amount of thebt Securities that would have been
included in Share Purchase Units assuming no restingkand assuming that the interest rate on the Becurities was not reset; and (c) if
the Initial Reset Date occurs prior to

[ ], 200[ ], with respect to the originally sctluled quarterly interest payment date on the Bebtirities that would have occurred on

[ ], 200[_], interest or principal strips of3J.Treasury Securities that mature on or prior to [ ], 200[_] in an aggregate amount equal
to the aggregate interest payment that would beodie ], 200[_] on the principal amount of thebt Securities that would have been
included in the Share Purchase Units assumingmanieeting and assuming no reset of the interestaathe Debt Securities and assuming
that interest on the Debt Securities accrued floenitial Reset Date to, but excluding, | dJoe1.

"Remarketing Treasury Portfolio Purchase Price"msehe lowest aggregate price quoted by a Primesgstry Dealer to the Quotation
Agent on the third Business Day immediately precgdhe Initial Reset Date for the purchase of teenRrketing Treasury Portfolio for
settlement on the Initial Reset Date.

"Reorganization Event" has the meaning specifieflention 5.6(b).

"Reset Agent" means [ ], or suckrd®leset Agent as the Company shall select froma tontime.

"Reset Announcement Date" means the seventh Bssibeagimmediately preceding the Reset Date, the @atwhich the Reset Spread, and
the Applicable Benchmark Treasury will be announisgdhe Company.

"Reset Date" means the Initial Reset Date, ordfrémarketing of the Debt Securities on the InfRamarketing Date results in a Failed
Remarketing,

[ ], 200[_].

"Reset Rate" means the Coupon Rate to be in dfethe Debt Securities on and after the Reset Batedetermined as provided in Section
4.1.



"Reset Spread" means an amount determined by thet Rgent which, when added to the Applicable Bematk Treasury in effect on the
third Business Day immediately preceding the RBsae, will produce the rate the Debt Securitiesutthbear in order to have an
approximate market value on the third Business ibagediately preceding the Reset Date of |%edthe Remarketing Treasury
Portfolio Purchase Price, if the Reset Date idiiteal Reset Date or (b) their aggregate princigrlount if the Reset Date is | ], 200[_]J;
provided that (i) the Company may limit the ResateRo be no higher than the rate on the ApplicBielechmark Treasury on such Business
Day plus | basis points ([__]%); (ii) such metrikalue may be less than [ 1% if the Companyases such right to limit the Reset
Rate; and (iii) the Reset Rate shall in no eveneer the maximum permitted by applicable law.

"Responsible Officer,” when used with respect mAlgent, means any Vice President, Assistant Viesient, Trust Officers or other offic
of the Agent assigned by the Agent to the Corporatist Administration Division of the Agent (or asyccessor division or department of
Agent) and who shall have responsibility for thenatstration of this Agreement.

"Secondary Remarketing Date" means the third Bssimy immediately preceding ], 200[_].
"Security" means a Share Purchase Unit or a Trgadsuit.

"Senior Indebtedness" means indebtedness of anydfithe Company (including the Debt Securitiedpas the instrument under which such
indebtedness is incurred expressly provides thatiit parity or subordinate in right of paymenthe Contract Adjustment Payments.

"Settlement Rate" has the meaning specified iniGeét1.

"Share Purchase Contract," when used with respety Security, means the contract forming a pastioh Security and obligating the
Company (A) to sell to the Holder of such Secuaityl the Holder of such Security to purchase net kdian the Share Purchase Contract
Settlement Date, for $[50] in cash, a number oflgéssued shares of Common Stock equal to the egipk Settlement Rate, and (B) to pay
the Holder Contract Adjustment Payments on thedeand subject to the conditions set forth in AetiEive hereof.

"Share Purchase Contract Settlement Date" means [], 200[_].

"Share Purchase Contract Settlement Fund" has ¢éamimg specified in
Section 5.5.

"Share Purchase Unit" means a Security, initi@ued in substantially the form set forth as Exiibiereto in the Stated Amount of $[50],
which represents (i) beneficial ownership by thdddoof either (a) (1) one Debt Security in a pixat amount of $[50], or (2) following a
successful remarketing of the Debt Securities erititial Remarketing Date, on and after the Ihitaset Date an Applicable Ownership
Interest in the Remarketing Treasury Portfolio,jeabto the Pledge of such Debt Security or ApflieeEOwnership Interest in the
Remarketing Treasury Portfolio by the Holder purdua the Pledge Agreement or (b) upon the occogaf a Tax Event Redemption prior
to the Share Purchase Contract Settlement Date, an
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Applicable Ownership Interest in a Tax Event Treg®ortfolio, subject to the Pledge of such ApphieaOwnership Interest in the Tax Ew
Treasury Portfolio by the Holder pursuant to thedge Agreement, and (ii) the rights and obligatiofthe Holder under one Share Purchase
Contract.

"Share Purchase Unit Certificate” means a certdiexidencing the rights and obligations of a Hoidaespect of the number of Share
Purchase Units specified on such certificate.

"Share Purchase Unit Register" and "Share PurdbagdRegistrar" have the respective meanings sigecih Section 3.5.
"Stated Amount" means $[50], which is equal tosteed amount of a Share Purchase Unit and theafaoent of a Treasury Unit.

"Tax Event" means the receipt by the Company da@inion of a nationally recognized independentdamnsel experienced in such matters
to the effect that, as a result of (a) any amendnwerthange in, or announced proposed changberatvs (or any regulations thereunder) of
the United States or any political subdivisionaimg authority thereof or therein affecting tamati

(b) any amendment to or change in an interpretatiapplication of any such laws or regulationsaby legislative body, court, governmer
agency or regulatory authority or (c) any interptiein or pronouncement by any such legislative boedyrt, governmental agency or
regulatory authority that provides for a positioitharespect to any such laws or regulations thiidi from the generally accepted positior

[ ], 200[_], which amendment, change or progasenge is effective or which interpretation asmmuncement is announced on or after
[ |, 200[ ], there is more than an insubstanig that interest payable by the Company onDkét Securities would not be deductible,
in whole or in part, by the Company for United 8tatederal income tax purposes.

"Tax Event Redemption" means, if a Tax Event sbedlur and be continuing, the redemption of Debufiges, in whole but not in part, at
the option of the Company on not less than 30 daysnore than 60 days notice.

"Tax Event Redemption Date" means the date on whithx Event Redemption is to occur.

"Tax Event Treasury Portfolio" means (a) if the asent Redemption occurs prior to the Initial Rd3ate, or if the Senior Notes are not
successfully remarketed on the third business mhayadiately preceding the Initial Reset Date, ptaof ], 200[_] (i) interest or principal
strips of U.S. Treasury Securities that mature roprior to | ], 200[_] in an aggregate amougua to the principal amount of Senior
Notes included in the Share Purchase Units, apdifin respect to each scheduled interest paymeatet ah the Senior Notes that occurs &
the Tax Event Redemption and on or before

[ ], 200[_], interest or principal strips of3J.Treasury Securities which mature on or pridh#d interest payment date in an aggregate
amount equal to the aggregate interest paymenthaid be due on the aggregate principal amouttie@Senior Notes on that date if the
interest rate of the Senior Notes was not reseingyrapplicable Reset Date; or (b) if the Tax E\Retlemption occurs on or after the Initial
Reset
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Date, or if the Senior Notes are not successfeltgarketed on the third business day immediatelgealiag the Initial Reset Date, on or after
[ ], 200[_] (i) interest or principal strips OfS. Treasury Securities that mature on or podr t ], 200[_] in an aggregate amount
equal to the principal amount of Senior Notes auding, and (ii) with respect to each schedulegr@dt payment date on the Senior Notes
that occurs after the Tax Event Redemption andrdrefore | , 200[_], interest or principaligsrof U.S. Treasury Securities which
mature on or prior to that interest payment dat@nimggregate amount equal to the aggregate infegsment that would be due on the
aggregate principal amount of the Senior Notestantkng on that date.

"Tax Event Treasury Portfolio Purchase Price” mahadowest aggregate price quoted by the Primaegadury Dealer to the Quotation Ag
on the third Business Day immediately precedingTthe Event Redemption Date for the purchase offtheEvent Treasury Portfolio for
settlement on the Tax Event Redemption Date.

"Termination Date" means the date, if any, on wlachermination Event occurs.

"Termination Event" means the occurrence of antheffollowing events:

(i) at any time on or prior to the Share Purchasetfact Settlement Date, a judgment, decree ot coder shall have been entered granting
relief under the Bankruptcy Code, adjudicating@umpany to be insolvent, or approving as propeéidylfa petition seeking reorganization
liquidation of the Company or any other similar bggble Federal or State law, and, unless suchmugd, decree or order shall have been
entered within 60 days prior to the Share Purclasgract Settlement Date, such decree or ordel Isénad continued undischarged and
unstayed for a period of 60 days; or (ii) at amyetion or prior to the Share Purchase Contracteé®attht Date, a judgment, decree or court
order for the appointment of a receiver or liquadair trustee or assignee in bankruptcy or insalyef the Company or of its property, or for
the winding up or liquidation of its affairs, shhkve been entered, and, unless such judgmengedecorder shall have been entered within
60 days prior to the Share Purchase Contract BegtieDate, such judgment, decree or order sha# bamtinued undischarged and unstayed
for a period of 60 days; or

(iii) at any time on or prior to the Share Purch@satract Settlement Date the Company shall figetition for relief under the Bankruptcy
Code, or shall consent to the filing of a bankrygiooceeding against it, or shall file a petitiaramswer or consent seeking reorganization or
liquidation under the Bankruptcy Code or any otfigrilar applicable Federal or State law, or shafigent to the filing of any such petition
shall consent to the appointment of a receiveigoiidator or trustee or assignee in bankruptcynsolivency of it or of its property, or shall
make an assignment for the benefit of creditorshatl admit in writing its inability to pay its des generally as they become due.

"Threshold Appreciation Price" has the meaning sigecin Section 5.1.
"TIA" means, as of any time, the Trust Indenturd 8fc1939, as amended, or any successor statuite effect at such time.
"Trading Day" has the meaning specified in Sectidn
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"Treasury Portfolio" means, as applicable, the R&sting Treasury Portfolio or a Tax Event TreasBoytfolio.

"Treasury Portfolio Purchase Price" means, as ealplé, the Remarketing Treasury Portfolio Purchitrseze or the Tax Event Treasury
Portfolio Purchase Price.

"Treasury Security" means a zero-coupon U.S. Tirgasecurity having a principal amount at maturigpal to $1,000 and maturing on

[ 1, 200[_] (CUSIP No. []).

"Treasury Units" means a Security, initially issuedubstantially the form set forth as Exhibit &éto in a Stated Amount of $[50], which
represents

(i) a 1/20 undivided beneficial ownership in a Te@g Security having a principal amount at matueidyal to $1,000, and (ii) the rights and
obligations of the Company and the Holder under®n&e Purchase Contract.

"Treasury Unit Certificate” means a certificatedmricing the rights and obligations of a Holderagpect of the number of Treasury Units
specified on such certificate.

"Treasury Unit Register" and "Treasury Unit Registthave the respective meanings specified in Ge@i5.

"Underwriting Agreement" means the Underwriting Agment dated | , 200[_] relating to the Skarehase Units between the
Company and , as representative[s] ofitteeerwriters named therein.

"Vice President” means any vice president, whetherot designated by a number or a word or wordeddbefore or after the title "vice
president.”

Section 1.2 Compliance Certificates and Opinionselpt as otherwise expressly provided by this Ague@, upon any application or request
by the Company to the Agent to take any action uadg provision of this Agreement, the Company Istuahish to the Agent a Company
Certificate stating that in the opinion of the Aaitized Officer signing such Company Certificatecahditions precedent, if any, provided for
in this Agreement relating to the proposed actiamehbeen complied with and an Opinion of Counselrgj that, in the opinion of such
counsel, all such conditions precedent, if anyehaaen complied with, except that in the case pfsaich application or request as to which
the furnishing of such documents is specificallguieed by any provision of this Agreement relatingsuch particular application or request,
no additional certificate or opinion need be fuheid.

Every certificate or opinion with respect to comapice with a condition or covenant provided forhis tAgreement shall include:

(a) a statement that each individual signing swtificate or opinion has read such covenant oditimm and the definitions herein relating
thereto;

(b) a brief statement as to the nature and scoffeeafxamination or investigation upon which tfeeshents or opinions contained in such
certificate or opinion are based;
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(c) a statement that, in the opinion of each sadividual, he or she has made such examinationvastigation as is necessary to enable such
individual to express an informed opinion as to thkee or not such covenant or condition has beemethwith; and

(d) a statement as to whether, in the opinion oheauch individual, such condition or covenant sn complied with.

Section 1.3 Form of Documents Delivered to Agemtamy case where several matters are requireddertiied by, or covered by an opinion
of, any specified Person, it is not necessarydhatich matters be certified by, or covered bydpimion of, only one such Person, or that 1
be so certified or covered by only one documeritome such Person may certify or give an opinicthw@spect to some matters and one or
more other such Persons as to other matters, ansuah Person may certify or give an opinion asutth matters in one or several
documents.

Any certificate or opinion of an officer of the Cpany may be based, insofar as it relates to leg#iens, upon a certificate or opinion of, or
representations by, counsel, unless such officewknor in the exercise of reasonable care shaudevkthat the certificate or opinion or
representations with respect to the matters upaohatis certificate or opinion is based are errarse@d\ny such certificate or Opinion of
Counsel may be based, insofar as it relates tadhotatters, upon a certificate or opinion of, enesentations by, an officer or officers of the
Company stating that the information with respeciuch factual matters is in the possession o€trapany unless such counsel knows, ¢
the exercise of reasonable care should know, lileatertificate or opinion or representations withpect to such matters are erroneous.

Where any Person is required to make, give or drewro or more applications, requests, consenttficates, statements, opinions or other
instruments under this Agreement, they may, butl meg, be consolidated and form one instrument.

Section 1.4 Acts of Holders; Record Dates. (a) Peguest, demand, authorization, direction, notoasent, waiver or other action provided
by this Agreement to be given or taken by Holdeay itne embodied in and evidenced by one or moraumsints of substantially similar
tenor signed by such Holders in person or by adelytappointed in writing; and, except as herelmeotvise expressly provided, such action
shall become effective when such instrument orumsénts are delivered to the Agent and, wherehereby expressly required, to the
Company. Such instrument or instruments (and ttieraembodied therein and evidenced thereby) areitnsometimes referred to as the
"Act" of the Holders signing such instrument ortinments. Proof of execution of any such instrunwerdgf a writing appointing any such
agent shall be sufficient for any purpose of thigeement and (subject to Section 7.1) conclusiavor of the Agent and the Company, if
made in the manner provided in this Section.

(b) The fact and date of the execution by any Read@ny such instrument or writing may be provediny manner which the Agent deems
sufficient.

(c) The ownership of Securities shall be provedhgyShare Purchase Unit Register or the TreasuityRéwgister, as the case may be.
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(d) Any request, demand, authorization, directimtjce, consent, waiver or other Act of the Holdeany Certificate shall bind every future
Holder of the same Certificate and the Holder arg\Certificate issued upon the registration ofi$far thereof or in exchange therefor or in
lieu thereof in respect of anything done, omitteduffered to be done by the Agent or the Compamgliance thereon, whether or not
notation of such action is made upon such Cert#ica

(e) The Company may set any day as a record datedgurpose of determining the Holders of Outditasn Securities entitled to give, make
or take any request, demand, authorization, dorctiotice, consent, waiver or other action progidepermitted by this Agreement to be
given, made or taken by Holders of Securitiesnif eecord date is set pursuant to this paragréqghHblders of the Outstanding Share
Purchase Units and the Outstanding Treasury Uastthe case may be, on such record date, and eokbiders, shall be entitled to take the
relevant action with respect to the Share Purchiass or the Treasury Units, as the case may betlven or not such Holders remain Holders
after such record date; provided that no such adii@ll be effective hereunder unless taken omior fo the applicable Expiration Date by
Holders of the requisite number of Outstanding @&es on such record date. Nothing in this parpgrshall be construed to prevent the
Company from setting a new record date for anyadr which a record date has previously beempsetuant to this paragraph (whereupon
the record date previously set shall automaticatig with no action by any Person be cancelled &nd effect), and nothing in this paragr:
shall be construed to render ineffective any adiiden by Holders of the requisite number of Ouiditag Securities on the date such action is
taken. Promptly after any record date is set puntsteathis paragraph, the Company, at its own egpeshall cause notice of such record date,
the proposed action by Holders and the applicakfgr&tion Date to be given to the Agent in writiagd to each Holder of Securities in the
manner set forth in Section 1.6.

With respect to any record date set pursuant $oShttion, the Company may designate any dateed&#piration Date" and from time to
time may change the Expiration Date to any eadidater day; provided that no such change shadiffeetive unless notice of the proposed
new Expiration Date is given to the Agent in writjrand to each Holder of Securities in the manatfasth in Section 1.6, on or prior to the
existing Expiration Date. If an Expiration Datenist designated with respect to any record datpugsuant to this Section, the Company shall
be deemed to have initially designated the 180yhadi@r such record date as the Expiration Dath véspect thereto, subject to its right to
change the Expiration Date as provided in this graah. Notwithstanding the foregoing, no Expiratidaite shall be later than the 180th day
after the applicable record date.

Section 1.5 Notices. Any request, demand, authiiwizadirection, notice, consent, waiver or Act-tdlders or other document provided or
permitted by this Agreement to be made upon, gorelarnished to, or filed with,

(a) the Agent by any Holder or by the Company shalsufficient for every purpose hereunder (uné¢ssrwise herein expressly provided) if
made, given, furnished or filed in writing (whichagnbe via facsimile to 212. . ) and persordglwered or mailed, first-class postage
prepaid, to the Agent at The Bank of New York, Bakclay Street, New
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York, New York 10286, Attention: Vice President,rforate Trust Administration, or at any other addrpreviously furnished in writing by
the Agent to the Holders and the Company;

(b) the Company by the Agent or by any Holder shalkufficient for every purpose hereunder (untgksrwise herein expressly provided) if
made, given, furnished or filed in writing and perally delivered or mailed, first-class postageppid, to the Company at FirstEnergy Corp.,
76 South Main Street, Akron, Ohio 44308-1890, Atitem Treasurer, or at any other address previolushished in writing to the Agent by
the Company;

(c) the Collateral Agent by the Agent, the Compangny Holder shall be sufficient for every purpbseeunder (unless otherwise herein
expressly provided) if made, given, furnished tadiin writing and personally delivered or mailéidst-class postage prepaid, addressed t
Collateral Agent at [ ], Attentipn: , or at any other address previousliyi$hed in writing by the Collateral
Agent to the Agent, the Company and the Holders; or

(d) the Indenture Trustee by the Company shalliffecgent for every purpose hereunder (unless otisr herein expressly provided) if ma
given, furnished or filed in writing and personadlglivered or mailed, first-class postage prepaiftiressed to the Indenture Trustee at Bank
One Trust Company, N.A., 100 East Broad StreetF8ibr Columbus, Ohio 43215, Attention: Corporatast Administration, or at any oth
address previously furnished in writing by the Intige Trustee to the Company.

Section 1.6 Notice to Holders; Waiver. Where thggement provides for notice to Holders of any évaunch notice shall be sufficiently
given (unless otherwise herein expressly providfed)writing and mailed, first-class postage priehy@o each Holder affected by such event,
at its address as it appears in the applicablesRgginot later than the latest date, and notegadHan the earliest date, prescribed for the gi
of such notice. In any case where notice to Holgegiven by mail, neither the failure to mail suwadtice, nor any defect in any notice so
mailed to any particular Holder shall affect théfisiency of such notice with respect to other Haisl Where this Agreement provides for
notice in any manner, such notice may be waivedriting by the Person entitled to receive suchaeteither before or after the event, and
such waiver shall be the equivalent of such noti¢aivers of notice by Holders shall be filed witletAgent, but such filing shall not be a
condition precedent to the validity of any actiaken in reliance upon such waiver.

In case by reason of the suspension of regularseatice or by reason of any other cause it skalirtpracticable to give such notice by mail,
then such notification as shall be made with thereyal of the Agent shall constitute a sufficientification for every purpose hereunder.

Section 1.7 Effect of Headings and Table of Corstehhe Article and
Section headings herein and the Table of Conteatiaconvenience only and shall not affect thestauction hereof.

Section 1.8 Successors and Assigns. All covenarts@igreements in this Agreement by the Company simal its successors and assigns,
whether so expressed or not.
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Section 1.9 Separability Clause. In case any piavis this Agreement or in the Securities shalibalid, illegal or unenforceable, the
validity, legality and enforceability of the remaig provisions hereof and thereof shall not in aray be affected or impaired thereby.

Section 1.10 Benefits of Agreement. Nothing in thggeement or in the Securities, express or implsball give to any Person, other than the
parties hereto and their successors hereundetatite extent provided hereby, the Holders, anyeb&nor any legal or equitable right,
remedy or claim under this Agreement. The Holdesmftime to time shall be beneficiaries of this égment and shall be bound by all of the
terms and conditions hereof and of the Securitiedeaced by their Certificates by their acceptasicdelivery of such Certificates.

Section 1.11 Governing Law. THIS AGREEMENT AND THEECURITIES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK WHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES
THEREOF.

Section 1.12 Legal Holidays. In any case whereRanyment Date shall not be a Business Day, themw(iihstanding any other provision of
this Agreement or the Share Purchase Unit Centéfcar the Treasury Unit Certificates) paymentef Contract Adjustment Payments, if
any, shall not be made on such date, but such patgrsball be made on the next succeeding Businagsvidh the same force and effect as if
made on such Payment Date, and no interest shaili@or be payable by the Company or any Holdettfeperiod from and after any such
Payment Date, except that, if such next succedsiirsginess Day is in the next succeeding calendar gaah payment shall be made on the
immediately preceding Business Day with the sameefand effect as if made on such Payment Date.

In any case where the Share Purchase ContractrBetit Date shall not be a Business Day, then (tfmgt@inding any other provision of this
Agreement, the Share Purchase Unit Certificatébeoilreasury Unit Certificates), the Share Purcl@s®racts shall not be performed on
such date, but the Share Purchase Contracts ghap#ifiormed on the immediately following Businesg/vith the same force and effect as if
performed on the Share Purchase Contract Settlelagat

Section 1.13 Counterparts. This Agreement may lewrd in any number of counterparts by the paléesto on separate counterparts, each
of which, when so executed and delivered, shatldemed an original, but all such counterparts sbgéther constitute one and the same
instrument.

Section 1.14 Inspection of Agreement. A copy of thgreement shall be available upon reasonable written notice at all reasonable times
during normal business hours at the Corporate Wiffste for inspection by any Holder.
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ARTICLE II
CERTIFICATE FORMS

Section 2.1 Forms of Certificates Generally. Thar8iPurchase Unit Certificates (including the fafm$hare Purchase Contract forming part
of the Share Purchase Units evidenced therebyl) lshah substantially the form set forth in ExhiBithereto, with such letters, numbers or
other marks of identification or designation andtslegends or endorsements printed, lithographesgraved thereon as may be required by
the rules of any securities exchange on which tleé&Purchase Units are listed or any depositangtar, or as may, consistently herewith,
be determined by the officers of the Company exegiguch Share Purchase Unit Certificates, as aciltby their execution of the Share
Purchase Unit Certificates.

The definitive Share Purchase Unit Certificatedidieprinted, lithographed or engraved on stegraved borders or may be produced in any
other manner, all as determined by the officethefCompany executing the Share Purchase Uniteeséd by such Share Purchase Unit
Certificates, consistent with the provisions oftAigreement, as evidenced by their execution tliereo

The Treasury Unit Certificates (including the foofmShare Purchase Contracts forming part of thagusy Units evidenced thereby) shall be
in substantially the form set forth in Exhibit Brie&o, with such letters, numbers or other markigleftification or designation and such
legends or endorsements printed, lithographed grased thereon as may be required by the rulesy$acurities exchange on which the
Treasury Units may be listed or any depositaryetfogr or as may, consistently herewith, be deteechioy the officers of the Company
executing such Treasury Unit Certificates, as ewigd by their execution of the Treasury Unit Cexdifes.

The definitive Treasury Unit Certificates shallfménted, lithographed or engraved on steel engréaeders or may be produced in any other
manner, all as determined by the officers of thenGany executing the Treasury Units evidenced b Jueasury Unit Certificates,
consistent with the provisions of this Agreemesteaidenced by their execution thereof.

Every Global Certificate authenticated, executedelnalf of the Holders and delivered hereunder $lealr a legend in substantially the
following form:

THIS CERTIFICATE IS A GLOBAL CERTIFICATE WITHIN THEMEANING OF THE SHARE PURCHASE CONTRACT
AGREEMENT (AS HEREINAFTER DEFINED) AND IS REGISTEREIN THE NAME OF THE CLEARING AGENCY OR A NOMINE|
THEREOF. THIS CERTIFICATE MAY NOT BE EXCHANGED IN WOLE OR IN PART FOR A CERTIFICATE REGISTERED, AND
NO TRANSFER OF THIS CERTIFICATE IN WHOLE OR IN PARWAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHE
THAN SUCH CLEARING AGENCY OR A NOMINEE THEREOF, EXEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN
THE SHARE PURCHASE CONTRACT AGREEMENT.
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Unless this Certificate is presented by an autkdrizpresentative of The Depository Trust CompabyWater Street, New York, New York)
to the Company or its agent for registration ofisfar, exchange or payment, and any Certificatee$ss registered in the name of Cede &
Co., or such other name as requested by an authdaépresentative of The Depository Trust Compang,any payment hereon is made to
Cede & Co., ANY TRANSFER, PLEDGE OR OTHER USE HEREBOR VALUE OR OTHERWISE BY A PERSON IS WRONGFUL
since the registered owner hereof, Cede & Co.ahdsterest herein.

Section 2.2 Form of Agent's Certificate of Autheation. The form of the Agent's certificate of aritication of the Share Purchase Units
shall be in substantially the form set forth on fitven of the Share Purchase Unit Certificates @ghfas Exhibit A hereto.

The form of the Agent's certificate of authentioatdf the Treasury Units shall be in substantitiiy form set forth on the form of the
Treasury Unit Certificates set forth as Exhibit &éto.

ARTICLE Il
THE SECURITIES

Section 3.1 Title and Terms; Denominations. Thaegate number of Share Purchase Units and Tre&mity evidenced by Certificates
authenticated, executed on behalf of the Holdedsdativered hereunder is limited to

[ units (or if the overallotmemption provided for in the Underwriting Agreemésnexercised in full) except for
Certificates authenticated, executed and delivepsnh registration of transfer of, in exchange &orin lieu of, other Certificates pursuant to
Section 3.4, 3.5, 3.10, 3.12, 3.13, 5.9 or 8.5.

The Certificates shall be issuable only in regedeiorm and only in denominations of a single Strechase Unit or Treasury Unit and any
integral multiple thereof.

Section 3.2 Rights and Obligations Evidenced byGhsificates. Each Share Purchase Unit Certifisat#l evidence the number of Share
Purchase Units specified therein, with each su@reSRurchase Unit representing the ownership bidthider thereof of a beneficial interest
in a Debt Security or the Applicable Ownership tagt in the appropriate Treasury Portfolio, asdige may be, subject to the Pledge of such
Debt Security or Applicable Ownership Interesthie tippropriate Treasury Portfolio, as the caselmaypy such Holder pursuant to the
Pledge Agreement, and the rights and obligatiorike@Holder thereof and the Company under one Jharehase Contract. The Agent as
attorney-in-fact for, and on behalf of, the Holdéeach Share Purchase Unit shall pledge, purdadahe Pledge Agreement, each Debt
Security or the Applicable Ownership Interest ia #ppropriate Treasury Portfolio, as the case neajdoming a part of such Share Purchase
Unit, to the Collateral Agent and grant to the @wtal Agent a security interest in the rightetitind interest of such Holder in such Debt
Security or Applicable Ownership Interest in th@gpriate Treasury Portfolio, as the case maydrethie benefit of the Company, to secure
the obligation of the Holder under one Share Pwgel@ontract to purchase the Common Stock of thep@agn Prior to the purchase of sh:

of Common Stock under each Share Purchase Corgratt,Share Purchase Contract shall not entitlbdlder of a Share Purchase Unit
Certificate to any of the rights of a holder of
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shares of Common Stock, including, without limivati the right to vote or receive any dividends thieo payments or to consent or to receive
notice as a shareholder in respect of the meetifiglsareholders or for the election of directorshaf Company or for any other matter, or any
other rights whatsoever as a shareholder of thepaam

Upon the formation of Treasury Units pursuant totiea 3.13, each Treasury Unit Certificate shallemce the number of Treasury Units
specified therein, with each such Treasury Unitesenting the ownership by the Holder thereof df28, or 5%, undivided beneficial inter

in a Treasury Security with a principal amount édqa&[__], subject to the Pledge of such Treasegurity by such Holder pursuant to the
Pledge Agreement, and the rights and obligatiorike@Holder thereof and the Company under one Jharehase Contract. The Agent as
attorney-in-fact for, and on behalf of, the Holdéeach Treasury Unit shall pledge, pursuant toPleelge Agreement, each Treasury Security
forming a part of such Treasury Unit, to the Catat Agent and grant to the Collateral Agent a 6gcinterest in the right, title, and interest
of such Holder in such Treasury Security for thed§i of the Company, to secure the obligationhaf Holder under one Share Purchase
Contract to purchase the Common Stock of the Cognpan

Section 3.3 Execution, Authentication, Delivery dbating. Subject to the provisions of Sections ath8 3.14 hereof, upon the execution and
delivery of this Agreement, and at any time andrftime to time thereafter, the Company may del@@ertificates executed by the Company
to the Agent for authentication, execution on bebfthe Holders and delivery, together with itsuer Order for authentication of such
Certificates, and the Agent in accordance with dasher Order shall authenticate, execute on beli#tife Holders and deliver such
Certificates.

The Certificates shall be executed on behalf ofGbmpany by its Chairman of the Board, its Predidame of its Vice Presidents, its
Treasurer, one of its Assistant Treasurers, itsebaiy or one of its Assistant Secretaries. Theatigre of any of these officers on the
Certificates may be manual or facsimile.

Certificates bearing the manual or facsimile sigres of individuals who were at any time the pragféicers of the Company shall bind the
Company, notwithstanding that such individualsmy af them have ceased to hold such offices padh¢ authentication and delivery of
such Certificates or did not hold such officeshat dlate of such Certificates.

No Share Purchase Contract evidenced by a Cetéfgteall be valid until such Certificate has bereceited on behalf of the Holder by 1
manual signature of an authorized signatory ofA@ent, as such Holder's attorney-in-fact. Suchatigre by an authorized signatory of the
Agent shall be conclusive evidence that the Hotdesuch Certificate has entered into the Sharetse Contracts evidenced by such
Certificate.

Each Certificate shall be dated the date of ithentication.

No Certificate shall be entitled to any benefit enthis Agreement or be valid or obligatory for gurpose unless there appears on ¢
Certificate a certificate of authentication substdly in the form provided for herein executeddoy authorized signatory of the Agent by
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manual signature, and such certificate upon anyifiCate shall be conclusive evidence, and the ewiglence, that such Certificate has been
duly authenticated and delivered hereunder.

Section 3.4 Temporary Certificates. Pending thearation of definitive Certificates, the Companglélexecute and deliver to the Agent, and
the Agent shall authenticate, execute on behali@Holders, and deliver, in lieu of such defingti€ertificates, temporary Certificates which
are in substantially the forms set forth in Exhibior Exhibit B hereto, as the case may be, witthdatters, numbers or other marks of
identification or designation and such legendsnaloesements printed, lithographed or engraved timeas may be required by the rules of
securities exchange on which the Share Purchads dmireasury Units are or may be listed, or ag, mansistently herewith, be determined
by the officers of the Company executing such @eaties, as evidenced by their execution of thaifietes.

If temporary Certificates are issued, the Compaitycause definitive Certificates to be preparetheout unreasonable delay. After the
preparation of definitive Certificates, the tempgr&ertificates shall be exchangeable for defiwitivertificates upon surrender of the
temporary Certificates at the Corporate Trust @ffit the expense of the Company and without chtartfee Holder. Upon surrender for
cancellation of any one or more temporary Certiisathe Company shall execute and deliver to tpenfy and the Agent shall authenticate,
execute on behalf of the Holder, and deliver inhexxge therefor, one or more definitive Certificaiélke tenor and denominations and
evidencing a like number of Share Purchase Unifereasury Units, as the case may be, as the temypGeatificate or Certificates so
surrendered. Until so exchanged, the temporanyificates shall in all respects evidence the sanmetits and the same obligations with
respect to the Share Purchase Units or Treasurg,lis the case may be, evidenced thereby astiefifiertificates.

Section 3.5 Registration; Registration of Transfied Exchange. The Agent shall keep at the Corpdratst Office a register (the "Share
Purchase Unit Register") in which, subject to stedsonable regulations as it may prescribe, thentgfall provide for the registration of
Share Purchase Unit Certificates and of transfe&hare Purchase Unit Certificates (the Agentuichscapacity, the "Share Purchase Unit
Registrar") and a register (the "Treasury Unit Begl") in which, subject to such reasonable regnatas it may prescribe, the Agent shall
provide for the registration of the Treasury Unértificates and of transfers of Treasury Unit Grudites (the Agent, in such capacity, the
"Treasury Unit Registrar").

Upon surrender for registration of transfer of &wgyrtificate at the Corporate Trust Office, the Campshall execute and deliver to the Ag
and the Agent shall authenticate, execute on belfitiie designated transferee or transferees, alided in the name of the designated
transferee or transferees, one or more new Catificof any authorized denominations, like tenod, @videncing a like number of Share
Purchase Units or Treasury Units as the case may be

At the option of the Holder, Certificates may beanged for other Certificates, of any authorizedaininations and evidencing a like
number of Share Purchase Units or Treasury Urstthecase may be, upon surrender of the Cerdidatbe exchanged at the Corporate
Trust Office. Whenever any Certificates are soenatered for exchange, the Company shall
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execute and deliver to the Agent, and the Agerit abthenticate, execute on behalf of the Holded deliver the Certificates which the
Holder making the exchange is entitled to receive.

All Certificates issued upon any registration afnisfer or exchange of a Certificate shall evideéhesownership of the same number of Share
Purchase Units or Treasury Units, as the case magrial be entitled to the same benefits and sutgjebe same obligations, under this
Agreement as the Share Purchase Units or Treaquity, ds the case may be, evidenced by the Ceaitgfteurrendered upon such registration
of transfer or exchange.

Every Certificate presented or surrendered forsteafion of transfer or for exchange shall (if equired by the Company or the Agent) be
duly endorsed, or be accompanied by a writtenuns#nt of transfer in form satisfactory to the Compand the Agent, duly executed by the
Holder thereof or its attorney duly authorized iriting.

No service charge shall be made for any registraifdransfer or exchange of a Certificate, butGoenpany and the Agent may requ
payment from the Holder of a sum sufficient to aoamey tax or other governmental charge that mayrp®sed in connection with any
registration of transfer or exchange of Certifisat@her than any exchanges pursuant to Sectiéreng. 8.5 not involving any transfer.

Notwithstanding the foregoing, the Company will betobligated to execute and deliver to the Agamd, the Agent will not be obligated
authenticate, execute on behalf of the Holder alidel any Certificate presented or surrendereddgistration of transfer or for exchange
or after the Business Day immediately precedingshare Purchase Contract Settlement Date or oftesrthe Termination Date. In lieu of
delivery of a new Certificate, upon satisfactiortlug applicable conditions specified above in 8gstion and receipt of appropriate
registration or transfer instructions from such ditol the Agent shall (i) if the Share Purchase 2@htSettlement Date has occurred, deliver
the shares of Common Stock issuable in respetieoShare Purchase Contracts forming a part ofébargies evidenced by such Certificate,
(i) in the case of Share Purchase Units, if a Tieation Event shall have occurred prior to the 8Hurchase Contract Settlement Date,
transfer the aggregate principal amount of the [3elmurities or the aggregate Stated Amount of pipecgoriate Treasury Portfolio, as
applicable, evidenced thereby, or (iii) in the cab&reasury Units, if a Termination Event shalVbaccurred prior to the Share Purchase
Contract Settlement Date, transfer the Treasuryi8eaxs evidenced thereby, in each case subjetietapplicable conditions and in
accordance with the applicable provisions of Agi¥l hereof.

Section 3.6 Book-Entry Interests. The Certificatgspriginal issuance, will be issued in the forfmoe or more fully registered Global
Certificates, to be delivered to the Depositarg mominee or custodian thereof by, or on behalfhaf,Company. Such Global Certificates
shall initially be registered on the books and rdsmf the Company in the name of Cede & Co., tirainee of the Depositary, and no
Beneficial Owner will receive a definitive Certifite representing such Beneficial Owner's interestich Global Certificate, except as
provided in Section 3.9. The Agent shall enter emicagreement with the Depositary if so requesyetthd Company. Unless and until
definitive, fully registered Certificates have béssued to Beneficial Owners pursuant to

Section 3.9:
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(a) the provisions of this Section 3.6 shall béuiihforce and effect;

(b) the Company shall be entitled to deal with@earing Agency for all purposes of this Agreem@mtluding the payment of Contract
Adjustment Payments, if any, and receiving appvadtes or consents hereunder) as the Holdeedbdeurities and the sole holder of the
Global Certificate(s) and shall have no obligationthe Beneficial Owners;

(c) to the extent that the provisions of this Sat.6 conflict with any other provisions of thig#ement, the provisions of this Section 3.6
shall control; and

(d) the rights of the Beneficial Owners shall bereised only through the Clearing Agency and dhalimited to those established by law
agreements between such Beneficial Owners andldaify Agency and/or the Clearing Agency PartintpaThe Clearing Agency will
make book entry transfers among Clearing Agenctidizants and receive and transmit payments of @ohAdjustment Payments to such
Clearing Agency Participants.

Section 3.7 Notices to Holders. Whenever a notiagtleer communication to the Holders is requiredeagiven under this Agreement, the
Company or the Company's agent shall give sucltemtind communications to the Holders and, withegtsto any Certificates registered in
the name of a Clearing Agency or the nominee ofear@g Agency, the Company or the Company's asfagit, except as set forth herein,
have no obligations to the Beneficial Owners.

Section 3.8 Appointment of Successor Clearing Agetiany Clearing Agency elects to discontinuesisvices as securities depositary with
respect to the Securities, the Company may, isoiks discretion, appoint a successor Clearing Agerith respect to the Securities.

Section 3.9 Definitive Certificates. If (i) a Cléay Agency elects to discontinue its services asisies depositary with respect to the
Securities and a successor Clearing Agency isppmtiated within 90 days after such discontinuanosgant to Section 3.8, or (ii) the
Company elects to terminate the book-entry systeough the Clearing Agency with respect to the 8#es, then upon surrender of the
Global Certificates representing the Book-Entryetests with respect to the Securities by the Gigatigency, accompanied by registration
instructions, the Company shall cause definitivetiGeates to be delivered to Beneficial Ownerstordance with the instructions of the
Clearing Agency. The Company shall not be liablegioy delay in delivery of such instructions andyrnanclusively rely on and shall be
protected in relying on, such instructions.

Section 3.10 Mutilated, Destroyed, Lost and St@euntificates. If any mutilated Certificate is surdered to the Agent, the Company shall
execute and deliver to the Agent, and the Agerit abthenticate, execute on behalf of the Holded deliver in exchange therefor, a new
Certificate at the cost of the Holder, evidencing same number of Share Purchase Units or Treabuty, as the case may be, and bearing a
Certificate number not contemporaneously outstandin
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If there shall be delivered to the Company andAbent (i) evidence to their satisfaction of thetdestion, loss or theft of any Certificate, and
(i) such security or indemnity at the cost of thelder as may be required by them to hold eachaftand any agent of either of them
harmless, then, in the absence of notice to thegaomor the Agent that such Certificate has begniaed by a bona fide purchaser, the
Company shall execute and deliver to the Agent,taadigent shall authenticate, execute on behdli@Holder, and deliver to the Holder
lieu of any such destroyed, lost or stolen Cedific a new Certificate, evidencing the same nurmb8hare Purchase Units or Treasury Ui
as the case may be, and bearing a Certificate nunabeontemporaneously outstanding.

Notwithstanding the foregoing, the Company will betobligated to execute and deliver to the Agamd, the Agent will not be obligated
authenticate, execute on behalf of the Holder alider any Certificate on or after the Business agnediately preceding the Share
Purchase Contract Settlement Date or on or afeeTétmination Date. In addition, in lieu of deliyeaf a new Certificate, upon satisfaction of
the applicable conditions specified above in tlast®n and receipt of appropriate registrationransfer instructions from such Holder, the
Agent may (i) if the Share Purchase Contract Satlg Date has occurred, deliver the shares of CanfBtack issuable in respect of the
Share Purchase Contracts forming a part of therBiesuevidenced by such Certificate, or (ii) iTarmination Event shall have occurred,
transfer the Debt Securities, the Applicable Owhnigrinterest in the appropriate Treasury Portfolidhe Treasury Securities, as the case
be, forming a part of the Securities representeduay Certificate to such Holder, in each caseesultp the applicable conditions and in
accordance with the applicable provisions of Agi¥l hereof.

Upon the issuance of any new Certificate underSkeistion, the Company and the Agent may requireneay from the Holder of a sum
sufficient to cover any tax or other governmentedrge that may be imposed in relation thereto awydbther expenses (including the fees and
expenses of the Agent) connected therewith.

Every new Certificate issued pursuant to this $edt lieu of any destroyed, lost or stolen Ceztife shall constitute an original additional
contractual obligation of the Company and of thdddoin respect of the Security evidenced theralhgther or not the destroyed, lost or
stolen Certificate (and the Securities evidencedety) shall be at any time enforceable by anyand,shall be entitled to all the benefits and
be subject to all the obligations of this Agreemeially and proportionately with any and all otBertificates delivered hereunder.

The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Certificates.

Section 3.11 Persons Deemed Owners. Prior to daseptment of a Certificate for registration of sfen, the Company and the Agent, and
any agent of the Company or the Agent, may treaPrson in whose name such Certificate is regidten the Share Purchase Units Reg

or the Treasury Units Register, as applicablehastvner of the Share Purchase Units or Treasuitg Ewidenced thereby, for the purpose of
receiving interest on the Debt Securities or disiibns on the maturing quarterly interest stripthe appropriate Treasury Portfolio, as
applicable, receiving payments of Contract Adjusitieayments, performance of the Share
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Purchase Contracts and for all other purposes wéats, whether or not any interest on the Debt @é&esior the Contract Adjustment
Payments payable in respect of the Share PurchaseaCts constituting a part of the Share Purchases or Treasury Units evidenced
thereby shall be overdue and notwithstanding anig@éo the contrary, and neither the Company herAgent, nor any agent of the
Company or the Agent, shall be affected by noticthe contrary.

Notwithstanding the foregoing, with respect to &lpbal Certificate, nothing herein shall preverg @ompany, the Agent or any agent of
Company or the Agent, from treating the ClearinggeAgy as the sole Holder of such Global Certificatéom giving effect to any written
certification, proxy or other authorization furnéshby any Clearing Agency (or its nominee), as &léto with respect to such Global
Certificate or impair, as between such Clearingrfoyeand owners of beneficial interests in such @ldertificate, the operation of
customary practices governing the exercise of sigfisuch Clearing Agency (or its nominee) as Hotdesuch Global Certificate.

Section 3.12 Cancellation. All Certificates surreretl for delivery of shares of Common Stock onftardahe Share Purchase Contract
Settlement Date, upon the transfer of Debt Seestithe Applicable Ownership Interest in the appate Treasury Portfolio or Treasury
Securities, as the case may be, after the occurmafine Termination Event or pursuant to an Earlgl&eent, or upon the registration of a
transfer or exchange of a Security, or a CollatStadstitution or the re-establishment of a Sharelise Unit shall, if surrendered to any
Person other than the Agent, be delivered to thenfgnd, if not already cancelled, shall be proyngaincelled by it. The Company may at
any time deliver to the Agent for cancellation &wsrtificates previously authenticated, executeddeiivered hereunder which the Company
may have acquired in any manner whatsoever, ar@eslificates so delivered shall, upon Issuer Qrdempromptly cancelled by the Agent.
No Certificates shall be authenticated, executedadralf of the Holder and delivered in lieu of mreixchange for any Certificates cancelle
provided in this Section, except as expressly pechby this Agreement. All cancelled Certificatedd by the Agent shall upon written
request be returned to the Company.

If the Company or any Affiliate of the Company dteadquire any Certificate, such acquisition shall operate as a cancellation of such
Certificate unless and until such Certificate ivieed to the Agent cancelled or for cancellation.

Section 3.13 Establishment or Reestablishment @dury Units. A Holder of a Share Purchase Unit,ratiginy time on or prior to the fifth
Business Day immediately preceding the Share PsecBantract Settlement Date, create or recreateasiiry Unit and separate the Debt
Security or the Applicable Ownership Interest ia #ppropriate Treasury Portfolio, as applicabenfthe related Share Purchase Contract in
respect of such Share Purchase Unit by substitatifigeasury Security for the Debt Security, orAlpplicable Ownership Interest in the
appropriate Treasury Portfolio, that form a parswth Share Purchase Unit in accordance with #isié 3.13; provided, however, that if a
successful remarketing of the Debt Securities ltasroed on the Initial Remarketing Date or a TariEvRedemption has occurred, Holders
of such Share Purchase Units may make such Call&@eabstitutions at any time on or prior to theosgbBusiness Day immediately
preceding the Share Purchase Contract Settlemeaat Balders may make Collateral Substitutions astdldish Treasury Units (i) only in
integral
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multiples of [20] Share Purchase Units if only D8leturities are being substituted by Treasury S#syror (i) only in integral multiples of
[40,000] Share Purchase Units if the Applicable @ship Interests in the appropriate Treasury Plastéoe being substituted by Treasury
Securities. To create [20] Treasury Units (if a Eawent Redemption has not occurred and the Dehtriies remain a component of the
Share Purchase Units), or [40,000] Treasury Uffits Tax Event Redemption has occurred or the Rkatisng Treasury Portfolio has
replaced the Debt Securities as a component dBlfaee Purchase Units as a result of a successfiarketing of such Debt Securities), the
Share Purchase Unit Holder shall

(a) if a Treasury Portfolio has not replaced anyptC®ecurities as a component of Share Purchass bl result of a successful remarketing
of the Debt Securities or a Tax Event Redemptiepogit with the Collateral Agent a Treasury Segurdving a principal amount at maturity
of $1,000; or

(b) if a Treasury Portfolio has replaced the DedxtBities as a component of Share Purchase Unétsesult of a successful remarketing of
the Debt Securities or a Tax Event Redemption,rqurior to the second Business Day immediately @uléwy the Share Purchase Contract
Settlement Date, deposit with the Collateral Agergtasury Securities having an aggregate principaluent at maturity of 3] ;
and

(c) in each case, transfer and surrender the ce]a@ Share Purchase Units, or, in the event adurgy Portfolio is a component of Share
Purchase Units, [40,000] Share Purchase Unithig@\gent accompanied by a notice to the Agent,tankally in the form of Exhibit B to tF
Pledge Agreement, stating that the Holder hasfeamrsl the relevant types and amounts of Treasecyi®ies to the Collateral Agent and
requesting that the Agent instruct the Collatergé/t to release the applicable Debt Securitieh@Applicable Ownership Interest in the
appropriate Treasury Portfolio, as the case mayeerlying such Share Purchase Unit, whereupoAgaeat shall promptly give such
instruction to the Collateral Agent, substantiafijthe form of Exhibit A to the Pledge Agreement.

Upon receipt of the Treasury Securities describedduse (a) or (b) above and the instructionsritest in clause (c) above, in accordance
with the terms of the Pledge Agreement, the Caltdtdgent will release from the Pledge, to the Agen behalf of the Holder, Debt
Securities or the Applicable Ownership Intereshim appropriate Treasury Portfolio, as the case eayhat had been components of such
Share Purchase Unit, free and clear of the Compaeygurity interest therein, and upon receipt tifdtee Agent shall promptly:

(i) cancel the related Share Purchase Units suereddand transferred,;

(i) transfer the Debt Securities or the ApplicaBenership Interest in the appropriate Treasun{f8lay, as the case may be, that had been
components of such Share Purchase Unit to the Haldd

(iii) authenticate, execute on behalf of such Holaled deliver a Treasury Unit Certificate executgdhe Company in accordance with
Section 3.3
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evidencing the same number of Share Purchase Cthamwere evidenced by the cancelled Share Pagrdbraits.

Holders who elect to separate the Debt SecuritiéseoApplicable Ownership Interest in the apprafiTreasury Portfolio, as the case may
be, from the related Share Purchase Contractsoasubstitute Treasury Securities for such Debt 8@esior the Applicable Ownership
Interest in the appropriate Treasury Portfoliotreescase may be, shall be responsible for anydieegpenses payable to the Collateral Agent
for its services as Collateral Agent in respedhefsubstitution, and the Company shall not bearesiple for any such fees or expenses.

In the event a Holder making a Collateral Substitupursuant to this

Section 3.13 fails to effect a book-entry transfiethe Share Purchase Units or fails to delivehar& Purchase Unit Certificate to the Agent
after depositing the appropriate Treasury Secsritigh the Collateral Agent, the Debt Securitieshaer Applicable Ownership Interest in the
appropriate Treasury Portfolio, as the case magdmgstituting a part of such Share Purchase Unit,aay interest on such Debt Securities or
distributions with respect to the Applicable Owrgpsinterest in the appropriate Treasury Portfadie the case may be, shall be held in the
name of the Agent or its nominee in trust for tkeadfit of such Holder, until such Share Purchasi igso transferred or the Share Purchase
Unit Certificate is so delivered, as the case mgyob, until such Holder provides evidence satisigcto the Company and the Agent that
such Share Purchase Unit Certificate has beenogestrlost or stolen, together with any indemniitgttmay be required by the Agent and the
Company.

Except as described in this Section 3.13, for ag las the Share Purchase Contract underlying @& $hachase Unit remains in effect, such
Share Purchase Unit shall not be separable intwitstituent parts, and the rights and obligatwirthe Holder in respect of the Debt
Securities or the Applicable Ownership Intereshim appropriate Treasury Portfolio, as the case lmeaynd Share Purchase Contract
comprising such Share Purchase Unit may be acquaretimay be transferred and exchanged, only astine Share Purchase Unit.

Section 3.14 Establishment or Reestablishment afeSRurchase Units. A Holder of a Treasury Unit naany time on or prior to the fifth
Business Day immediately preceding the Share PsecGantract Settlement Date, create or recreakmiee Purchase Unit by depositing with
the Collateral Agent a Debt Security or the ApphleaOwnership Interest in the appropriate Treafastfolio, as the case may be, having an
aggregate principal amount equal to the aggregateipal amount at maturity of, and in substitutfon all, but not less than all, of the
Treasury Securities comprising part of the Trea&lmit in accordance with this Section 3.14; proddeowever, that if a Treasury Portfolio
has replaced the Debt Securities as a compon&tiare Purchase Units as a result of a successfiarketing of the Debt Securities or a Tax
Event Redemption, such Collateral Substitutions beynade at any time on or prior to the secondrigssi Day immediately preceding the
Share Purchase Contract Settlement Date. Holdérseasury Units may make such Collateral Substifstiand establish Share Purchase
Units (i) only in integral multiples of [20] TreaguUnits if Treasury Securities are being replabganly Debt Securities, or (ii) only in
integral multiples of [40,000] Treasury Units ifyafireasury Security is being replaced by the Agtlle Ownership Interest in the appropr
Treasury Portfolio. To create [20] Share Purchasigsl{if a Tax Event Redemption has not occurredithie Debt Securities remain
components of Share Purchase Units), or [40,008tesh
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Purchase Units (if a Tax Event Redemption has eedwr the Remarketing Treasury Portfolio has megalathe Debt Securities as a result
successful remarketing of such Debt Securitieg),Tteasury Unit Holder shall

(a) if a Treasury Portfolio has not replaced thétC®ecurities as a component of Share Purchase & result of a successful remarketing
of the Debt Securities on the Initial Remarketingté®or a Tax Event Redemption, on or prior to ifie Business Day immediately preceding
the Share Purchase Contract Settlement Date, deytsthe Collateral Agent $1,000 in aggregategipal amount of Debt Securities; or

(b) if a Treasury Portfolio has replaced the DedxtiBities as a component of Share Purchase Un#tsesult of a successful remarketing of
the Debt Securities or a Tax Event Redemption,ragurior to the second Business Day immediately gdetw the Share Purchase Contract
Settlement Date, deposit with the Collateral AgaetApplicable Ownership Interest in the Treasusytfelio for each [40,000] Share
Purchase Units being created by the Holder, anthban aggregate principal amount of & an

(c) in each case, transfer and surrender the deja@3 Treasury Units, or in the event the TreadRoytfolio is a component of Share Purchase
Units, [40,000] Share Purchase Units, to the Agesbmpanied by a notice to the Agent, substantialtiie form of Exhibit B to the Pledge
Agreement, stating that the Holder has transfetredelevant amount of Debt Securities or the Aggtile Ownership Interest in the
appropriate Treasury Portfolio, as the case mayotae Collateral Agent and requesting that themtgnstruct the Collateral Agent to rele
the Treasury Securities underlying such Treasunysiwhereupon the Agent shall promptly give sudtruction to the Collateral Agent,
substantially in the form of Exhibit A to the Pledggreement.

Upon receipt of the Debt Securities or the Applleabwnership Interest in the appropriate Treasungf&lio, as the case may be, describe
clause (a) or (b) above and the instructions desdrin clause (c) above, in accordance with thegef the Pledge Agreement, the Collateral
Agent will effect the release of the Treasury Siims having a corresponding aggregate principaarhfrom the Pledge to the Agent free
and clear of the Company's security interest theamd upon receipt thereof the Agent shall promptl

(i) cancel the related Treasury Units surrenderetiteansferred;
(i) transfer the Treasury Securities that had bemmponents of such Treasury Units to the Holded; a

(iii) authenticate, execute on behalf of such Holaled deliver a Share Purchase Unit Certificateebesl by the Company in accordance with
Section 3.3 evidencing the same number of SharehBse Contracts as were evidenced by the candeedury Units.

Holders who elect to separate Treasury Securittes the related Share Purchase Contract and taitstisebt Securities or the Applicable
Ownership Interest in the appropriate TreasuryfBlost as the case may be, for such Treasury Siesishall be responsible for any fees or
expenses payable to the Collateral Agent for itgises as Collateral
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Agent in respect of the substitution, and the Camgshall not be responsible for any such fees peesges.

In the event a Holder making a Collateral Substitupursuant to this

Section 3.14 fails to effect a book-entry transfiethe Treasury Units or fails to deliver a Treagsunit Certificate to the Agent after
depositing the Debt Securities or Applicable Owhgrdnterest in the appropriate Treasury Portfelith the Collateral Agent, the Treasury
Securities constituting a part of such Treasuryt @eirtificate, and any interest on such TreasuguBtes, shall be held in the name of the
Agent or its nominee in trust for the benefit o€lsuHolder, until such Treasury Unit is so transddror the Treasury Unit is so delivered, or
until such Holder provides evidence satisfactorthedCompany and the Agent that such Treasury téstbeen destroyed, lost or stolen,
together with any indemnity that may be requiredhi®yAgent and the Company.

Except as provided in this Section 3.14, for s@lan the Share Purchase Contract underlying admelkit remains in effect, such Treasury
Unit shall not be separable into its constituemtgpand the rights and obligations of the Holdesw¢h Treasury Unit in respect of the
Treasury Security and Share Purchase Contract ésimgpsuch Treasury Unit may be acquired, and neardnsferred and exchanged onl:
an entire Treasury Unit.

Section 3.15 Transfer of Collateral upon OccurresfcEermination Event. Upon the occurrence of arieation Event and the transfer to the
Agent of the Debt Securities, the Applicable Owhégrdnterest in the appropriate Treasury Portfolidhe Treasury Securities, as the case
may be, underlying the Share Purchase Units andiréesury Units pursuant to the terms of the Plelgreement, the Agent shall request
transfer instructions with respect to such Debtu8tes or the Applicable Ownership Interest in #mpropriate Treasury Portfolio or Treas
Securities, as the case may be, from each Holdanritten request mailed to such Holder at its adsli@s it appears in the Share Purchase
Register or the Treasury Unit Register, as the oagebe. Upon book-entry transfer of a Share Pwehmnit Certificate or Treasury Unit
Certificate or delivery of a Share Purchase UnittiGeate or Treasury Unit Certificate to the Agemith such transfer instructions, the Agent
shall transfer the Debt Securities, the Applica®lenership Interest in the appropriate TreasuryfBlastor Treasury Securities, as the case
may be, underlying such Share Purchase Units @strg Units, as the case may be, to such Holdéobk-entry transfer, or other
appropriate procedures, in accordance with sudhuictions. In the event a Holder of Share Purclissies or Treasury Units fails to effect
such transfer or delivery, the Debt Securities,Applicable Ownership Interest in the appropriateaury Portfolio or Treasury Securities
the case may be, underlying such Share Purchase &infreasury Units, as the case may be, andrderest thereon, shall be held in the
name of the Agent or its nominee in trust for tkadfit of such Holder, until such Share Purchasisldm Treasury Units are transferred or
the Share Purchase Unit Certificate or Treasury Oaitificate is surrendered or such Holder prosidatisfactory evidence that such Share
Purchase Unit Certificate or Treasury Unit Certifechas been destroyed, lost or stolen, togetttbramy indemnity that may be required by
the Agent and the Company. In the case of a Trgd®ontfolio or any Treasury Securities, the Agemtyrdispose of the subject securities for
cash and pay the applicable portion of such cadetéiolders in lieu of such Holders' Applicable @sship Interest in such Treasury
Portfolio, or any Treasury Securities, where suckder would otherwise have been entitled to rectdge than $1,000 of any such security.
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Section 3.16 No Consent to Assumption. Each Hadfler Security, by acceptance thereof, will be demeressly to have withheld any
consent to the assumption under Section 365 dBamkruptcy Code or otherwise, of the Share Purcasgract by the Company, its trustee
in bankruptcy, receiver, liquidator or a persorentity performing similar functions, in the evehat the Company becomes a debtor unde
Bankruptcy Code or subject to other similar StatEexderal law providing for reorganization or lidation.

Section 3.17 CUSIP Numbers. The Company in issthiadsecurities may use "CUSIP" numbers (if theregaty in use), and, if so, the
Agent shall use "CUSIP" in notices of redemptioma®nvenience to Holders; provided that any sudite may state that no representation
is made to as to the correctness of such numbtber @is printed on the Securities or as containeshy notice of a redemption that reliance
may be placed only on the other identification nerslprinted on the Securities, and any such redemghall not be affected by any defect
in or omission of such numbers. The Company widnpptly notify the Agent of any change in the "CUSHambers..

ARTICLE IV
THE DEBT SECURITIES

Section 4.1 Payment of Interest; Rights to InteRrsserved; Interest Rate Reset; Notice. A paymwieinterest on the Debt Securities or
distribution with respect to the Applicable Owneépsimterest in the appropriate Treasury Portfadis the case may be, which is paid on any
Payment Date shall, subject to receipt thereohkyAgent from the Collateral Agent as provided iy terms of the Pledge Agreement, be
paid to the Person in whose name the Share Purthds€ertificate (or one or more Predecessor SRarehase Unit Certificates) of which
such Debt Securities or the Applicable Ownershtprigst in the appropriate Treasury Portfolio, &dhase may be, are a part is registered at
the close of business on the Record Date for sagiment Date.

Each Share Purchase Unit Certificate evidencing Beburities delivered under this Agreement upgisteation of transfer of or in exchan
for or in lieu of any other Share Purchase Unittiieate shall carry the rights to payment of imtsraccrued and unpaid, and to accrue
interest, which are carried by the Debt Securitiederlying such other Share Purchase Unit Certdica

In the case of any Share Purchase Unit with regpeghich Cash Settlement of the underlying Shanetase Contract is effected on the
Business Day immediately preceding the Share PeecBantract Settlement Date pursuant to prior aptic with respect to which Early
Settlement of the underlying Share Purchase Cdrig@ffected on an Early Settlement Date, or wét$pect to which a Collateral Substitul
is effected, in each case on a date that is afteRa&cord Date and on or prior to the next succegBayment Date, interest on the Debt
Securities or distributions with respect to the Bqgable Ownership Interest in the appropriate Tuea®ortfolio, as the case may be,
underlying such Share Purchase Unit otherwise gayabsuch Payment Date shall be payable on suglhétda Date notwithstanding such
Cash Settlement or Early Settlement or Collatesdis8tution, and such interest or distributionslisisabject to receipt thereof by the Agent,
be payable to the Person in whose name the Shachdg Unit
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Certificate (or one or more Predecessor Share Bsectnit Certificates) was registered at the ciddrisiness on the Record Date. Except as
otherwise expressly provided in the immediatelycpding sentence, in the case of any Share Purthdswith respect to which Cash
Settlement or Early Settlement of the underlyingri@HPurchase Contract is effected on the Businagsrbmediately preceding the

applicable Share Purchase Contract Settlement@ate Early Settlement Date, as the case may heitlorespect to which a Collateral
Substitution has been effected, payment of intemeshe related Debt Securities or distributiongwispect to the Applicable Ownership
Interest in the appropriate Treasury Portfoliotheescase may be, that would otherwise be payatde thie Share Purchase Contract Settle
Date or Early Settlement Date shall not be payhbteunder to the Holder of such Share Purchase pioitided, however, that to the extent
that such Holder continues to hold the separatdst Becurity that formerly comprised a part of stidider's Share Purchase Unit, such
Holder shall be entitled to receive the paymeribtd#rest on such separated Debt Security.

The Reset Rate on the Debt Securities to be ictedie and after the Reset Date will be determinethe third Business Day immediately
preceding the Reset Date (such Reset Rate to éetigéf from and after the Reset Date). If the &hiRemarketing results in a Failed
Remarketing, the Coupon Rate on the Debt Securitiégsot be reset to the Reset Rate but will coné at the initial Coupon Rate. If the
Secondary Remarketing results in a Failed Remangietihe Reset Rate will be the rate determinedbyReset Agent as the rate the Debt
Securities should bear in order for each SenioeNohave an approximate market value of | Yhefprincipal amount of the Debt
Securities. The Company may limit the reset rafe td basis points over the yield on the ApplicaBlenchmark Treasury. In addition, the
Reset Rate will in no event exceed the maximumpatenitted by applicable law. On each Reset Annemant Date, the Reset Spread and
the Applicable Benchmark Treasury to be used terdehe the Reset Rate will be announced by the @oaggdn addition, on any Reset
Announcement Date relating to an Initial Reset [ateurring prior to | , 200[_], the percentamelivided beneficial ownership interest
determined by the Reset Agent for purposes of el@Ligiii) of the definition of "Applicable Ownerghinterest" will be announced by the
Company. On the Business Day immediately followtimg Reset Announcement Date, the Company will causgtice of the Reset Spread,
Applicable Benchmark Treasury and, if applicabkercentage undivided beneficial ownership intemeshé to be published in an Authorized
Newspaper

Not later than 7 calendar days nor more than 1&nckalr days prior to each Reset Announcement Dati¢hanShare Purchase Contr
Settlement Date, if the Share Purchase ContrateBent Date is not also a Reset Date, the Compdhyequest that the Depositary (or any
successor Clearing Agency or its nominee) notiffitsg-class mail, postage prepaid, the BenefiCiainers or Clearing Agency Participants
holding Share Purchase Units or Treasury Unitgach Reset Announcement Date and any procedubesfadlowed by such Holders of
Securities, who intend to settle their obligatiower the Share Purchase Contract with separateocatie Share Purchase Contract
Settlement Date.

Section 4.2 Notice and Voting. Under and subjet¢hé&éterms of the Pledge Agreement, the Agenthwlentitled to exercise the voting and
any other consensual rights pertaining to the Riddgebt Securities but only to the extent instrdidte the Holders as described below. Upon
receipt of notice of any meeting at which holder®ebt Securities are
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entitled to vote or upon any solicitation of consemaivers or proxies of holders of Debt Secwsitibe Agent shall, as soon as practicable
thereafter, mail to the Holders of Share Purchasiésla notice (a) containing such information asostained in the notice or solicitation, (b)
stating that each Share Purchase Unit Holder oretrd date set by the Agent therefor (whichhtédxtent possible, shall be the same date
as the record date for determining the holdersaiti3ecurities entitled to vote) shall be entitethstruct the Agent as to the exercise of the
voting rights pertaining to the Debt Securities stitating a part of such Holder's Share Purchasésdnd

(c) stating the manner in which such instructiorss/ine given. Upon the written request of the HaddrShare Purchase Units on such re
date, the Agent shall endeavor insofar as pradédabvote or cause to be voted, in accordance tvghinstructions set forth in such requests,
the maximum number of Debt Securities as to whighgarticular voting instructions are receivedtha absence of specific instructions fr
the Holder of a Share Purchase Unit, the Agent slhatain from voting the Debt Security constitgtan part of such Holder's Share Purchase
Unit. The Company hereby agrees, if applicabledlecit Holders of Share Purchase Units to timalstiuct the Agent in order to enable the
Agent to vote such Debt Securities.

Section 4.3 Substitution of a Treasury PortfolipBebt Securities. (a) Upon the occurrence of aHeent Redemption prior to the Share
Purchase Contract Settlement Date, the Redemptioa payable on the Tax Event Redemption Date wigipect to the Applicable Principal
Amount of Debt Securities shall be delivered to@wdlateral Agent in exchange for the Pledged C#sturities. Pursuant to the terms of the
Pledge Agreement, the Collateral Agent will apptyaanount equal to the Redemption Amount of sucteRgxdion Price to purchase on
behalf of the Holders of Share Purchase Units #ineHvent Treasury Portfolio and promptly remit teenaining portion of such Redemption
Price to the Agent for payment to the Holders afs8hare Purchase Units. The Tax Event Treasutyjofomwill be substituted for the
outstanding Pledged Debt Securities, and will d hg the Collateral Agent in accordance with therts of the Pledge Agreement to secure
the obligation of each Holder of a Share Purchasietd purchase the Common Stock of the CompantherShare Purchase Contract
Settlement Date under the Share Purchase Conumastittiting a part of such Share Purchase Unitoting the occurrence of a Tax Event
Redemption prior to the Share Purchase Contratde8mint Date, the Holders of Share Purchase Undslse Collateral Agent shall have
such security interests, rights and obligationfwéspect to the Tax Event Treasury Portfolio asHblder of Share Purchase Units and the
Collateral Agent had in respect of the Debt Semgisubject to the Pledge thereof as provided ticlas II, 111, 1V, V and VI of the Pledge
Agreement, and any reference herein to the Dehiries shall be deemed to be reference to suctEvaxt Treasury Portfolio. The
Company may cause to be made in any Share Purthmiis€ertificates thereafter to be issued such gkean phraseology and form (but not
in substance) as may be appropriate to reflecsubstitution of the Tax Event Treasury Portfolio febt Securities as collateral.

(b) Upon the successful remarketing of the Pledgebt Securities on the Initial Remarketing Date, pnoceeds of such remarketing (after
deducting any Remarketing Fee) shall be deliverettie Collateral Agent in exchange for the Pledgett Securities. Pursuant to the terms
of the Pledge Agreement, the Collateral Agent aflply an amount equal to the Remarketing Treasartfdio Purchase Price to purchase
behalf of the Holders of Share Purchase Units ta@&tketing Treasury Portfolio and promptly remé temaining
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portion of such proceeds to the Agent for paymernhé Holders of such Share Purchase Units. TheaReting Treasury Portfolio will be
substituted for the outstanding Pledged Debt Seesriand will be held by the Collateral Agent atardance with the terms of the Pledge
Agreement to secure the obligation of each Holder 8hare Purchase Unit to purchase the Commork 8fdbe Company on the Share
Purchase Contract Settlement Date under the Shachdse Contract constituting a part of such SRarehase Unit. Following the succes
remarketing of the Pledged Debt Securities on iiteal Remarketing Date, the Holders of Share PasehUnits and the Collateral Agent sl
have such security interests, rights and obligatisith respect to the Remarketing Treasury Podfati the Holder of Share Purchase Units
and the Collateral Agent had in respect of the [Bduurities subject to the Pledge thereof as peavid Articles 11, I, IV, V and VI of the
Pledge Agreement, and any reference herein to #ie Becurities shall be deemed to be referencecto Remarketing Treasury Portfolio.
The Company may cause to be made in any Shareddgrtinit Certificates thereafter to be issued shelmge in phraseology and form (but
not in substance) as may be appropriate to retfhecsubstitution of the Remarketing Treasury Pbdfimr Debt Securities as collateral.

Section 4.4 Consent to Treatment for Tax Purpdsash Holder of a Share Purchase Unit or a Treddnily by its acceptance thereof,
covenants and agrees to treat itself as the ovoradnited States federal, state and local incongfeanchise tax purposes, of (i) the related
Debt Securities or the appropriate Applicable Owhgr Interest in the Treasury Portfolio, in theecagthe Share Purchase Units, or (i) the
Treasury Securities, in the case of the TreasuijsUBach Holder of a Share Purchase Unit, bydteptance thereof, further covenants and
agrees to treat the Debt Securities as indebtedrfieke Company for United States federal, statblacal income and franchise tax purposes.

ARTICLE V
THE SHARE PURCHASE CONTRACTS

Section 5.1 Purchase of Shares of Common Stock Ehare Purchase Contract shall, unless a TermimBtient or an Early Settlement in
accordance with Section 5.9 hereof has occurrditjadb the Holder of the related Security to pusghaand the Company to sell, on the Share
Purchase Contract Settlement Date, for $[50] ifn¢Hiee "Purchase Price"), a number of newly issiedes of Common Stock equal to the
applicable Settlement Rate. The "Settlement Ratetual to (a) if the Applicable Market Value (&fided below) is equal to or greater than

$ | (the "Threshold Appreciation Price"),

[ | shares of Common Stock per Share Purchas&rd@, (b) if the Applicable Market Value is lagsin the Threshold Appreciation Pri

but is greater than $[___ ], the number of shargSarimon Stock equal to $[50] divided by the ApgileaMarket Value and (c) if the
Applicable Market Value is less than or equal to $[ ], | shares of Common Stock per Sharetfage Contract, in each case subject
to adjustment as provided in Section 5.6 (and ahease rounded upward or downward to the neatE8f0D0th of a share). As provided in
Section 5.10, no fractional shares of Common Staitkbe issued upon settlement of Share Purchaser&as.

The "Applicable Market Value" means the averagthefClosing Price per share of Common Stock on eéte 20 consecutive Trading
Days ending on the third Trading Day immediatelygeding the Share Purchase Contract Settlement Date
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The "Closing Price" of the Common Stock on any aditdetermination means the closing sale pricei{mg closing price is reported, the last
reported sale price) of the Common Stock on the Nevk Stock Exchange (the "NYSE") on such datdfadhe Common Stock is not listed
for trading on the NYSE on any such date, as regart the composite transactions for the prindipeited States national or regional
securities exchange on which the Common Stock istal. If the Common Stock is not so listed ddrated States national or regional
securities exchange, the Closing Price means sttadde price of the Common Stock as reported BYNtRSDAQ Stock Market, or if the
Common Stock is not so reported, the last quotdgbice for the Common Stock in the over-the-countarket as reported by the National
Quotation Bureau or similar organization. If sudth price is not available (as of 4:00 p.m, New Y@iky time, the Closing Price means
market value of the Common Stock on such date @srdaned by a nationally recognized independengstment banking firm retained by
Company for this purpose.

A "Trading Day" means a day on which the Commorcis{@\) is not suspended from trading on any nationaegional securities exchange
or association or over-the-counter market at theecbf business and (B) has traded at least ontieeamational or regional securities
exchange or association or over-the-counter mahiattis the primary market for the trading of then@non Stock.

Each Holder of a Share Purchase Unit or a Treddnily by its acceptance thereof, irrevocably auttes the Agent to enter into and perform
the related Share Purchase Contract on its beh#l attorney-in-fact (including the executionGrtificates on behalf of such Holder),
agrees to be bound by the terms and provisionsaherovenants and agrees to perform its obligationer such Share Purchase Contracts,
and consents to the provisions hereof, irrevocabthorizes the Agent to enter into and performRleglge Agreement on its behalf as its
attorney-infact, and consents to and agrees to be bound Bi¢ldge of the Debt Securities, the Treasury P@for the Treasury Securitit
as the case may be, pursuant to the Pledge Agréepnevided that upon a Termination Event, the tsgif a Holder of such Security under
the Share Purchase Contract may be enforced withregard to any other rights or obligations. Eldokder of a Share Purchase Unit or a
Treasury Unit, by its acceptance thereof, furttrenants and agrees, that, to the extent and imémmer provided in Section 5.4 and the
Pledge Agreement, but subject to the terms thepagfinents in respect of the principal of and irgkeom Debt Securities or the Proceeds of
the Treasury Securities or the Applicable Ownershiiprest in any Treasury Portfolio on the SharecRase Contract Settlement Date sha
paid by the Collateral Agent to the Company insfatition of such Holder's obligations under sucar8tPurchase Contract and such Holder
shall acquire no right, title or interest in suadyments.

Upon registration of transfer of a Certificate, thensferee shall be bound (without the necess$iang other action on the part of such
transferee, except as may be required by the Agastiant hereto), under the terms of this AgreeptkatShare Purchase Contracts
underlying such Certificate and the Pledge Agrednaerd the transferor shall be released from tHigations under this Agreement, the
Share Purchase Contracts underlying the Certificedetransferred and the Pledge Agreement. The @wymmovenants and agrees, and each
Holder of a Certificate, by its acceptance therkkéwise covenants and agrees, to be bound bgrtiwvgsions of this paragraph.
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Section 5.2 Contract Adjustment Payments. Subge8ection 5.3 herein, the Company shall pay, oh €ayment Date, except the Initial
Reset Date, if the Initial Reset Date is not alsegular quarterly Payment Date, the Contract Adjesit Payments payable in respect of each
Share Purchase Contract to the Person in whose ad&@eetificate (or one or more Predecessor Ceatdi) is registered on the Register at the
close of business on the Record Date next precexdicly Payment Date in such coin or currency ofthiged States as at the time of payment
shall be legal tender for the payment of public pridate debts. The Contract Adjustment Paymeniisoeipayable at the Corporate Trust
Office or, at the option of the Company, by chedckiled to the address of the Person entitled theresoch Person's address as it appears on
the Share Purchase Unit Register or Treasury UstfigRer or by wire transfer to an account apprégiadesignated in writing by the Person
entitled to payment. If any date on which Contradjustment Payments are to be made is not a BusiDag, then payment of the Contract
Adjustment Payment payable on such date will beertadthe next day that is a Business Day (and witaoy interest in respect of such
delay), except that if such Business Day is inrtbet calendar year, such payment will be made empthceding Business Day.

Upon the occurrence of a Termination Event, the gamy's obligation to pay Contract Adjustment Paytsiéincluding any accrued or
Deferred Contract Adjustment Payments) shall cease.

Each Certificate delivered under this Agreementrugegistration of transfer of or in exchange foirolieu of any other Certificate (including
as a result of a Collateral Substitution or thestablishment of a Share Purchase Unit) shall ¢aeryights to Contract Adjustment Payments
accrued and unpaid, and to accrue Contract AdjugtP@&yments, and the right to accrue Contract Adjast Payment, which were carried
the Share Purchase Contracts which were represbptaach other Certificates.

Subject to Section 5.9, in the case of any Secuwitly respect to which Early Settlement of the uhdieg Share Purchase Contract is effected
on an Early Settlement Date that is after any Rk8a@mte and on or prior to the next succeeding Paymate, Contract Adjustment Payme

if any, otherwise payable on such Payment Datd bbhglayable on such Payment Date notwithstandiop Early Settlement, and such
Contract Adjustment Payments shall, subject toiptteereof by the Agent, be payable to the Pemsavhose name the Certificate evidenc
such Security (or one or more Predecessor Cetgfigavas registered at the close of business dnRacord Date. Except as otherwise
expressly provided in the immediately precedingeee, in the case of any Security with respeethizh Early Settlement of the underlying
Share Purchase Contract is effected on an EartieBeint Date, Contract Adjustment Payments thatldvotherwise be payable after the
Early Settlement Date with respect to such ShareHase Contract shall not be payable.

Promptly after the calculation of any adjustmentht® Contract Adjustment Payments arising fromabeurrence of a Reset Date, the
Company shall give the Agent notice thereof. Alcodations and determinations of the Adjusted CaettAdjustment Payment shall me m
by the Company or its Agent and the Agent shalkehay responsibility with respect thereto. The Agdrall not at any time be under any duty
or responsibility to any Holder of Securities tdatenine whether any facts exist which may requing adjustment to the Contract Adjustm
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Payments, or with respect to the nature or extenalzulation of any such adjustment when madeyithr respect to the method employed in
making the same.

The Company's obligations with respect to Contatjistment Payments (including any accrued or DeteContract Adjustment Paymen
will be subordinated and junior in right of paymémthe Company's obligations under any Seniorbietiness.

Section 5.3 Deferral of Payment Dates For Con#aftistment Payments. The Company shall have th, rég any time prior to the Share
Purchase Contract Settlement Date, to defer theeat/of any or all of the Contract Adjustment Pagtaetherwise payable on any Payment
Date, but only if the Company shall give the Holdend the Agent written notice of its election &fest such payment (specifying the amount
to be deferred) at least ten Business Days prithdcearlier of (i) the next succeeding Paymeneat(ii) the date the Company is require:
give notice of the Record Date or Payment Date vafipect to payment of such Contract Adjustmentrieays to the NYSE or other
applicable self-regulatory organization or to Hoklef the Securities, but in any event not less thrae Business Day prior to such Record
Date. In connection with any Contract AdjustmengriRants so deferred, additional Contract Adjustnigaytments on the amounts so defe
will accrue at the rate of | |% per annum (cotedwon the basis of a 360 day year of twelve 30ndagths), compounding on each
succeeding Payment Date, until paid in full (suefedred installments of Contract Adjustment Paymgihiny, together with the accrued
additional Contract Adjustment Payments accruerethe being referred to herein as the "Deferredt@ohAdjustment Payments"). Defer
Contract Adjustment Payments, if any, shall be alu¢he next succeeding Payment Date except taxteatehat payment is deferred purst

to this Section 5.3. No Contract Adjustment Paymemay be deferred to a date that is after the Sharehase Contract Settlement Date and
no such deferral period may end other than on anBayDate. If the Share Purchase Contracts arertatad upon the occurrence of a
Termination Event, the Holder's right to receiven@€act Adjustment Payments and Deferred Contragagichent Payments will terminate.

In the event that the Company elects to defer dyenent of Contract Adjustment Payments on the SRarehase Contracts until the Share
Purchase Contract Settlement Date, each Holderad#live on the Share Purchase Contract SettleDsat in lieu of a cash payment, a
number of shares of Common Stock (in addition mumber of shares of Common Stock equal to theeBedtht Rate) equal to (x) the
aggregate amount of Deferred Contract Adjustmenireats payable to such Holder divided by (y) th@ligable Market Value.

No fractional shares of Common Stock will be issbgdhe Company with respect to the payment of BefeContract Adjustment Payme!
on the Share Purchase Contract Settlement Dalieulof fractional shares otherwise issuable witbpect to such payment of Deferred
Contract Adjustment Payments, the Holder will bétlenl to receive an amount in cash as provideSidotion 5.10.

In the event the Company exercises its option ferdhe payment of Contract Adjustment Paymenges thintil the Deferred Contract
Adjustment Payments have been paid, the Companiynstialeclare or pay dividends on, make distribog with respect to, or redeem,
purchase or acquire, or make a liquidation paymaitht respect to, any of its capital stock or makarmgntee payments with respect to the
foregoing (other than (i) redemptions,
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purchases or acquisitions of capital stock of then@any in connection with the satisfaction by tlepany in connection with any
employment contract, benefit plan or other simaangement with or for the benefit of employedficers, directors or agents or a stock
purchase or dividend reinvestment plan, or thesfgatiion by the Company of its obligations pursutardgny contract or security outstanding
on the date of such event requiring the Compamgdeem, purchase or acquire its capital stockasgiix result of a reclassification of the
Company's capital stock or the exchange or cormeii all or a portion of one class or series ef @ompany's capital stock for another class
or series of the Company's capital stock, (iii) pnechase of fractional interests in shares ofGbmpany's capital stock pursuant to the
conversion or exchange provisions of the Compargpstal stock or the security being converted @haxged, (iv) dividends or distributions
in capital stock of the Company (or rights to acguiapital stock), or repurchases, redemptionga@uiaitions of capital stock in connection
with the issuance or exchange of capital stoclséaurities convertible into or exchangeable forahaf the Company's capital stock) or (v)
redemptions, exchanges or repurchases of any mgissanding under a shareholder rights plan omgay thereunder of a dividend or
distribution of or with respect to rights in thete.

Section 5.4 Payment of Purchase Price. (a) (i) $éndeTreasury Portfolio has replaced the Debt 8&=uas a component of the Share
Purchase Units or a Holder settles the underlyimgr& Purchase Contract through the early delivecash to the Agent in the manner
described in Section 5.9, each Holder of a Sharelase Unit must notify the Agent of its intentionpay in cash ("Cash Settlement") the
Purchase Price for the shares of Common Stock pubshased pursuant to the Share Purchase CoatracEhare Purchase Contract
Settlement Date by presenting and surrenderinge@gent the Share Purchase Unit Certificate witltice in substantially the form of
Exhibit C hereto completed and executed. Such ptasten, surrender and notice shall be made omior o 5:00 p.m., New York City time,
on the fifth Business Day immediately preceding$irare Purchase Contract Settlement Date. The Agalitpromptly notify the Collateral
Agent of the receipt of such a notice from a Holdéending to make a Cash Settlement.

(i) A Holder of a Share Purchase Unit who has atified the Agent of its intention to make a Cagtlement is required to pay the Purchase
Price to the Collateral Agent prior to 11:00 a.lRew York City time, on the fifth Business Day imnietetly preceding the Share Purchase
Contract Settlement Date in lawful money of thetediStates by certified or cashiers' check or waesfer, in each case in immediately
available funds payable to or upon the order ofGbepany. Any cash received by the Collateral Ageéhtbe invested promptly by the
Collateral Agent in Permitted Investments and paithe Company on the Share Purchase Contracefettt Date in settlement of the Share
Purchase Contract in accordance with the termisi@igreement and the Pledge Agreement. Any fuadsived by the Collateral Agent in
respect of the investment earnings from the investrim such Permitted Investments, will be distidtolto the Agent when received for
payment to the Holder of the related Share Purcbastes on the Share Purchase Contract Settlematet D

(iii) If a Holder of a Share Purchase Unit failsnotify the Agent of its intention to make a Cagitlement in accordance with paragraph (
above, such
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failure shall constitute a default under the SHRuechase Contract and the Holder shall be deemleavi® consented to the disposition of the
Pledged Debt Securities pursuant to the remarkesndescribed in paragraph (b) below. If a Holdex 8hare Purchase Unit does notify the
Agent as provided in paragraph (a)(i) above oihitention to pay the Purchase Price in cash, bisttia make such payment as required by
paragraph (a)(ii) above, such failure shall alsestitute a default; however, the Debt Securitiesunth a Holder will not be remarketed but
instead the Collateral Agent, for the benefit & @ompany, will exercise its rights as a securetypeith respect to such Debt Securities,
including those rights specified in paragraph @plw.

(iv) Promptly after 3:00 p.m., New York City timen the fourth Business Day immediately precedimgShare Purchase Contract Settlement
Date, the Agent, based on notices received by tienfpursuant to Section 5.4(a)(i) hereof and edticm the Company regarding cash
received by it prior to such time, shall notify thgent and the and the Indenture Trustee of theeggge principal amount of Debt Securities
to be tendered for purchase in the Remarketingnotize substantially in the form of Exhibit __ &t

(v) Not later than 15 calendar days nor more tiana@endar days prior to the third Business Day édiately preceding the Share Purchase
Contract Settlement Date, the Company shall redd&ét (or any successor Clearing Agency), to ndtiy Beneficial Owners or Clearing
Agency Participants] holding Share Purchase Urith@procedures to be followed by Holders of SHRuechase Units who intend to effect a
Cash Settlement on or prior to the fifth Businesy bnmediately preceding the Share Purchase Cdr8ettement Date.

(b) In order to dispose of the Debt Securities lodr® Purchase Unit Holders who have not notifiedAbent of their intention to effect a Ce
Settlement with respect to the Share Purchase &xr8ettlement Date as provided in paragraph @)oyve, the Company shall engage or
more nationally recognized investment banking fifthe "Remarketing Agents") pursuant to a Remankgefigreement to sell such Debt
Securities. In order to facilitate the remarketitigg Agent shall notify the Remarketing Agents,1By00 a.m., New York City time, on the
fourth Business Day immediately preceding the SRamrehase Contract Settlement Date, of the aggrematcipal amount of Debt Securities
that are part of Share Purchase Units to be renetk€oncurrently, the Collateral Agent, pursuarthe terms of the Pledge Agreement, will
present for remarketing such Debt Securities tdRamarketing Agents. Upon receipt of such notioenfthe Agent and such Debt Securities
from the Collateral Agent, the Remarketing Agemialls on the third Business Day immediately prengdhe Share Purchase Contract
Settlement Date, use their commercially reasonettidets to remarket such Debt Securities on sudé dba price of approximately | |%
(but not less than [100]%) of the aggregate primlcgmount of such Debt Securities, plus accrueduapaid interest (including deferred
interest), if any, thereon. After deducting any Reketing Fee, the Remarketing Agents will remittimaining portion of the proceeds from
such remarketing to the Collateral Agent. Suchiporbf the proceeds, equal to the aggregate pahamount of such Debt Securities, will
automatically be applied by the Collateral Agentaccordance with the Pledge Agreement to satisfyli such Share Purchase Unit Holders'
obligations to pay the Purchase Price for the ComB8tock under the related Share Purchase
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Contracts on the Share Purchase Contract Settldd@tat Any proceeds in excess of those requirgdyothe Purchase Price and the
Remarketing Fee will be remitted to the Agent fayment to the Holders of the related Share Purcblagis. Share Purchase Unit Holders
whose Debt Securities are so remarketed will nmtmtise be responsible for the payment of any Rieetiaig Fee in connection therewith.

If such a remarketing results in a Failed Remankgith accordance with the terms of the Pledge Agesd, the Collateral Agent, for the
benefit of the Company, will exercise its rightssasecured party with respect to such Debt Seesyitncluding those actions specified in
paragraph (c) below; provided, that if upon a FhlRemarketing the Collateral Agent exercises sigtits for the benefit of the Company
with respect to such Debt Securities, any accruedumpaid interest on such Debt Securities willdnee payable by the Company to the
Agent for payment to the Holder of the Share PuwseHanits to which such Debt Securities relate. Saaghment will be made by the Compi
on or prior to 11:00 a.m., New York City time, dretShare Purchase Contract Settlement Date in llandney of the United States by
certified or cashiers' check or wire transfer, actecase, in immediately available funds payabte igpon the order of the Agent. The
Company will cause a notice of such Failed Remargeb be published on the Business Day immedigistgeding the Share Purchase
Contract Settlement Date in an Authorized Newspaper

(c) With respect to any Debt Securities benefigialvned by Holders who have elected Cash Settlemgrfailed to deliver cash as required
in

(a)(ii) above, or with respect to Debt Securitidsah are subject to a Failed Remarketing, the @alé Agent for the benefit of the Company
reserves all of its rights as a secured party waipect thereto and, subject to applicable lawpamdgraph (h) below, may, among other
things, (i) retain such Debt Securities in fulliskction of the Holders' obligations under the r8Haurchase Contracts or (ii) sell such Debt
Securities in one or more public or private salss$ @pply the proceeds of such sale in full satigfacof the Holders' obligations under the
Share Purchase Contracts.

(d) (i) Unless a Holder of a Treasury Unit or ShRtechase Unit (if a Treasury Portfolio has repieitee Debt Securities as a component of
the Share Purchase Units) settles the underlyiageSPurchase Contract through the early delivegash to the Share Purchase Contract
Agent in the manner described in

Section 5.9, each Holder of a Treasury Unit or 8lRurchase Unit (if a Treasury Portfolio has regdeithie Debt Securities as a component of
the Share Purchase Units) must notify the Ageitisahtention to pay in cash the Purchase PricéHfershares of Common Stock to be
purchased pursuant to the Share Purchase Contrdioe Ghare Purchase Contract Settlement Datedsgpting and surrendering to the
Agent the Treasury Unit Certificate or Share Pusehdnit Certificate, as the case may be, with &adh substantially the form of Exhibit C
hereto completed and executed. Such presentatimensler and notice must be made on or prior t0 p:f., New York City time, on the
second Business Day immediately preceding the Shanehase Contract Settlement Date. The Agent praihptly notify the Collateral

Agent of the receipt of such notice from a Holdgending to make a Cash Settlement.

(i) A Holder of a Treasury Unit or Share Purchébet (if a Treasury Portfolio has replaced the D8bturities as a component of the Share
Purchase Units), who has so notified the Agentsoiintention to make a Cash Settlement in accoelanc
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with paragraph (d)(i) above is required to payPechase Price to the Collateral Agent prior t®@Q@3a.m., New York City time, on the
Business Day immediately preceding the Share PsecGantract Settlement Date in lawful money oflinéed States by certified or
cashiers' check or wire transfer, in each casiepnediately available funds payable to or upondtder of the Company. Any cash received
by the Collateral Agent will be invested promptlythe Collateral Agent in Permitted Investments paill to the Company on the Share
Purchase Contract Settlement Date in settlemethieoShare Purchase Contract in accordance wittethes of this Agreement and the Pledge
Agreement. Any funds received by the Collateral htga respect of the investment earnings from tivestment in such Permitted
Investments will be distributed to the Agent whenaived for payment to the Holder.

(iii) If a Holder of a Treasury Unit or Share Puasle Unit (if a Treasury Portfolio has replacedDebt Securities as a component of the S
Purchase Units), fails to notify the Agent of it¢eintion to make a Cash Settlement in accordaniteparagraph (d)(i) above, or if such
Holder does notify the Agent as provided in parpgréd)(i) above of its intention to pay the Pur@&sice in cash, but fails to make such
payment as required by paragraph (d)(ii) aboven sueh failure shall constitute a default underShare Purchase Contract and upon the
maturity of the Pledged Treasury Securities orApplicable Ownership Interest in the appropriateaBury Portfolio, as the case may be,
by the Collateral Agent on the Business Day immietifgorior to the Share Purchase Contract Settl¢iDate, the principal amount of the
Treasury Securities or the Applicable Ownershigiest in the appropriate Treasury Portfolio, asctse may be, received by the Collateral
Agent will be invested promptly in overnight Pertad Investments. On the Share Purchase ContratgrBent Date an amount equal to the
Purchase Price will be remitted to the Companyaggnent thereof without receiving any instructiorai the Holder. In the event the sum of
the proceeds from the related Pledged Treasuryrffiesior the Applicable Ownership Interest in #ppropriate Treasury Portfolio, as the
case may be, and the investment earnings earn@dsiroh investments is in excess of the aggregath&se Price of the Share Purchase
Contracts being settled thereby, the Collateralmhgéll distribute such excess to the Agent for tlemefit of the Holder of the related
Treasury Units or Share Purchase Units when redeive

(e) Any distribution to Holders of excess funds amtérest described above, shall be payable aEtporate Trust Office maintained for that
purpose or, at the option of the Holder, by cheelled to the address of the Person entitled there$oich address as it appears on the
Register.

() The Company shall not be obligated to issue slrgres of Common Stock in respect of a Share Bseciontract or deliver any certificate
therefor to the Holder unless it shall have reagipayment in full of the Purchase Price for thereab@f Common Stock to be purchased
thereunder in the manner herein set forth.

(9) Upon Cash Settlement with respect to a Sharehdee Contract, (i) the Collateral Agent will ikcardance with the terms of the Pledge
Agreement cause the Pledged Debt Security or #aget Applicable Ownership Interest in the appeadprirreasury
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Portfolio, as the case may be, or the Pledged Tirg&ecurity underlying the relevant Security toréleased from the Pledge by the Collal
Agent free and clear of any security interest ef@wmpany and transferred to the Agent for deliverthe Holder thereof or its designee as
soon as practicable and

(i) subject to the receipt thereof from the Cadlal Agent, the Agent shall, by book-entry transterother appropriate procedures, in
accordance with instructions provided by the Holthereof, transfer such Debt Security or the Agtlle Ownership Interest in the
appropriate Treasury Portfolio, as the case mapibsuch Treasury Security (or, if no such instarg are given to the Agent by the Holder,
the Agent shall hold such Debt Security or the Aggtlle Ownership Interest in the appropriate TreaBwrtfolio, as the case may be, or such
Treasury Security, and any distribution thereorthenname of the Agent or its nominee in trustif@r benefit of such Holder).

(h) The obligations of the Holders to pay the PasghPrice on the Share Purchase Contract Settléagmtare non-recourse obligations and
are payable solely out of any Cash Settlement@ptbceeds of any Collateral pledged to secureltligations of the Holders with respect to
such Purchase Price, and in no event will HolderBable for any deficiency between the proceedSaifateral disposition and the Purchase
Price.

Section 5.5 Issuance of Shares of Common Stocledsrd Termination Event shall have occurred, andpdwith respect to Share Purchase
Contracts with respect to which there has beenaaly Settlement, on the Share Purchase Contrate®ent Date, upon the Company's
receipt of payment in full of the Purchase Pricetfe shares of Common Stock purchased by the Igofulesuant to the foregoing provisions
of this Article and subject to Section 5.6(b), @@mpany shall issue and deposit with the AgentiHerbenefit of the Holders of the
Outstanding Securities, one or more certificatpsasenting the newly issued shares of Common Stwiktered in the name of the Agent (or
its nominee) as custodian for the Holders (suctifivates for shares of Common Stock, together witly dividends or distributions for which
both a record date and payment date for such didide distribution has occurred after the Sharelfase Contract Settlement Date, being
hereinafter referred to as the "Share Purchaser&xrettlement Fund") to which the Holders arétledthereunder.

Subject to the foregoing, upon surrender of a @eaite to the Agent on or after the Share Purclam®ract Settlement Date, together with
settlement instructions thereon duly completedetetuted, the Holder of such Certificate shall itiled to receive in exchange therefor a
certificate representing that number of whole shafesCommon Stock which such Holder is entitledetoeive pursuant to the provisions of
this Article V (after taking into account all Settigs then held by such Holder) together with ciaslieu of fractional shares as provided in
Section 5.10 and any dividends or distributiondwitspect to such shares constituting part of tteeSPurchase Contract Settlement Fund,
but without any interest thereon, and any Certificgo surrendered shall forthwith be cancelledhSinares shall be registered in the name of
the Holder or the Holder's designee as specifigtdrsettiement instructions provided by the Hotdethe Agent. If any shares of Common
Stock issued in respect of a Share Purchase Coateto be registered to a Person other thanéhsoR in whose name the Certificate
evidencing such Share Purchase Contract is regiktao such registration shall be made unlesséh&R requesting such registration has
paid any transfer and other taxes required by reagsuch registration in a name other than thalbefregistered Holder of the
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Certificate evidencing such Share Purchase Comrdtas established to the satisfaction of the Gowphat such tax either has been paid or
is not payable.

Section 5.6 Adjustment of Settlement Rate. (a) Aufpents for Dividends, Distributions, Stock SpliEsc. (i) In case the Company shall pay
or make a dividend or other distribution on the @uon Stock in Common Stock, the Settlement Raté affect at the opening of business
on the day following the date fixed for the detaration of stockholders entitled to receive suchdgimd or other distribution shall be
increased by dividing such Settlement Rate by etifva of which the numerator shall be the numbeshafres of Common Stock outstanding
at the close of business on the date fixed for siatarmination and the denominator shall be the susnch number of shares and the total
number of shares constituting such dividend orrodistribution, such increase to become effectmmediately after the opening of business
on the day following the date fixed for such detigation. For the purposes of this paragraph (§,rthmber of shares of Common Stock at
any time outstanding shall not include shares hettle treasury of the Company but shall includg stmares issuable in respect of any scrip
certificates issued in lieu of fractions of shasé€ommon Stock. The Company will not pay any dévid or make any distribution on shares
of Common Stock held in the treasury of the Company

(i) In case the Company shall issue rights, ogtionwarrants to all holders of its Common Stock #ire not available on an equivalent basis
to Holders of the Securities upon settlement ofS8hare Purchase Contracts underlying such Seaueitittling such holders of the Common
Stock, entitling them, for a period expiring withs days after the record date for the determinasfcstockholders entitled to receive such
rights, options or warrants, to subscribe for archase shares of Common Stock at a price per &sg¢han the Current Market Price per
share of the Common Stock on the date fixed fod#termination of stockholders entitled to receiueh rights, options or warrants (other
than pursuant to any dividend reinvestment plashare purchase plan, including such a plan thatigee for purchases of Common Stock
non-shareholders), the Settlement Rate, in efetieaopening of business on the day followingdhte fixed for such determination shall be
increased by dividing such Settlement Rate, byetifvn of which the numerator shall be the numlieshares of Common Stock outstanding
at the close of business on the date fixed for siatbrmination plus the number of shares of Com8togk which the aggregate of the
offering price of the total number of shares of @oom Stock so offered for subscription or purchaseld purchase at such Current Market
Price and the denominator shall be the number areshof Common Stock outstanding at the close sihless on the date fixed for such
determination plus the number of shares of ComniookSso offered for subscription or purchase, dnchease to become effective
immediately after the opening of business on thefdbowing the date fixed for such determinati&ior the purposes of this paragraph (ii),
the number of shares of Common Stock at any timstanding shall not include shares held in thestrgaof the Company but shall include
any shares issuable in respect of any scrip aatéds issued in lieu of fractions of shares of Comi@tock. The Company shall not issue any
such rights, options or warrants in respect ofeshaf Common Stock held in the treasury of the Caomgp
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(iii) In case outstanding shares of Common Stoehl ¢fe subdivided or split into a greater numbesttdres of Common Stock, the Settlement
Rate, in effect at the opening of business on #yefdllowing the day upon which such subdivisiorsplit becomes effective shall be
proportionately increased, and, conversely, in cagstanding shares of Common Stock shall eacloimbined into a smaller number of
shares of Common Stock, the Settlement Rate, @teéit the opening of business on the day followlmgday upon which such combination
becomes effective shall be proportionately redusadh increase or reduction, as the case may bectime effective immediately after the
opening of business on the day following the dagruwhich such subdivision, split or combination drees effective.

(iv) In case the Company shall, by dividend or otlige, distribute to all holders of its Common $tewidences of its indebtedness or assets
(including securities, but excluding any rightsa@rrants referred to in paragraph (ii) of this 8sttany dividend or distribution paid
exclusively in cash and any dividend or distribatieferred to in paragraph (i) of this Sectiong Bettlement Rate, in effect at the opening of
business on the day following the day on which sdigldend or distribution was effected, shall bguated so that the same shall equal the
rate determined by dividing the Settlement Ratefiact immediately prior to the close of businesdfte date fixed for the determination of
stockholders entitled to receive such distributigra fraction of which the numerator shall be therént Market Price per share of the
Common Stock on the date fixed for such determondgss the then fair market value (as determiryeithéd Board of Directors, whose
determination shall be conclusive and describexiBoard Resolution) of the portion of the assetsvitiences of indebtedness so distributed
applicable to one share of Common Stock and therdarator shall be such Current Market Price peresb&the Common Stock, such
adjustment to become effective immediately priothi® opening of business on the day following thgedixed for the determination of
stockholders entitled to receive such distributiorany case in which this paragraph (iv) is afgidie, paragraph (i) of this

Section shall not be applicable.

(v) In case the Company shall, (1) by dividend threswise, distribute to all holders of its Commdock cash (excluding any cash that is
distributed in a Reorganization Event to which #ech.6(b) applies or as part of a distributiorereéd to in paragraph (iv) of this Section) in
an aggregate amount that, combined together wjtth@ aggregate amount of any other distributinall holders of its Common Stock mz
exclusively in cash within the 12 months precedimgdate of payment of such distribution and impees of which no adjustment pursuant to
this paragraph (v) or paragraph (vi) of this Sectias been made and (lll) the aggregate of anymashthe fair market value (as determined
by the Board of Directors, whose determinationIdb@iconclusive and described in a Board Resoljtibeonsideration payable in respect of
any tender or exchange offer (other than consiergayable in respect of any odd-lot tender offgrthe Company or any of its subsidiaries
for all or any portion of the Common Stock concldaéthin the 12 months preceding the date of payroéthe distribution described in
clause (l) above and in respect of which no adjestrpursuant to this paragraph (v) or paragraph

(vi) of this Section has been made, exceeds [ _f]#eoproduct of the Current Market Price per sludrdtne Common Stock on the date for
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the determination of holders of shares of CommartiSentitled to receive such distribution times tioenber of shares of Common Stock
outstanding on such date, then, and in each s tamediately after the close of business on daté for determination, the Settlement
Rate, shall be increased so that the same shall #gurate determined by dividing the SettlemestieRn effect immediately prior to the close
of business on the date fixed for determinatiothefstockholders entitled to receive such distiduby a fraction (i) the numerator of which
shall be equal to the Current Market Price peresbthe Common Stock on the date fixed for sudbrd@nation less an amount equal to the
quotient of (x) the combined amount distributegbayable in the transactions described in clauges (I

(1) and (111) above and (y) the number of sharé€ommon Stock outstanding on such date for deteatitn and (ii) the denominator of
which shall be equal to the Current Market Pricegbare of the Common Stock on such date for détertion.

(vi) In case () a tender or exchange offer mad¢hieyCompany or any subsidiary of the Company llasreany portion of the Common Stock
shall expire and such tender or exchange offeaifasnded upon the expiration thereof) shall reghiegpayment to stockholders (based or
acceptance (up to any maximum specified in thederhthe tender or exchange offer) of PurchasedeShas defined below)) of an aggre:
consideration having a fair market value (as deisethby the Board of Directors, whose determinasiball be conclusive and described in a
Board Resolution) that combined together with i) aggregate of the cash plus the fair marketevéa determined by the Board of
Directors, whose determination shall be conclusive described in a Board Resolution), as of thératkpn of such tender or exchange offer,
of consideration payable in respect of any othedée or exchange offer (other than consideratigiaple in respect of any odd-lot tender
offer), by the Company or any subsidiary of the @any for all or any portion of the Common Stockierg within the 12 months preceding
the expiration of such tender or exchange offeriamdspect of which no adjustment pursuant tograzh (v) of this Section or this
paragraph (vi) has been made and

(111) the aggregate amount of any distributionslicholders of the Company's Common Stock madeusketly in cash (other than regular
quarterly cash dividends) within the 12 months pd#tg the expiration of such tender or exchanger@hd in respect of which no adjustrr
pursuant to paragraph (vi) of this Section or gasagraph (vi) has been made, exceeds [__]% qfribduct of the Current Market Price per
share of the Common Stock as of the last time"@xiration Time") tenders could have been madeyamt to such tender or exchange ¢
(as it may be amended) times the number of sh&i@sramon Stock outstanding (including any tendesiealres) on the Expiration Time,
then, and in each such case, immediately pridngmpening of business on the day after the dateedExpiration Time, the Settlement Rate,
shall be adjusted so that the same shall equahthaletermined by dividing the Settlement Rate éuiately prior to the close of business on
the date of the Expiration Time by a fraction i¢ humerator of which shall be equal to (A) thedpiai of (I) the Current Market Price per
share of the Common Stock on the date of the Etkpirdime and (1) the number of shares of Comméwck outstanding (including any
tendered shares) on the Expiration Time less (8pthount of cash plus the fair market value (ddtexchas aforesaid) of the aggregate
consideration payable to stockholders based otrdheactions described in clauses (1), (1) antj dbove (assuming in the case of
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clause (I) the acceptance, up to any maximum dpddii the terms of the tender or exchange offePwchased Shares), and (ii) the
denominator of which shall be equal to the prodidi¢®) the Current Market Price per share of then@mn Stock as of the Expiration Time
and (B) the number of shares of Common Stock cudstg (including any tendered shares) as of thargtipn Time less the number of all
shares validly tendered and not withdrawn as oBxkgration Time (the shares deemed so acceptet apy such maximum, being referred
to as the "Purchased Shares").

(vii) The reclassification of Common Stock into ggties including securities other than Common Bt@ther than any reclassification upon
a Reorganization Event to which Section 5.6(b) i@gplshall be deemed to involve (a) a distributbésuch securities other than Common
Stock to all holders of Common Stock (and the ¢iffecdate of such reclassification shall be deetodak "the date fixed for the
determination of stockholders entitled to receiwehsdistribution” and the "date fixed for such detimation” within the meaning of paragre

(iv) of this Section), and (b) a subdivision, splitcombination, as the case may be, of the numibshares of Common Stock outstanding
immediately prior to such reclassification into thenber of shares of Common Stock outstanding inetelgl thereafter (and the effective
date of such reclassification shall be deemed ttiHgeday upon which such subdivision or split ees effective” or "the day upon which
such combination becomes effective", as the casebmaand "the day upon which such subdivisiorit splcombination becomes effective"
within the meaning of paragraph (3) of this Sedtion

(viii) The "Current Market Price" per share of CommStock on any day means the average of the @#lsing Prices for the five
consecutive Trading Days selected by the Compamnuoencing not more than 30 Trading Days before,eantling not later than, the earlier
of the day in question and the day before the ‘&®r'dwith respect to the issuance or distributieguiring such computation. For purposes of
this paragraph, the term "ex date," when used segpect to any issuance or distribution, shall ntearfirst date on which the Common St
trades regular way the applicable exchange orarapiplicable market without the right to receivelsissuance or distribution.

(ix) All adjustments to the Settlement Rate, sballcalculated to the nearest 1/10,000th of a gffat®@mmon Stock (or if there is not a
nearest 1/10,000th of a share to the next lowe?,@0Dth of a share). No adjustment in the Settl¢rRarte shall be required unless such
adjustment would require an increase or decreaatleést one percent therein; provided, howebat,dny adjustments which by reason of
this subparagraph are not required to be made lshalhrried forward and taken into account in arbsequent adjustment. If an adjustment is
made to the Settlement Rate pursuant to paragiagh)( (iii), (iv), (v),

(vi), (vii) or (x) of this Section 5.6(a), an adfaent shall also be made to the Applicable Mark&iu¥ solely to determine which of clauses
(),

(b) or (c) of the definition of Settlement RateSaction 5.1 will apply on the Share Purchase Con8attlement Date. Such adjustment shall
be made by multiplying the Applicable Market Valmea fraction of which the numerator shall be tle&lSment Rate immediately after such
adjustment pursuant to paragraph (i), (ii), ({iiy), (v), (vi), (vii) or (x) of this Section 5.6jaand the denominator shall be the Settlement Rate
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immediately before such adjustment; provided, hawethat if such adjustment to the Settlement Ratequired to be made pursuant to the
occurrence of any of the events contemplated bggpaph (i), (ii), (iii),

(iv), (v), (vii) or (x) of this Section 5.6(a) dung the period taken into consideration for detemgjthe Applicable Market Value, appropriate
and customary adjustments shall be made to thiz®etit Rate.

(x) The Company may make such increases in théeBetiht Rate, in addition to those required by 8estion, as it considers to be advisable
in order to avoid or diminish the effect of anyanee tax to any holders of shares of Common Stoskitiag from any dividend or distributi

of stock or issuance of rights or warrants to pasehor subscribe for stock or from any event toeagesuch for income tax purposes or for
any other reasons.

(b) Adjustment for Consolidation, Merger or OthexdRganization Event. In the event of (i) any coitsdion or merger of the Company with
or into another Person (other than a merger oratimfadion in which the Company is the continuingpmration and in which the Common
Stock outstanding immediately prior to the mergecansolidation is not exchanged for cash, seegritr other property of the Company or
another corporation), (ii) any sale, transfer, éeasconveyance to another Person of the propéttyeadCompany as an entirety or
substantially as an entirety, (iii) any statutorgleange of securities of the Company with anotlegs@h (other than in connection with a
merger or acquisition) or (iv) any liquidation, siidution or winding up of the Company other thamassult of or after the occurrence of a
Termination Event (any such event, a "Reorganindfigent”), the Settlement Rate will be adjustedrtovide that each Holder of Securities
will receive on the Share Purchase Contract Settteate with respect to each Share Purchase Cofdraning a part thereof, the kind and
amount of securities, cash and other property vabée upon such Reorganization Event (without atgrest thereon, and without any righ
dividends or distribution thereon which have a rdaate that is prior to the Share Purchase Canfeitlement Date) by a Holder of the
number of shares of Common Stock issuable on ata@dwach Share Purchase Contract if the SharenBsedContract Settlement Date had
occurred immediately prior to such Reorganizatioer assuming such Holder of Common Stock is rie¢rson with which the Company
consolidated or into which the Company merged ackvimerged into the Company or with which suchuttay exchange of securities was
effected or to which such sale, transfer, leassoreyance was made, as the case may be (any stsmnPa "Constituent Person"), or an
Affiliate of a Constituent Person to the extentts&e=organization Event provides for different tneemt of Common Stock held by Affiliates
of the Company and non-affiliates and such Holdéed to exercise its rights of election, if ang,ta the kind or amount of securities, cash
and other property receivable upon such Reorgaaiz&vent (provided that if the kind or amount etarities, cash and other property
receivable upon such Reorganization Event is rms#me for each share of Common Stock held imnedgiatior to such Reorganization
Event by other than a Constituent Person or aridtffi thereof and in respect of which such rightslection shall not have been exercised
("non-electing share"), then for the purpose of éction the kind and amount of securities, cashosher property receivable upon such
Reorganization Event by each non-electing shari Ishaeemed to be the kind and amount so receivadal share by a plurality of the non-
electing shares). In the event of such a Reorgtoiz&vent, the Person formed by such consolidatioerger or exchange or the Person
which acquires the assets of the Company or, irteat of a liquidation or dissolution of the Compathe
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Company or a liquidating trust created in connectiwerewith, shall execute and deliver to the Agemagreement supplemental hereto
providing that the Holders of each Outstanding @gcsehall have the rights provided by this

Section 5.6. Such supplemental agreement shallgedor adjustments which, for events subsequetitaaffective date of such
supplemental agreement, shall be as nearly equivatemay be practicable to the adjustments prdvidein this Section. The above
provisions of this Section shall similarly applysoccessive Reorganization Events.

Section 5.7 Notice of Adjustments and Certain Othvznts. (a) Whenever the Settlement Rate is atjued herein provided, the Company
shall:

(i) forthwith compute the Settlement Rate in aceoick with
Section 5.6 and prepare and transmit to the Ag&urapany Certificate setting forth the SettlemeateRthe method of calculation thereof in
reasonable detail, and the facts requiring suchsaient and upon which such adjustment is baseld; an

(i) within 10 Business Days following the occuroenof an event that requires an adjustment to ¢ileBhent Rate pursuant to

Section 5.6 (or if the Company is not aware of sooturrence, as soon as practicable after becosairgvare), provide a written notice to
Holders of the Securities of the occurrence of sagnt and a statement in reasonable detail sdttittythe method by which the adjustment
to the Settlement Rate was determined and settitiy the adjusted Settlement Rate.

(b) The Agent shall not at any time be under arty duresponsibility to any Holder of Securitiesdetermine whether any facts exist which
may require any adjustment of the Settlement Ratejth respect to the nature or extent or caléoitadf any such adjustment when made, or
with respect to the method employed in making #maes The Agent shall not be accountable with respeabe validity or value (or the kind
or amount) of any shares of Common Stock, or ofsagyrities or property, which may at the timedseied or delivered with respect to any
Share Purchase Contract, and the Agent makes resegqiation with respect thereto. The Agent stalbe responsible for any failure of the
Company to issue, transfer or deliver any shar€oofimon Stock pursuant to a Share Purchase Contramcomply with any of the duties,
responsibilities or covenants of the Company coethin this Article.

Section 5.8 Termination Event; Notice. The ShaneRase Contracts and all obligations and righthefCompany and the Holders
thereunder, including, without limitation, the righof the Holders to receive and the obligatiothef Company to pay any Contract
Adjustment Payments or any Deferred Contract Adjestt Payments, and the rights and obligationsefblders to purchase Common
Stock, will immediately and automatically terminatgthout the necessity of any notice or actioraby Holder, the Agent or the Company,
if, on or prior to the Share Purchase Contracti@atint Date, a Termination Event shall have occlutdpon the occurrence of a Termination
Event, the Company shall promptly but in no evatgr than two Business Days thereafter give writitatice thereof to the Agent, the
Collateral Agent and to the Holders, at their addes as they appear in the applicable Registemn Bpo after the occurrence of a
Termination Event, the Securities shall thereattpresent the right to receive the Debt Securitigbe Applicable Ownership Interest in the
appropriate Treasury Portfolio, as the case majooming a part of such Securities in the case
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of Share Purchase Units, or Treasury Securititisdrcase of Treasury Units, in accordance wittptiogisions of Section 4.3 of the Pledge
Agreement.

Section 5.9 Early Settlement. (a) A holder of SHuwechase Units may settle the related Share PsgdBantracts in their entirety at any time
on or prior to the fifth Business Day immediatehegeding the Share Purchase Contract SettlementiD#te manner described herein, but
only in integral multiples of [20] Share Purchasats); provided, however, if a Treasury Portfolicslecome a component of the Share
Purchase Units, Holders of Share Purchase Unitssmitlg early only in integral multiples of [40,J&hare Purchase Units. A holder of
Treasury Units may settle the related Share PuecBasitracts in their entirety at any time on oopto the second Business Day immediately
preceding the Share Purchase Contract Settleméatibthe manner described herein (in either cdsa)y Settlement™) but only in integral
multiples of [20] Treasury Units. The right to BaBettlement is subject to there being in effdpirequired under Federal securities laws, a
registration statement covering the shares of Com&tock to be delivered in respect of the Sharetrage Contracts being settled. Upon
Early Settlement,

(i) the holder's rights to receive Deferred Corttradjustment Payments, if any, on the Share Puclmmtracts being settled will be forfeit
(i) the holder's right to receive additional Caur Adjustment Payments in respect of such SharehBse Contracts will terminate and (iii)
no adjustment will be made to or for the holdermeonount of Deferred Contract Adjustment Paymentany amount accrued in respect of
Contract Adjustment Payments. In order to exeritiseright to effect any Early Settlement with redtpte any Share Purchase Contracts, the
Holder of the Certificate evidencing Securitieslktialiver such Certificate to the Agent at the @amate Trust Office duly endorsed for
transfer to the Company or in blank with the forfiE@ection to Settle Early therein duly completedi&xecuted and accompanied by
payment payable to the Company in immediately ab&! funds in an amount (the "Early Settlement Ant§uequal to the sum of (i) $[50]
times the number of Share Purchase Contracts lseitigd (i) if such delivery is made with resperany Share Purchase Contracts during
the period from the close of business on any ReDaite next preceding any Payment Date to the opesfibusiness on such Payment Date,
an amount equal to the Contract Adjustment Paynpayable on such Payment Date with respect to Shelne Purchase Contracts; provided
that no payment is required if the Company hastetem defer the Contract Adjustment Payments whigchld otherwise be payable on the
Payment Date. Except as provided in the immediggedgeding sentence and subject to the secondttpdaagraph of Section 5.2, no
payment or adjustment shall be made upon Earlye®stnht of any Share Purchase Contract on accowtyo€ontract Adjustment Payments
accrued on such Share Purchase Contract or onrgamfoany dividends on the Common Stock issued wgpmh Early Settlement. In order
any of the foregoing requirements to be consideggidfied or effective with respect to a Share Rase Contract underlying any Security on
or by a particular Business Day, such requiremargthe met at or prior to 5:00 p.m., New York Qityie, on such Business Day; the first
Business Day on which all of the foregoing requiesits have been satisfied by 5:00 p.m., New Yorl @ite shall be the "Early Settlement
Date" with respect to such Security.

(b) Upon Early Settlement of Share Purchase Catsttaca Holder of the related Securities, the Campshall issue, and the Holder shall be
entitled to receive | newly issued shareS€aihmon Stock per Share Purchase Unit or Treasuity(the "Early Settlement Rate")
(regardless of the market price of the Common Stocthe date of Early
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Settlement); provided, however, that upon the E&ditlement of the Share Purchase Contracts, thaeHof such related Securities will

forfeit the right to receive any Deferred ContrAdjustment Payments. The Early Settlement Ratd bhadjusted in the same manner and at
the same time as the Settlement Rate is adjusteadtcordance with Section 5.6. As promptly as prabte after Early Settlement of Share
Purchase Contracts in accordance with the provdsidithis Section 5.9, the Company shall issuestnadl deliver to the Agent at the
Corporate Trust Office a certificate or certificafer the full number of shares of Common Stockiadde upon such Early Settlement together
with payment in lieu of any fraction of a sharepasvided in Section 5.10.

(c) No later than the third Business Day afterdpplicable Early Settlement Date the Company staalke (i) the shares of Common Stock
issuable upon Early Settlement of Share Purchasé&r&xs to be issued and delivered, and (ii) theted Debt Securities or the Applicable
Ownership Interest in the appropriate TreasuryfBliot in the case of Share Purchase Units, oréteted Treasury Securities, in the case of
Treasury Units, to be released from the PledgeneyOollateral Agent and transferred, in each casleet Agent for delivery to the Holder
thereof or its designee.

(d) Upon Early Settlement of any Share Purchasdr@ats, and subject to receipt of shares of Com8tonk from the Company and the D
Securities, the Applicable Ownership Interest i dippropriate Treasury Portfolio or Treasury S¢iesiias the case may be, from the
Collateral Agent, as applicable, the Agent shallécordance with the instructions provided byHlodder thereof on the applicable form of
Election to Settle Early in the Certificate evidiemrthe related Securities, (i) transfer to thed¢olthe Debt Securities, Treasury Portfolio or
Treasury Securities, as the case may be, formpaytaof such Securities, and (ii) deliver to thedéo a certificate or certificates for the full
number of shares of Common Stock issuable upon Badly Settlement together with payment in liewany fraction of a share, as provided
in Section 5.10.

(e) In the event that Early Settlement is effectéth respect to Share Purchase Contracts underlgswythan all the Securities evidenced by a
Certificate, upon such Early Settlement the Compsrall execute and the Agent shall authenticatentewsign and deliver to the Holder
thereof, at the expense of the Company, a Cettfiesidencing the Securities as to which Earlyl&sitnt was not effected.

Section 5.10 No Fractional Shares. No fractionate or scrip representing fractional shares of @@omStock shall be issued or delivered
upon settlement on the Share Purchase Contrat¢r8etit Date or upon Early Settlement of any Sharetrase Contracts. If Certificates
evidencing more than one Share Purchase Contraktoghsurrendered for settlement at one time bystime Holder, the number of full
shares of Common Stock which shall be deliverechigattiement shall be computed on the basis dddigeegate number of Share Purchase
Contracts evidenced by the Certificates so surmeatdénstead of any fractional share of Common IStalaich would otherwise be deliveral
upon settlement of any Share Purchase Contradtseed®hare Purchase Contract Settlement Date or Bady Settlement, the Company,
through the Agent, shall make a cash payment pesof such fractional interest in an amount e¢uéhe fractional share times (i) the
Threshold Appreciation Price, in the case of anyEaettlement or (ii) the Applicable Market Value,all other circumstances. The

49



Company shall provide the Agent from time to timighveufficient funds to permit the Agent to makecalsh payments required by this
Section 5.10 in a timely manner. Promptly aftecokdtion of the Applicable Market Value, the Compahall give the agent notice thereof.
All calculations and determinations of the Applitabarket Value shall be made by the Company cagesnt and the Agent shall have no
responsibility with respect thereto.

Section 5.11 Charges and Taxes. The Company wilhpatock transfer and similar taxes attributatol¢he initial issuance and delivery of
the shares of Common Stock pursuant to the Shach&se Contracts and in payment of any Deferredr@dnAdjustment Payments;
provided, however, that the Company shall not lpeiired to pay any such tax or taxes which may lyalple in respect of any exchange of or
substitution for a Certificate evidencing a Seguoit any issuance of a share of Common Stock imnaenother than that of the registered
Holder of a Certificate surrendered in respechef$ecurities evidenced thereby, other than imémee of the Agent, as custodian for such
Holder, and the Company shall not be requiredsodsor deliver such share certificates or Certifisainless or until the Person or Persons
requesting the transfer or issuance thereof shak Ipaid to the Company the amount of such takall bave established to the satisfactio
the Company that such tax has been paid or thaticio tax is due.

ARTICLE VI

REMEDIES

Section 6.1 Unconditional Right of Holders to ReeeContract AdjustmerRayments and to Purchase Common Stock. The Holdef any
Share Purchase Unit orTreasury Unit shall have the right, which is absaland unconditional (subject to the right of ttmany to defer
payment thereof pursuant to Section 5.3, the prepay of Contract Adjustment Payments pursuant ti@e5.9(a) and the forfeiture of any
Deferred Contract Adjustment Payments upon Eartile®eent pursuant to Section 5.9(b) or upon thaugence of a Termination Event), to
receive payment of each installment of the Contfaljistment Payments with respect to the Sharehsee Contract constituting a part of
such Security on the respective Payment Date fdr Security and to purchase Common Stock pursoasudh Share Purchase Contract and,
in each such case, to institute suit for the emfimrent of any such payment and right to purchasen@mrtock, and such rights shall not be
impaired without the consent of such Holder.

Section 6.2 Restoration of Rights and RemediemnyfHolder has instituted any proceeding to enfargeright or remedy under this
Agreement and such proceeding has been discontomnethndoned for any reason, or has been detetratheersely to such Holder, then

in every such case, subject to any determinaticuah proceeding, the Company and such Holder Bhakstored severally and respectively
to their former positions hereunder and thereaffieights and remedies of such Holder shall cargias though no such proceeding had been
instituted.

Section 6.3 Rights and Remedies Cumulative. Exagptherwise provided with respect to the replacemepayment of mutilated,
destroyed, lost or stolen Certificates in the f@stagraph of Section 3.10, no right or remedy lnezenferred upon or reserved to the
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Holders is intended to be exclusive of any othghtror remedy, and every right and remedy shalh&oextent permitted by law, be
cumulative and in addition to every other right aechedy given hereunder or now or hereafter exjsatnaw or in equity or otherwise. The
assertion or employment of any right or remedy teder, or otherwise, shall not prevent the conaiirassertion or employment of any other
appropriate right or remedy.

Section 6.4 Delay or Omission Not Waiver. No dedaymission of any Holder to exercise any righteamedy upon a default shall impair
such right or remedy or constitute a waiver of angh right. Every right and remedy given by thisiéde or by law to the Holders may be
exercised from time to time, and as often as magdsmed expedient, by such Holders.

Section 6.5 Undertaking for Costs. All partieshistAgreement agree, and each Holder of Share Bsedinits or Treasury Units, by its
acceptance of such Share Purchase Units or Trebkity shall be deemed to have agreed, that ang o@y in its discretion require, in any
suit for the enforcement of any right or remedyemithis Agreement, or in any suit against the Adenany action taken, suffered or omitted
by it as Agent, the filing by any party litigantsuich suit of an undertaking to pay the costs ofi gwit, and that such court may in its
discretion assess reasonable costs, includingmabkoattorneys' fees and expenses, against atyylitigant in such suit, having due regard
to the merits and good faith of the claims or deésnmade by such party litigant; provided thafpttexisions of this Section shall not apply to
any suit instituted by the Company, to any suitifated by the Agent, to any suit instituted by atgider, or group of Holders, holding in the
aggregate more than [10]% of the Outstanding Séesyrior to any suit instituted by any Holder foe tenforcement of payment of interest on
any Debt Securities or Contract Adjustment Paymentany Share Purchase Contract on or after tipecése Payment Date therefor in
respect of any Security held by such Holder, orefaiorcement of the right to purchase shares ofif@omStock under the Share Purchase
Contracts constituting part of any Security heldsbgh Holder.

Section 6.6 Waiver of Stay or Extension Laws. Tln@any covenants (to the extent that it may lawfdth so) that it will not at any time
insist upon, or plead, or in any manner whatsoels@m or take the benefit or advantage of, any stagxtension law wherever enacted, now
or at any time hereafter in force, which may affibet covenants or the performance of this Agreensemt the Company (to the extent that it
may lawfully do so) hereby expressly waives alldféror advantage of any such law and covenantsttiall not hinder, delay or impede the
execution of any power herein granted to the Agerthe Holders, but will suffer and permit the extan of every such power as though no
such law had been enacted.

ARTICLE VII

THE AGENT

Section 7.1 Certain Duties and ResponsibilitiesPf#or to a Default and after the curing or wagywf all such Defaults that may have
occurred,

(i) the Agent undertakes to perform, with respedhe Securities, such duties and only such dasesre specifically set forth in this
Agreement and the
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Pledge Agreement, and no implied covenants or atitigs shall be read into this Agreement or theld@eAgreement against the Agent; and

(i) the Agent may, with respect to the Securitimmclusively rely, as to the truth of the statetaemd the correctness of the opinions
expressed therein, in the absence of bad faitegligence on the part of the Agent, upon certiéisair opinions furnished to the Agent and
conforming to the requirements of this Agreememt tre Pledge Agreement, as applicable; but in #ise of any certificates or opinions
which by any provision hereof are specifically regd to be furnished to the Agent, the Agent shallinder a duty to examine the same to
determine whether or not they conform to the rexrngnts of this Agreement or the Pledge Agreemsrdpalicable, but shall have not duty
to confirm or investigate the accuracy of matheozédttalculations or other facts stated therein.

(b) No provision of this Agreement shall be constrtio relieve the Agent from liability for its owregligent action, its own negligent failure
to act, or its own willful misconduct, except that

(i) this Subsection shall not be construed to litiné effect of Subsection (a) of this Section;

(i) the Agent shall not be liable for any errorjofigment made in good faith by a Responsible @ffianless it shall be proved that the Agent
was negligent in ascertaining the pertinent faanst

(iii) no provision of this Agreement or the Pledggreement shall require the Agent to expend oritskwn funds or otherwise incur any
financial liability in the performance of any o§itluties hereunder, or in the exercise of anysafights or powers, if it shall have reasonable
grounds for believing that adequate indemnity isprovided to it.

(c) Whether or not therein expressly so provideeye provision of this Agreement relating to thendact or affecting the liability of or
affording protection to the Agent shall be subjecthe provisions of this Section.

(d) The Agent is authorized to execute, deliver padorm the Pledge Agreement in its capacity asrm@nd to grant the Pledge. The Agent
shall be entitled to all of the rights, privileggsmunities and indemnities contained in this Agneat with respect to any duties of the Agent
under, or actions taken by the Agent pursuantuch £ledge Agreement.

(e) In case a Default has occurred (that has rert bared or waived), and is actually known by apRasible Officer of the Agent, the Agent
shall exercise such of the rights and powers vestédy this Agreement, and use the same degdreare and skill in its exercise thereof, ¢
prudent person would exercise or use under tharmistances in the conduct of his or her own affairs.
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(f) At the request of the Company, the Agent idatized to execute and deliver one or more Remiaikétgreements to, among other thir
effectuate Section 5.4.

Section 7.2 Notice of Default. Within 90 days afte® occurrence of any Default hereunder of whigteaponsible Officer of the Agent has
actual knowledge, the Agent shall transmit by rfmthe Company and the Holders of Securities, @is ttames and addresses appear in the
Register, notice of such Default hereunder, urdess Default shall have been cured or waived; gexvithat, except for a Default in any
payment obligation hereunder, the Agent shall lséepted in withholding such notice if and so losgaaResponsible Officer of the Agent in
good faith determines that the withholding of sackice is in the interests of the Holders of thelBities.

Section 7.3 Certain Rights of Agent. Subject toghavisions of Section 7.1:

(a) the Agent may conclusively rely and shall betgeted in acting or refraining from acting upory agsolution, certificate, statement,
instrument, opinion, report, notice, request, dicat consent, order, bond, debenture, note, athigilence of indebtedness or other paper or
document (whether in original or facsimile form)ibeed by it to be genuine and to have been sigmgmesented by the proper party or
parties;

(b) any request or direction of the Company memtibherein shall be sufficiently evidenced by a CamypCertificate, Issuer Order or Issuer
Request, and any resolution of the Board of Dinesxctd the Company may be sufficiently evidenceaBoard Resolution;

(c) whenever in the administration of this Agreeinamthe Pledge Agreement the Agent shall deerasirdble that a matter be proved or
established prior to taking, suffering or omittiaugy action hereunder, the Agent (unless other eciel®e herein specifically prescribed) may,
in the absence of bad faith on its part, rely upd@@ompany Certificate;

(d) the Agent may consult with counsel of its sBtatand the advice of such counsel or any Opinifb@ounsel shall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon;

(e) the Agent shall not be bound to make any ingagon into the facts or matters stated in anpligson, certificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendedafbtedness or other paper or document
the Agent, in its discretion, may make reasonalnithér inquiry or investigation into such factsnoatters related to the execution, delivery
and performance of the Share Purchase Contradteay see fit, and, if the Agent shall determinertake such further inquiry or
investigation, it shall be given a reasonable ofypity to examine the books, records and premiséseoCompany, personally or by agent or
attorney;

(f) the Agent may execute any of the powers hereund perform any duties hereunder either direatlipy or through agents or attorneys or
an Affiliate and the Agent shall
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not be responsible for any misconduct or negligemcthe part of any agent or attorney or an Afiiappointed with due care by it hereun
and

(9) the rights, privileges, protections, immunitex benefits given to the Agent, including, withbnitation, its right to be indemnified, are
extended to, and shall be enforceable by, the Aigezdich of its capacities hereunder.

(h) the Agent shall be under no obligation to elserany of the rights or powers vested in it bg thgreement at the request or direction of
any of the Holders pursuant to this Agreement, sswich Holders shall have offered to the Ageniriigar indemnity satisfactory to the
Agent against the costs, expenses and liabiliti@siwmight be incurred by it in compliance with Buequest or direction.

Section 7.4 Not Responsible for Recitals or IssaafcSecurities. The recitals contained hereiniande Certificates shall be taken as the
statements of the Company, and the Agent assumessponsibility for their accuracy. The Agent makesepresentations as to the validity
or sufficiency of either this Agreement or of thec8rities, or of the Pledge Agreement or the Pletipe Agent shall not be accountable for
the use or application by the Company of the prdsée respect of the Share Purchase Contracts.

Section 7.5 May Hold Securities. Any Registrar oy ather agent of the Company, or the Agent andfiiiates, in their individual or any
other capacity, may become the owner or pledg&eofrrities and may otherwise deal with the ComptioeyCollateral Agent or any other
Person with the same rights it would have if it @eaot Registrar or such other agent, or the Agent.

The Agent and its Affiliates may (without havingdocount therefor to the Company or any Holder witdJor holder of Separate Notes)
accept deposits from, lend money to, make theiestments in and generally engage in any kind okibgntrust or other business with the
Company, any Holder of Units and any holder of $a&gaNotes (and any of their respective subsidiarieAffiliates) as if it were not acting
as the Agent and the Agent and its Affiliates megept fees and other consideration from the Compamy Holder of Units or any holder of
Separate Notes without having to account for timeesto any such Person.

Section 7.6 Money Held in Custody. Money held by #gent in custody hereunder need not be segrefratedhe other funds except to the
extent required by law or provided herein. The Agdall be under no obligation to invest or pagiast on any money received by it
hereunder except as otherwise agreed in writiny thié Company.

Section 7.7 Compensation and Reimbursement. Thep@ayragrees:

(a) to pay to the Agent from time to time such cemgation for all services rendered by it hereufaled under the Pledge Agreement] as the
parties shall agree from time to time in writing/fich compensation shall not be limited by any pimns of law in regards to the
compensation of a trustee of an express trust)];

(b) except as otherwise expressly provided heteirgimburse the Agent upon its request for alboaable expenses, disbursements and
advances incurred or made by
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the Agent in accordance with any provision of thigeement (including the reasonable compensatidritamreasonable expenses and
disbursements of its agents and counsel), excgpdwaeh expense, disbursement or advance as stdgditbenined to have been caused by its
own negligence or willful misconduct; and

(c) to fully indemnify the Agent and any predeces&gent for, and to hold it harmless against, amgs] liability, claim damage or expense
incurred without negligence or willful misconduct s part, arising out of or in connection witle thcceptance or administration or the
performance of its duties hereunder, includingabgts and expenses of defending itself againstkamy or liability in connection with the
exercise or performance of any of its powers oiedutereunder. The Agent shall promptly notify @@mpany of any third party claim which
may give rise to the indemnity hereunder and dgiaeGompany the opportunity to participate in thiedse of such claim with counsel
reasonably satisfactory to the indemnified pamy ao such claim shall be settled without the emittonsent of the Company, which consent
shall not be unreasonably withheld.

"Agent" for purposes of this Section 7.7 shall i any predecessor Agent; provided, however tiigamegligence or bad faith of any Agent
hereunder shall not affect the rights of any othgent hereunder.

[When the Agent incurs expenses or renders serincas action or proceeding commenced pursuanettich 4.3 of the Pledge Agreement
upon the occurrence of a Termination Event, theergps (including the reasonable charges and expehis counsel) and the compensation
for the services are intended to constitute expeatadministration under any applicable Feder&tate bankruptcy, insolvency or other
similar law.]

The provisions of this Section 7.7 shall survive trmination of this Agreement and the Pledge Agrent and resignation or removal of the
Agent.

Section 7.8 Corporate Agent Required; Eligibilithere shall at all times be an Agent hereunder lwhi@ll be [(i) not an Affiliate of the
Company and

(i)] a corporation organized and doing businesdaurthe laws of the United States of America, ataesthereof or the District of Columbia,
authorized under such laws to exercise corporagt powers, having (or being a member of a ban#tihnglcompany having) a combined
capital and surplus of at least $50,000,000 angkstito supervision or examination by Federal at&authority. [and having a corporate t
office in the Borough of Manhattan, the City of N&wrk, if there such a corporation in the BoroudtManhattan, The City of New York,
eligible under this Article and willing to act acgasonable terms] If such corporation publishesrted condition at least annually, pursuant
to law or to the requirements of said supervisingxamining authority, then for the purposes of ®éction, the combined capital and surplus
of such corporation shall be deemed to be its conatbcapital and surplus as set forth in its mastnereport of condition so published. If at
any time the Agent shall cease to be eligible toagance with the provisions of this Section, alshesign immediately in the manner and
with the effect hereinafter specified in this Algic

Section 7.9 Resignation and Removal; Appointmer8wfcessor. (a) No resignation or removal of themdgnd no appointment of a
successor Agent pursuant to this Article shall
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become effective until the acceptance of appointrbgrihe successor Agent in accordance with théiGgipge requirements of Section 7.10.

(b) The Agent may resign at any time by giving teritnotice thereof to the Company 60 days pridh¢oeffective date of such resignation. If
the instrument of acceptance by a successor Aggnired by Section 7.10 shall not have been deld/és the Agent within 30 days after the
giving of such notice of resignation, the resignkgent may petition ,at the expense of the Company,court of competent jurisdiction for
the appointment of a successor Agent.

(c) The Agent may be removed at any time by AdhefHolders of a majority in number of the Outstagdsecurities delivered to the Agent
and the Company. If the instrument of acceptanca syccessor Agent required by

Section 7.10 shall not have been delivered to thenAwithin 30 days after such removal, the Agegibdp removed may petition, at the
expense of the Company, any court of competergdigtion for the appointment of a successor Agent.

(d) If at any time

(i) the Agent fails to comply with Section 310(H)the TIA, after written request therefor by then@many or by any Holder who has been a
bona fide Holder of a Security for at least six s or

(i) the Agent shall cease to be eligible underti®ec7.8 and shall fail to resign after written uegt therefor by the Company or by any such
Holder, or

(iii) the Agent shall become incapable of actingball be adjudged a bankrupt or insolvent or aivee of the Agent or of its property shall
be appointed or any public officer shall take cleang control of the Agent or of its property oraif§ for the purpose of rehabilitation,
conservation or liquidation, then, in any such cé&$¢he Company by a Board Resolution may renmtbeeAgent, or (ii) any Holder who has
been a bona fide Holder of a Security for at lsasmonths may, on behalf of himself and all otte@nsilarly situated, petition any court of
competent jurisdiction for the removal of the Agant the appointment of a successor Agent.

(e) If the Agent shall resign, be removed or becamapable of acting, or if a vacancy shall oceuthie office of Agent for any cause, the
Company, by a Board Resolution, shall promptly ampip@ successor Agent and shall comply with thdiepbple requirements of Section 7.:
If no successor Agent shall have been so appomtéble Company and accepted appointment in the emaequired by Section 7.10, the
Agent or any Holder who has been a bona fide Hadfler Security for at least six months may, on Ifatfehimself and all others similarly
situated, petition any court of competent jurisdictfor the appointment of a successor Agent.

() The Company shall give, or shall cause sucltessgor Agent to give, notice of each resignatiaheach removal of the Agent and each
appointment of a successor Agent by mailing writtetice of such event by first-class mail, postaggpaid, to all Holders
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as their names and addresses appear in the applRagister. Each notice shall include the nam@Buccessor Agent and the address of its
Corporate Trust Office.

(9) If the Agent has or shall acquire any "conitigtinterest" within the meaning of Section 310¢bjhe TIA, the Agent and the Company
shall in all respects comply with the provisionsSefction 310(b) of the TIA.

Section 7.10 Acceptance of Appointment by Successor

(@) In case of the appointment hereunder of a ssocdgent, every such successor Agent so appashi@texecute, acknowledge and
deliver to the Company and to the retiring Agentremtrument accepting such appointment, and theretipe resignation or removal of the
retiring Agent shall become effective and such sasor Agent, without any further act, deed or cyauee, shall become vested with all the
rights, powers, agencies and duties of the retifiggnt; but, on the request of the Company or tleesssor Agent, such retiring Agent shall,
upon payment of its charges, execute and delivémsirument transferring to such successor Agéihalrights, powers and trusts of the
retiring Agent and shall duly assign, transfer drtiver to such successor Agent all property andegdield by such retiring Agent
hereunder.

(b) Upon request of any such successor Agent, dmpgany shall execute any and all instruments farerfaly and certainly vesting in and
confirming to such successor Agent all such rightsyers and agencies referred to in paragraphf thjsoSection.

(c) No successor Agent shall accept its appointraelss at the time of such acceptance such surckgent shall be qualified and eligible
under this Article.

Section 7.11 Merger, Conversion, Consolidationwec@ssion to Business. Any Person into which therhgiay be merged or converted or
with which it may be consolidated, or any Pers@ulting from any merger, conversion or consolidatio which the Agent shall be a party,
or any Person succeeding to all or substantiallthalcorporate trust business of the Agent, dhmlihe successor of the Agent hereunder,
provided such Person shall be otherwise qualifietieligible under this Article, without the exeautior filing of any paper or any further act
on the part of any of the parties hereto. In caseCertificates shall have been authenticated andwted on behalf of the Holders, but not
delivered, by the Agent then in office, any sucoesy merger, conversion or consolidation to suge®t may adopt such authentication and
execution and deliver the Certificates so authateit and executed with the same effect as if suctessor Agent had itself authenticated
executed such Securities.

Section 7.11 Preservation of Information; Commuiigces to Holders.
(a) The Agent shall preserve, in as current a fasis reasonably practicable, the names and aédregslolders received by the Agent in its
capacity as Registrar.

(b) If three or more Holders (herein referred tdagplicants™) apply in writing to the Agent, angtifiish to the Agent reasonable proof that
each such applicant has owned a Security for agerfiat least six months preceding the date df spplication, and such application states
that the applicants desire to communicate with rotteders with respect to their rights under thgrdement or under the Securities and is
accompanied by a copy of the form of proxy or ottmnmunication which such applicants propose tastrat, then the Agent
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shall mail to all the Holders copies of the formpobxy or other communication which is specifiegsirch request, with reasonable prompt
after a tender to the Agent of the materials tonaéled and of payment, or provision for the paymefthe reasonable expenses of such
mailing.

Section 7.13 No Obligations of Agent. Except to élxeent otherwise provided in this Agreement, tlgeit assumes no obligations and shall
not be subject to any liability under this Agreeméine Pledge Agreement or any Share Purchase @&bmmrrespect of the obligations of the
Holder of any Security thereunder. The Companyesgyrand each Holder of a Certificate, by his acreg# thereof, shall be deemed to have
agreed, that the Agent's execution of the Certdis@n behalf of the Holders shall be solely anged attorney-in-fact for the Holders, and
that the Agent shall have no obligation to perfauch Share Purchase Contracts on behalf of theeHgldxcept to the extent expressly
provided in Article V hereof. Anything containedtims Agreement to the contrary notwithstandingaanevent shall the Agent or its officers,
employees or agents be liable for indirect, spepiatitive, or consequential loss or damage oflangt whatsoever, including, but not limited
to, lost profits, whether or not the likelihoodafch loss or damage was known to the Agent anddkega of the form of action.

Section 7.14 Tax Compliance. (a) The Agent, oovts behalf and on behalf of the Company, will coynplth all applicable certification,
information reporting and withholding (includingatkup" withholding) requirements imposed upon itpplicable tax laws, regulations or
administrative practice with respect to (i) any paynts made with respect to the Securities orH@)issuance, delivery, holding, transfer,
redemption or exercise of rights under the Seasitsuch compliance shall include, without lim@atithe preparation and timely filing of
required returns and the timely payment of all anisuequired to be withheld to the appropriatertgxdauthority or its designated agent.

(b) The Agent shall comply in accordance with t@rts hereto with any written direction receivedrirthe Company with respect to the
execution or certification of any required docunation and the application of such requirementsatigular payments or Holders or in other
particular circumstances, and may for purposehisfAgreement conclusively rely on any such dimtin accordance with the provisions of
Section 7.1(a)(2) hereof.

(c) The Agent shall maintain all appropriate resoddcumenting compliance with such requirements sévall make such records available,
on written request, to the Company or its authariapresentative within a reasonable period of @fter receipt of such request.

ARTICLE VI
SUPPLEMENTAL AGREEMENTS

Section 8.1 Supplemental Agreements Without ConsHblders. Without the consent of any Holderg, @ompany (when authorized by
Board Resolution) and the Agent, at any time anthftime to time, may enter into one or more agregmsupplemental hereto, in form
satisfactory to the Company and the Agent, foraftyre following purposes:
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(a) to evidence the succession of another PersthretGompany, and the assumption by any such ssmcesthe covenants of the Company
herein and in the Certificates; or

(b) to add to the covenants of the Company fob#meefit of the Holders, or to surrender any righpower herein conferred upon the
Company; or

(c) to evidence and provide for the acceptancgpbmtment hereunder by a successor Agent; or
(d) to make provision with respect to the rightddolders pursuant to the requirements of Secti6(b}; or

(e) to cure any ambiguity, to correct or supplensyt provisions herein which may be inconsistettany other provisions herein, or to
make any other provisions with respect to suchematir questions arising under this Agreement,igeal/such action shall not adversely
affect the interests of the Holders.

Section 8.2 Supplemental Agreements with Consehiotders. With the consent of the Holders of ngsléhan a majority of the outstanding
Share Purchase Contracts voting together as oss, tig Act of said Holders delivered to the Compang the Agent, the Company, when
authorized by a Board Resolution, and the Agent emdgr into an agreement or agreements supplenterieto for the purpose of modifying
in any manner the terms of the Share Purchase &usitior the provisions of this Agreement or tights of the Holders in respect of the
Securities; provided, however, that, except aseraptated herein, no such supplemental agreemelhtwithout the consent of the Holder of
each Outstanding Security affected thereby,

(a) change any Payment Date;

(b) change the amount or the type of Collateralireg to be Pledged to secure a Holder's Obligatiorder the Share Purchase Contract,
impair the right of the Holder of any Share Pureh@gntract to receive distributions on the rela@etlateral (except for the rights of Holders
of Share Purchase Units to substitute the TreeSacyrities for the Pledged Debt Securities or thplisable Ownership Interest in a Treas
Portfolio or the rights of holders of Treasury Wnib substitute Debt Securities or the Applicablen@rship Interest in a Treasury Portfolio
the Pledged Treasury Securities) or otherwise agWeaffect the Holder's rights in or to such Celtal or adversely alter the rights in or to
such Collateral;

(c) reduce any Contract Adjustment Payments oreferred Contract Adjustment Payment, or changepéage where, or the coin or
currency in which, any Contract Adjustment Paynismayable;

(d) impair the right to institute suit for the endement of any Share Purchase Contract;

(e) reduce the number of shares of Common Stobk fourchased pursuant to any Share Purchase Qpiticaease the price to purchase
shares of Common Stock upon
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settlement of any Share Purchase Contract, chéwegghare Purchase Contract Settlement Date oigtiteto Early Settlement or otherwise
adversely affect the Holder's rights under any SlRarrchase Contract; or

(f) reduce the percentage of the outstanding SParehase Contracts the consent of whose Holdeegjisred for any such supplemental
agreement;

provided, that if any amendment or proposal retetoeabove would adversely affect only the Shanefase Units or the Treasury Units, t
only the Holders of the affected class of Secuagyf the record date for the Holders entitleddte\thereon will be entitled to vote on or
consent to such amendment or proposal, and suchdsmeat or proposal shall not be effective exceph wie consent of Holders of not less
than a majority of such class; provided furthenyvbeer, that no such agreement, whether with orawitlthe consent of the Holders, shall
affect Section 3.16 hereof.

It shall not be necessary for any Act of the Haddender this Section to approve the particular fofrany proposed supplemental agreement,
but it shall be sufficient if such Act shall appeothe substance thereof and provided, further, kiemthat the unanimous consent of the
Holders of each outstanding Share Purchase Comtf#te related Share Purchase Unit or Treasury, dsithe case may be, shall be required
to approve any amendment of proposal specifiedainses (a) through (f) above.

Section 8.3 Execution of Supplemental Agreementexkecuting, or accepting the additional agendieated by, any supplemental agreement
permitted by this Article or the modifications teby of the agencies created by this Agreementgemnt shall be provided with and (subject
to Section 7.1) shall be fully protected in relyingon, an Opinion of Counsel stating that the etienwf such supplemental agreement is
authorized or permitted by this Agreement. The Ageay, but shall not be obligated to, enter intg smch supplemental agreement which
affects the Agent's own rights, duties or immusitimder this Agreement or otherwise.

Section 8.4 Effect of Supplemental Agreements. Uthenexecution of any supplemental agreement uhdeArticle, this Agreement shall |
modified in accordance therewith, and such suppiéat@greement shall form a part of this Agreenfienall purposes; and every Holder of
Certificates theretofore or thereafter authentitadsxecuted on behalf of the Holders and deliveesg@under, shall be bound thereby.

Section 8.5 Reference to Supplemental AgreemextsifiCates authenticated, executed on behalf @Hblders and delivered after the
execution of any supplemental agreement pursuahiddrticle may, and shall if required by the Agebear a notation in form approved by
the Agent as to any matter provided for in suchptmental agreement. If the Company shall so détermmew Certificates so modified as to
conform, in the opinion of the Agent and the Compaa any such supplemental agreement may be mé@ad executed by the Company
and authenticated, executed on behalf of the Hslded delivered by the Agent in exchange for Onilitey Certificates.

60



ARTICLE IX
CONSOLIDATION, MERGER, SALE OR CONVEYANCE

Section 9.1 Covenant Not to Merge, Consolidatd, @eConvey Property Except Under Certain Cond#iofhe Company covenants that it
will not merge, consolidate or enter into a shaghange with or into any other Person or sell,gasdransfer, lease or convey all or
substantially all of its properties and assetstpRerson or group of affiliated Persons in onegaation or a series of related transactions,
unless (i) either the Company shall be the contig@ntity, or the successor (if other than the Camyp shall be a Person, other than an
individual, organized and existing under the lafvthe United States of America or a State thereahe District of Columbia and such entity
shall expressly assume all the obligations of tbenf@any under the Share Purchase Contracts, theS2eltities, this Agreement and the
Pledge Agreement by one or more supplemental agnmesnn form reasonably satisfactory to the Agewt the Collateral Agent, executed
and delivered to the Agent and the Collateral Adsnsuch Person, and (ii) the Company or such sgoceentity, as the case may be, shall
not, immediately after such merger, consolidatiostmre exchange, or such sale, assignment, tratesfse or conveyance, be in default it
payment obligations or in any material defaultia performance of any of its other obligations hader, or under any of the Securities or
Pledge Agreement.

Section 9.2 Rights and Duties of Successor Entitgase of any such merger consolidation, shareange sale, assignment, transfer, lea
conveyance and upon any such assumption by a swcaagity in accordance with

Section 9.1, such successor entity shall succeadddoe substituted for the Company with the sdffieeteas if it had been named herein as
the Company. Such successor entity thereupon meseda be signed, and may issue either in its camnenor in the name of FirstEnergy
Corp. any or all of the Certificates evidencing @étes issuable hereunder which theretofore siatlhave been signed by the Company and
delivered to the Agent; and, upon the order of sugttessor entity, instead of the Company, andestuty all the terms, conditions and
limitations in this Agreement prescribed, the Ageimall authenticate and execute on behalf of thidéts and deliver any Certificates which
previously shall have been signed and deliverethbeyofficers of the Company to the Agent for autleation and execution, and any
Certificate evidencing Securities which such susceentity thereafter shall cause to be signeddafidered to the Agent for that purpose.
the Certificates so issued shall in all respecteliae same legal rank and benefit under this Agese as the Certificates theretofore or
thereafter issued in accordance with the termhisfAgreement as though all of such Certificates been issued at the date of the execution
hereof.

In case of any such merger consolidation, shareange, sale, assignment, transfer, lease or congeysaich change in phraseology and f
(but not in substance) may be made in the Certéicavidencing Securities thereafter to be isssaday be appropriate.

Section 9.3 Opinion of Counsel Given to Agent. Rgent, subject to Sections 7.1 and 7.3, shall vecan Opinion of Counsel as conclusive
evidence that any such merger consolidation, siwgkange sale, assignment, transfer, lease or ganee, and any such assumption,
complies with the provisions of this Article anathall conditions precedent to the
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consummation of any such merger, consolidatiormeseachange sale, assignment, transfer, leaseneegance have been met.
ARTICLE X
COVENANTS

Section 10.1 Performance Under Share Purchased@tsitiThe Company covenants and agrees for thditoefine Holders from time to
time of the Securities that it will duly and punally perform its obligations under the Share Puseh@ontracts in accordance with the terms
of the Share Purchase Contracts and this Agreement.

Section 10.2 Maintenance of Office or Agency. Thenpany will maintain in the Borough of ManhattamgelCity of New York an office or
agency where Certificates may be (i) presentedioesdered for acquisition of shares of Common IStgion settlement of the Share
Purchase Contracts on the Share Purchase Congtalein®ent Date or Early Settlement and for transfeCollateral upon occurrence of a
Termination Event, (ii) surrendered for registratiaf transfer or exchange, for a Collateral Subtih or re-establishment of a Share
Purchase Unit and (iii) where notices and demands tipon the Company in respect of the Securtigbsthis Agreement may be served. The
Company will give prompt written notice to the Agerfi the location, and any change in the locatafrsuch office or agency. If at any time
the Company shall fail to maintain any such reqlibfice or agency or shall fail to furnish the Adevith the address thereof, such
presentations, surrenders, notices and demandsenanade or served at the Corporate Trust Office tiaa Company hereby appoints the
Agent as its agent to receive all such presentstisurrenders, notices and demands.

The Company may also from time to time designaeammore other offices or agencies where Certéganay be presented or surrendered
for any or all such purposes and may from timen@ trescind such designations; provided, howehat, o such designation or rescission
shall in any manner relieve the Company of itsgdtion to maintain an office or agency in the Bgiowf Manhattan, The City of New York
for such purposes. The Company will give prompttemni notice to the Agent of any such designatiorescission and of any change in the
location of any such other office or agency. ThenPany hereby designates as the place of paymettidd@ecurities the Corporate Trust
Office and appoints the Agent at its Corporate T@ffice as paying agent in such city.

Section 10.3 Company to Reserve Common Stock. Bmep@ny shall at all times prior to the Share Puseh@ontract Settlement Date
reserve and keep available, free from preemptiyjetsi out of its authorized but unissued CommomwliSthe full number of shares of
Common Stock issuable against tender of paymematsipect of all Share Purchase Contracts constitatipart of the Securities evidenced by
Outstanding Certificates.

Section 10.4 Covenants as to Common Stock. The @oynpovenants that all shares of Common Stock wia be issued against tende
payment in respect of any Share Purchase Contastituting a part of the Outstanding Securitiel, wpon issuance, be duly authorized,
validly issued, fully paid and nonassessable.
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Section 10.5 Statement of Officers of the CompantoeDefault. The Company will deliver to the Agentthin 120 days after the end of e:
fiscal year of the Company (which as of the datedikis December 31) ending after the date hesroDfficer's Certificate (one of the
signers of which shall be the principal executifficer, principal financial officer or principal aounting officer of the Company), stating
whether or not to the best knowledge of the sigtteseof the Company is in default in the perforoeand observance of any of the terms,
provision and conditions hereof, and if the Compsingll be in default, specifying all such defaaltsl the nature and status thereof of which
they may have knowledge. The Company shall detivéine Agent, as soon as practicable and in angtevi¢hin five Business Days after the
Company becomes aware of the occurrence of anytB¥&efault or an event which, with notice or tapse of time or both, would
constitute an Event of Default, an Officer's Céartife setting forth the details of such Event ofedé or default and the action which the
Company proposes to take with respect thereto.

Section 10.6 ERISA. Each Holder from time to tinieghee Share Purchase Units which is a Plan herejmesents that is acquisition of the
Share Purchase Units and the holding of the satisfiss the applicable fiduciary requirements ofl&R and that it is entitled to exemption
relief from the prohibited transaction provisiorfssRISA and the Code in accordance with one or npoohibited transaction exemptions or
otherwise will not result in a nonexempt prohibiteghsaction.

ARTICLE Xl

TRUST INDENTURE ACT

Section 11.1 Trust Indenture Act; Application.
(a) This Agreement is subject to the provisionghef TIA that are required or deemed to be parhisfAgreement and shall, to the extent
applicable, be governed by such provisions; and

(b) if and to the extent that any provision of tAigreement limits, qualifies or conflicts with theties imposed by Section 310 to 317,
inclusive, of the TIA, such imposed duties shalitcol.

Section 11.2 Lists of Holders of Securities.

(a) The Company shall furnish or cause to be fhdso the Agent (a) semi-annually, not later than 1 and ] 1 in each year,
commencing

[ | 1, 200[ ], a list, in such form as the Ageray reasonably require, of the names and addre$sbe Holders ("List of Holders") as of
a date not more than 15 days prior to the delitleeyeof, and (b) at such other times as the Ageyt maquest in writing, within 30 days after
the receipt by the Company of any such requesisteoE Holders as of a date not more than 15 daigs to the time such list is furnished;
provided that, the Company shall not be obligategrbvide such List of Holders at any time the lasHolders does not differ from the most
recent List of Holders given to the Agent by ther@any. The Agent may destroy any List of Holdees/usly given to it on receipt of a
new List of Holders.

(b) The Agent shall comply with its obligations @n&Gection 311(a) of the TIA, subject to the prmris of Section 311(b) and Section 31z
of the TIA.
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Section 11.3 Reports by the Agent. Not later than [ ]r 1 of each year, commencing | | 1, 2D@he Agent shall provide to the
Holders such reports, if any, as are required lfi@e 313(a) of the TIA in the form and in the manprovided by Section 313(a) of the TIA.
Such reports shall be as of the preceding Septetthérhe Agent shall also comply with the requiratseof Sections 313(b), (¢) and (d) of
the TIA.

Section 11.4 Periodic Reports to Agent. The Comsdmajl provide to the Agent such documents, remortsinformation as required by
Section 314(a) (if any) and the compliance cedificrequired by Section 314(a) of the TIA in thexfpin the manner and at the times reqt
by Section 314(a) of the TIA. Delivery of such regpinformation and documents to the Agent isifié@rmational purposes only and the
Agent receipt of such shall not constitute congivemotice of any information contained thereirdeterminable from information contained
therein, including the Company's compliance wit ahits covenants hereunder (as to which the Ageantitled to rely exclusively on
Officers' Certificates).

Section 11.5 Evidence of Compliance with ConditiBnecedent. The Company shall provide to the Ageah evidence of compliance with
any conditions precedent provided for in this Agneat as and to the extent required by

Section 314(c) of the TIA. Any certificate or opnirequired to be given by an officer pursuantdot®n 314(c)(1) of the TIA may be given
in the form of a Company's Certificate. Any opini@guired to be given pursuant to Section 314(a){2he TIA may be given in the form of
an Opinion of Counsel.

Section 11.6 Defaults; Waiver. The Holders of aangj of the Outstanding Share Purchase Contramtisgy together as one class may, by
vote or consent, on behalf of all of the Holderajwe any past Default and its consequences, excBpfault:

(a) in the payment on any Security, or

(b) in respect of a provision hereof which undect®a 8.2 cannot be modified or amended withoutahresent of the Holder of each
Outstanding Security affected.

Upon such waiver, any such Default shall ceaseaiti,eand any Default arising therefrom shall berded to have been cured, for every
purpose of this Agreement, but no such waiver shda#ind to any subsequent or other Default or imgray right consequent thereon.

Section 11.7 Agent's Knowledge of Defaults. The #tgghall not be deemed to have knowledge of anpletfinless a Responsible Officer
shall have obtained written notice of such Default.

Section 11.8 Conflicting Interests. | shalldeemed to be specifically described in this Agrent for the purposes of clause (i) of
first proviso contained in Section 310(b) of theé\ Tl

Section 11.9 Direction of Agent. Sections 316(g)Lpf the TIA is hereby expressly excluded fronstAgreement, as permitted by the TIA.
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IN WITNESS WHEREOF, the parties hereto have catisisdShare Purchase Contract Agreement to be delguted as of the day and year
first above written.

FIRSTENERGY CORP.

Narme:
Title:

THE BANK OF NEW YORK,
as Share Purchase Contract Agent and
Trustee
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EXHIBIT A
FORM OF SHARE PURCHASE UNIT CERTIFICATE

THIS CERTIFICATE IS A GLOBAL CERTIFICATE WITHIN THEMEANING OF THE SHARE PURCHASE CONTRACT
AGREEMENT (AS HEREINAFTER DEFINED) AND IS REGISTEREIN THE NAME OF THE CLEARING AGENCY OR A NOMINEI
THEREOF. THIS CERTIFICATE MAY NOT BE EXCHANGED IN WOLE OR IN PART FOR A CERTIFICATE REGISTERED, AND
NO TRANSFER OF THIS CERTIFICATE IN WHOLE OR IN PARWAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHE
THAN SUCH CLEARING AGENCY OR A NOMINEE THEREOF, EXEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN
THE SHARE PURCHASE CONTRACT AGREEMENT.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THCOMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATESSUED IS REGISTERED IN THE NAME OF CEDE & CO., OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPRBENTATIVE OF THE DEPOSITORY TRUST COMPANY, AN
ANY PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANBER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGIHED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

No.  Cusip No. Number of SharetRiseUnits
FIRSTENERGY CORP.
[ 1% Share Purchase Units
($[50] Stated Amount)

This Share Purchase Unit Certificate certifies that is the registered Holder of the nurob&hare Purchase Units set forth ab:
Each Share Purchase Unit represents (a) a stock Bhachase Contract of FirstEnergy Corp., an ©@biporation (the "Company") (as
modified and supplemented and in effect from timérhe, a "Share Purchase Contract") and

(b) beneficial ownership of either (A) (i) benefitbwnership of a Series [_] Senior Note due [_, 20D[ ] of the Company ("Debt
Security"), having a principal amount of $[50] @) following a successful remarketing of the D&gtcurities on the Initial Remarketing Dz
an Applicable Ownership Interest in the appropriaiasury Portfolio, subject to the pledge of sDett Security or Applicable Ownership
Interest in the appropriate Treasury Portfolio iy Holder pursuant to the Pledge Agreement or fBnuthe occurrence of a Tax Event
Redemption prior to the Share Purchase Contrate8mint Date, an Applicable Ownership Intereshim @appropriate Treasury Portfolio,
subject to the Pledge of such Applicable Ownergiigrest in the appropriate Treasury Portfolio fey Holder pursuant to the Pledge
Agreement. All capitalized terms used herein withdefinition herein shall have the meaning setfantthe Share Purchase Contract
Agreement referred to below.
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Pursuant to the Pledge Agreement, the Debt Sexuioti the appropriate Applicable Ownership Interestte Treasury Portfolio, as the case
may be, constituting part of each Share PurchasieeMidenced hereby have been pledged to the @cdlbfgent, for the benefit of the
Company, to secure the obligations of the Holdeleurthe Share Purchase Contract comprising a pasfisuch Share Purchase Unit.

The Pledge Agreement provides that all paymentseprincipal amount of Pledged Debt SecuritieherStated Amount of the Pledged
Applicable Ownership Interest (as specified in sk(l) of the definition of such term) in the apprate Treasury Portfolio, as the case may
be, or payments of interest on any Pledged Dehir@ies or the Pledged Applicable Ownership Inteneshe appropriate Treasury Portfolio,
as the case may be, constituting part of the Sharehase Units received by the Collateral Agenli slegpaid by the Collateral Agent by wire
transfer in same day funds (i) in the case of (@)ments of interest with respect to Pledged Debtifées or cash distributions on the
Pledged Applicable Ownership Interest (as specifieddauses (1)(ii), (1)(iii) or (2)(ii) of the dmifition of such term) in the appropriate
Treasury Portfolio, as the case may be, and (B)payynents of the principal amount of Pledged DelutuSities or the Stated Amount of the
Pledged Applicable Ownership Interest (as specifieddauses (1)(i) or (2)(i) of the definition afich term) in the appropriate Treasury
Portfolio, as the case may be, with respect tolaiyt Securities or the Applicable Ownership Inteneshe appropriate Treasury Portfolio, as
the case may be, that have been released fromdtigePpursuant to the Pledge Agreement, to the tAtgethe account designated by the
Agent, no later than 2:00 p.m., New York City tinog, the Business Day such payment is receiveddtilateral Agent (provided that in
the event such payment is received by the Collagagant on a day that is not a Business Day or df230 p.m., New York City time, on a
Business Day, then such payment shall be madeewottean 10:30 a.m., New York City time, on the trexcceeding Business Day) and (ii
the case of payments of the principal amount oft[ZBaeurities or the Applicable Ownership Interest §pecified in clauses (1)(i) or (2)(i) of
the definition of such term) in the appropriatedery Portfolio, as the case may be, to the Comparihe Share Purchase Contract
Settlement Date (as defined herein) in accordarittetiie terms of the Pledge Agreement, in fullsfatition of the respective obligations of
the Holders of the Share Purchase Units of which fledged Debt Securities or the Pledged Appleahnership Interest in the appropr
Treasury Portfolio, as the case may be, are aupaier the Share Purchase Contracts forming a pauch Share Purchase Units. Payment of
interest on any Pledged Debt Securities or caghldition on the Pledged Applicable Ownership latt(as specified in clauses (1)(ii), 1(iii)
or (2)(ii) of the definition of such term) in th@p@aropriate Treasury Portfolio, as the case maydsming part of a Share Purchase Unit
evidenced hereby which are payable quarterly i@aasron

[ 1.[ 1.[ ]Jand [ ] of each yeamnenencing ], 200[_], and on the Initial Rd3ate if the remarketing of the
Pledged Debt Securities on the third Business Dawyeadiately preceding the Initial Reset Date is sasful and the Initial Reset Date is not

[ ], 200[_] or , 200[_] (each a "PaymBiate"), shall, subject to receipt thereof by thgeAt from the Collateral Agent, be paid to
the Person in whose name this Share Purchase driifi€ate (or a Predecessor Share Purchase Unifi€ate) is registered at the close of
business on the Record Date for such Payment Date.

Each Share Purchase Contract evidenced herebytdsithe Holder of this Share Purchase Unit Ceatii to purchase, and the Company to
sell, not later than , 200[_] (the "SharedPiase Contract Settlement Date"), at a price 8 cash (the "Purchase Price"), a nun
of newly-issued shares of Common Stock, withoutyadue including, where
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applicable, the preference stock purchase righgarégnant thereto ("Common Stock"), of the Compagwal to the applicable Settlement
Rate (as defined below), unless on or prior toShare Purchase Contract Settlement Date theretghadloccurred a Termination Event or an
Early Settlement with respect to the Share Purcbasts of which such Share Purchase Contract &g all as provided in the Share
Purchase Contract Agreement and more fully desttiiipethe herein.

The Settlement Rate is equal to (a) if the Appliedarket Value (as defined below) is equal to @ager than $ (the "Threshold
Appreciation Price"), | shares of Common 8tper Share Purchase Contract, (b) if the Appliedbarket Value is less than the
Threshold Application Price but is greater than $[the number of shares of Common Stock per SRarehase Contract equal to $[50]
divided by the Applicable Market Value, and (c)h& Applicable Market Value is less than or eqod[t |, | shares of Common
Stock per Share Purchase Contract, in each cafstbadjustment as provided in the Share PuecBamtract Agreement. No fractional
shares of Common Stock will be issued upon settiémeShare Purchase Contracts, as provided iShiaee Purchase Contract Agreement.

The Company shall pay, on each Payment Date diharthe Initial Reset Date, if the Initial Reset®is not also a regular quarterly Payn
Date in respect of each Share Purchase Contramirfgrpart of a Share Purchase Unit evidenced hesgbgmount (the "Contract Adjustm
Payments") equal to [ ]% per annum of the StAtedunt; computed on the basis of a 360-day ye&welve 30-day months, subject to
deferral at the option of the Company as providethé Share Purchase Contract Agreement and mityaléscribed herein. Such Contract
Adjustment Payments shall be payable to the Pérsaose name this Share Purchase Unit Certifi@ata Predecessor Share Purchase Unil
Certificate or a Predecessor Treasury Unit Cediéitis registered on the Register at the clossihess on the Record Date for such
Payment Date.

Contract Adjustment Payments will be payable atGbeporate Trust Office or, at the option of then@any, by check mailed to the address
of the Person entitled thereto at such Personieasids it appears on the Share Purchase Unitt®egiidy wire transfer to an account
appropriately designated in writing by the Persnotitled to payment.

Unless the context otherwise requires, each pmavisf this Security shall be part of the Share Rase Contracts evidenced hereby. This
Security and each Share Purchase Contract evidéweecely is governed by a Share Purchase ContraeeAgent, dated as of | , 20C
(as it may be supplemented from time to time, iedfe Purchase Contract Agreement"), between thgp@woy and The Bank of New York,
as Share Purchase Contract agent and trusteedjimglany successor thereunder, herein called tigeri&), to which Share Purchase
Contract Agreement and supplemental agreementstthexference is hereby made for a descriptioh@féspective rights, limitations of
rights, obligations, duties and immunities thereemaf the Agent, the Company, and the Holders drldeoterms upon which the Share
Purchase Unit Certificates are, and are to be,u#&d@nd delivered.

Each Share Purchase Contract evidenced herebyhwghsettled either through Early Settlement ortCasttlement, shall obligate the Holder
of the related Share Purchase Units to purchatte a@pplicable Purchase Price, and the Compamsiliasumber of newly issued shares of
Common Stock equal to the Early Settlement Rateeapplicable Settlement Rate, as applicable.
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The "Applicable Market Value" means the averagthefClosing Price per share of Common Stock on eéte 20 consecutive Trading
Days ending on the third Trading Day immediatelygeding the Share Purchase Contract Settlement Trag€'Closing Price" of the
Common Stock on any date of determination meansltsing sale price (or, if no closing price isaged, the last reported sale price) of the
Common Stock on the New York Stock Exchange (théSH") on such date or, if the Common Stock is mstedl for trading on the NYSE
any such date, as reported in the composite triasador the principal United States national @gional securities exchange on which the
Common Stock is so listed. If the Common Stockasso listed on a United States national or rediseaurities exchange, the Closing Price
means the last sale price of the Common Stockpastesl by the NASDAQ Stock Market, or if the Comnftock is not so reported, the last
quoted bid price for the Common Stock in the ove-tounter market as reported by the National Quot8ureau or similar organization. If
such bid price is not available, the Closing Priceans market value of the Common Stock on suchagatietermined by a nationally
recognized independent investment banking firmimethby the Company for this purpose. A "Trading/Daeans a day on which the
Common Stock (A) is not suspended from trading mnrational or regional securities exchange or@ation or over-the-counter market at
the close of business and (B) has traded at le&st on the national or regional securities exchamgessociation or over-the-counter market
that is the primary market for the trading of then@non Stock.

In accordance with the terms of the Share Purc@asd¢ract Agreement, the Holder of the Share Puechhsts evidenced hereby shall pay

the Share Purchase Contract Settlement Date, gieape Purchase Price for the shares of CommocokSiurchased pursuant to each Share
Purchase Contract evidenced hereby by effectingsh Gettlement or, an Early Settlement. A HoldeBttdre Purchase Units who does not
make such payment in accordance with the Sharédh&®sedContract Agreement or who does not notifyAilpent of such Holder's intention,

or prior to 5:00 p.m., New York City time, on th&H Business Day immediately preceding the Shanelfase Contract Settlement Date, to
make an effective Cash Settlement or an Earlye3eéht, shall have defaulted in its obligations uride related Share Purchase Contract and
the Collateral Agent shall exercise its rights ageured creditor for the benefit of the Compangeurihe Share Purchase Contract Agreemen
and the Pledge Agreement and shall apply the Pdsagfethe sale of the related applicable Pledgdat Becurities held by the Collateral
Agent to satisfy the Holder's obligations underts8bare Purchase Contract to purchase Common 8talek Purchase Price.

The Company shall not be obligated to issue angeshaf Common Stock in respect of the Share PuecGastract on the Share Purchase
Contract Settlement Date or deliver any certifisatesrefor to the Holder unless it shall have nesepayment in full of the aggregate
Purchase Price for the shares of Common Stock pubshased thereunder in the manner herein sét fort

Under and subject to the terms of the Pledge Agestaind the Share Purchase Contract Agreemenigiet will be entitled to exercise the
voting and any other consensual rights pertaininipé Pledged Debt Securities, but only to theretestructed by the Holders as described
in the paragraph below. Upon receipt of noticergf meeting at which holders of Debt Securitiesaarttled to vote or upon the solicitation
consents, waivers or proxies of holders of Debu8ges, the Agent shall, as soon as practicaldesiiter, mail to the Holders of Share
Purchase Units a notice (a) containing such inftionaas is contained in the notice or solicitati¢h), stating that each Share Purchase Unit
Holder on the record date set by the Agent
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therefor shall be entitled to instruct the Agentathe exercise of the voting rights pertaininghite Debt Securities constituting a part of such
Holder's Share Purchase Unit and (c) stating thenerain which such instructions may be given. Ugianwritten request of the Share
Purchase Unit Holders on such record date, the ¥gjeall endeavor insofar as practicable to voteamse to be voted, in accordance with the
instructions set forth in such requests, the marimumber of Debt Securities as to which any pdaicwoting instructions are received. In
the absence of specific instructions from the Hotifea Share Purchase Units, the Agent shall ab$tam voting any Debt Securities
evidenced by such Share Purchase Units.

Upon the occurrence of a Tax Event Redemption poidihe Share Purchase Contract Settlement DadRe¢demption Price payable on the
Tax Event Redemption Date with respect to the Agailie Principal Amount of Debt Securities shalbiedivered to the Collateral Agent in
exchange for the Pledged Debt Securities. Purgdaoaht terms of the Pledge Agreement, the Collafegant will apply an amount equal to
the Redemption Amount of such Redemption Priceutclmase on behalf of the Holders of Share Purcbags the Tax Event Treasury
Portfolio and promptly remit the remaining portiohsuch Redemption Price, if any, to the Agentdayment to the Holders of such Share
Purchase Units. The Tax Event Treasury Portfoliblve substituted for the Pledged Debt Securites] will be held by the Collateral Agent
in accordance with the terms of the Pledge Agre¢noesecure the obligation of each Holder of a 8Hurchase Unit to purchase the
Common Stock of the Company on the Share PurchasgdCt Settlement Date under the Share PurchastgaCbconstituting a part of such
Share Purchase Unit. Following the occurrenceTdaEvent Redemption prior to the Share Purchaser@a Settlement Date, the Holders
of Share Purchase Units and the Collateral Agesit Bve such security interests, rights and olibiga with respect to the Tax Event
Treasury Portfolio as the Holder of Share Purclésies and the Collateral Agent had in respect efflebt Securities subject to the Pledge
thereof as provided in Articles Il, 11, 1V, V andl of the Pledge Agreement, and any reference heceihe Pledged Debt Securities shall be
deemed to be reference to such Tax Event Treasrtfolo. The Company may cause to be made in drar&SPurchase Unit Certificates
thereafter to be issued such change in phrasealogyorm (but not in substance) as may be apprepidgereflect the substitution of the Tax
Event Treasury Portfolio for Debt Securities adatelal.

Upon the successful remarketing of the Pledged Bebtirities on the Initial Remarketing Date, thecpeds of such remarketing (after
deducting any Remarketing Fee) shall be delivevdtie Collateral Agent in exchange for the PledDebt Securities. Pursuant to the terms
of the Pledge Agreement, the Collateral Agent aflply an amount equal to the Remarketing Treasartfdio Purchase Price to purchase
behalf of the Holders of Share Purchase Units taa&tketing Treasury Portfolio and promptly remé temaining portion of such proceeds
to the Agent for payment to the Holders of suchr8liRurchase Units. The Remarketing Treasury Parthall be substituted for the
outstanding Pledged Debt Securities, and will Hd bg the Collateral Agent in accordance with therts of the Pledge Agreement to secure
the obligation of each Holder of a Share Purchasietd purchase the Common Stock of the CompantherShare Purchase Contract
Settlement Date under the Share Purchase Contmastittiting a part of such Share Purchase Unitofuahg the successful remarketing of
the Pledged Debt Securities on the Initial RemamgdDate, the Holders of Share Purchase Units laacCollateral Agent shall have such
security interests, rights and obligations withpesgt to the Remarketing Treasury Portfolio as tb&ler of Share Purchase Units and the
Collateral Agent had in respect of the Debt Seimgrisubject to the Pledge thereof as provided ticlas I, 111, 1V, V and VI of the Pledge
Agreement, and any reference herein to the Debt
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Securities shall be deemed to be reference toReatarketing Treasury Portfolio. The Company maysedo be made in any Share Purchase
Unit Certificates thereafter to be issued such ghéan phraseology and form (but not in substansehay be appropriate to reflect the
substitution of the Remarketing Treasury PortfétioDebt Securities as collateral.

The Share Purchase Units are issuable only intezgis form and only in denominations of a singlar8HPurchase Unit and any integral
multiple thereof. The transfer of any Share PureRasit Certificate will be registered and SharedPase Unit Certificates may be exchanged
as provided in the Share Purchase Contract Agreieifiea Share Purchase Unit Registrar may requitelder, among other things, to

furnish appropriate endorsements and transfer dentsipermitted by the Share Purchase Contract Agree No service charge shall be
required for any such registration of transferxghange, but the Company and the Agent may regaiyenent of a sum sufficient to cover
any tax or other governmental charge payable imection therewith.

A Holder of a Share Purchase Unit may, at any timer prior to the fifth Business Day immediatetlgqeding the Share Purchase Contract
Settlement Date, create or recreate a Treasurydddiseparate the Debt Security or the Applicableéship Interest in the appropriate
Treasury Portfolio, as applicable, from the rela®dire Purchase Contract in respect of such Shachdse Unit by substituting the
appropriate Treasury Security for the Debt Secuatythe Applicable Ownership Interest in the ajppiate Treasury Portfolio, that form a
of such Share Purchase Unit in accordance witlstiege Purchase Contract Agreement; provided, hawthat if a successful remarketing
the Debt Securities has occurred on the Initial Rdéeting Date or a Tax Event Redemption has ocduHelders of such Share Purchase
Units may make such Collateral Substitutions attémg on or prior to the second Business Day imiatetiy preceding the Share Purchase
Contract Settlement Date. Holders may make Codatubstitutions and establish Treasury Unitsrily an integral multiples of [20] Share
Purchase Units if only Debt Securities are beifgssituted by Treasury Securities, or (ii) only mdgral multiples of

[40,000] Share Purchase Units if the Applicable @kship Interests in the appropriate Treasury Plastioe being substituted by Treasury
Securities. To create [20] Treasury Units (if a Eawent Redemption has not occurred and the Dehtriies remain a component of the
Share Purchase Units), or [40,000] Treasury Uffits Tax Event Redemption has occurred or the Rkatisng Treasury Portfolio has
replaced the Debt Securities as a component dilfaee Purchase Units as a result of a successfiarketing of such Debt Securities), the
Share Purchase Unit Holder shall:

(a) if a Treasury Portfolio has not replaced anptecurities as a component of Share Purchase bk result of a successful remarketing
of the Debt Securities on the Initial Remarketingté®or a Tax Event Redemption, deposit with thdaBamial Agent a Treasury Security
having a principal amount at maturity of $1,000; or

(b) if a Treasury Portfolio has replaced the DedxtBities as a component of Share Purchase Unétsesult of a successful remarketing of
the Debt Securities on the Initial Remarketing Data Tax Event Redemption, on or prior to the sddBusiness Day immediately preceding
the Share Purchase Contract Settlement Date, deytisihe Collateral Agent Treasury Securitiesihgvan aggregate principal amount at

maturity of $] ]; and
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(c) in each case, transfer and surrender the ce]a@3 Share Purchase Units, or, in the event adirgy Portfolio is a component of Share
Purchase Units, [40,000] Share Purchase Unithig@\gent accompanied by a notice to the Agent,tankally in the form of Exhibit B to tF
Pledge Agreement, stating that the Holder hasfeamrsl the relevant types and amounts of Treasecyi®ies to the Collateral Agent and
requesting that the Agent instruct the Collatergé/t to release the applicable Debt Securitieh@Applicable Ownership Interest in the
appropriate Treasury Portfolio, as the case mayeerlying such Share Purchase Unit, whereupoAgest shall promptly give such
instruction to the Collateral Agent, substantiafijthe form of Exhibit A to the Pledge Agreement.

Upon receipt of the Treasury Securities describedduse (a) or (b) above and the instructionsritest in clause (c) above, in accordance
with the terms of the Pledge Agreement, the Caltdtdgent will release from the Pledge, to the Agen behalf of the Holder, Debt
Securities or the Applicable Ownership Intereshim appropriate Treasury Portfolio, as the case eayhat had been components of such
Share Purchase Unit, free and clear of the Compaeygurity interest therein, and upon receipt thfdtee Agent shall promptly:

(i) cancel the related Share Purchase Units suereddand transferred,;

(i) transfer the Debt Securities or the ApplicaBenership Interest in the appropriate Treasun{f8lay, as the case may be, that had been
components of such Share Purchase Unit to the Haldd

(iii) authenticate, execute on behalf of such Holaled deliver a Treasury Unit Certificate execuligdhe Company in accordance with the
Share Purchase Contract Agreement evidencing the samber of Share Purchase Contracts as wereneeiddy the cancelled Share
Purchase Units.

Holders who elect to separate the Debt SecuritiéseoApplicable Ownership Interest in the appragiTreasury Portfolio, as the case may
be, from the related Share Purchase Contractsoasubstitute Treasury Securities for such Debt 8@esior the Applicable Ownership
Interest in the appropriate Treasury Portfoliotheescase may be, shall be responsible for anydieespenses payable to the Collateral Agent
for its services as Collateral Agent in respedhefsubstitution, and the Company shall not beaesiple for any such fees or expenses.

A Holder of a Treasury Unit may create or recrea&hare Purchase Unit by depositing with the GaigdtAgent a Debt Security or the
Applicable Ownership Interest in the appropriateasury Portfolio, as the case may be, having areggte principal amount equal to the
aggregate principal amount at maturity of, anduibssitution for all, but not less than all, of theeasury Securities comprising part of the
Treasury Unit in exchange for the release of suedded Treasury Securities in accordance withahmg of the Share Purchase Contract
Agreement and the Pledge Agreement.

Subject to the next succeeding paragraph, the Coymgfzall pay, on each Payment Date, except thiallReset Date, if the Initial Reset Date
is not also a quarterly Payment Date the Contrajagtment Payments payable in respect of each $haohase Contract to the Person in
whose name the Share Purchase Unit Certificateereidg such Share Purchase Contract is registerétedRegister at the close of business
on the Record Date next preceding such
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Payment Date. The Contract Adjustment Paymentsheilbayable at the Corporate Trust Office or, atgption of the Company, by check
mailed to the address of the Person entitled thexriesuch address as it appears on the Share Berdni Register or by wire transfer to an
account appropriately designated in writing by spetson.

The Company shall have the right, at any time godhe Share Purchase Contract Settlement Datkefén the payment of any or all of the
Contract Adjustment Payments otherwise payablengrPayment Date, but only if the Company shall gheHolders and the Agent written
notice of its election to defer such payment (dpéwy the amount to be deferred) as provided inShare Purchase Contract Agreement. Any
Contract Adjustment Payments so deferred shall deditional Contract Adjustment Payments theredhatate of

[ |% per annum (computed on the basis of a 280year of twelve 3@ay months), compounding on each succeeding PayDeatat unti
paid in full (such deferred installments of ContrAdjustment Payments, if any, together with thdiidnal Contract Adjustment Payments
accrued thereon, are referred to herein as theetBaf Contract Adjustment Payments"). Deferred Ga@htAdjustment Payments, if any, sl

be due on the next succeeding Payment Date excém extent that payment is deferred pursuartddshare Purchase Contract Agreement.
No Contract Adjustment Payments may be deferreddate that is after the Share Purchase Contrét¢r8ent Date

In the event that the Company elects to defer dyenent of Contract Adjustment Payments on the SRarehase Contracts until the Share
Purchase Contract Settlement Date, the Holderi®f®hare Purchase Unit Certificate will receivetiom Share Purchase Contract Settlement
Date, in lieu of a cash payment, a number of shair€mmon Stock (in addition to the number of slsazqual to the Settlement Rate) equal
to (x) the aggregate amount of Deferred Contragustchent Payments payable to the Holder of thig&Rarchase Unit Certificate divided
by (y) the Applicable Market Value.

In the event the Company exercises its option ferdhe payment of Contract Adjustment Paymenges thintil the Deferred Contract
Adjustment Payments have been paid, the Companiynstialeclare or pay dividends on, make distribog with respect to, or redeem,
purchase or acquire, or make a liquidation paymatht respect to, any of its capital stock or makarmgntee payments with respect to the
foregoing (other than (i) purchases, redemptiorscquisitions of shares of capital stock of the @any in connection with any employment
contract, benefit plan or other similar arrangenweittt or for the benefit of employees, officersieditors or agents or a stock purchase or
dividend reinvestment plan, or the satisfactiontiesy Company of its obligations pursuant to any @mttor security outstanding on the date of
such event or agent benefit plans or the satisfadty the Company of its obligations pursuant tp @mntract or security outstanding on the
date of such event requiring the Company to puesh&sleem or acquire its capital stock,

(i) as a result of a reclassification of the Comga capital stock or the exchange or conversiomnefclass or series of the Company's capital
stock for another class or series of the Comparap#al stock, (iii) the purchase of fractionalergsts in shares of the Company's capital ¢
pursuant to the conversion or exchange provisiétiseoCompany's capital stock or the security beimigverted or exchanged, (iv) dividends
or distributions in capital stock of the Company rights to acquire capital stock) or repurchasedemptions or acquisitions of capital stock
in connection with the issuance or exchange ofahmpany's capital stock (or securities convertifile or exchangeable for shares of capital
stock) or (v) redemptions, exchanges or repurchafsasy
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rights outstanding under a shareholder rights ptahe declaration or payment thereunder of a divitlor distribution of or with respect to
rights in the future.

The Share Purchase Contracts and all obligatiodsights of the Company and the Holders thereuridelyding, without limitation, the
rights of the Holders to receive and the obligatibthe Company to pay any Contract Adjustment Rayshor any Deferred Contract
Adjustment Payments, and the rights and obligatadriee Holders to purchase Common Stock, shallédiately and automatically
terminate, without the necessity of any noticeaiom by any Holder, the Agent or the Companygif,or prior to the Share Purchase Con
Settlement Date, a Termination Event shall haveiwed. Upon the occurrence of a Termination Evibret,Company shall promptly but in no
event later than two Business Days thereafter @iviéen notice to the Agent, the Collateral Agentldo the Holders, at their addresses as
they appear in the Share Purchase Unit Registam dpd after the occurrence of a Termination EvbetCollateral Agent shall release the
Debt Securities or the Applicable Ownership Inteneshe appropriate Treasury Portfolio, as theeaagy be, forming a part of the Share
Purchase Units evidenced hereby from the Pledgednrdance with the provisions of the Pledge Agezem

Subject to and upon compliance with the provisiohthe Share Purchase Contract Agreement, a Hofdehare Purchase Units may settle
the related Share Purchase Contracts in theiregyntit any time on or prior to the fifth BusinesasyDmmediately preceding the Share
Purchase Contract Settlement Date, but only irgiademultiples of [20] Share Purchase Units; predgdhowever, that if a Treasury Portfolio
has become a component of the Share Purchase Haltgrs of Share Purchase Units may settle eaflyio integral multiples of

[40,000] Share Purchase Units at any time on ar poi the second Business Day immediately precetfieghare Purchase Contract
Settlement Date. In order to exercise the righgftect any such early settlement ("Early Settlefjemith respect to any Share Purchase
Contracts evidenced by this Share Purchase UniifiCate, the Holder of this Share Purchase Unittiieate shall deliver this Share
Purchase Unit Certificate to the Agent at the CoafoTrust Office duly endorsed for transfer to @@mpany or in blank with the form of
Election to Settle Early set forth below duly coetpd and executed and accompanied by payment jgatyatiie Company in immediately
available funds in an amount (the "Early Settlenfambunt”) equal to the sum of (i) $[50] times thember of Share Purchase Contracts
being settled, plus (ii) if such delivery is madighwespect to any Share Purchase Contracts dtivengeriod from the close of business on
any Record Date next preceding any Payment Ddtestopening of business on such Payment Date, anr#mrequal to the Contract
Adjustment Payments payable, if any, on such Payate with respect to such Share Purchase Costfldpbn Early Settlement of Share
Purchase Contracts by a Holder of the related 8&syrthe Pledged Debt Securities or the Pledgepliéable Ownership Interest in the a
Treasury Portfolio underlying such Securities shalfreleased from the Pledge as provided in thdgelégreement and the Holder shall be
entitled to receive a number of shares of Commorkson account of each Share Purchase Contractrfgnpart of a Share Purchase Unit as
to which Early Settlement is effected equal toEaely Settlement Rate which shall be equal to [] newly issued shares of Common Stock
per Share Purchase Contract (the "Early SettleiRate"); provided however, that upon the Early 8get#nt of the Share Purchase Contracts,
(i) the Holder thereof will forfeit the right to ceive any Deferred Contract Adjustment Paymentyf on such Share Purchase Contracts,
(i) the Holder's right to receive additional Cadt Adjustment Payments in respect of such SharehBse Contracts will terminate, and (iii)
no adjustment will be made to or for the Holderameount of Deferred Contract Adjustment Paymentang amount accrued in respect of
Contract Adjustment Payments. The Early SettlerRanté shall be adjusted in the same
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manner and at the same time as the SettlemeniRadgusted as provided in the Share Purchase &irigreement.

Upon registration of transfer of this Share Purehaait Certificate, the transferee shall be boumithput the necessity of any other action on
the part of such transferee, except as may berezhhy the Agent pursuant to the Share Purchased@bmgreement), under the terms of the
Share Purchase Contract Agreement and the Shathd®erContracts evidenced hereby and the transfieatirbe released from the
obligations under the Share Purchase Contractges@d! by this Share Purchase Unit Certificate. Gtimpany covenants and agrees, anc
Holder, by its acceptance hereof, likewise covemant agrees, to be bound by the provisions optniagraph.

The Holder of this Share Purchase Unit Certifichteits acceptance hereof, irrevocably authoribesfgent to enter into and perform the
related Share Purchase Contracts forming parteoStrare Purchase Units evidenced hereby on itdftashiés attorney-in-fact, expressly
withholds any consent to the assumption of the &Rarchase Contracts by the Company, its trustbarikruptcy, receiver, liquidator or a
person or entity performing similar functions, iretevent that the Company becomes the subjecta$e@under the Bankruptcy Code or
subject to other similar Federal or State law pimg for reorganization or liquidation, agrees &ldmund by the terms and provisions ther
covenants and agrees to perform its obligationgusdch Share Purchase Contracts, consents toawisipns of the Share Purchase Cont
Agreement, authorizes the Agent to enter into arfopm the Pledge Agreement on its behalf as ftsrady-in-fact, and consents to and
agrees to be bound by the Pledge of the Pledgeti$¥sturities or the Pledged Applicable Ownershtprigst in a Treasury Portfolio, as the
case may be, underlying this Share Purchase Uniifi€ate pursuant to the Pledge Agreement. Thealeiglby its acceptance hereof, further
covenants and agrees, that, to the extent aneim#mner provided in the Share Purchase Contraetefitent and the Pledge Agreement, but
subject to the terms thereof, payments in resgetiegprincipal of the Pledged Debt Securitiesthar portion of the Applicable Ownership
Interest (as specified in clauses (1)(i) or 2(ijhaf definition of such term) in the appropriatedsury Portfolio, on the Share Purchase
Contract Settlement Date shall be paid by the @olé Agent to the Company in satisfaction of stichder's obligations under such Share
Purchase Contract and such Holder shall acquirgght title or interest in such payments.

The Holder of this Share Purchase Unit Certifichteits acceptance hereof, covenants and agreesatdtself as the owner, for United States
federal, state and local income and franchise teggses, of the Debt Securities or the Applicabinérship Interest in the appropriate
Treasury Portfolio forming part of the Share Pusghbnits evidenced hereby. The Holder of this SRamehase Unit Certificate, by its
acceptance hereof, further covenants and agreesatathe Debt Securities forming part of the SHRwechase Units evidenced hereby as
indebtedness of the Company for United States &dstate and local income and franchise tax p@wgos

Subject to certain exceptions, the provisions ef$hare Purchase Contract Agreement may be amauritifetthe consent of the Holders of a
majority of the Share Purchase Contracts. In agfdittertain amendments to the Share Purchase CoAgeeement may be made without
any consent of the Holders as provided in the SRarehase Contract Agreement.
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THE SHARE PURCHASE CONTRACTS SHALL FOR ALL PURPOSES BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

The Company and the Agent and any agent of the @oynpr the Agent may treat the Person in whose ritaim&hare Purchase Unit
Certificate is registered on the Share PurchaseRkgister as the owner of the Share Purchase Bvidenced hereby for the purpose of
receiving payments of interest payable quarterty @mthe Initial Reset Date, if the remarketinghaf Debt Securities on the third Business
Day immediately preceding the Initial Reset Datsuscessful and the Initial Reset Date is not [ ], 200[ ] or

[ ], 200[_], on the Debt Securities receiviryments of Contract Adjustment Payments and angiibed Contract Adjustment
Payments, performance of the Share Purchase Ctnénad for all other purposes whatsoever, whethapbany payments in respect thereof
be overdue and notwithstanding any notice to tmraoy, and neither the Company, the Agent norsugh agent shall be affected by notice
to the contrary.

The Share Purchase Contracts shall not, prioraadiitiement thereof in accordance with the Shareh@se Contract Agreement, entitle the
Holder to any of the rights of a holder of share€ommon Stock.

A copy of the Share Purchase Contract Agreememtagable for inspection at the offices of the Agduaring regular business hours of the
Agent.

Unless the certificate of authentication hereontiesen executed by the Agent by manual signatuise Stiere Purchase Unit Certificate shall
not be entitled to any benefit under the Pledges@grent or the Share Purchase Contract Agreeméet\alid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
FIRSTENERGY Corp.

By:

Name:
Title:

HOLDER SPECIFIED ABOVE (as to
obligations of such Holder under the
Share Purchase Contracts evidenced

hereby)

By: The Bank of New York,
not individually but solely as
Attorney-in-Fact of such Holder

By:

Name:
Title:

Dated:
AGENT'S CERTIFICATE OF AUTHENTICATION
This is one of the Share Purchase Unit Certificegéerred to in the within mentioned Share Purct@setract Agreement.

THE BANK OF NEW YORK,
as Share Purchase Contract Agent and Trustee

By:

Authorized Signatory
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM - as tenantsin c ommon
UNIF GIFT MIN ACT - Cust odian
(@) (minor)
Under Uniform G ifts to Minors Act
( State)
TEN ENT - as tenants by t he entireties
JT TEN - as joint tenant s with right of survivorship
and not as tena nts in common

Additional abbreviations may also be used thougtimthe above list.

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto
(Please insert Social Security or Taxpayer |.Dother Identifying Number of Assignee)

(Please Print or Type Name and Address IncludiregdP@ip Code of Assignee)
the within Share Purchase Unit Certificate andiglits thereunder, hereby irrevocably constitutingl appointing attorney to transfer said
Share Purchase Unit Certificate on the books aftEirergy Corp. with full power of substitution metpremises.

Dated:
Signature

NOTICE: The signature to this assignment
must correspond with the name as it
appears upon the face of the within
Share Purchase Unit Certificates in

every particular, without alteration or
enlargement or any change whatsoever.

Signature Guarantee:

Signatures must be guaranteed by an "eligible g@ranstitution" meeting the requirements of thegi®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.
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SETTLEMENT INSTRUCTIONS

The undersigned Holder directs that a certificateshares of Common Stock deliverable upon setth¢ime or after the Share Purchase
Contract Settlement Date of the Share Purchase@ustunderlying the number of Share Purchase @uittenced by this Share Purchase
Unit Certificate be registered in the name of, dativered, together with a check in payment for &iagtional share, to the undersigned at the
address indicated below unless a different nameaddress have been indicated below. If share®dre tegistered in the name of a Person
other than the undersigned, the undersigned wyllgrgy transfer tax payable incident thereto.

Dated:

Signature
Signature Guarantee:
(if assigned to another person)

Signatures must be guaranteed by an "eligible garénstitution" meeting the requirements of thegiBtrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.

If shares are to be registered in the REGI STERED HOLDER
name of and delivered to a Person other

than the Holder, please (i) print such

Person's name and address and (ii)

provide a guarantee of your signature:

Please prin t name and address of
Registered Holder:

Name Name

Address Addr ess

Social Security or other
Taxpayer ldentification

Number, if any
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ELECTION TO SETTLE EARLY

The undersigned Holder of this Share Purchase Chitificate hereby irrevocably exercises the optmeffect Early Settlement in
accordance with the terms of the Share Purchasgd@@omgreement with respect to the Share PurcBasdracts underlying the number of
Share Purchase Units evidenced by this Share Raedhait Certificate specified below. The undersiyhtlder directs that a certificate for
shares of Common Stock deliverable upon such Eatifement be registered in the name of, and deliy¢ogether with a check in payment
for any fractional share and any Share PurchaseQériificate representing any Share Purchase @uitlenced hereby as to which Early
Settlement of the related Share Purchase Coniswtt effected, to the undersigned at the addneisated below unless a different name
and address have been indicated below. PledgedS2ehiities or the Applicable Ownership Intereshim appropriate Treasury Portfolio, as
the case may be, deliverable upon such Early Sedtie will be transferred in accordance with thadfar instructions set forth below. If
shares are to be registered in the name of a PetBenthan the undersigned, the undersigned ajllany transfer tax payable incident
thereto.

Dated: Signature

Signature Guarantee:

Signatures must be guaranteed by an "eligible gi@ranstitution" meeting the requirements of thegigtrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.

Number of Securities evidenced hereby as to whatyESettlement of the related Share Purchase &dstis being electe

If shares of Common Stock or Share Purchase UnitfiCates are to be registered in the name ofdeltvered to, and Pledged Debt
Securities, or

the Treasury Portfolio, REGISTERED HOLDER
as the case may be, are to be transferred to, a

Person other than the Holder, please print such
Person's name and address:

Plea se print name and address of
Regi stered Holder:

Name Name

Address Address
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Social Security or other Taxpayer Identificationmer, if any

Transfer Instructions for Pledged Debt Securitieghe Treasury Portfolio, as the case may be,sfeaable Upon Early Settlement or a
Termination Event:
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[TO BE ATTACHED TO GLOBAL CERTIFICATES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL CERTIF ICATE

The following increases or decreases in this Gl@mtificate have been made:

Date Amount of Amount of Principal  Signature of
decrease in increase in A mount of this authorized
Principal Principal Global officer of
Amount of the  Amount of the Certificate  Trustee or
Global Global f ollowing such  Securities
Certificate Certificate decrease or  Custodian
increase
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EXHIBIT B
FORM OF TREASURY UNIT CERTIFICATE

THIS CERTIFICATE IS A GLOBAL CERTIFICATE WITHIN THEMEANING OF THE SHARE PURCHASE CONTRACT
AGREEMENT (AS HEREINAFTER DEFINED) AND IS REGISTEREIN THE NAME OF THE CLEARING AGENCY OR A NOMINEI
THEREOF. THIS CERTIFICATE MAY NOT BE EXCHANGED IN WOLE OR IN PART FOR A CERTIFICATE REGISTERED, AND
NO TRANSFER OF THIS CERTIFICATE IN WHOLE OR IN PARWAY BE REGISTERED, IN THE NAME OF ANY PERSON OTHE
THAN SUCH CLEARING AGENCY OR A NOMINEE THEREOF, EXEPT IN THE LIMITED CIRCUMSTANCES DESCRIBED IN
THE SHARE PURCHASE CONTRACT AGREEMENT.

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY (55 WATER STREET, NEW YORK, NEW YORK) TO THCOMPANY OR ITS AGENT FOR REGISTRATION OF
TRANSFER, EXCHANGE OR PAYMENT AND ANY CERTIFICATESSUED IS REGISTERED IN THE NAME OF CEDE & CO., OR
SUCH OTHER NAME AS REQUESTED BY AN AUTHORIZED REPRBENTATIVE OF THE DEPOSITORY TRUST COMPANY, AN
ANY PAYMENT HEREON IS MADE TO CEDE & CO., ANY TRANBER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY A PERSON IS WRONGFUL SINCE THE REGIHED OWNER HEREOF, CEDE & CO., HAS AN INTEREST
HEREIN.

No. Cusip No.

Number of Treasury Units

FIRSTENERGY CORP.

Treasury Units
($[50] Stated Amount)

This Treasury Unit Certificate certifies that is the registered Holder of the number eB$ury Units set forth above. Each
Treasury Unit represents (a) a stock Share Purcbastact of FirstEnergy Corp., an Ohio corporafihre "Company") (as modified and
supplemented and in effect from time to time, adl®@Purchase Contract”) and (b) a 1/20, or 5% uthelivbeneficial ownership interest in a
Treasury Security. All capitalized terms used heweithout definition herein have the meaning sethfin the Share Purchase Contract
Agreement referred to below.

Pursuant to the Pledge Agreement, the Treasuryriiesiconstituting part of each Treasury Unit erided hereby have been pledged to the
Collateral Agent, for the benefit of the Comparmysécure the obligations of the Holder under ther&PRurchase Contract comprising a
portion of such Treasury Unit.
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The Pledge Agreement provides that all paymentseoprincipal of any Treasury Securities receivedhe Collateral Agent shall be paid by
the Collateral Agent by wire transfer in same dayds (i) in the case of any principal payments wéspect to any Treasury Securities that
have been released from the Pledge pursuant @lé¢ldge Agreement, to the Holders of the applicabéasury Units to the accounts
designated by them in writing for such purposeaterlthan 2:00 p.m. New York City time, on the Bsis Day such payment is received by
the Collateral Agent (provided that in the everttspayment is received by the Collateral Agent alayathat is not a Business Day or after
12:30 p.m., New York City time, on a Business Dwgn such payment shall be made no later than 2080 New York City time on the

next succeeding Business Day), and (ii) in the chslee principal of any Pledged Treasury Secugjtie the Company on the Share Purchase
Contract Settlement Date (as defined herein) im@ance with the terms of the Pledge Agreemerftjlirsatisfaction of the respective
obligations of the Holders of the Treasury Unitsubfich such Pledged Treasury Securities are aupaker the Purchaser Contracts forming a
part of such Treasury Units.

Each Share Purchase Contract evidenced herebyatddithe Holder of this Treasury Unit Certificaigurchase, and the Company, to sell
not later than | , 200[_] (the "Share Purchasatract Settlement Date"), at a price of $[50¢ash (the "Purchase Price"), a number of
newly issued shares of Common Stock, without phreyaf the Company including, where applicable, pheference stock purchase rights
appurtenant thereto ("Common Stock"), equal tcaihyigicable Settlement Rate (as defined below),asndm or prior to the Share Purchase
Contract Settlement Date there shall have occwarédrmination Event or an Early Settlement withpees to the Treasury Units of which
such Share Purchase Contract is a part, all asdqaain the Share Purchase Contract Agreement ame fully described below.

The "Settlement Rate" is equal to (a) if the Apglile Market Value (as defined below) determinedhwétspect to such Share Purchase
Contract Settlement Date is equal to or greater $ija | (the "Threshold Appreciation Price"), | shares of Common Stock per
Share Purchase Contract, (b) if such Applicablekdayalue is less than the Threshold AppreciaticodPbut is greater than $| |, the
number of shares of Common Stock per Share Puré@asigact equal to $[50] divided by the ApplicaMarket Value and (c) if the
Applicable Market Value is less than orequalto $[ ], [ ] shares of Common Stock per SRarehase Contract, in each case
subject to adjustment as provided in the ShareHasec Contract Agreement. No fractional shares ofi@on Stock will be issued upon
settlement of Share Purchase Contracts, as prouidée Share Purchase Contract Agreement.

The Company shall pay on each Payment Date otharttte Initial Reset Date is not also a regulartgul Payment Date in respect of each
Share Purchase Contract forming part of a Tredduiyevidenced hereby an amount (the "Contract stiijient Payments") equal to

|% per annum of the Stated Amount computethe basis of a 360 day year of twelve 30 day hmreubject to deferral at the option
of the Company as provided in the Share Purchas&r& Agreement and more fully described belowchSQontract Adjustment Payments
shall be payable to the Person in whose name tkistliry Unit Certificate (or a Predecessor Treabmiy Certificate or a Predecessor Share
Purchase Unit Certificate) is registered on theifepgat the close of business on the Record atsuch Payment Date.
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Contract Adjustment Payments will be payable atGbeporate Trust Office or, at the option of then@any, by check mailed to the address
of the Person entitled thereto as such addressaeppa the Treasury Unit Register or by wire tranif an account appropriately designated
in writing by the Person entitled to payment.

Unless the context otherwise requires, each pmvisf this Security shall be part of the Share Rase Contracts evidenced hereby. This
Security and each Share Purchase Contract evidéreeby is governed by a Share Purchase ContraeeAgent, dated as of | ], 200
[_] (as may be supplemented from time to time,"8igare Purchase Contract Agreement") between thep@ny and The Bank of New York,
as Share Purchase Contract agent and trusteedjimglany successor thereunder, herein called tigerif), to which Share Purchase
Contract Agreement and supplemental agreementstthexference is hereby made for a descriptioh@fé¢spective rights, limitations of
rights, obligations, duties and immunities therexmaf the Agent, the Company and the Holders antieferms upon which the Treasury
Unit Certificates are, and are to be, executeddztisered.

Each Share Purchase Contract evidenced herebyhwghsettled either through Early Settlement ortCasttlement, shall obligate the Holder
of the related Treasury Unit to purchase at thdiegdgle Purchase Price, and the Company to sallinaber of newly issued shares of
Common Stock equal to the applicable Early SettldrRate or the Settlement Rate, as applicable.

The "Applicable Market Value" means the averagthefClosing Price per share of Common Stock on eéte 20 consecutive Trading
Days ending on the third Trading Day immediatelygeding the Share Purchase Contract Settlement Trag€'Closing Price" of the
Common Stock on any date of determination meansltséng sale price (or, if no closing price isaged, the last reported sale price) of the
Common Stock on the New York Stock Exchange (théSH") on such date or, if the Common Stock is mstedl for trading on the NYSE
any such date, as reported in the composite triasador the principal United States national @gional securities exchange on which the
Common Stock is so listed. If the Common Stockasso listed on a United States national or rediseaurities exchange, the Closing Price
means the last sale price of the Common Stockpastesl by the NASDAQ Stock Market, or if the Comnftock is not so reported, the last
quoted bid price for the Common Stock in the ove-tounter market as reported by the National Quot8ureau or similar organization. If
such bid price is not available, the Closing Priceans market value of the Common Stock on suchagatietermined by a nationally
recognized independent investment banking firmimethby the Company for this purpose. A "Trading/Daeans a day on which the
Common Stock (A) is not suspended from trading mnrational or regional securities exchange or@ation or over-the-counter market at
the close of business and (B) has traded at least on the national or regional securities exchamgessociation or over-the-counter market
that is the primary market for the trading of then@non Stock.

In accordance with the terms of the Share PurcBasdgract Agreement, the Holder of the Treasury $Jeitidenced hereby shall pay, on the
Share Purchase Contract Settlement Date, the Rgréhice for the shares of Common Stock purchasesiiant to each Share Purchase
Contract evidenced hereby by effecting a Casheleétht or an Early Settlement of each such ShahBse Contract or by applying a
principal amount of the Pledged Treasury Securities
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underlying such Holder's Treasury Units equal so$tated Amount of such Share Purchase Contraélce tourchase of Common Stock. A
Holder of Treasury Units who does not make suchrayt in accordance with the Share Purchase Com{gaeement or who does not notify
the Agent of such Holder's intention, on or prim5t00 p.m., New York City time, on the fifth Busgs Day immediately preceding the Share
Purchase Contract Settlement Date, to make antigegCash Settlement or an Early Settlement, stele defaulted in its obligations under
the related Share Purchase Contract, and the @wllatgent shall exercise its rights as a secureditor for the benefit of the Company un
the Share Purchase Contract Agreement and thed”hagilgement and shall apply the principal amoumaturity of the related Pledged
Treasury Securities held by the Collateral AgenthPurchase Price of the Common Stock on sucre$hachase Contract Settlement D

The Company shall not be obligated to issue angeshat Common Stock in respect of a Share Purdiaséract or deliver any certificates
therefor to the Holder unless it shall have reagipayment in full of the Purchase Price for thereb@f Common Stock to be purchased
thereunder in the manner set forth in the ShareHage Contract Agreement.

The Treasury Unit Certificates are issuable onlkeigistered form and only in denominations of gkirmreasury Unit and any integral
multiple thereof. The transfer of any Treasury Wrtificate will be registered and Treasury Unértficates may be exchanged as provided
in the Share Purchase Contract Agreement. The Omgélit Registrar may require a Holder, among othiangs, to furnish appropriate
endorsements and transfer documents permittedeb8liare Purchase Contract Agreement. No serviecgeshall be required for any such
registration of transfer or exchange, but the Camand the Agent may require payment of a sumdafit to cover any tax or other
governmental charge payable in connection therewith

A Holder of a Treasury Unit may, at any time orpdor to the fifth Business Day immediately precegthe Share Purchase Contract
Settlement Date, create or recreate a Share Perthasby depositing with the Collateral Agent abb&ecurity or the Applicable Ownership
Interest in the applicable Treasury Portfolio, las ¢ase may be, having an aggregate principal aneguial to the aggregate principal amount
at maturity of, and in substitution for all, buttdess than all, of the Treasury Securities conmpgipart of the Treasury Unit in accordance
with the Share Purchase Contract Agreement; prdyidewever, that if the Treasury Portfolio has aepld the Debt Securities as a compa
of Share Purchase Units as a result of a successhdrketing of the Debt Securities on the Infaimarketing Date or a Tax Event
Redemption, such Collateral Substitutions may bdea any time on or prior to the second Businemgibimediately preceding the Share
Purchase Contract Settlement Date. Holders of Tirgddnits may make such Collateral Substitutions establish Share Purchase Units (i)
only in integral multiples of [20] Treasury UnifsTireasury Securities are being replaced by onlgt[3ecurities, or (ii) only in integral
multiples of [40,000] Treasury Units if any Treag@ecurity is being replaced by the Applicable Oxghé Interest in the appropriate
Treasury Portfolio. To create [20] Share Purchasigsif a Tax Event Redemption has not occurredithe Debt Securities remain
components of Share Purchase Units), or [40,008t&SRurchase Units (if a Tax Event Redemption kasaroed or the Remarketing Treas
Portfolio has replaced the Debt Securities asatrefa successful remarketing of such Debt S&es)i the Treasury Unit Holder shall:

B-4



(a) if a Treasury Portfolio has not replaced théC®ecurities as a component of Share Purchase i result of a successful remarketing
of the Debt Securities on the Initial Remarketingté®or a Tax Event Redemption, on or prior to ifte Business Day immediately preceding
the Share Purchase Contract Settlement Date, deptisthe Collateral Agent $1,000 in aggregategipal amount of Debt Securities; or

(b) if a Treasury Portfolio has replaced the DedxtBities as a component of Share Purchase Unésesmult of a successful remarketing of
the Debt Securities on the Initial Remarketing Data Tax Event Redemption, on or prior to the sddBusiness Day immediately preceding
the Share Purchase Contract Settlement Date, deyitsihe Collateral Agent the Applicable Ownergshiterest in the Treasury Portfolio for
each [40,000] Share Purchase Units being creatédebyolder, and having an aggregate principal arnofi$] ; and

(c) in each case, transfer and surrender the ce]a@ Treasury Units, or in the event the Treadeoytfolio is a component of Share Purchase
Units, [40,000] Share Purchase Units, to the Agesbmpanied by a notice to the Agent, substantialtiie form of Exhibit B to the Pledge
Agreement, stating that the Holder has transfettiedelevant amount of Debt Securities or the ampmte Applicable Ownership Interest in
the Treasury Portfolio, as the case may be, t€thiateral Agent and requesting that the Agentrircdithe Collateral Agent to release the
Treasury Securities underlying such Treasury Umitsereupon the Agent shall promptly give such ington to the Collateral Agent,
substantially in the form of Exhibit A to the Pledggreement.

Upon receipt of the Debt Securities or the Applleabwnership Interest in the appropriate Treasungfélio, as the case may be, describe
clause (a) or (b) above and the instructions desdrin clause (c) above, in accordance with thegef the Pledge Agreement, the Collateral
Agent will effect the release of the Treasury Siims having a corresponding aggregate principawamhfrom the Pledge to the Agent free
and clear of the Company's security interest thead upon receipt thereof the Agent shall promptl

(i) cancel the related Treasury Units surrenderetiteansferred;
(i) transfer the Treasury Securities that had bemmponents of such Treasury Units to the Holded; a

(i) authenticate, execute on behalf of such Holaled deliver a Share Purchase Unit Certificateebesl by the Company in accordance with
the Share Purchase Contract Agreement evidencingatme number of Share Purchase Contracts as weemeed by the cancelled Treas
Units.

Holders who elect to separate Pledged Treasuryriiesurom the related Share Purchase Contractd@substitute Debt Securities or the
Applicable Ownership Interest in the Treasury Ruidf as the case may be, for such Pledged Tre&euyrities shall be responsible for any
fees or expenses payable to the Collateral Agentdservices as Collateral Agent in respect efghbstitution, and the Company shall not be
responsible for any such fees or expenses.
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A Holder of a Share Purchase Unit may create oeste a Treasury Unit and separate the Debt Sgeaurihe Applicable Ownership Interest
in the appropriate Treasury Portfolio, as applieaflom the related Share Purchase Contract irecesyh such Share Purchase Unit by
substituting a Treasury Security for the Debt Sieguor the Applicable Ownership Interest in theoegpriate Treasury Portfolio, that form a
part of such Share Purchase Unit in accordancethdltEhare Purchase Contract Agreement.

Subject to the next succeeding paragraph, the Coymfzall pay, on each Payment Date, except Irité&set Date, if the Initial Reset Date is
not also a quarterly Payment Date, the Contractgtdjent Payments payable in respect of each Shiacbdse Contract to the Person in
whose name the Treasury Unit Certificate evidensinch Share Purchase Contract is registered drRdfister at the close of business on the
Record Date next preceding such Payment Date. Dhe&tt Adjustment Payments will be payable atGbeporate Trust Office or, at the
option of the Company, by check mailed to the askid the Person entitled thereto at such addesissappears on the Treasury Unit Regi

or by wire transfer to an account appropriatelyigieeted in writing by such person.

The Company shall have the right, at any time godhe Share Purchase Contract Settlement Datkefén the payment of any or all of the
Contract Adjustment Payments otherwise payablengrPayment Date, but only if the Company shall gheHolders and the Agent written
notice of its election to defer such payment (dyéw the amount to be deferred) as provided inShare Purchase Contract Agreement. Any
Contract Adjustment Payments so deferred shall dgditional Contract Adjustment Payments therecheatate of

[ |% per annum (computed on the basis of ad2§Oyear of twelve 30-day months), compoundingach succeeding Payment Date,
until paid in full (such deferred installments ot@ract Adjustment Payments, if any, together whihadditional Contract Adjustment
Payments accrued thereon, are referred to hereired®eferred Contract Adjustment Payments"). Dref Contract Adjustment Payment:
any, shall be due on the next succeeding Paymertdxaept to the extent that payment is deferredyaunt to the Share Purchase Contract
Agreement. No Contract Adjustment Payments maydberced to a date that is after the Share PurdBias&ract Settlement Date.

In the event that the Company elects to defer #yenent of Contract Adjustment Payments on the SRarehase Contracts until the Share
Purchase Contract Settlement Date, the Holderi@ffitreasury Unit Certificate will receive on theg®d Purchase Contract Settlement Dat
lieu of a cash payment, a number of shares of Camfatock (in addition to the number of shares etptthe Settlement Rate) equal to (x)
aggregate amount of Deferred Contract Adjustmenpireats payable to the Holder of this Treasury Qttificate divided by (y) the
Applicable Market Value.

In the event the Company exercises its option teradbe payment of Contract Adjustment Paymenes thintil the Deferred Contract
Adjustment Payments have been paid, the Companiymstiaeclare or pay dividends on, make distribog with respect to, or redeem,
purchase or acquire, or make a liquidation paymaitht respect to, any of its capital stock or makarmgntee payments with respect to the
foregoing (other than (i) purchases, redemptiorecquisitions of shares of capital stock of the @any in connection with any employment
contract, benefit plan or other similar arrangenweittt or for the benefit of
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employees, officers, directors or agents or a sppckhase or dividend reinvestment plan, or thisfsation by the Company of its obligations
pursuant to any contract or security outstandintherdate of such event or agent benefit plankesatisfaction by the Company of its
obligations pursuant to any contract or securitist@nding on the date of such event requiring the@any to purchase, redeem or acquire its
capital stock, (ii) as a result of a reclassifioatof the Company's capital stock or the exchamg®version of one class or series of the
Company's capital stock for another class or sefitlse Company's capital stock, (iii) the purchab&actional interests in shares of the
Company's capital stock pursuant to the conversia@xchange provisions of the Company's capitalksto the security being converted or
exchanged, (iv) dividends or distributions in cap#itock of the Company (or rights to acquire adgtock) or repurchases, redemptions or
acquisitions of capital stock in connection witle fasuance or exchange of the Company's capiih §to securities convertible into or
exchangeable for shares of capital stock) or (@gmneptions, exchanges or repurchases of any righssamding under a shareholder rights

or the declaration or payment thereunder of a divitlor distribution of or with respect to rightstie future.

The Share Purchase Contracts and all obligatioasights of the Company and the Holders thereundelyding, without limitation, the
rights of the Holders to receive and the obligatibthe Company to pay any Contract Adjustment Rayshor any Deferred Contract
Adjustment Payments, and the rights and obligatajrise Holders to purchase Common Stock shall idiately and automatically termina
without the necessity of any notice or action by Biolder, the Agent or the Company, if, on or ptiothe Share Purchase Contract
Settlement Date, a Termination Event shall haveiwed. Upon the occurrence of a Termination Evilret,Company shall promptly but in no
event later than two Business Days thereafter @iviéen notice to the Agent, the Collateral Agentldo the Holders, at their addresses as
they appear in the Treasury Unit Register. Uponadtet the occurrence of a Termination Event, tb#aferal Agent shall release the
Treasury Securities from the Pledge in accordarittethe provisions of the Pledge Agreement.

Subject to and upon compliance with the provisiohthe Share Purchase Contract Agreement, a HofdBreasury Units may settle the
related Share Purchase Contracts in their entinetyr prior to the second Business Day immedigietgeding the Share Purchase Contract
Settlement Date, but only in integral multipled20] Treasury Units. In order to exercise the righeffect any such early settlement ("Early
Settlement") with respect to any Share Purchaser&adn evidenced by this Treasury Unit Certificsite, Holder of this Treasury Unit
Certificate shall deliver this Treasury Unit Cddifte to the Agent at the Corporate Trust Officly@éundorsed for transfer to the Company or
in blank with the form of Election to Settle Eadgt forth below duly completed and executed andrapanied by payment payable to the
Company in immediately available funds payabléh®drder of the Company in an amount (the "Earlji&§aent Amount”) equal to the sum
of (i) $[50] times the number of Share Purchasetf@ats being settled, (ii) if such delivery is mawi¢h respect to any Share Purchase
Contracts during the period from the close of besion any Record Date next preceding any PaynasttD the opening of business on
such Payment Date, an amount equal to the Comtdjustment Payments payable, if any, on such Payiate with respect to such Share
Purchase Contracts. Upon Early Settlement of SRarehase Contracts by a Holder of the related 8&syrthe Pledged Treasury Securities
underlying such Securities shall be released fteerRiedge as provided in the Pledge AgreementranBiolder shall be entitled
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to receive a number of shares of Common Stock oouatt of each Share Purchase Contract forminggbartTreasury Unit as to which Early
Settlement is effected equal to the Early SettlérRete which shall be equal to |] newly etghares of Common Stock per Share
Purchase Contract (the "Early Settlement Ratetyided however, that upon the Early Settlemenhef$hare Purchase Contracts, (i) the
Holder thereof will forfeit the right to receive abeferred Contract Adjustment Payments, if anysoch Share Purchase Contracts,

(i) the Holder's right to receive additional Catt Adjustment Payments in respect of such ShamehBse Contracts will terminate, and (iii)
no adjustment will be made to or for the Holderaaeount of Deferred Contract Adjustment Paymentang amount accrued in respect of
Contract Adjustment Payments. The Early SettlerRané shall be adjusted in the same manner an@ agathe time as the Settlement Rate is
adjusted, as provided in the Share Purchase Cortgreement.

Upon registration of transfer of this Treasury Ubdrtificate, the transferee shall be bound (withba necessity of any other action on the
part of such transferee, except as may be reqbirédde Agent pursuant to the Share Purchase Coftggeement), under the terms of the
Share Purchase Contract Agreement and the Shazhd®erContracts evidenced hereby and the transfieatirbe released from the
obligations under the Share Purchase Contractges@d by this Treasury Unit Certificate. The Compemvenants and agrees, and the
Holder, by its acceptance hereof, likewise covemant agrees, to be bound by the provisions optniagraph.

The Holder of this Treasury Unit Certificate, by &cceptance hereof, irrevocably authorizes thenAigeenter into and perform the related
Share Purchase Contracts forming part of the Trgadsdnits evidenced hereby on its behalf as itsra#g-in-fact, expressly withholds any
consent to the assumption (i.e., affirmance) ofShare Purchase Contracts by the Company or gg#&un bankruptcy, receiver, liquidator
a person or entity performing similar functionsthe event that the Company becomes the subjecta$e under the Bankruptcy Code or
subject to other similar Federal or State law pimg for reorganization or liquidation, agrees #oldmund by the terms and provisions ther
covenants and agrees to perform its obligationgusdch Share Purchase Contracts, consents toawisipns of the Share Purchase Cont
Agreement, authorizes the Agent to enter into arfopm the Pledge Agreement on its behalf as itsrady-in-fact, and consents to the
Pledge of the Treasury Securities underlying thea$ury Unit Certificate pursuant to the Pledgeeggnent. The Holder, by its acceptance
hereof, further covenants and agrees, that, testtent and in the manner provided in the ShareHisec Contract Agreement and the Pledge
Agreement, but subject to the terms thereof, paysierrespect to the Stated Amount of the Pledgeddury Securities on the Share
Purchase Contract Settlement Date shall be patidbZollateral Agent to the Company in satisfactbsuch Holder's obligations under st
Share Purchase Contract and such Holder shallracqairight, title or interest in such payments.

The Holder of this Treasury Unit Certificate, by &cceptance hereof, covenants and agrees ta$edbias the owner, for United States
federal, state and local income and franchise teggses, of the Treasury Securities forming pathefTreasury Units evidenced hereby.

Subject to certain exceptions, the provisions ef$hare Purchase Contract Agreement may be amauiittetthe consent of the Holders of a
majority of the Share Purchase Contracts.
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In addition, certain amendments to the Share Paec@antract Agreement may be made without any codehe Holders as provided in t
Share Purchase Contract Agreement.

THE SHARE PURCHASE CONTRACTS SHALL FOR ALL PURPOSES BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK.

The Company and the Agent and any agent of the @oynpr the Agent may treat the Person in whose rthim@ reasury Unit Certificate is
registered on the Treasury Unit Register as theeowhthe Treasury Units evidenced hereby for tingpse of receiving payments of interest
on the Treasury Securities, receiving paymentsaft@ct Adjustment Payments and any Deferred Con&djustment Payments,
performance of the Share Purchase Contracts aradl father purposes whatsoever, whether or notpayynents in respect thereof be overdue
and notwithstanding any notice to the contrary, m@ither the Company, the Agent nor any such agjaadt be affected by notice to the
contrary.

The Share Purchase Contracts shall not, prioraaéitlement thereof, in accordance with the Psekagreement, entitle the Holder to an’
the rights of a holder of shares of Common Stock.

A copy of the Share Purchase Contract Agreememtagable for inspection at the offices of the Agduaring regular business hours of the
Agent.

Unless the certificate of authentication hereondeen executed by the Agent by manual signatuieTteasury Unit Certificate shall not be
entitled to any benefit under the Pledge Agreeretite Share Purchase Contract Agreement or bé @abbligatory for any purpose.
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.
FIRSTENERGY Corp.

By:

Name:
Title:

HOLDER SPECIFIED ABOVE (as to
obligations of such Holder under the
Share Purchase Contracts
evidenced hereby)

By: The Bank of New York,
not individually but solely as
Attorney-in-Fact of such Holder

By:

Name:
Title:

Dated:
AGENT'S CERTIFICATE OF AUTHENTICATION
This is one of the Treasury Unit Certificates reddrto in the within-mentioned Share Purchase @oh#kgreement.

THE BANK OF NEW YORK,
as Share Purchase Contract Agent and
Trustee

By:

Authorized Signatory
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ABBREVIATIONS

The following abbreviations, when used in the iig@n on the face of this instrument, shall bestamed as though they were written out in
full according to applicable laws or regulations:

TEN COM - asten ants in common

UNIF GIFT MIN ACT e Custodian-------------
(cust) (minor)
Under Uniform Gifts to Minors Act

(State)

TEN ENT - asten ants by the entireties

JT TEN - asjoi nt tenants with right of
surviv orship and not as tenants in
common

Additional abbreviations may also be used thoughimthe above list.
FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto
(Please insert Social Security or Taxpayer |.Dother Identifying Number of Assignee)
(Please Print or Type Name and Address IncludiregdP@ip Code of Assignee)

the within Treasury Unit Certificate and all rightereunder, hereby irrevocably constituting angloéting attorney to transfer said Treasury
Unit Certificate on the books of FirstEnergy Caosjth full power of substitution in the premises.

Dated: Signature

NOTICE: The signature to this assignment must spwad with the name as it appears upon the fatteeafithin Treasury Unit Certificate
in every particular, without alteration or enlargarhor any change whatsoever.

Signature Guarantee:

Signatures must be guaranteed by an "eligible gi@ranstitution" meeting the requirements of thegi®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.
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SETTLEMENT INSTRUCTIONS

The undersigned Holder directs that a certificateshares of Common Stock deliverable upon setth¢ime or after the Share Purchase
Contract Settlement Date of the Share Purchase&@ustunderlying the number of Treasury Units ewvidel by this Treasury Unit Certificate
be registered in the name of, and delivered, tagetfith a check in payment for any fractional shéwehe undersigned at the address
indicated below unless a different name and addrags been indicated below. If shares are to histergd in the name of a Person other
the undersigned, the undersigned will pay any feartax payable incident thereto.

Dated: Signature

Signature Guarantee:

Signatures must be guaranteed by an "eligible giaranstitution" meeting the requirements of thegi®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.

If shares are to be registered in the name REG ISTERED HOLDER

of and delivered to a Person other than the

Holder, please print such Person's name Ple ase print name and

and address: add ress of Registered Holder:
Name Name
Address Address

Social Security or other Taxpayer
Identification Number, if any
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ELECTION TO SETTLE EARLY

The undersigned Holder of this Treasury Unit Ciedife hereby irrevocably exercises the option tectfEarly Settlement in accordance with
the terms of the Share Purchase Contract Agreewitmtespect to the Share Purchase Contracts wmagthe number of Treasury Units
evidenced by this Treasury Unit Certificate specifbelow. The undersigned Holder directs that #ficate for shares of Common Stock
deliverable upon such Early Settlement be regidtaréhe name of, and delivered, together with @ckhin payment for any fractional share
and any Treasury Unit Certificate representing @reasury Units evidenced hereby as to which Eaelyi&@nent of the related Share Purct
Contracts is not effected, to the undersignedeaatidress indicated below unless a different nardeaddress have been indicated below.
Pledged Treasury Securities deliverable upon sacly Bettlement will be transferred in accordand whe transfer instructions set forth
below. If shares are to be registered in the nainaeRerson other than the undersigned, the unaedigill pay any transfer tax payable
incident thereto.

Dated: Signature

Signature Guarantee:

Signatures must be guaranteed by an "eligible garanstitution" meeting the requirements of thegiBtrar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as

may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.
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Number of Securities evidenced hereby as to whantlyESettlement of the related Share Purchase @astis being electe

If shares of Common Stock or Treasury REGI STERED HOLDER
Unit Certificates are to be registered in

the name of and delivered to, and Pledged

Treasury Securities are to be transferred

to, a Person other than the Holder, please  Plea se print name and address of
print such Person's name and address: Regi stered Holder:

Name Name

Address Address

Social Security or other Taxpayer
Identification Number, if any

Transfer Instructions for Pledged Treasury Se@sifiransferable Upon Early Settlement or a Terriundvent:
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[TO BE ATTACHED TO GLOBAL CERTIFICATES]
SCHEDULE OF INCREASES OR DECREASES IN GLOBAL CERTIF ICATE

The following increases or decreases in this Gl@mtificate have been made:

Date Amount of  Amount of Principal Signature of
decrease in increase in Amount of this authorized
Principal Principal Global officer of
Amount of the Amount of th e Certificate Trustee or
Global Global following such Securities
Certificate Certificate decrease or Custodian
increase

B-15



EXHIBIT C
NOTICE TO SETTLE BY SEPARATE CASH
Attention:
Re: Securities of FirstEnergy Corp. (the "Company")

The undersigned Holder hereby irrevocably notifies in accordance with

Section 5.4 of the Share Purchase Contract Agreemiated as of , 200[_] among the Compgoyrselves, as Share Purchase
Contract Agent and as Attorney-in-Fact for the Hogdof the Share Purchase Contracts, that sucheH# elected to pay to the Collateral
Agent, on or prior to 11:00 a.m. New York City timon the Business Day immediately preceding theeSRarchase Contract Settlement
Date, (in lawful money of the United States by {ifiedd or cashiers check or) wire transfer, in intlizgely available funds), $ as
the Purchase Price for the shares of Common Ssgsdiable to such Holder by the Company under tlagaciShare Purchase Contract on the
Share Purchase Contract Settlement Date. The ugdedsHolder hereby instructs you to notify prorggtie Collateral Agent of the
undersigned Holders election to make such caslesetit with respect to the Share Purchase Contralet®d to such Holder's

[Share Purchase Units] [Treasury Units].

Dated: Signature

Signature Guarantee:

Signatures must be guaranteed by an "eligible garénstitution" meeting the requirements of theg®trar, which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomtdn substitution for, STAMP, all in accordancewihe Securities Exchange Act of 1934,
as amended.

Please print name and address of Registered Holder:

Name Social Secur ity or other Taxpayer
Identificat ion Number, if any

Address
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CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

EARNINGS AS DEFINED IN REGULATION S-K:

Income before extraordinary items, discontinued
operations and cumulative effect of accounting
Changes........ccovvvviieiiiciiee

Interest and other charges, before reduction for
amounts capitalized...........cccccoeveneenns

Provision for income taxes...

Interest element of rentals charged to income (a)

Earnings as defined...........ccccoooennne

FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest eXpense.........ccoccvveeviecneennnnn,
Subsidiaries' preferred stock dividend requiremen
Adjustments to subsidiaries' preferred stock divi
to state on a pre-income tax basis.............
Interest element of rentals charged to income (a)

Fixed charges as defined............c.ccoceen.

CONSOLIDATED RATIO OF EARNINGS TO FIXED
CHARGES (0).....ovvoooveoeeeeoeeeere

EXHIBIT 12

FIRSTENERGY CORP.

Year Ended December 31

1998 1999 2000 2

(Dollars in Thousa

........ $ 441,396 $ 568,299 $ 598,970 $ 6

........ 608,618 585,648 556,194 5
........ 321,699 394,827 376,802 4
........ 283,869 279,519 271,471 2

........ $1,655,582 $1,828,293 $1,803,437 $1,9

........ $ 542,819 $ 509,169 $ 493,473 $ 5
ts...... 65,299 76,479 62,721

........ 43,370 44,829 32,098
........ 283,869 279,519 271,471 2

........ $ 935,357 $ 909,996 $ 859,763 $ 8

........ 1.77 2.01 2.10

June 30,
001 2002 2003

54,946 $ 640,280 $118,962

91,192 985,919 428,722
74,457 528,694 111,422
58,561 246,416 121,678

79,156 $2,401,309 $780,784

19,131 $ 910,272 $400,320
72,061 75,947 28,402

43,931 26,957 6,326
58,561 246,416 121,678

93,684 $1,259,592 $556,726

2.21 1.91 1.40

(a) Includes the interest element of rentals wileterminable plus 1/3 of rental expense where adilyedefined interest element can be

determined.

(b) These ratios exclude fixed charges applicablbeé guarantee of the debt of a coal suppliereagging $3,828,000 for the year ended

December 31, 1998. The guarantee and related gpplyscontract debt expired December 31, 1¢



EXHIBIT 15
August 27, 2003

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Commissioners:

We are aware that our reports dated May 9, 200 phas to Note 1, which is as of August 18, 2@08, August 18, 2003 on our reviews of
interim financial information of FirstEnergy Coras of and for the three-month periods ended Mai¢l2803 and 2002 and for the three-
month and six-month periods ended June 30, 2002808, respectively, and included in the Compagyarterly report on Form 10-Q/A for
the quarter ended March 31, 2003 and the Compguogigerly report on Form 10-Q for the quarter endiede 30, 2003, respectively, are
incorporated by reference in its Registration Stetiet dated August 27, 2003.

Very truly yours,

PricewaterhouseCoopers LLF



EXHIBIT 23(c)
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated February 28, 2003, except
as to Note

2(L), which is as of May 9, 2003, and Note 2(M),igrhis as of August 18, 2003, relating to the cdidsted financial statements, which
appears in the FirstEnergy Corp. 2002 Annual RepaBtockholders, as restated, which is incorpdrbgereference in FirstEnergy Corp.'s
Annual Report on Form 10-K/A, Amendment No. 2, tlee year ended December 31, 2002. We also corsém incorporation by reference
of our report dated February 28, 2003 relatindhtofinancial statement schedule, which appearg&tBnergy Corp.'s Annual Report on

Form 10-K for the year ended December 31, 2002alsfe consent to the references to us under thargedexperts" in such Registration
Statement.

PricewaterhouseCoopers LLP

August 27, 200:



EXHIBIT 25(b)

FORM T-1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS PURCHASE CONTRACT AGENT

CHECK IF AN APPLICATION TO DETERMINE

ELIGIBILITY OF A PURCHASE CONTRACT AGENT PURSUANT T O
SECTION 305(b)(2) [_]

THE BANK OF NEW YORK
(Exact name of purchase contract agent as spedaifiésl charter)

New York 13-5160382
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
One Wall Street, New York, N.Y. 10286
(Address of principal executive offices) (Zip code)
FirstEnergy Corp.

(Exact name of obligor as specified in its charter)
Ohio 34-1843785
(State or other jurisdiction of (I.R.S. employer
incorporation or organization) identification no.)

76 South Main Street
Akron, Ohio 44308-1890
(Address of principal executive offices) (Zip code)

Share Purchase Contracts and related Share Putdhase

(Title of the indenture securities)



1. General information. Furnish the following infoation as to the Purchase Contract Agent:

() Name and address of each examining or supegvasithority to which it is subject.

Name Address
Superintendent of Banks of the State of 2 Rector Street, New York,
New York N.Y. 10006, and Albany, N.Y. 12203
Federal Reserve Bank of New York 33 Liberty Plaza, New York,
N.Y. 10045
Federal Deposit Insurance Corporation 550 17th Street, N.W.

Washington, D.C. 20429

New York Clearing House Association New York, New York 10005

(b) Whether it is authorized to exercise corpotaist powers.
Yes.
2. Affiliations with Obligor.
If the obligor is an affiliate of the purchase qast agent, describe each such affiliation.
None.
16. List of Exhibits.

Exhibits identified in parentheses below, on filétmthe Commission, are incorporated herein byresfee as an exhibit hereto, pursuant to
Rule 7a-29 under the Trust Indenture Act of 1988 (Act") and 17 C.F.R. 229.10(d).

1. A copy of the Organization Certificate of ThenBaf New York (formerly Irving Trust Company) asw in effect, which contains the
authority to commence business and a grant of poteeexercise corporate trust powers. (Exhibit Ateendment No. 1 to Form T-1 filed
with Registration Statement No. 33-6215, Exhibasahd 1b to Form T-1 filed with Registration StagenNo. 33-21672 and Exhibit 1 to
Form T-1 filed with Registration Statement No. 3637.)

4. A copy of the existing By-laws of the Purchasmtact Agent.
(Exhibit 4 to Form T-1 filed with Registration Séatent No. 33-31019.)

6. The consent of the Purchase Contract Agent mredjlby Section 321(b) of the Act. (Exhibit 6 to FoT-1 filed with Registration Statement
No. 3:-44051.)

7. A copy of the latest report of condition of tRerchase Contract Agent published pursuant to law the requirements of its supervising or
examining authority



SIGNATURE

Pursuant to the requirements of the Act, the Pwe&l@ontract Agent, The Bank of New York, a cordorabrganized and existing under the
laws of the State of New York, has duly caused stagement of eligibility to be signed on its bétml the undersigned, thereunto duly
authorized, all in The City of New York, and StafdNew York, on the 25th day of August, 2003.

THE BANK OF NEW YORK

By: /sl VAN K. BROMN

Nanme: VAN K. BROWN
Title: VICE PRESI DENT



EXHIBIT 7

Consolidated Report of Condition of
THE BANK OF NEW YORK
of One Wall Street, New York, N.Y. 10286
And Foreign and Domestic Subsidiaries,

a member of the Federal Reserve System, at the ofdsusiness June 30, 2003, published in accoedaith a call made by the Federal
Reserve Bank of this District pursuant to the psimns of the Federal Reserve Act.

Dollar A mounts
In Tho usands
ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coi $4,2 57,731
Interest-bearing balances........................ 6,0 48,782
Securities:
Held-to-maturity SECUNLIES......uvvvveeeeees s 3 73,479
Available-for-sale securities........ccccccceeee. e 18,9 18,169
Federal funds sold in domestic offices............ .~ L 6,6 89,000
Securities purchased under agreements to
FESEILuiiiiii e 5,2 93,789
Loans and lease financing receivables:
Loans and leases held for sale.........cccccccc... 6 16,186
Loans and leases, net of unearned
INCOME. i e 38,3 42,282
LESS: Allowance for loan and
1€8SE I0SSES...cciiiiiiieiiiic e e 8 19,982
Loans and leases, net of unearned
income and allowancCe........ccocccevvcccecees e 37,5 22,300
Trading ASSetS.....cccuvvviiiiieieieeeeeeeeeeiens 5,7 41,493
Premises and fixed assets (including capitalized le - IIC1S) I, 9 58,273
Other real estate OWNed........ccocceeeevvceceeees e 441
Investments in unconsolidated subsidiaries and
associated COMpPanIes. .......cccccvvveeeeeeennnn. 2 57,626
Customers' liability to this bank on acceptances ou 1 59,995
Intangible assets............ccoceeeiiiiiieeenns
GoodWwill........ccocueernnnnes 2,5 54,921
Other intangible assets.............ccceeenn. 8 05,938
Other assets........ccccevvivveiiiiiiiie s 6,2 85,971
Total aSSetS....c.ceviueeiiiieiiie e $96,4 83,434
LIABILITIES
Deposits:
In domestic offices..... $37,2 64,787
Noninterest-bearing.... 15,3 57,289
Interest-bearing.......cccccceeeeeveviiicinnnnns 21,9 07,498
In foreign offices, Edge and Agreement
subsidiaries, and IBFs...........c.cccueeee.. 28,0 18,241
Noninterest-bearing 1,0 26,601
Interest-bearing.......ccccccveeeeeeiiiicinnnes 26,9 91,640
Federal funds purchased in domestic
OffiCeS. . 7 39,736
Securities sold under agreements to repurchase..... 4 65,594
Trading liabilities............ccooeeeciviinnnns 2,4 56,565
Other borrowed money:
(includes mortgage indebtedness and obligations
under capitalized leases)...........c.cccuvvenen 8,9 94,708
Bank's liability on acceptances executed and outsta 1 63,277
Subordinated notes and debentures.................. 2,4 00,000
Other liabilities.........cccceeeiiieienninnen. 7,4 46,726
Total iabilitieS...cccveviiiiiiiiiieee $87,9 49,634

Minority interest in consolidated
subsidiaries. ... 5 19,472



EQUITY CAPITAL
Perpetual preferred stock and related

SUMPIUS...oovieieeeieieceeee e 0
CommON StOCK........uveeeeiiiiiiee i 1,135,284

Surplus.............. 2,056,273
Retained earnings.........cccooevvevevivvvienennns 4,694,161
Accumulated other comprehensive income............. 128,610
Other equity capital components.................... 0
Total equity capital........ccccceeeeveriinnnnns 8,014,328
Total liabilities minority interest and equity capi tal. $96,483,434

I, Thomas J. Mastro, Senior Vice President and Guotier of the above-named bank do hereby dectaethis Report of Condition is true
and correct to the best of my knowledge and belief.

Thomas J. Mastro, Senior Vice President and Corgtro

We, the undersigned directors, attest to the coress of this statement of resources and lialslitiée declare that it has been examined kt
and to the best of our knowledge and belief has Ipeepared in conformance with the instructionsiartcue and correct.

Thomas A. Renyi ]
Gerald L. Hassell ]
Alan R. Griffith ] Directors

End of Filing
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