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December 4, 2006 

The Public Utilities Commission of Ohio 
Attn: Docketing 
Borden Building 
180 E. Broad Street 
Columbus, OH 43215 

Gentlemen: 

Enclosed for filing, are 6 copies and of the order issued by the SEC in 
connection with the Applicants' participation in the Money Pool in connection to the 
Public Utility Commission of Ohio's Order for Case No. 05-1423-EL-AIS et al. 

Your cooperation in this matter is appreciated. 

Very truly yours, 

^John C. Clark 
Asst. Business Analyst 
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SECURITTES AND EXCHANGE COMMISSION A>/ "^ 0. 

(Release No. 35-28069; 70-10322) O 

FirstEnergy Corp., et gL 

Order Authorizing Transfer of Nndear Generating Plant Assets to Associate Company and 
Authorizing Certain Fmancing Transactions 

December 2,2005 

FirstEnergy Corp., ("FirstEnerg/*), a registered holding company under l3ie PubJic 

Utility Holding Company Act of 1935 ("Act'*) and certain of its public utility subsidiaries: Ohio 

Edison Company, an Ohio corporation (**Ohio Edison"); The Cleveland Electric Illununating 

Company, an Ohio corporation ("Cleveland Electric'*); The Toledo Edison Company, an Ohio 

corporation ("Toledo Edison"); and Pennsylvania Power Company, a Pennsylvania corporation 

and wholly owned subsidiary of Ohio Edison, {̂ Tetm Power*'; Ohio Edison, Cleveland Electric, 

Toledo Edison and Penn Power collectively referred to as "Utility Subsidiaries"); aiid 

FirstEnergy Nuclear Generating Corp. C*FE Nuclear**), a newly-incorporated Ohio corporation 

that will become apublic utility subsidiary of FirstEnergy, all of Akron, Ohio, have filed with 

the Securities and Exchange Commission ("Comcoission") an application-declaration, as 

amended ("Application") under sections 6(a), 7, 9(a), 10,12(b), 12(c), 12(d), and 12(f) of the 

Act and rules 43,44,45,46 and 54 under the Act. FirstEnergy, the Utility Subsidiaries and FE 

Nuclear are referred to as "Applicants," The Commission issued a notice of the Application on 

October 28,2005. 

FirstEnergy directly owns all of the outstanding common stock of Ohio Edison, 

Cleveland Electric, Toledo Edison, and indirectly through Ohio Edison owns all of the 

Thia io t o o-^rti-ry tha t th^ î .:xctf:i3 .-sippsaring are au 
QLCCiira.t'-:̂  enio aomy>lt:to rv;prcG.\:i..;tion oi: a ca.:3a f i l e 
dcc'Jimc'tit diiilivered in the rsjja.lar course c-£ but^in&se. 
Techniciaa p J ^ Pate Progea3ad_/3 - J ^ ^ Q > _ 
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outstanding common stock of Penn Power.' Ohio Edison was organized under the laws of the 

State of Ohio in 1930 and owns property and does business as an electric public utility in that 

state. Ohio Edison also has ownership interests in certam generating ^ilities located in the 

Commonwealth of Peunsylvania. Ohio Edison engages in the generation, distribution aikl sale of 

electric energy to communities in a 7,500 square mile area of central and northeastern Ohio 

having a population of approximately 2.8 million. 

Ohio Edison owns all of Penn Power's outstanding common stock. Perm Power was 

organized under the laws of the Commonwealth of Pennsylvania in 1930 and owns property and 

does business as an electric public utility in that state. Penn Power engages in the g^ieiation, 

distribution and sale of electnc energy in a 1,200 square mile-area of western Pennsylvania 

having a population of approximately 300,000. Penn Power is also authorized to do busincK and 

owns property in the State of Ohio 

Cleveland Electric was organized under the laws.of the State of Ohio in 1892 aikl does 

business as an electric public utility in that state. Cleveland Electric engages in the generation, 

distribution and sale of electric energy in an area of approximately 1,700 square miles in 

northeastern Ohio having a population of approximately 1.9 million. It also has ownership 

interests in certain generating facilities located in Pennsylvania. 

Toledo Edison was organized under the laws of the State of Ohio in 1901 and does 

business as an electric public utility in that state. Toledo Edison engages in the generation, 

distribution and sale of electric energy m an area of approximately 2,500 square miles in 

^FirstEnergy*s other public utility subsidiaries are Jersey Central Power & Light Company, 
Pennsylvania Electric Company, Metropolitan Edison Company, Yoric Haven Power Cot^iany, 
The Waverly Electric Power & Light Company and American Transmission Systems, 
Incorporated, These companies are not applicants in this proceedmg. 
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northwestern Ohio having a population of approximately 800,000. It also has interests in certam 

generating facilities located in Pennsylvania. 

Requested Authorization 

The Utility Subsidiaries request authorization to transfetr ownership of their res^^ective 

interests in certain nuclear generating plants and related assets and liabilities to FE Nuclear. 

These asset transfers are in furtherance of FirstEnergy's Ohio and Pennsylvania corporate 

separation plans, which were described in FirstEnergy's application/declaration for authorizadou 

to merge with GPU, Inc. (**GPU*').̂  In addition, FirstEnergy and FE Nuclear request 

authorization to engage in financmg and other related transactions through February S, 2006 (the 

"Authorization Period"). 

Transfer of Nuclear Generating Plants to FE Nuclear. 

The UtiUty Subsidiaries own, as tenants in common, interests in the following nuclear 

generating plants: 

LocLilion 0'.\ner3liip 

Beaver Valley I 

Beaver Valley 2 

Davis-Besse 

Peny 

Shippingport, PA 

Shippingport, PA 

Oak Harbor, OH 

North Perry Village, OH 

821 

831 

883 

1,260 

Ohio Edison 35% 
Penn Power 63% 
Ohio Edison 20.22% 
Penn Power 13.74% 
Cleveland Electric 24.47% 
Toledo Edison 1.65% 

Cleveland Electric SI .38% 
Toledo Edison 48.62% 
OES Nuclear 17.42% 
Penn Power 5.245% 
Toledo Edison 19.91% 
Cleveland Electric 44.85% 

See HCAR No- 27459 (October 29,2001) Cthe Merger Order* -̂
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The Utility Subsidiaries propose to sell or otherwise transfer theu: respective ownership 

mterests in the nuclear plants to FE Nuclear by means of the following transactions, all of v^ch 

will be carried out concurrentiy:^ 

Transfer of Nuclear Plants bv Penn Power. Pursuant to the tenns of a Subscription »id 

Capital Contribution Agreement ('Tenn Power Contribution Agreement*'), PetDn Power will 

acquire 100 shares of common stock of FE Nuclear in consideration for Penn Power's 

contribution to FE Nuclear of its landivided interests in the two Beaver Valley units and Beaver 

Valley common facilities and its undivided interest in Perry Unit 1. In connectitm with such 

contribution, FE Nuclear will assume Penn Power's obligations in respect of $63 million-

aggregate prmcipal amount of pollution control revenue bonds C'PCRBs") and certain otii«r 

liabilities associated with the traiisferred units: The parties to the Penn Power Contribution 

Agreement have agreed that the value of the contributed assets will be the net book value as pf : 

the end of the fiscal quarter immediately preceding the closing. Simultaneously, Penn Power 

will receive from FE Nuclear a promissory note ("FE Nuclear Note") in respect of tiie book 

value of certain related assets, including constraction work m progress, nuclear plant 

decommissioning funds, inventories and spare parts (totaling, as of September 30,2005, 

approximately $328 million), less the agreed upon value of other liabilities assumed by FE 

Nuclear (approximately $162 million as of September 30.2005). The FE Nuclear Note will bear 

interest at a rate equal to Penn Power*s weighted avearage cost of loi^-tenn debt, will mature 20 

The UtiUty Subsidiaries do not propose to transfer to FE Nuclear their remaitiing percentage 
ownership interests in certain of the nuclear facilities that are currendy subject to sale and 
leaseback arrangements with third parties. 



12/05/05 MON 15:15 FAl 202 942 9595 PUB UTILITY ®006 

years after its date of issuance, and will be prepayable at any time, in whole or in part, by FB 

Nuclear."* 

Transfer of Nuclear Plants bv Ohio Eifeon. Pursuant to the tenns of a C^ta l 

Contribution Agreement ("Ohio Edison Contribution Agreement"), Ohio Edison vrill contribute 

its undivided interests in the two Beaver Valley units and Beaver Valley common &cilide$ and 

the common stock of OES Nuclear Incorporated (*'OES Nudear*0, a wholly-owned subsidiary of 

Ohio Edison, which holds an undivided interest in Perry Unit 1, togetiicr with associated 

decommissioning fhnds and its interests m other assets, inventories, fuel, spare parts, equipment, 

supplies and contract rights relating to the transferred utdts» to FE Nuclear as an additional 

capital contribution to FE Nuclear. In connection witii such transfer, FE Nuclear will assume . 

OhioEdison'sbbhgationsinrespectofSllSmillionaggregateprmcipalamouQtofPCRB . 

obligations and certain other liabilities associated with the transferred units. An additional $29.7 

million of Ohio Edison's PCRBs will be assumed and/or refinanced by FE Nuclear after the 

distribution described in the next paragraph. The parties to the Ohio Edison Contribution 

Agreement have agreed that the value of the contributed assets will be the net book value as of 

the end of the fiscal quarter immediately preceding the closing. 

Following the transfer of Ohio Edison's nuclear assets to FE Nuclear, Applicants 

anticipate that OES Nuclear will be mei^ed with and mto FE Nuclear, and Ohio Edison will 

'* Followmg the contribution to FE Nuclear, Penn Power will distribute the stock of FE Nuclear 
as a dividend to its parent, Ohio Edison, such that FE Nuclear will become, momentarily, a dkect 
wholly-owned subsidiary of Ohio Edison. If the transactions described in the previous paragrapti 
had occurred on September 30,2005, Applicants state that Perm Power's cost basis for the stock 
of FE Nuclear would have been equal to the net book value of the transfened interests in iha 
Beaver Valley and Perry units and associated assets (^sproximately $176 million), less the 
PCRB obligations ($63 million) and tite distribution of tiie stock of FE Nuclear to Ohio Edison 
would have resulted in a charge to Penn Power's retained eamings of $133 million. 
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distribute the stock of FE Nuclear as a dividend to its parent, FurstEnergy, such that FE Nuclear 

will momentarily become a i&ect wholly-owned subsidiary of FirstEnergy.* 

Sale of Nuclear Plants bv Cleveland Electric and Toledo Edison. Cleveland Electric and 

Toledo Edison have each entered into a Nuclear Purchase and Sale Agreement with FE Nuclear 

C*Nuclear PSA"), under which FE Nuclear has agreed to purchase Cleveland Elcctric's and 

Toledo Edison's respective undivided owner^p mterests in Beaver Valley Unit 2, Perry Unit 1 

and Davis-Besse for a purchase price equal to the net book value, determined as of the end of the 

fiscal quarter immediately preceding the closing, togettier with the respective interests of 

Cleveland Electric and Toledo Edison in nuclear decommissioning trust funds associated with 

tiiose plants and tiieir respective right, titie and interest in and to all contracts, fiwi, spare parts, 

inventories, equipmem, supplies and other assets associated with each transferred mut, lesathe • 

amount of bbligations of Cleveland Electric and Toledo Edison under PCRBs associated witii the 

transferred units ($367 million and $246 million, respectively, at September 30,2005X and tiie 

agreed upon value of certain other liabilities associated with tiie transferred units. 

^ If the transactions described above had occurred on September 30,2005. Applicants rerpresesot 
tiiat Ohio Edison's cost basis fi>r tiie stock of FE Nuclear would have been equal to the net book 
value of the transferred interests in the Beaver Valley and Petry units and associated assets 
(approximately $514 million), less tiie initial PCRB obligatirais to be assumed (at closing $115 
million), less accumulated and otiier comprehensive income (approximately $7 million) and the 
agreed upon value of other liabilities assumed by FE Nuclear (approximately $160 million). 
Simply in order to account for tiie difference between Ohio Edison's capital contribution to FE 
Nuclear and the additional Ohio Edison nuclear assets which FE Nuclear is acquiring f^m Ohio 
Edison as part of the transaction, an intercompany receivable (repies«ited for accounting 
purposes by a long term FE Nuclear Note) will be set up on tiie Ohio Edison balance sheet in the 
amount of $232 million. FE Nuclear will repay that obligation, together with interest, through 
the assumption and/or refinancing after closing of the additional outstanding Ohio Edison 
PCRBs which, as noted above, total $297 million, an amount greater tiian tiie intercompany 
receivable that is crated in the transaction. 
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At closing, FE Nuclear will pay the purchaseiprice, determined as described in the 

previous paragraph, by delivering to Cleveland Electric and Toledo Edison FE Nuclear Notes 

secured by a lien on the transferred assets. Each FE Nuclear Note will bear interest at a rate per 

annum based on the average weighted cost of long-term debt of Cleveland Electric and Toledo 

Edison, as the case may be, v^l mature 20 years after the date of issuance, and vdll be 
' i 

• i 

prepayable at any time, in whole or in part, at the option of FE Nuclear, without penalty.^ 

Rgpuichases of Common Stock of Cleveland Electric. Toledo Edison and Penn Power. 

FirstEnergy states that, in connection with the transfer of the nuclear plants to FE Nuclear, 

FirstiSnergy will make a cash capital contribution toFE Nuclear ofup to $750 million. FE 

Nuclear will use the proceeds of this investment at or subsequent to closing tQ prepay a like 

amount oftheFENuclearNotesdeliveredatclosiii^to Penn Power, Cleveland Ele<itrioaiid * 

Toledo Edison. In turn, Penn Power, Cleveland Electiic and Toledo Edison will ̂ l y the 

proceeds of such prepayment of the FE Nuclear Note^ to repay outstanding borrowings under the 
c 

FirstEnergy system utility money pool- To the extent that there are any remaining prepayment 

proceeds, tbe Applicants request authorization for Cleveland Electric and Toledo Edison to 

repurchase shares of their common stock that are held by FurstEnergy and Penn Power reqtiests 

authorization to repurchase shares of its common stock that are held by Ohio Edison. Applicants 

state that the puipose of these transactions is to adjust (Lg., reduce) the equity and debt 

capitalization of Cleveland Electric, Toledo Edison and Penn Power to mutor their smaller asset 

base after the transfer of their undivided interests in the nuclear plants to FE Nuclear. 

^ If the transactioxts described above had been consunWted at September 30,2005, Applicants 
state that the principal amoimts of the FE Nuclear Notes-delivered to Cleveland Electric and 
Toledo Edison would have been approximately $993 pillion and $706 million, respectively. 

i 1 :j 
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Financmg bv FE Nuclear. 

External Debt Financing bv FE Nuclear. FENuclwir requests authorization to issue and 
I • 

sell to unaffiliated lenders, from time to time lhKW^ the Authorization Period, long-term debt 

securities having maturities of up to 50 years CXong ierm Debt'*) and short-term debt securities 

havmg maturities of less than one year ("Short-term ] ebt**) in an aggregate amount at any time 

outstanding not to exceed $ 1.5 billion (the **FE Nuci< ar Debt Limit"). Tbe following general 

terms will be applicable where appropriate to Long-t4|m Debt and Short-term Debt of FE 

Nuclear: 

(a) Effective Cost of Monev. The effective cost ofcapital(L£., the aggregate 

of all payments, including interest, dividend distribut i »ns and other periodic payments) in respect 

ôf Long-term Debt and Short-term Debt of FE Nucli s i' will not exceed ccwnpetitive market rates 

SLvailable at the time of issuance for securities having ths same or reasonably similar teoBS and 
I : 

conditions issued by similar companies of reasonably < ;omparable credit quali^; provided thai, in 

no event will the effective cost of capital (i) on Long- erm Debt exceed at the time of issuance 

500 basis points over tiie yield to maturity of comypan i)le-term U.S. Treasury securities if the 

interest rate on such Long-term Debt securities is a S; i ̂  rate or, if the rate on such Long-tenn 

Debt securities is a floating rate, 500 basis points oy i 

("LIBOR'") for maturities of less than one year; andjj 

issuance, (A) in the case of commercial paper or any; 

to a reference rate, 300 basis points over LIBOR, ani i||B) in the case of any short-term 

bonowing tiiat is tied to a reference rate, either (1) 3|)ffl basis points over LIBOR, Qi) 50 basis 

points over the prime rate» as announced fix»m time toume by CitiBank, or any successor, or (3) 

the London interbank Offered Rate 

on Short-term Debt exceed at the time of 

ler shott-tenn borrowing that is not tied 

100 basis points over the Federal Funds Rate, whichj| reference rate is applicable. 
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(b) Issuance Expenses. The und^irlvriting fees, commissions or otiier similar 

t̂ive issue, sale or distrilnition of any 

11 not exceed 5% of the principal or total 

remuneration paid in connection with the non-comp 

security (not including any original issue discount) \ 

amount of the security being issued. 

(c) Use of Proceeds. The proceqd|fi»m the sale of securities in external 

financing transactions will be used for general corpdifte purposes^ including financing, in part, 

of the capital expenditures of FE Nuclear, financingid| working capital requirements of FE 

Nuclear, the acquisition, retirement or redemption 0f lecurities (including PCRB obligations) 

previously issued by or on behalf FE Nuclear, and dtifr lawfiti purposes. 

(d) Ĉ nTppion Equity Ratio.- FE N m * ^ ^ ^ ®^^ ^^^^ Utility Subsidiaries 

' comznits that it wiU maintain common equity as a pdrdentage of consolidated capitalization 

I I 

i '• (common stock equity, long-term debt and short-tenripebt, including icmrent maturities of long-

tenn debt) at 30% or higher. 

(e) Ratines_Event. With respect tWIhe securities issuance for which 

authorization is requested: (a) within four business dkfs after the occurrence of a Ratings Event,'̂  

Applicants will notiiy the Commission of its occurrdJe'(by means of a letter, via fax, email or 

overnight mail to the Office of Public Utility Regulati n), and (b) within 30 days after tiie 

occurrence of a Ratings Event, ^^licants will submij i post-effective amendment to this 

^A "Ratings Event" will be deemed to have occmtedlil during the Authorization Period, fi) any 
security issued by FE Nuclear or FirstEnergy upon ciji mal issuance, if rated, is rated below 
investment grade, or (ii) any outstanding security of JFjptEnergy or FE Nuclear that is rated is 
downgraded below investment grade. For purposes i llhis provision, a security will be deeined 
"investment grade" if it is rated investment grade by.; uileast one nationally recognized statistical 
rating organization, as tiiat term is used in paxagrs^)ltiJ;)(2Xvi)(E),(F) and (H) of rule 15c3-l of 
theSecuritiesExctoge Act of 1934, as amended). ] 
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ions specified in the Commission's order 

Application explaining the material facts and circu hstances relating to that Ratings Event 

(including the basis on which, taking into account t lie interests of investors, consumers and the 

public as well as other applicable criteria under the Act, it remains £^ropriate for FE Nuclear to 
i 

issue the securities for which authorization has hfd^ requested, so long as FE Nuclear continues 

to comply with the other applicable terms and cont 

authorizing the transactions requested in this Apf^i^on). Furthermore, except in accordance 

with a further order of tiie Commission, no such sa Urities will be issued :Ebllowing the 60tii day 

after a Ratings Event (otiaer than Short-term Debt) i "the downgraded rating(s) has or have not 

been upgraded to investment grade. Applicants req lestthat the Commission reserve jurisdiction, 

through the remainder of the Authorization Period, )ver tiie issuance of any securities (other than 

Short-term Debt) that FE Nuclear is prohibited-£rpn [issuing as a result of the occurrence of a 

=Ratings Event if no revised rating reflecting airii^e ^ e n t grade rating has-be^ issued. 

Description of Specific Types of External Debt Securities of FE Nuclear-

Long-term Debt. Each series of Long-term'. Debt will have such designation, aggregate 

principal amount, maturity, interest rate(s) or metho is of deterraming the same, terms of 
j I 

payment of interest, redemption provisions, s i n k ^ timd terms and otiier terms and conditions as 

FE Nuclear may detennine at tiie time of issuaiic^, kny Long-tenn Debt (a) may be secured or 
i 

unsecured, (b) may be senior or subordinated, (c) !w|l have maturities ranging fix>m one to 50 

years, (d) may be subject to optional and/or mj 

at various premiums above the principal amomi the bof, •(e) may be entitied to mandatory or 

optional sinking fund provisions, (f) may provide fa 

remarketing arrangement, (g) may be subject toitetid *r ctt-the obligation of the issuer to 

c pcurrence of J repurchase at the election of the holder or upon the 

redemption, m whole or in part, at par or 

reset of the coupon pursuant to a 

a specified event, (h) may be 
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called from existing investors by a tiiird party, and i ) niay be entitied to tiw benefit of 

affirmative or negative financial or otiier covena its ! 

Long-term Debt may also be in the form of Sgrebments between FE Nuclear and one or 

more industrial development authorities C^As i ) j jirstiant to which an IDA agrees to issue 

PCRBs for tiie puipose of financing or refinanci<|g follUtion control revenue facilities relating to 

FENuclear's nuclear power plants. Under tiie te 

issuing IDA will be designed to match paymenisi of [niricipai of and interest on the PCRBs to 
i f I 

which such agreement relates. | 

\ I i 
As security for FE Nuclear's obligations ̂ i fer any agreement relating to any aeries of 

i i i 

PCRBs, FE Nuclear requests authority to (1) issii J i fe primiissory note or notes to evidence the 

loan to FE Nuclear of tiie proceeds of the PGRB^ h; jtii^ issuing IDA, (2) acquire and deliver a 

letter of credit ("LOC") guaranteemg payment o| 'Ĵ  p E 6 R B S and enter into reimbursenwnt 

of lany such agreement, payments to the 

agreements with respect to any such LOC, (3) ac 

of the PCRBs, and/or (4) pledge its first mortgag) 

insurance policies guaranteeing payment 

I as collateral for its obligations to the 

issuing IDA, any trustee, LOC bank or PCRB insur|:. To avoid double counting, FE Nuclear 

proposes that the amount of any note <xc notes issiei 

Nuclear of the proceeds of any PCRBs or first 

security for PCRB obligations not count against 

Short-term Debt. Short-term Debt of FB 

paper, promissory notes and/or other forms of 

may establish fi:om time to time new committed 

principal amount of any outstanding borrowings 

Nuclear Debt Lhnit Credit lines may be set up 

by fE Nuclear to evidence the loan to FE 
! 

ge;bonds issued by FE Nuclear as collateral 

IjJucIear Debt Limit 
i 

luHlear may be in the form of commercial 

(^short-term indebtedness. FE Nuclear 

liix^ of credit, provided that only the 

pG counted against the proposed FE 

i ^ FE Nuclear ft^ general corporate 
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purposes in addition to credit lines to support ccpn ercial paper as described in this subsection. 

FE Nuclear will borrow and repay under such litjes )f credit, fi-om thne to time, as it is deemed 

appropriate or necessary. FE Nuclear may also jinj fge m other types of short-term financing, 

including borrowings under uncommitted Imes, jei i a^lly available to borrowers with 

I' 
comparable credit ratmgs as it may deem approp iia e in light of its needs and market conditions 

at the time of issuance. 

Commercial paper will be sold in establif tie domestic or European commercial paper. 

markets from time to time. Such commercial pa iei Kill be sold to dealers at the discount rate or 
! • ' ^ 

the coupon rate per annum prevailing at the datej >if jksuance for commercial paper of comparable 

quality and maturities sold to commercial paper \ e 

s generally. It is expected that the dealers 

acquiring commercial paper from FENucleac-wt Ij-r {offer such paper at a discount to corporate, 

institutional and, with respect to-Buiopeahxpmn^ ^al:-paper, individual investors. Institutional 

hivestors are expected to include commercial bac|l£3J|uiisuiance companies, pension funds, 

investment trusts, foundations, colleges and u n i \ ^ ies and finance companies. 

Intrasvstem Financing Transactions. FE) [u i lear further requests authorization to make 

direct long-term and short-term borrowings froni Eft rtBnergy ("Direct Borrowings"). All such 

Direct Bonowings will be evidenced by FE Nucj lai s promissory notes and will be prepayable at 

any time without premium or penalty at FE Nuch ar 

Direct Borrowings by FE Nuclear at any time out f 

event exceed the FE Nuclear Debt Linut. The ini 

Borrowings will be designed to parallel the termsfeli, dfffective cost of funds and maturity) of 

similar debt securities issued by FirstEnergy^ ̂  a iti orized by the Commission by order dated 

June 30,2003 (HCAR No. 27694) (tiie "2003? FL 

! • 

^option. The aggregate t»rincipal amount of 

ing will be counted against and will in no 

rate and maturity of any Direct 

tOcdc^y 
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In addition^ FE Nuclear requests auti|ori2p,tion to become a participant in and to make 

borrowings under the FirstEnergy system nopui 

Pool") subject to terms and conditions previouslf ij 

Financing Order. FE Nuclear requests 

outstanding under the Nonutility Money Po< .̂ t 

Money Pool will also be counted against 

Rule 54 

Rule 54 provides that the Commission shjd 

eamings of subsidiaries of a registered holding 

companies" ("FUCOs") in determining whetper |p 

and (c) are satisfied., •,;•;. -; k 

FirstEnergy currentiy meets allof tiie 

tt^ity mbncy pool agreement (**Nonutility Money 
i 

iappn>ved by the Commission in the 2003 

auttiori^on jto bonrow up to $1 billion at any time 

l̂ biboWings by F£ Nuclear under the Nonutility 

tiie brctjioked iFE Nuclear Debt Limit. 

(1)/ 

1! * Under tiie 2003 Financing Order, FirstEnergy 
nonutility subsidiaries through the NonutilityiMcfcjy 

^ Under the Merger Order, as modified by th^ 20|l3pPit^uicing 
other things, authorized FirstEnergy to invest in IWGajand 
"aggregate investment," as defined in Rule 53(a) t; 
billion. The Merger Order and the 2003 Fmaocii i 
may include amounts invested m EWGs and 7U( C s 
Merger Order ("Current Investinents") and at iou ti 
certam generating facilities owned by certain 
Investments'*). Fu^tEnergy has made the conjimi 
aggregate mvestment in EWGs and FUCOs 
Investments C*Other Investments**) will not e; :ce« I 
Asof September 30,2005, Fu:3tEnergy*saggiega : 
approximately S2.5 billion. As of Septembei i30, I 
earnings were $2.1 billioa Bywayofcompanao ; 
as of December 31,2001 were S1.52 billion. 

not consider the effect of the capitalization or 

cljiî paî y that are EWGs or **foreign utility. 

i^J^ove other transactions ff Rule 53(a), (b) . 

cot EJitioi|SOfRule 53(a) and (b), except for clause 

0 ^ 1 ^ am 

a ith^rized to maintain and make loans to its 
Pwl. 

>der 

1 rtE] 
i amt 

1.3 

Order, the Commission, among 
FUCOs so long as FirstEnergy's 

EWGs and FUCOs does not exceed $5 
also specify that this $5 billion ^nount 

FirstEnergy and GPU at tiie time of tiic 
refBtkig to possible transfers to EWGs of 

i r ^ i erg/s operating utilities C^GenCo 
heit through December 31,2005, its 
he Current Invwrtments and GenCo 
biUion (tiic "Modified Rule 53 Tesf *). 

nvestment m EWGs and FUCOs was 
FirstEnergy's consolidated retained 

FirstEnergy's consolidated retained earnings 
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connection with tiie preparation and filing of tiie 11 iplication arc not expected to exceed $35,000. 

The transfer of the Utility Subsidiaries' mterests :: jthe nuclear power plants to FE Nuclear has 

been approved by the Federal Energy Regdator C Sommission and tiie Nuclear Regulatory 

Commission. In addition, Penn Power has obti i sd approval from tiie Pennsylvania Public 
' ! 

Utility Commission for the proposed transactioril^ider Pennsylvania's affiliated interest statute. 

md expenses incurred or to be incurred in 

Applicants m^ntain that no other state or fed< 

Commission, has jurisdiction over the transactii 

Application. ' 

Due notice of the filing of this Applicati<(| 

rule 23 under the Act, and no hearing has been 

Based on the facts in the record^ theiCommlsi^o^ 

"f i 

which jurisdiction is reserved, the applicable: s t a j ^ ^ of tbe Act and rules are satisfied and that 

no adverse findings are necessary. \ I. 

IT IS ORDERED, under the applicabla ^ 11 Isions of the Act and the rules under the Act, 
i ' ' 

; i • i i 

that, except as to those matters over which jurisd fllbn is resKved, the Application as amended, 

be granted and be permitted to become effective fi||nediately, subject to the terms and conditions 

prescribed in rule 24 under the Act 

ission or agency, other than the 

for which authorization is sought in this 

i' 
i 
j 
jias been given in the manner prescribed in 

ested of or ordered by the Commission. . 

bds that, except as to those matters over 

: I 

i- i 

• i . ! . . 
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issuance of any securities (other than Short̂ ^a; 

issuing a5 a result of the occurrence of a R ^ g ; 

inveistnient grade rating has been issued. 

IT IS FURTHER ORDERED, that jiiuiri! i. tion is reserved, w the Application of 
• • { 

FirstEnergy Corp., ctaL (70-10322). throug&!th r anainderof tiie Autiiorization Pe^od, over tiie 
' I ' 1 

>bt) that FB Nuclear is prohibited from 

'ent if no revised rating reflecting an 

For the Commission, by the Division: of 11 eatmcnt Managemejit, pursuant to delegated 

authority. 


