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MASTER SSO SUPPLY AGREEMENT 

THIS MASTER SSO SUPPLY AGREEMENT, made and entered into this 

day of , 2008 by and between The Cleveland Electric Illuminating Company, 

The Toledo Edison Company and Ohio Edison Company (collectively, the 

"Companies"), each of which is a coiporadon organized and existing under the laws of 

the State of Ohio, and each ofthe suppliers listed on Appendix A hereto severally, but not 

jointly (each a ''SSO Supplier" and, collectively, the "SSO Suppliers"). The Companies 

and each SSO Supplier are hereinafter sometimes referred to collectively as the "Pardes," 

or individually as a "Party," 

WITNESSETH: 

WHEREAS, each of the Companies is an Ohio pubHc udlity engaged, inter alia, 

in providing SSO Service within its service territory; and 

WHEREAS, the PUCO found that, for periods on and after January 1, 2009, it 

would serve the public interest for the Companies to secure SSO Supply through a 

competidve bidding process; and 

WHEREAS, on , 2008 to , 2008 the Company conducted and 

completed a successful solicitation for SSO Supply; and, 

WHEREAS, each SSO Supplier was one of the winning bidders in the 

solicitation for the provision of SSO Supply; and 
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WHEREAS, the PUCO has authorized the Companies to contract with winning 

bidders for the provision of SSO Supply to serve SSO Load in accordance with the terms 

of this Standard Service Offer Master SSO Supply Agreement ("Agreemenf); and 

WHEREAS, the Companies and each of the SSO Suppliers desire to enter into 

this Agreement setdng forth their respective obligations concerning the provision of SSO 

Supply. 

NOW, THEREFORE, in consideradon ofthe mutual covenants and promises set 

forth below, and for other good and valuable consideradon, the receipt and sufficiency of 

which are hereby acknowledged, the Pardes hereto, intending to be legally bound, hereby 

covenant, promise and agree as follows: 

ARTICLE 1: DEFINITIONS 

Any capitalized or abbreviated tenn not elsewhere defined in this Agreement will 

have the definition set forth in this Article. 

Ancillary Services has the same meaning ascribed to the term in the applicable MISO 
Rules. 

Applicable Legal Authorities means generally, those federal and Ohio statutes and 
administrative rules and reguladons that govern the electric udlity industry in Ohio. 

Asset Owner has the meaning ascribed thereto in the applicable MISO Rules. 

Auction Revenue Rtgiit or ARR has the same meaning ascribed to the term in the 
applicable MISO Rules. 

Bankruptcy Code means those laws of the United States of America related to 
bankruptcy, codified and enacted as Tide 11 of the United States Code, endded 
"Bankniptcy" and found at 11 U.S.C. § 101 et seq., as such laws may be amended, 
modified, replaced or vSuperseded from time to dme. 

Billing Month means each calendar month during the tenn of this Agreement. 

Business Day means any day on which the Companies' and MISO's corporate offices are 
open for business and commercial banks are not authorized or required to close. 
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Charge means any fee, charge or other amount that is billable by the Companies to the 
SSO Supplier under this Agreement. 

Cinergy Hub means the liquid pricing point located in MISO. 

Commercial Customer means a Customer taking service under one ofthe Companies' 
General Service- Small Tariffs. 

Commercial Pricing Node or "CP Node" has the same meaning ascribed to the term in 
the applicable MISO Rules. 

Competitive Electricity Supply means unbundled Energy, Resource Adequacy 
Requirements, Ancillary Services and Firm Transmission Service, including all 
transmission and distribudon losses and congestion associated with the provision of the 
foregoing services, other obligadons or responsibilides cuiTcndy imposed or that may be 
imposed by MISO, and such other services or products that are provided by a CRES 
Supplier to fulfill its obligations to serve customer load. The provision of Compedtive 
Electricity Supply by CRES Suppliers entails fulfillment of all obligadons associated 
with service to Customers, including the obligadons of an LSE under the applicable 
MISO Rules. 

Costs means, with respect to the Non-Defauldng Party, any brokerage fees, commissions 
and other similar transaction costs and expenses reasonably incurred by such Party either 
in terminating any anangement pursuant to which it has hedged its obligations or 
entering into new arrangements which replace this Agreement; and all reasonable 
attorneys' fees and expenses incuired by the Non-Defaulting Party in connecdon with the 
tennination of this Agreement. 

CRES Supplier means a person or endty that is duly certified by the Commission to 
offer and to assume the contractual and legal responsibility to provide Competidve 
Electricity Supply to Customers located in the state of Ohio pursuant to retail open access 
programs approved by the Commission. 

Customer means any person or entity who enters a contractual agreement with any ofthe 
Companies to receive distribution service, including, without limitation, all persons 
eligible to receive Competidve Electricity Supply from a CRES Supplier or SSO Service, 
respectively, in accordance with the Applicable Legal Authorities. 

Damages means the amount of compensation specified in Article 5 of this Agreement 
due to a Party resulting from an Event of Default or an Early Termination of this 
Agreement. 

Defaulting Party means a Party that causes or is subject to an Event of Default. 
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Early Termination means terminadon of this Agreement prior to the end ofthe temi due 
to the occurrence of an Event of Default as specified in Section 5.2 of this Agreement and 
the declaration of Early Terminadon. 

Early Termination Date means the date upon which an Early Tennination becomes 
effecdve as specified in Section 5.2 of this Agreement. 

Emergency means (i) an abnormal system condidon requiring manual or automatic 
action to maintain system frequency, or to prevent loss of finn load, equipment damage, 
or tripping of system elements that could adversely affect the reliability of an electric 
system or the safety of persons or property; or (ii) a fuel shortage requiring departure 
from normal operating procedures; or (iii) a condition that requires implementation of 
emergency operations procedures; or (iv) any other condition or situadon that the 
Companies, the FirstEnergy Control Area operator, other transmission owner, or MISO 
deems imminently likely to endanger life or property or to affect or impair the 
Companies' electrical system or the electrical system(s) of other(s) to which the 
Companies' electrical system is direcdy or indirecdy connected (a "Connected Entity"). 
Such a condition or situation may include, but shall not be limited to, potential 
overloading of the Companies' transmission or distribution circuits, MISO minimum 
generation ("light load") condidons, or unusual operating condidons on either the 
Companies' or a Connected Endty's electrical system, or condidons such that the 
Companies are unable to accept Energy from the SSO Supplier without jeopardizing the 
Companies' electrical system or a Connected Endty's electrical system. 

Energy means three-phase, 60-cycle alternating current electric energy, expressed in 
units of kilowatt-hours or megawatt-hours. 

Event of Default means a breach of obligations under this Agreement as set forth in 
Section 5.2 hereof 

FERC means the Federal Energy Regulatory Commission, or any successor thereto. 

Final FERC Order means a final order issued by FERC which is no longer subject to 
rehearing or judicial review and is not the subject of proceedings at FERC on remand 
from any court. 

Final Monthly Energy Allocation or "FMEA" means is a quandty of Energy expressed 
in MWh which, for any Bilhng Month, is the PMEA adjusted for any billing or metering 
errors found subsequent to the calculation of PMEA of which MISO is notified prior to 
the last date on which MISO issues a setdement statement for a previous operating day 
for the Billing Month. 

Financial Transmission Rights or "FTRs" has the same meaning ascribed to the term 
in the applicable MISO Rules. 
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Firm Transmission Service means "Network Integradon Transmission Service" under 
the MISO Rules. In the event the MISO Rules are modified such that "Network 
Integration Transmission Service" is no longer offered, Firm Transmission Service means 
the type of transmission service offered under the MISO Rules that is accorded the 
highest level of priority for scheduling and curtailment purposes. 

FirstEnergy Control Area means the geographic region represented by the combined 
service territories of The Cleveland Electric Illuminating Company, The Toledo Edison 
Company, Pennsylvania Power Company and Ohio Edison Company, as may be 
modified from time to time, and which is recognized by the North American Electric 
Reliability Council as the "FirstEnergy Control Area." 

FirstEnergy Load Zone means that set of electrical locations detennined pursuant to the 
applicable MISO tariff, rules, agreements and procedures, representing the aggregate area 
of consumption for the Companies within the FirstEnergy Control Area and used for the 
purposes of scheduling, reporting withdrawal volumes, and settling Energy transactions 
at aggregated load levels, to facilitate Energy market transactions. The reference 
commercial pricing node will be the MISO commercial pricing node labeled "FESR." 

Forward Market Price means forward market prices as determined by concuiTent 
broker quotations obtained by the Companies for the Cinergy Hub, which is indicative of 
market conditions in the FirstEnergy Control Area. Broker quotes will be obtained from 
the same three independent broker's active in the electric markets, as available. 

Gains means, with respect to any Party, an amount equal to the present value of the 
economic benefit to it, if any (exclusive of Costs), resulting from an Early Terminadon of 
this Agreement, determined in a commercially reasonable manner. 

General Service - Small Tariffs means Rate Schedules GS, STL, TRF and POL ofthe 
Companies* Tariffs for Electric Service. 

General Service - Large Tariffs means Rate Schedules GP, GSU and GT of the 
Companies' Tariffs for Electric Service. 

Guaranty means a guaranty, hypothecation agreement, margins or security agreement or 
any other document, (whether in the form attached to this Agreement or other form 
approved by the Companies.) 

Guarantor means any party having the authority and agreeing to guarantee a SSO 
Supplier's financial obligadons under this Agreement, recognizing that such a party will 
be obligated to meet the Companies' creditworthiness requirements for SSO Suppliers. 

Independent Credit Requirement or "ICR" means an amount per Tranche required as 
security under Section 6.3 hereof, to reflect the risk of Energy price movements between 
the date of an Early Tennination caused by an Event of Default by a SSO Supplier and 
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the date the final calculafion of Damages ov/ing to the Companies under Secdon 5.2 is 
made. 

Industrial Customer means a Customer taking service under one of the Companies' 
General Service - Large Tariffs. 

Interest Index means the average Federal Funds Effective Rate, defmed below, for the 
period of time the funds are on deposit. The Federal Funds Effective Rate is published 
daily on the Federal Reserve website http://www.fcderalrescrve.gOv/rcleases/h 15/'updatc/. 
Kilowatt or "kW" means a unit of measurement of useful power equivalent to 1,000 
watts. 

Kilowatt-hour or "kWh" means one kilowatt of electric power used over a period of 
one hour. 

Load Serving Entity or "LSE" has the same meaning ascribed to the term in the 
applicable MISO Rules. 

Losses means, with respect to any Party, an amount equal to the present value of the 
economic loss to it, if any (exclusive of Costs), resulting from an Early Tenninadon of 
this Agreement, determined in a commercially reasonable manner. 

Margin means the amount by which the Total Exposure Amount exceeds the Credit 
Limit ofthe SSO Supplier, or its Guarantor, as defined in Secdon 6.6 of this Agreement. 

Market Participant has the meaning ascribed thereto in the MISO Rules. 

Mark-to-Market Exposure Amount means an amount calculated daily for each SSO 
Supplier reflecfing the exposure to the Companies due to fluctuadons in market prices for 
Energy as set forth in Section 6.5 and in Appendix C minus amounts due pursuant to this 
Agreement to such SSO SuppHer for the delivery of SSO Supply. 

Megawatt or "MW" means one thousand kilowatts. 

Megawatt-hour or "MWh" means one megawatt of electric power used over a period of 
one hour. 

Merger Event means when a Party consohdates or amalgamates with, or merges into or 
with, or transfers all or substantially all of its assets to another entity and either (i) the 
resulting entity fails to assume all of the obligations of such Party hereunder or (ii) the 
benefits of any credit support provided pursuant to Article 6 fail to extend to the 
performance by such resulting, sui'viving or transferee entity of the Party's obligadons 
hereunder, and the resulting entity fails to meet the creditworthiness standards of this 
Agreement. Transfer of all or substantially all ofthe Companies' generation assets does 
not qualify as a Merger Event. 

http://www.fcderalrescrve.gOv/rcleases/h
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Meter Data Management Agent has the meaning ascribed thereto in the applicable 
MISO Rules. 

Meter Read Date means the date on which each of the Companies is scheduled, in 
accordance with its own established procedures and practices and its own regularly-
scheduled billing cycles, to read a meter for puiposes of producing Customer bills. 

Meter Reading means the process whereby each ofthe Companies takes nodce ofthe 
infoimation presented on a Customers' meters. A Meter Reading may be obtained 
manually, through telemetiy, or by estimation, in accordance with each of the 
Companies' established procedures and practices. 

Minimum Rating means a minimum senior unsecured debt rating as defined in Section 
6.4(a)(i) of this Agreement. 

MISO means the Midwest Independent Transmission System Operator, Inc. its 
successors and assigns. 

MISO Charges means the prevailing charges required by MISO to be paid by each LSE 
operating in the MISO. 

MISO EMT means the prevailing MISO Open Access Transmission and Energy 
Markets Tariff on file with the FERC, which sets forth the rates, terms and condidons, 
among other things, of transmission service over transmission facilities located in the 
FirstEnergy Control Area and the rules goveming MISO's administration of Energy 
markets, Ancillaiy Services, Financial Transmission Rights and Resource Adequacy 
Requirements, as well as any MISO Business Practice Manuals as are in effect on the 
date hereof and as modified from time to dme. 

MISO Planning Reserve Sharing Group means the agreement whereby participants 
study the collective resources of the Midwest Planning Reserve Sharing Group 
participants to determine the minimum level of reserve requirements based upon the 
reliability principles and standards. 

MISO Rules means any MISO tariff, rules or agreements, or succeeding, superseding or 
amended versions of the MISO tariff, mles or agreements that may take effect from time 
to time over the term of this Agreement. 

Mutual Termination Agreement has the meaning ascribed to in Secdon 4.4 of this 
Agreement. 

NERC means the North American Electric Rehability Council or its successor. 

PJM Western Hub means a liquid pricing point in PJM. 
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Preliminary Monthly Energy Allocation or "PMEA" means a quanfity of Energy 
expressed in MWh which, for any Billing Month, is the preliminary calculation of the 
Supplier's SSO Supplier Responsibility Share. 

PMEA/FMEA Adjustment means, for any Billing Month, the monetaiy amount due to 
the SSO Supplier or the Companies, as the case may be, in order to reconcile any 
difference between the PMEA used for the purpose of ealculadng estimated payments 
made to SSO Supplier for a given month and the FMEA used for calculating the final 
payments due to the SSO Supplier for such month as more fully described in Ardcle 9 
hereof 

Price means the price in $/MWh set forth in Appendix A hereto, resulting from the 
Companies' solicitation for the opportunity to provide SSO Supply. The Price is the 
basis for financial setdement of SSO Supply supplied by the SSO Supplier for SSO 
Customers under this Agreement. 

PUCO or "Commission" means the Public Udlides Commission of Ohio, or any 
successor thereto. 

Residential Customer means a Customer taking service under any of the Companies' 
Residential Tariff 

Residential Tariff means Rate Schedule RS. 

Resource Adequacy Requirements means those requirements (or equivalent 
requirements) set forth in the applicable MISO Rules, and as may be replaced or 
superseded by other requirements in or in succeeding, superseding or amended versions 
ofthe MISO Rules. 

Seasonal Billing Factor means a numerical factor, as set forth in Appendix B hereto, one 
amount applicable during the summer months of June through August, and one amount 
applicable during the non-summer months of September through May, applied to the 
Price in accordance with the provisions of Ardcle 9 hereof and thereby used to adjust the 
Companies' payments to SSO Suppliers. 

Service Territory means the geographic areas of the State of Ohio in which the 
Companies serve Customers. 

Settlement Amount means, with respect to a Non-Defauldng Party, the net amount of 
the Losses or Gains, and Costs, expressed in U.S. Dollars, which such party incurs as a 
result of Early Terannadon, as set forth in Secdon 5.4(a) of this Agreement. For the 
purposes of calculating the Termination Payment, the Setdement Amount shall be 
considered an amount due to the Non-Defaulting Party under this Agreement if total of 
the Losses and Costs exceeds the Gains and shall be considered an amount due to the 
Defaulting Party under this Agreement if the Gains exceed the total of the Losses and 
Costs. 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

SSO Customers means Residendal, Commercial and Industrial Customers taking SSO 
Service from the Companies during the tenn of this Agreement. 

SSO Load means the full electricity requirement (including, without limitation, Energy, 
Resource Adequacy Requirements, Ancillaiy Seivices and Finn Transmission Service of 
SSO Customers. The hourly Energy requirements of SSO Load used to determine the 
PMEA and FMEA will be measured and reported by the Companies to MISO and will 
include distribudon losses. 

SSO Load Share means the SSO Suppher's pordon ofthe FirstEnergy Load Zone single 
coincident peak attributable to the Companies SSO Customers. 

SSO Service means Standard Service Offer electric generadon service that is provided by 
the Conipanies to any Customer that is not being served by a CRES Supplier. 

SSO Supplier means an entity that has been selected through the SSO solicitation and 
has accepted the obligations and associated rights to provide SSO Supply to the 
Companies for retail customers within the State of Ohio in accordance with the 
Applicable Legal Authorities and has entered into this Agreement with the Companies as 
a Party. The term "supplier" also refers generically to any endty authorized by the PUCO 
to provide SSO Supply where the context makes it appropriate to do so. The distincdon 
can be derived from the context, but is also generally reflected in the use of lower case 
type ("supplier") to reflect the generic usage, and an inidal capital ("Supplier") to reflect a 
Party to this Agreement. 

SSO Supplier Load Zone means the load zone created pursuant to MISO's tariff, mles, 
agreements and procedures encompassing the individual SSO Supplier's proportionate 
share of the FirstEnergy Load Zone based on that SSO Supplier's SSO Supplier 
Responsibility Share. 

SSO Supplier Representative means any officer, director, employee, consultant, 
contractor, or other agent or representative of the SSO Supplier in connection with the 
SSO Supplier's activity solely as a SSO Supplier. To the extent the SSO Supplier is a 
division or group of a company, the tenn SSO Supplier Representative does not include 
any person in that company who is not part ofthe SSO Supplier division or group. 

SSO Supplier Responsibility Share means, for each SSO Supplier, the fixed percentage 
share ofthe Companies' SSO Load for which the SSO Supplier is responsible as set forth 
in Appendix A. The stated percentage share is determined by multiplying the number of 
Tranches won by the SSO Supplier in the sohcitation times the Tranche size percentage 
share. 

SSO Supply means unbundled Energy, Resource Adequacy Requirements, Ancillary 
Services and Firm Transmission Service, including all transmission and distribution 
losses and congestion and imbalance costs associated with the provision of such services, 
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as measured and reported to MISO, and such other services or products that a SSO 
Supplier may be required, by MISO or other governmental body having jurisdicdon, to 
provide in order to meet the SSO Supplier Responsibility Share under this Agreement. 

SSO Tariffs means Schedules of Rates of The Cleveland Electric Illuminadng Company 
(P.U.C.O. 13), The Toledo Edison Company (P.U.C.O. 8) and Ohio Edison Company 
(P.U.C.O. 11) , and as those Rate Schedules may be amended from time to time. Copies 
of the SSO Tariffs may be obtained at 
http://www.firstcnergycorp.com/corporatc/Qperating Companies/index.html. 

Standard Service Offer or "SSO" means a market-based standard service offer of all 
compedtive retail electric services necessary to maintain essential electric service to 
consumers, including a firm supply of electric generadon service as required by Secdon 
4928.14 ofthe Revised Code of Ohio. 

Statement means a monthly report prepared by the Companies for the SSO Supplier 
indicadng the amount due to the SSO Supplier in compensadon for kWh supplied for 
SSO Customers by the SSO Supplier during the current Billing Month, in accordance 
with SSO Supplier's obligations under this Agreement. 

Tangible Net Worth or "TNW" means total assets less intangible assets and total 
liabilities. Intangible assets include benefits such as goodwill, patents, copyrights and 
trademarks. 

Termination Payment has the meaning set forth in Secdon 5.4 of this Agreement. 

Total Exposure Amount means an amount calculated daily for each SSO Supplier 
reflecting the total credit exposure to the Companies and consisting ofthe sum of (i) the 
Mark-to-Market Exposure Amount arising under this Agreement; (ii) any amount(s) 
designated as the "Mark-to-Market Exposure Amount" arising under any other SSO 
Supply agreements providing for "SSO Supply" or similar SSO Service; and (iii) the 
amount designated as the "credit exposure" under any other SSO Supply agreements 
providing for SSO Supply; provided that in the event the amount calculated for any day is 
a negadve number, it shall be deemed to be zero for such day. 

Tranche means a fixed percentage share ofthe Companies' SSO Load as detemiined for 
the purposes ofthe solicitation conducted to procure SSO Supply for the Companies' 
SSO Load. The fixed percentage is the Tranche size for the Companies. 

Transmission Customer has the same meaning ascribed to the term in the applicable 
MISO Rules. 

Zonal Peak Load means the monthly coincident peak load of the transmission system 
within the FirstEnergy Control Area. 

10 
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ARTICLE 2: GENERAL TERMS AND CONDITIONS 

2.1 Capacity In Which Companies Are Entering Into This Agreement 

Each SSO Supplier agrees and acknowledges that the Companies are contracting 

for the provision of SSO Supply from such SSO Supplier for Customers receiving SSO 

Service on the Companies' distribution systems pursuant to the authorizations provided 

to each of the Companies. The SSO Supplier further agrees and acknowledges that the 

Companies will administer and monitor the SSO Supplier's performance in providing 

SSO Supply under this Agreement and that the Companies will be entitled to enforce 

SSO Suppliers' obligations related to the provision of SSO Supply. The SSO SuppHer 

hereby pennanently and inevocably waives any claim that Companies are not entided to 

seek enforcement of this Agreement. 

The Parties acknowledge that this Agreement is a forward contract and, 

accordingly, the Parties hereto are entided to the protecfions of Section 556 of the 

Bankruptcy Code. The Parties therefore agree that this Agreement may be terminated by 

either Party upon the commencement of a proceeding by one Party under any chapter of 

the Bankruptcy Code in accordance with Section 5.2 hereof 

2.2 Parties' Obligations 

(a) Obligations of SSO Supplier 

Each SSO Supplier hereby agrees severally, but not jointly, as follows: 

(i) to provide sufficient quanfities of SSO Supply on an instantaneous 

basis at all fimes to meet the SSO Supplier Responsibility Share; 

(ii) to procure those services provided by MISO and to perform such 

functions as may be required by MISO that are necessary for the delivery of SSO Supply 

11 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

required hereunder, and to pay all costs, fees, and charges associated with such services, 

except to the extent that, as expressly set forth in this Agreement, the Companies are 

acting as the Meter Data Management Agent of the SSO Suppliers under the MISO 

Rules; 

(iii) to cooperate with the Companies in any regulatoiy compliance 

efforts that may be required to maintain the ongoing legifimacy and enforceability ofthe 

terms of this Agreement and to fulfill any regulatoiy repordng requirement associated 

widi the provision of SSO Supply or SSO Service, before the PUCO, FERC or any other 

regulatory body asserting jurisdicdon; 

(iv) to become the Asset Owner, Market Participant and LSE solely 

widi respect to the provision of SSO Supply for the SSO Supplier Responsibility Share 

and to comply with all MISO rights and obligadons of an Asset Owner, Market 

Participant and LSE with respect to such SSO Supplier Responsibility Share; 

(v) to become a Market Pardcipant including obtaining a properly 

defined CP Node and provide written evidence thereof to the Company not later than 

November I, 2008 and to remain a Market Participant continuously for the entire term 

this Agreement; 

(vii) to pay to the Companies the PMEA/FMEA Adjustment Amount 

for any month in which the PMEA exceeds the FMEA, as more fully described in Ardcle 

9 hereof; 

(vii) to join the Midwest Planning Resei've Sharing Group or its successor 

and remain a member of such Midwest Planning Reserve Sharing Group during the tenn 

of this Agreement, and to adhere to the mles, requirements and standards adopted by the 

12 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

Midwest Planning Reserve Sharing Group or its successor; 

(ix) to pay to the Companies a charge of $ per Tranche, which 

amount was announced prior to the solicitation for each Tranche comprising the SSO 

Supplier's SSO Supplier Responsibility Share, in order to reimburse the Company for the 

total costs of the SSO solicitation and related costs associated with providing SSO 

administration; and 

(x) to comply in a timely manner with all obligations under this 

Agreement imposed upon a SSO Supplier. 

(b) Obligations ofthe Company 

The Companies hereby agree severally, but not jointly, as follows: 

(i) to pay to each SSO Supplier every Billing Month an amount equal 

to the Price multiplied by the Seasonal Billing Factor multiphed by the PMEA, as 

detailed in Article 9; 

(ii) to act as the Meter Data Management Agent for the SSO Suppliers; 

(iii) to pay to each SSO Supplier the PMEA/FMEA Adjustment 

Amount for any month in which the FMEA exceeds the PMEA, as more fully described 

in Article 9 hereof; 

(iv) to transfer ARR revenues or to pay to each SSO Supplier the net 

revenues from sales of its FTRs into the MISO Market, in proportion to such SSO 

Supplier's SSO Supplier Responsibility Share, for the period from January 1, 2009 

through May 31, 2009; 

(v) to join the Midwest Planning Reserve Sharing Group and remain a 

member of such Midwest Planning Reserve Sharing Group during the term of this 
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Agreement, and to adhere to the rules, requirements and standards adopted by the 

Midwest Planning Reserve Sharing Group; and 

(vi) to provide a monthly Statement to the SSO Supplier showing 

calculafion of amounts due pursuant to Ardcle 9. 

2.3 MISO Services 

Each SSO Supplier must make all necessary arrangements for the dehvety of SSO 

Supply through MISO. As MDMA for setdement purposes, the Companies will advise 

MISO of the magnitude of each SSO Supplier's actual SSO Supplier Responsibility 

Share, as required by applicable MISO Rules, for the puipose of ealculadng such SSO 

Supplier's appropriate Energy obligadon, Resource Adequacy Requirements obligadon, 

Ancillary Services obligation, Firm Transmission Service obhgadon, and other 

requirements and obligations cuiTcntly and as may be amended from time to time by 

MISO, related to the provision ofservice under this Agreement by SSO Suppliers arising 

under the applicable MISO Rules. Each SSO Supplier will remain responsible to MISO 

for the performance and cost of its Asset Owner, Market Pardcipant and LSE obligadons 

associated with the provision of SSO Supply under this Agreement until the effecfive 

date ofthe transfer of such Asset Owner, Market Participant and LSE obligations. 

2.4 Communications and Data Exchange 

Each SSO Supplier and the Companies will supply to each other all data, 

materials or other information that is specified in this Agreement, or that may othei'wise 

reasonably be required by SSO Suppliers or by the Companies in connecdon with the 

provision of SSO Supply by the SSO Supplier for SSO Customers, if required, in a 

thorough and timely manner. 

14 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

Electronic informadon exchange between each SSO Supplier and the Companies 

under this Agreement will employ a SSO Supplier identification number, assigned by the 

Companies, which must be consistent with the SSO Supplier's Dunn & Bradstreet 

Business number. No later than November 30, 2008, each SSO Supplier must be 

equipped with the communicadons capabilities necessary to comply with the 

communications and data exchange standards that are set by and as may, from time to 

time, be modified by MISO, and must bear the costs of putting in place and successfully 

testing all required information technology systems that will enable it to send to and 

receive data from the Companies and MISO and to satisfy its obligafions under this 

Agreement, any applicable MISO Rules. 

2.5 Record Retention 

The Companies will retain for a period of two (2) years following the expiration 

of the term of this Agreement, necessaiy records so as to peiniit SSO Suppliers to 

confirm the validity of payments due to SSO Suppliers hereunder; provided that, if a SSO 

Supplier has provided notice within two (2) years of the expiration of the term of this 

Agreement that it disputes the validity of any payments, the Companies agree that they 

will retain all records related to such dispute until the dispute is finally resolved. 

Each SSO Supplier will have the right, upon reasonable notice, to inspect the 

books and records retained by the Companies which document the payments due and 

owing, or owed and paid, to the SSO Supplier. Such inspection must take place during 

regular business hours. 
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2.6 Verification 

In the event of a good faith dispute regarding any invoice issued or payment due 

under this Agreement, each Party will have the right to verify, at its sole expense, the 

accuracy of the invoice or the calculation of the payment due by obtaining copies of the 

relevant portions of the books and records of the other Party. The right of verification 

will survive the tennination of this Agreement for a period of two (2) years after such 

termination. Both Pardes agree that the books and records to be inspected for 

performance of this paragraph shall be deemed and treated by the Parties as Confidential 

Information. Both Parties agree to use the Confidential Informadon ofthe other Party for 

the sole pui*pose of performance under this paragraph. Both Pardes will take all 

precautions and actions to prevent sale, use or disclosure ofthe other Party's Confidential 

Informadon to any third party. 

ARTICLE 3: REPRESENTATIONS AND WARRANTIES 

3.1 SSO Supplier's Representations and Warranties 

Each SSO Supplier hereby represents, warrants and covenants to the Companies 

as follows: 

a) such SSO Supplier is a corporation, partnership, limited liabiUty company 

or other legal entity, as set forth in Appendix A hereto, duly organized, validly existing 

and in good standing under the laws of the State of Ohio or, if another jurisdiction, is 

duly registered and authorized to do business and is in good standing in the State of Ohio; 

b) such SSO Supplier has all requisite power and authority to execute and 

deliver this Agreement and to cany on the business to be conducted by it under this 

Agreement and to enter into and perform its obligations hereunder, including satisfaction 
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of all applicable FERC and MISO requirements, including ongoing status as a signatoiy 

to a service agreement between each ofthe Companies and SSO Supplier pursuant to the 

applicable FERC-approved Tariffs; 

c) the execution and delivery of this Agreement and the perfonnance of such 

SSO Supplier's obligations hereunder have been duly authorized by all necessaiy action 

on the part of the SSO Supplier and do not and will not conflict with, or consfitute a 

breach of or default under, any of the terms, conditions, or provisions of the SSO 

Supplier's certificate of incorporation or bylaws or any indenture, mortgage, other 

evidence of indebtedness, or other agreement or instmment or any statute or rule, 

regulation, order, judgment, or decree of any judicial or administradve body to which the 

SSO Supplier is a party or by which the SSO Supplier or any of its properties is bound or 

subject; 

d) all necessaiy and appropriate action that is required on the SSO Supplier's 

part to execute this Agreement has been completed; 

e) this Agreement is the legal, valid and binding obligation of such SSO 

Supplier, enforceable in accordance with its tenns; 

f) there are no actions at law, suits in equity, proceedings or claims pending 

or, to such SSO Supplier's knowledge, threatened against the SSO Supplier before any 

federal, state, foreign or local court, tribunal or government agency or authority that 

might materially delay, prevent or hinder the SSO Supplier's performance of its 

obligations hereunder; 

g) it has entered into this Agreement with a full understanding ofthe material 

terms and risks ofthe same, and it is capable of assuming those risks; 
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h) the SSO Supplier is in good standing as an Asset Owner, Market 

Pardcipant and LSE in MISO, is a signatory to all applicable MISO agreements, and is in 

compliance, and is in compliance, and will continue to comply with all obligations, rules, 

tariffs and regulations, as established and inteipreted by MISO, that are applicable to 

Asset Owners Market Participants and LSEs; provided that the SSO Supplier is not 

obligated to become an Asset Owner, Market Pardcipant and LSE in MISO undl 

November 1,2008; 

i) the SSO Supplier will be solely responsible for payment of all charges due 

to MISO currently and as may be amended from dme to time by MISO associated with 

the SSO Supplier's standing as an Asset Owner, as a Market Pardcipant and as a LSE, 

and the provision of SSO Supply for the SSO Supplier Responsibility Share; 

j) it has made its trading and investment decisions (including regarding the 

suitability thereof) based upon its own judgment and any advice from such advisors as it 

has deemed necessaiy and not in reliance upon any view expressed by the Companies; 

and 

k) the SSO Supplier will comply with any and all infonnation and data 

transfer protocols that may be adopted by the Companies or that are set by, and from time 

to time modified by, the Commission; provided that each SSO Supplier will be endded to 

challenge any such protocols in the appropriate forum. 

3.2 Companies' Representations and Warranties 

Each of the Companies hereby represents, wairants and covenants to the SSO 

Suppliers as follows: 
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a) it is an electric utility corporation duly organized, validly existing and in 

good standing under the laws ofthe State of Ohio; 

b) it has all requisite power and authority to cany on the business to be 

conducted by it under this Agreement and to enter into and perform its obligations 

hereunder; 

c) the execution and delivery of this Agreement and the performance of its 

obligations hereunder have been duly authorized by all necessary acdon on the part ofthe 

Company and do not and will not conflict with, constitute a breach of or default under, 

any of the tenns, condidons, or provisions of the Company's cerdficate of incorporation 

or bylaws or any indenture, mortgage, other evidence of indebtedness, or other agreement 

or instrument or any statute or rule, regulation, order, judgment, or decree of any judicial 

or administrative body to which the Company is a party or by which the Company or any 

of its properties is bound or subject; 

d) all necessary and appropriate acfion that is required on the Company's part 

to execute this Agreement has been completed; 

e) this Agreement is the legal, valid and binding obligation of the Company, 

enforceable in accordance with its terms, except as such enforceabihty may be limited by 

Applicable Legal Authorities; 

f) the ability of the Company to pay any and all amounts due and payable 

under this Agreement, or upon any potential breach thereof, is not condifioned upon any 

governmental or administrative appropriation by the Commission, the State of Ohio or 

any other governmental authority; 
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g) there are no actions at law, suits in equity, proceedings or claims pending 

or, to the Company's knowledge, threatened against the Company before any federal, 

state, foreign or local court, tribunal or govemmental agency or authority that might 

materially delay, prevent or hinder the Company's performance of its obligations under 

this Agreement; 

h) it has entered into this Agreement with a full understanding ofthe material 

tenns and risks ofthe same, and it is capable of assuming those risks; 

i) the Company's performance under this Agreement is not contingent upon 

the perfonnance of Customers or the ability of any individual Customer to fully pay for 

SSO Service; 

j) the Company will have full responsibility for metering, billing and 

delivery with respect to Customers and SSO Suppliers will have no responsibility with 

respect thereto; 

k) the Company will be responsible for distribution services and the Supplier 

will not be responsible for distribution charges; and 

1) The Company will perform MDMA funedons in accordance with MISO 

Energy Market Tariff and Business Practice Manuals. 

3.3 Joint Representations and Warranties 

Each Party hereby waiTants, represents and covenants to the other that this 

Agreement is for the purchase and sale of the full electricity requirement (including, 

without limitadon, Energy, Resource Adequacy Requirements, Ancillary Services and 

Firm Transmission Service) ofthe SSO Load that will be delivered in quanddes expected 

to be used or sold over a defined period in the normal course of business, and it is the 
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intention at the inception and throughout the tenn of this Agreement that the fulfillment 

of the SSO Supplier's obligadon under Secfion 2.2(a)(i) hereof will result in physical 

delivery and not financial settlement, and that the quantity of SSO Supply that each SSO 

Supplier must deliver and that each of the Companies must accept for delivery will be 

determined by the requirements of the SSO Load for which the SSO Supplier is 

responsible under the Agreement, and, as such, that this Agreement does not provide for 

an option by either Party with respect to the quantity of SSO Supply to be delivered or 

received during performance ofthe Agreement. 

3.4 Survival of Obligations 

All representations and wairanties contained in this Ardcle are of a condnuing 

nature and must be maintained during the temi of this Agreement. If a Party learns that 

any of the representations, wairanties, or covenants in this Agreement are no longer true 

during the term of this Agreement, the Party must immediately notify the other Party in 

accordance with the nodce provisions of Secfion 15.1 of this Agreement. 

ARTICLE 4: COMMENCEMENT AND TERMINATION OF 
AGREEMENT 

4.1 Commencement and Termination 

The term of this Agreement will commence upon the date first written above (the 

"Effective Date"); provided that the provision of SSO Supply by SSO Suppliers will 

commence for any SSO Customer on or after Januaiy 1, 2009 at 12:00:01 a.m. on such 

date and continue through ', unless this Agreement is terminated 

eaiiicr in accordance with the provisions hereof 

May 31, 2010, 11:59:59 p.m., May 31, 2011, 11:59:59 p.m., or May 31, 2012,11:59:59 p.m. 
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4.2 Termination of Right to Supply SSO 

Each SSO Supplier agrees that terminafion of this Agreement for reason of an 

Event of Default will terminate any right of such SSO Supplier to provide SSO Supply 

for the SSO Customers and nullify any of the entitlements to which such SSO Supplier 

became entitled as a result of being selected as a winning bidder in the competidve 

bidding for SSO Supply. 

4.3 Survival of Obligations 

Terminafion of this Agreement for any reason shall not relieve the Companies or 

any SSO Supplier of any obligadon accmed or accming prior to such terminadon. 

Applicable provisions of this Agreement will condnue in effect after temiination to the 

extent necessary to provide for final billings and adjustments. 

4.4 Mutual Termination 

The Companies and the SSO Supplier may agree at any time during the term of 

this Agreement to terminate their respective rights and obligations hereunder on such 

terms and under such conditions that they mutually deem to be appropriate as set forth in 

a mutual termination agreement acceptable in form and substance to the Companies and 

the SSO Supplier ("Mutual Terminafion Agreemenf); provided that Companies agree 

that they will enter into a such Mutual Termination Agreement, which will discharge the 

terminating SSO Supplier (the "Teiminating SSO Supplier") with respect to liabilides 

arising after the effecdve date of the Mutual Termination Agreement if the following 

conditions precedent are met: (i) the Terminating SSO Suppher identifies a replacement 

supplier willing to assume all obligafions ofthe Terminafing SSO Supplier hereunder for 

the remaining tenn of this Agreement (the "Replacement SSO Supplier"); (ii) the 
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Replacement SSO Supplier demonstrates its compliance with Article 6 hereof, 

"Creditworthiness", as of the effective date of the Mutual Termination Agreement; (iii) 

the Replacement SSO Supplier executes a counteipart signature page to this Agreement 

and thereby becomes a Party under this Agreement, effective immediately following the 

effective date of the Mutual Tenninadon Agreement; and (iv) the Temiinafing SSO 

Supplier is not, to the belief or knowledge of the Companies, subject to an Event of 

Default as of the effecdve date of the Mutual Terminafion Agreement or, if the 

Companies believe that the Terminating SSO Supplier may be subject to an Event of 

Default, either (a) the Companies have determined that, as of the effecdve date of the 

Mutual Termination Agreement, they have not incun'cd any Damages as a result of the 

Event of Default or (b) if the Companies have determined, as ofthe effective date ofthe 

,Mutual Termination Agreement, that they may have incurred Damages as a result ofthe 

Event of Default, that the Replacement SSO Supplier has agreed in wridng to be 

responsible for the payment of such Damages or to otherwise cure the Event of Default, 

in either case to the satisfacfion ofthe Companies. 

ARTICLE 5: BREACH AND DEFAULT 

5.1 Events of Default 

An Event of Default under this Agreement will occur if a Party (the "Defaulting 

Party"): 

(i) is the subject of a voluntary bankruptcy, insolvency or similar proceeding; 

(ii) makes an assignment for the benefit of its creditors; 
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(iii) applies for, seeks consent to, or acquiesces in the appointment of a 

receiver, custodian, trustee, liquidator or similar official to manage all or a substanfial 

pordon of its assets; 

(iv) is dissolved (other than pursuant to a consolidafion, amalgamafion or 

merger) or is the subject ofa Merger Event; 

(v) has a secured party take possession of all or substantially all of its assets or 

has a distress, cxecudon, attachment, sequestration or other legal process levied, enforced 

or sued on or against all or substantially all of its assets; 

(vi) has a resolution passed for its winding-up, official management or 

liquidation (other than pursuant to a consolidation, amalgamafion or merger); 

(vii) in the case of an SSO Supplier, fails to become an LSE or fails to remain 

an LSE for the entire tenn hereof as required under Secdon 2.2(a) of this Agreement; 

(viii) in the case of an SSO Supplier, fails to become a Market Parficipant or 

fails to show proof of having established a proper CP Node and provide written evidence 

thereof to the Company not later than November 1, 2008 or fails to remain a Market 

Parficipant for the enfire tenn hereof as required under Section 2.2(a) of this Agreement; 

(ix) in the case of an SSO Supplier, fails to become a member of a Midwest 

Planning Reserve Sharing Group or fails to remain a member of a Midwest Planning 

Reserve Sharing Group for the endre term hereof as required under Section 2.2(a) of this 

Agreement; 

(x) in the case of an SSO Supplier, MISO terminates the SSO Supplier's 

ability to make purchases from the MISO markets or MISO holds any of the Companies 

responsible for the provision of Energy, Resource Adequacy Requirements, Ancillaiy 
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Services or Firm Transmission Services to meet the Supplier's SSO Supplier 

Responsibility Share under this Agreement; 

(xi) fails to comply with the Creditworthiness standards as set forth in Arficle 

6 below, including, without limitadon, compliance with the Creditworthiness 

requirements to cover the Margin calculated under Secfion 6.7 or post any Margin due 

under Section 6.7, within the time frames set forth in the Agreement; 

(xii) fails to pay the other Party within one (1) Business Day after nofice is 

given by the other Party of nonpayment when payment is due; 

(xiii) violates any federal, state or local code, regulation or statute applicable to 

the supply of Energy in a manner that materially, and adversely, affects the Party's 

performance under this Agreement, including by way of failure to condnually satisfy all 

applicable FERC requirements, or, in the case of a SSO Supplier, by way of failure to 

maintain any other governmental approvals required for participation in the Ohio retail 

Energy market as a SSO Supplier, default on any obligafion or other failure to comply 

with MISO requirements under the applicable MISO tariff, mles or agreements; 

(xiv) is the subject of an involuntary bankmptcy or similar proceeding; 

(xv) subject to Secdon 5.3(b) hereof, in the case of the Companies, fails to 

accept SSO Supply properly tendered by SSO Supplier under this Agreement; 

(xvi) fails to satisfy any other materia] obligafion under this Agreement not 

listed above; 

(xvii) makes a materially incorrect or misleading representation or warranty 

under this Agreement; or 
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(xviii) commits an act or makes an omission that consdtutes an "Event of 

Default" under any other agreement(s) for the provision of SSO Service between the 

Company and the SSO Supplier; and 

fails to remedy such condition, event or delinquency herein above described such that the 

other Party (the "Non-Defaulting Party") is completely made whole with respect to such 

condition, event or delinquency, within three (3) Business Days of receipt of written 

notice thereof from such Non-Defauldng Party; provided, however, that an Event of 

Default will be deemed to have occurred immediately, without any need for the provision 

of notice thereof by the Non-Defauldng Party and without any right of cure on the part of 

the Defauldng Party, in the event of the occurrence of a condition, event or delinquency 

described in subsections "i", "ii", "iii", "iv", "v", "vi", "vii", "viii", "ix" or "x" above. 

Termination of this Agreement by the PUCO, other regulatoiy authority, or court of law 

docs not constitute an Event of Default under this Agreement. 

5.2 Rights Upon Default 

Upon and during the continuation of an Event of Default, the Non-Defaulting 

Party will be entitled to: 

(i) pursue any and all available legal and equitable remedies; 

(ii) declare an Early Terminafion Date of this Agreement with respect to the 

obligations of the Defaulting Party without any liabihty or responsibility whatsoever 

except for obligadons arising prior to the date of terminadon, by providing written nofice 

to the Defaulfing Party; provided, however, that this Agreement will immediately 

terminate automatically and without notice in the case of any Event of Default in which a 
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Supplier is the Defauldng Party occurring under Secfion 5.1(i), (ii), (iii), (iv), (v), (vi), 

(vii), (viii), (ix) or (x) hereof and such date of automatic tenninadon will be deemed the 

Early Termination Date of this Agreement with respect to such Supplier; and 

(iii) receive Damages in accordance with Secdon 5.3 of this Agreement. 

The Non-Defaulting Party will be enfitled to elect or pursue one or more of the 

above remedies simultaneously or sequentially, as appropriate. 

5.3 Damages Resulting From an Event of Default 

(a) SSO Suppliers' Failure to Supply SSO Supply or Declaration 

of Early Termination By the Companies: Damages resulting from (i) a SSO Supplier's 

failure to (A) provide SSO Supply in conformance with Section 2.2 hereof or (B) pay 

MISO for purchases of any products or services from MISO, or other failure to comply 

with the applicable MISO requirements, such that MISO holds any of the Companies 

responsible for the provision of Energy, Resource Adequacy Requirements, Ancillary 

Services or Firm Transmission Sei-vices to meet the SSO Supplier Responsibility Share 

under this Agreement or (ii) the occunence of any Event of Default attributable to a SSO 

Supplier resulting in Early Termination, will include all costs incurred by any of the 

Companies, acting in a commercially reasonable manner consistent with any statutory or 

regulatoiy requirements imposed by the Applicable Legal Authorifies, in obtaining 

replacement services or in obtaining a replacement supplier, which costs exceed the 

amounts that would have been payable to the defaulfing SSO Supplier under this 

Agreement. Costs incuned by the Companies for the purpose of calculating Damages 

hereunder will consist ofthe following: 
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(i) the cost of Energy, Resource Adequacy Requirements, 

Ancillaiy Services and Firm Transmission Service (including transmission and 

distribudon losses, congestion, administrative charges or other elements of SSO Supply) 

currently and as may be amended from time to time by MISO allocated to the Company 

by MISO due to the failure of a SSO Supplier to meet obligadons owing to MISO in 

connection with its obligafions under this Agreement; 

(ii) the cost of Energy, Resource Adequacy Requirements, 

Ancillary Services and Firm Transmission Service (including transmission and 

distribution losses, congestion, administradve charges or other elements of SSO Supply) 

currently and as may be amended from time to time by MISO purchased by the Company 

to replace SSO Supply that a SSO Supplier was obligated to supply under this Agreement 

during the term hereof; 

(iii) administradve and legal costs associated with procuring 

replacement SSO Supply; and 

(iv) financial hedging costs incurred by any of the Companies 

as a result of having to procure SSO Supply not provided by a SSO Supplier. 

Without limitadon ofthe foregoing. Damages calculated hereunder will consfitute 

the ulfimate liability ofa SSO Supplier in the event of an Early Tenninadon caused by an 

Event of Default attributable to such SSO Supplier regardless ofthe reason or basis for 

such Early Tennination. The Pardes recognize, however, the final calculation of 

Damages hereunder may not be known for some time since the level of such Damages 

may be dependant upon the arrangements made by the Company to obtain replacement 

sei-vices or a replacement supplier. The Companies and each SSO Supplier agree that. 
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until the calculation of Damages under this provision is completed, the amount and 

payment to the Companies of the Settlement Amount in the event of an Early 

Termination as set forth in Secdon 5.4 hereof will be immediately due and owing as an 

estimate of all Damages uldmately detennined to be due and owing. After Damages 

have been finally detennined under this Section 5.3, the amounts of Damages due and 

owing will be reconciled with payments already made by SSO Supplier under Secdon 5.4 

hereof 

(b) Failure By the Companies To Accept SSO Supply Tendered By 

SSO Supplier: Damages resulting from the failure of the Companies to accept SSO 

Supply tendered by the SSO Supplier necessary to meet the SSO Supplier Responsibility 

Share of SSO Load under this Agreement will consist ofthe positive difference (if any) 

between the amounts that would have been payable to the SSO Supplier hereunder had 

the Companies accepted the SSO Supply tendered by the SSO Supplier necessaiy to the 

SSO Supplier Responsibility Share of SSO Load under this Agreement minus the amount 

realized by the SSO Supplier in disposing, in a reasonable commercial manner, of the 

SSO Supply not accepted by the Companies; provided however, that the Companies will 

not be required to accept quantities of unbundled Energy, Ancillary Services, Firni 

Transmission Service or other component of SSO Supply ufilized by Customers on an 

instantaneous basis as a funcdon of electi'ical load, in excess of such Customer's 

instantaneous consumption of such component of SSO Supply; and further provided that 

the Companies are not liable for any Damages if this Agreement is terminated by the 

PUCO, other regulatoiy authority or a court of law. 
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(c) Damages Resulting From Early Termination Due To An Event 

of Default Attributable To the Companies: Damages resulting from Early Termination 

due to an Event of Default attributable to the Companies will be as set forth in Secdon 

5.4 below. Damages calculated in accordance with Secdon 5.4, and reflected in the 

Termination Payment, shall be the exclusive remedy available to the SSO Supplier in the 

event of Early Termination resulting from an Event of Default attributable to the 

Companies. The Companies shall not be liable for any Damages if this Agreement is 

terminated by the PUCO, other regulatoiy authority or a court of law. 

(d) Other Damages: Damages for Events of Default not specifled 

above shall consist ofthe direct damages incuired by the Non-Defaulting Party. 

5.4 Declaration of an Early Termination Date and Calculation of 
Settlement Amount and Termination Payment 

(a) Settlement Amount. If an Event of Default with respect to a 

Defaulting Party has occurred and is condnuing, the Non-Defauldng Party (in the case of 

an Event of Default by the Companies, each SSO Supplier shall be considered a "Non-

Defauldng Party") shall have the right (i) to designate a day, no earlier than the day such 

notice is effective and no later than twenty (20) days after such nodce is effective, as a 

date for Early Termination ("Early Tenninafion Date") to accelerate all amounts owing 

between the Parties and to liquidate and terminate the undertakings set forth in this 

Agreement (ii) withhold any payments due to the Defaulting Party under this Agreement 

and (iii) suspend performance; provided however, that an Early Tennination Date shall 

be deemed to occur automatically and concurrently with the Event of Default, without 

any requirement for the provision of notice by the Non-Defaulting Party, with respect to 

an Event of Defauh under subparagraphs "i", "ii", "iii", "iv", "v", "vi", "vii", "viii", "ix" 
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and "x" of Section 5.1. The Non-Defaulting Party will calculate, in a commercially 

reasonable manner, a Settlement Amount with respect to the obligadons under this 

Agreement. For the purposes of such determinafion, the quantity amounts of Energy 

(including all charges for transmission and distribudon losses and congesfion) and other 

services provided for under this Agreement for the period following the Early 

Termination Date through the remainder ofthe tei-m of this Agreement will be deemed to 

be those quantity amounts that would have been delivered on an hourly basis, had this 

Agreement been in effect during the previous calendar year adjusted for such SSO Load 

changes as may have occuned since the previous calendar year. 

(b) Net Out of Settlement Amounts. The Non-Defaulting Party will 

calculate Termination Payment by aggregating all Settlement Amounts due under this 

Agreement or any other agreement(s) between the Companies and the SSO Supplier for 

the provision of SSO Supply into a single amount by netting out (a) all Settlement 

Amounts that are due or will become due to the Defauldng Party, plus at the opfion ofthe 

Non-Defaulting Party, any cash or other fonn of security then available to the Non-

Defaulting Party and actually received, liquidated and retained by the Non-Defaulfing 

Party, plus any or all other amounts due to the Defauldng Party under this Agreement or 

any other agreement(s) between the Companies and the SSO Supplier for the provision of 

SSO Supply against (b) all Setdement Amounts that are due or will become due to the 

Non-Defaulting Party, plus any or all other amounts due to the Non-Defauldng party 

under this Agreement or any other agreement(s) between the Companies and the SSO 

Supplier for the provision of SSO Supply, so that all such amounts will be netted out to a 

single liquidated amount; provided however, that if the SSO Supplier is the Defaulting 
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Party and the Termination Payment is due to the SSO Supplier, the Company will be 

entitled to retain a commercially reasonable pordon of the Terminadon Payment, which 

may be equal to the entire amount of the Termination Payment, as security for additional 

amounts that may be determined to be due and owing by the SSO Supplier as Damages 

and further provided that any previously attached security interest of the Companies in 

such retained amounts will continue. The Tennination Payment will be due to or due 

from the Non-Defaulfing Party as appropriate. If the Termination Payment has been 

retained by the Companies as security for addidonal amounts that may be determined to 

be due and owing by the SSO Supplier, and if, upon making a final determinadon of 

Damages, the Termination Payment, or any portion thereof, is to be made to the SSO 

Supplier, the Companies will pay simple interest on the Tenninafion Payment amount 

being made to the SSO Supplier. Simple interest will be calculated at the lower ofthe 

Interest Index or six (6) percent per annum. 

(c) Notice of Termination Payment. As soon as pracfieable after 

calculation of a Terminadon Payment, nodce must be given by the Non-Defaulting Party 

to the Defaulting Party of the amount of the Tenninafion Payment and whether the 

Termination Payment is due to or due from the Non-Defaulting Party. The notice will 

include a written statement explaining in reasonable detail the calculation of such 

amount. Subject to Secdon 5.4(b), the Terminadon Payment must be made by the Party 

that owes it within three (3) Business Days after such nofice is received by the Defaulting 

Party. 

(d) Disputes With Respect to Termination Payment. If the 

Defaulting Party disputes the Non-Defauldng Party's calculafion of the Terminadon 
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Payment, in whole or in part, the Defauhing Party must, within three (3) Business Days 

of receipt of Non-Defaulting Party's calculadon ofthe Tennination Payment, provide to 

the Non-Defaulting Party a detailed written explanafion of the basis for such dispute; 

provided, however, that if the Terminafion Payment is due from the Defaulfing Party, the 

Defaulting Party must first provide commercially reasonable financial assurances to the 

Non-Defaulting Party in an amount equal to the Termination Payment. 

5.5 Step-up Provision 

If any one or more SSO Suppliers defaults in its obligations hereunder resuldng in 

the exercise ofthe right of Early Tenninafion by the Companies with respect to such SSO 

Supplier(s), then the Companies, subject to Applicable Legal Authorides, may offer some 

or all Non-Defaulting Supplier(s) the optional right to assume under this Agreement 

additional Tranches of SSO Load, and subject to further compliance with the 

creditworthiness provisions of Article 6 of this Agreement. The provision of any such 

offer by the Companies to Non-Defaulting Suppliers will indicate the duration of the 

offer and the manner of acceptance thereof Following the assumption by SSO 

Supplier(s) of additional Tranches hereunder, the Companies will prepare a modified 

Appendix A which will set forth the revised SSO Supplier Responsibility Shares ofthe 

SSO Load of the pardcipadng Non-Defauldng SSO Supplier(s) following such 

assumption. This modified Appendix A must be inifialed (as a single document or in 

counterparts) by the Companies and any affected SSO Supplier(s) and shall thereafter be 

deemed a part of this Agreement, as to such affected SSO Supplier(s), from its effective 

date. A SSO Supplier will not suffer any prejudice under this Agreement or otherwise if 
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it declines an offer to assume addidonal Tranches upon the default by another SSO 

Supplier. 

5.6 Setoff of Payment Obligations of the Non-Defaulting Party 

Any payment obligations of the Non-Defaulting Party to the Defaulting Party 

pursuant to this Agreement or any other agreeinent(s) between the Companies and the 

SSO Supplier for the provision of SSO Supply will be set off (i) first, to sadsfy any 

payment obligadons ofthe Defaulfing Party to the Non-Defaulfing Party pursuant to this 

Agreement or any other agreement(s) between the Companies and the SSO Supplier for 

the provision of SSO Supply that are unsecured and not subject to any Guaranty; (ii) 

second, to satisfy any payment obligations of the Defaulfing Party to the Non-Defaulting 

Party pursuant to this Agreement or any other agreeinent(s) between die Companies and 

the SSO Supplier for the provision of SSO Supply that are unsecured, but which are 

subject to a Guaranty; and (iii) third, to satisfy any remaining payment obligafions ofthe 

Defaulting Party to the Non-Defaulting Party pursuant to this Agreement or any other 

agreeinent(s) between the Companies and the SSO Supplier for the provision of SSO 

Supply. 

5.7 Preservation of Rights of Non-Defaulting Party 

The rights of the Non-Defaulting Party under this Agreement, including 

without limitation Secdons 5.4 and 5.6, will be supplemental to, and not in lieu of, any 

right of recoupment, lien, or set-off afforded by applicable law, and all such rights are 

expressly preserved for the benefit ofthe Non-Defaulfing Party. 
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ARTICLE 6: CREDITWORTHINESS 

6.1 Applicability 

Each SSO Supplier agrees that it will meet the Creditworthiness standards of this 

Article 6 at all times during the term of this Agreements and will inform the Companies 

immediately of any changes in its credit rating or financial condifion. Without limitafion 

of the foregoing, each SSO Supplier shall, upon written request, affirmatively 

demonstrate to the Companies, its compliance with the Creditworthiness standards set 

forth hereunder. The Companies may, upon reasonable advance notice, establish less 

restrictive Creditworthiness standards under this Article 6 in a non-discriminatory 

manner. 

6.2 Creditworthiness Determination 

The SSO Supplier may submit and maintain a security deposit in accordance with 

Section 6.3 and 6.6 below in lieu of submitting to or being qualified under a 

creditworthiness evaluation. The SSO Supplier may petition the Companies to re­

evaluate its creditworthiness whenever an event occurs that the SSO Supplier believes 

would improve the determination made by the Companies of its creditworthiness. The 

Companies' credit re-evaluafion must be completed as soon as possible, but in no event, 

longer than thirty (30) days after receiving a fully documented request. The Companies 

shall provide the rationale for their determination of the credit limit and any resulting 

security requirement. The Companies shall perform their credit re-evaluation and 

associated security calculation in a non-discriminatory manner. SSO Suppliers shall 

provide unrestricted access to audited financial statements; however, if audited fmancial 

35 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

statements are not available, the Companies may specify other types of financial 

statements that will be accepted. 

6.3 Independent Credit Requirement 

The Independent Credit Requirement ("ICR") per tranche ("ICRT") that will be 

required of SSO Suppliers under this Agreement will initially be $ ^ million per 

Tranche and will decline in accordance with the schedule included as part of Appendix C 

throughout the term hereof The ICR under this Agreement is the ICRT times the number 

of Tranches shown in Appendix C hereto. 

For the purpose of calculating Margin, the treatment of the ICR posted by the 

SSO Supplier will be netted by the Company only when a SSO Supplier's Total Exposure 

Amount requires a SSO Supplier to post Margin in excess ofthe ICR amount.. If the 

calculated Total Exposure Amount results in a Margin requirement below the ICR 

amount as shown in Appendix C, the ICR will not be netted against the Margin 

requirement. Examples of this calculafion are found in Appendix C. 

6.4 Independent Credit Threshold 

SSO Suppliers that qualify under the following criteria will be granted an 

Independent Credit Threshold ("ICT"). The ICT will be used by the SSO Suppliers 

solely to partially or fully cover the aggregate ICR amounts under this Agreement and 

any other SSO agreement(s) between it and the Companies. In all instances, the most 

current senior unsecured debt rating (or, if unavailable, the most cuiTcnt corporate issuer 

debt rafing discounted one notch) will be used. 

' $1.2 (Agreements ending May 3], 2010); $2.0 (Agreements ending May 31, 2011); S2.7 (Agreements 
endingMay 31,2012). 
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(a) The following requirements shall apply to SSO Suppliers or 

Guarantors of SSO Suppliers that have been incorporated or otherwise formed under the 

laws of the United States in order to be granted an ICT. For SSO Suppliers who cannot 

meet the following requirements, the posdng of cash or letter of credit in an acceptable 

form as defined in Section 6.9(b) below (see standard fomiat in Appendix D) for the 

entire aggregate ICR amounts under this Agreement and any other SSO agreement(s) 

between it and the Companies will be required at the fime of or prior to the execution of 

this Agreement. 

(i) The SSO Supplier must (1) be rated by at least two of the 

following rating agencies: Standard & Poor's Rafing Sei-vices ("S&P"), Moody's 

Investors Service, Inc. ("Moody's") or Fitch, Inc. ("Fitch"), and (2) have a minimum 

senior unsecured debt rating (or, if unavailable, corporate issuer rating discounted one 

notch) of at least "BBB-" from S&P, "Baa3" from Moody's, or "BBB-" from Fitch (a 

"Minimum Rating"). If the SSO Supplier is rated by only two rating agencies, and the 

ratings are split, the lowest rating will be used. If the SSO Supplier is rated by three 

rating agencies, and the ratings are split, the lower ofthe two highest ratings will be used; 

provided that, in the event that the two highest ratings are common, such common rafing 

will be used. The maximum level ofthe ICT will be determined based on the following 

table: 

Credit Rating ofthe SSO Supplier 

S&P Moody's Fitch 

Max. 
Independent 
Credit 
Threshold 
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A- and above 

BBB+ 

BBB 

BBB-

Bclow BBB-

A3 and above 

Baal 

Baa2 

Baa3 

Below Baa3 

A- and above 

BBB+ 

BBB 

BBB-

Below BBB-

16% of TNW 

10% of TNW 

8% of TNW 

6% of TNW 

0% of TNW 

The SSO Supplier will be required to post cash or a letter of credit in an 

acceptable form as defined in Secdon 6.9 (b) below (see standard format in Appendix D) 

for the aggregate ICR amounts under this Agreement and any other SSO agreement(s) 

between it and the Companies, to the extent that the aggregate ICR exceeds the ICT; or 

(ii) For SSO Suppliers having a Guarantor, the Guarantor must 

(1) be rated by at least two ofthe following rating agencies: S&P, Moody's, or Fitch, and 

(2) have a minimum senior unsecured debt rating (or, if unavailable, coiporate issuer 

rating discounted one notch) equal to the Minimum Radng. If the SSO Supplier is rated 

by only two rafing agencies, and the rafings are split, the lowest radng will be used. If 

the SSO Supplier is rated by three radng agencies, and the ratings are split, the lower of 

the two highest ratings will be used; provided that, in the event that the two highest 

ratings are common, such common rating will be used. The maximum level ofthe ICT 

that could be provided through the Guaranty (see standard fonnat in Appendix E) will be 

determined based on the following table: 
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Credit Rating ofthe Guarantor 
S&P 

A- and above 

BBB+ 

BBB 

BBB-

Below BBB-

Moody's 

A3 and above 

Baal 

Baa2 

Baa3 

Below Baa3 

Fitch 

A- and above 

BBB+ 

BBB 

BBB-

Below BBB-

Max. 
Independent 
Credit Threshold 

16% of TNW 

10% of TNW 

8% of TNW 

6%o of TNW 

0% of TNW 

The SSO Supplier will be granted an ICT of up to the amount of the Guaranty, 

provided that the amount ofthe Guaranty is below the maximum ICT shown in the table 

above. If a Guaranty is provided for an unlimited amount, the SSO Suppher will be 

granted an ICT of up to the maximum ICT shown in the table above. The Guaranty 

tendered by the SSO Supplier to satisfy the ITC requirement arising under this Section 

6.4 shall be a separate document from the Guaranty, if any, tendered by the SSO Supplier 

to satisfy any requirement for a credit limit to cover the Total Exposure Amount arising 

under Section 6.6 below; provided, however, that a single Guaranty may be provided if 

such Guaranty is for an unlimited amount. The SSO Supplier will be required to post 

security in an acceptable form as listed in Section 6.9 below for the aggregate ICR 

amounts under diis Agreement and any other SSO agreement(s) between it and the 

Companies, to the extent that the aggregate ICR exceeds the ICT at the time of or prior to 

the execution of this Agreement. 
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(b) The following standards will apply to SSO Supphers or Guarantors 

of SSO Suppliers that have not been incorporated or otherwise fonned under the laws of 

the United States. For SSO Suppliers who cannot meet the following requirements, the 

posting of cash or letter of credit in an acceptable form as defined in Secfion 6.9(b) below 

(see standard format in Appendix D) for the entire aggregate ICR amounts under this 

Agreement and any other SSO agreement(s) between it and the Companies will be 

required at the dme of or prior to the execufion of this Agreement. 

(i) The SSO Supplier must supply such evidence of 

creditworthiness so as to provide the Companies with comparable assurances of 

creditworthiness as is applicable above for SSO Suppliers that have been incoiporated or 

othei'wise formed under the laws of the United States. The Companies will have full 

diserefion, without liability or recourse to the SSO Supplier, to evaluate the evidence of 

creditworthiness submitted by such SSO Supplier; or 

(ii) The Guarantor of a SSO Supplier must supply such 

evidence of creditworthiness so as to provide the Companies with comparable assurances 

of creditworthiness as is applicable above for Guarantors of SSO Suppliers that have 

been incoiporated or othei-wise formed under the laws of the United States. The 

Companies will have full discretion, without liability or recourse to the Guarantor or the 

SSO Supplier, to evaluate the evidence of creditworthiness submitted by such Guarantor. 

(c) All SSO Suppliers or Guarantors of SSO Suppliers that have not 

been incorporated or otherwise formed under the laws of the United States must, in 

addition to all documentation required elsewhere in this Section 6.4, supply the following 

as a condidon of being granted an ICT: 
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(i) For SSO Supplier: (1) a legal opinion of counsel qualified 

to practice in the foreign jurisdiction in the which SSO Supplier is incorporated or 

otherwise formed that this Agreement is, or upon the complefion of execution fomialities 

will become, the binding obligafion ofthe SSO Supplier in the jurisdiction in which it has 

been incorporated or otheiwise fonned; (2) the sworn certificate of the corporate 

secretary (or similar officer) of such SSO Supplier that the person executing the 

Agreement on behalf of the SSO Supplier has the authority to execute the Agreement and 

that the governing board of such SSO Supplier has approved the execution of the 

Agreement and (3) the swom cerdficate of the corporate secretary (or similar officer) of 

such SSO Supplier that the SSO Supplier has been authorized by its goveming board to 

enter into agreements of the same type as this Agreement. The Companies will have full 

discretion, without liability or recourse to the SSO SuppHer, to evaluate the sufficiency of 

the documents submitted by the SSO Supplier. 

(ii) For the Guarantor ofa SSO Supplier: (1) a legal opinion of 

counsel qualified to pracdce in the foreign jurisdiction in the which the Guarantor is 

incorporated or otherwise fonned that this Guaranty is, or upon the complefion of 

execution formalities will become, the binding obligation of the Guarantor in the 

jurisdiction in which it has been incorporated or otherwise formed; (2) the sworn 

certificate ofthe corporate secretary (or similar officer) of such Guarantor that the person 

executing the Guaranty on behalf of the Guarantor has the authority to execute the 

Guaranty and that the goveming board of such Guarantor has approved the execufion of 

the Guaranty and (3) the swom certificate ofthe corporate secretary (or similar officer) of 

such Guarantor that the Guarantor has been authorized by its goveming board to enter 
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into agreements of the same type as this Guaranty. The Companies will have full 

diserefion, without liability or recourse to the Guarantor or the SSO Supplier, to evaluate 

the sufficiency ofthe documents submitted by such Guarantor. 

6.5 Mark-to-Market Credit Exposure Methodology 

To calculate the daily exposure for each SSO Supplier the Mark-to-Market 

("MtM") credit exposure methodology will be used. The "mark" for each Billing Month 

will be determined at the time the solicitafion is completed based on the available 

Forward Market Prices and for the remaining Billing Months will be derived based on 

historical data. At the time the solicitation is completed, the MtM credit exposure for 

each SSO Supplier shall be equal to zero. Subsequendy, the differences between the 

available Forward Market Prices on the valuafion date and the "mark" prices for the 

corresponding Billing Months will be used to calculate the daily exposures for each SSO 

Supplier. The total MtM credit exposure will be equal to 1.1 times the sum of the MtM 

credit exposures for each Billing Month. The methodology for calculation of the MtM 

credit exposure is illustrated in the example (using hypothetical numbers) set forth in 

Appendix C hereto. 

6.6 Credit Limit 

The following criteria constitute the Companies' creditworthiness requirements 

for the SSO Suppliers to cover the Total Exposure Amount. In all instances, the most 

current senior unsecured debt rating (or, if unavailable, corporate issuer rating discounted 

one notch) will be used. 

(i) For SSO Suppliers to be granted an unsecured line of credit, the 

SSO Supplier must (1) be rated by at least two ofthe following rafing agencies: S&P, 
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Moody's, or Fitch, and (2) have a minimum senior unsecured debt rafing (or, if 

unavailable, corporate issuer rafing discounted one notch) equal to the Minimum Radng. 

If the SSO Supplier is rated by only two rating agencies, and the rafings are split, the 

lowest rating will be used. If the SSO Supplier is rated by three rafing agencies, and the 

ratings arc split, the lower ofthe two highest radngs will be used; provided that, in the 

event that the two highest radngs are common, such common rating will be used. The 

maximum level of the credit limit to cover the Total Exposure Amount will be 

determined based on the following table: 

Credit Rafing ofthe SSO Supplier 

S&P 

A- and 
above 
BBB+ 

BBB 

BBB-

Below 
BBB-

Moody's 

A3 and 
above 
Baal 

Baa2 

Baa3 

Below 
Baa3 

Fitch 

A-and 
above 
BBB+ 

BBB 

BBB-

Below 
BBB-

% 

16% of TNW 

10% of TNW 

8%o of TNW 

6%. of TNW 

0%) of TNW 

Max. Credit Limit to 
be calculated as the 
lesser of the % of 
TNW and credit limit 
cap below 
Credit Limit Cap 

$60,000,000 

$40,000,000 

$30,000,000 

$15,000,000 

0 

The SSO Supplier wdl be required to post cash or letter of credit in an acceptable 

form as defined in Section 6.9 (b) below (see standard fomiat in Appendix D) for the 

Margin due the Company as set forth in Secfion 6.7 of this Agreement; or 
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(ii) For SSO Suppliers having a Guarantor, the Guarantor must (1) be 

rated by at least two of the following rating agencies: S&P, Moody's, or Fitch, and (2) 

have a minimum senior unsecured debt rating (or, if unavailable, coiporate issuer rating 

discounted one notch) equal to the Minimum Radng. If SSO Supplier is rated by only 

two rating agencies, and the radngs are split, the lowest rating will be used. If the SSO 

Supplier is rated by three rafing agencies, and the rafings are split, the lower of the two 

highest ratings will be used; provided that, in the event that the two highest ratings are 

common, such common rating will be used. The maximum level ofthe credit limit to 

cover the Total Exposure Amount that could be provided through the fmancial guaranty 

(see standard format in Appendix E) will be detennined based on the following table: 

Credit Rating of the Guarantor 

S&P 

A- and 
above 
BBB+ 

BBB 

BBB-

Below 
BBB-

Moody's 

A3 and 
above 
Baal 

Baa2 

Baa3 

Below Baa3 

Fitch 

A- and 
above 
BBB+ 

BBB 

BBB-

Below 
BBB-

% 

16% of TNW 

10% of TNW 

8% of TNW 

6% of TNW 

0% of TNW 

Max. Credit Limit 
to be calculated as 
the lesser of the %> 
of TNW and credit 
limit cap below 
Credit Limit Cap 

$60,000,000 

$40,000,000 

$30,000,000 

$15,000,000 

0 

The SSO Supplier will be granted a credit limit equal to the lesser of (i) the 

amount of the Guaranty as provided to the Companies at the time this Agreement is 

executed as such amount may be modified in any amended or substitute Guaranty 
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provided to the Companies during the term of this Agreement or (ii) the Supplier's 

Maximum Credit Limit. The SSO Supplier, however, may not increase or substitute its 

Guaranty for the purpose of increasing its applicable credit limit during the fime period 

after the Companies have made a Margin call but before the SSO Supplier has posted the 

required Margin. Notwithstanding anything herein to contrary, the SSO Supplier may 

increase the limit of its Guaranty after sadsfying a Margin call from the Companies and 

upon the Companies' receipt of an amended or substitute Guaranty increasing the limit of 

the Guaranty, the SSO Supplier may request a retum of Margin in accordance with 

Section 6.7 hereof The SSO Suppliers will be required to post cash or letter of credit in 

an acceptable form as defined in Secdon 6.9 (b) below (see standard format in Appendix 

D) for the Margin due the Companies as set forth in Secfion 6.7 of this Agreement; or 

(iii) The posfing of cash or letter of credit as defined in Secdon 6.9 (b) 

below for the entire Total Exposure Amount. 

6.7 Posting Margin and Return of Surplus Margin 

(a) If at any time and from time to time during the term of this Agreement, 

the Total Exposure Amount exceeds the SSO Supplier's or Guarantor's credit limit, then 

the Companies on any Business Day, may request that SSO Supplier provide cash or 

letter of credit in an acceptable form as defined in Secfion 6.9 (b) below (see standard 

format in Appendix D), in an amount equal to the Margin (less any Margin posted by the 

SSO Supplier and held by the Companies pursuant to this Agreement or any other 

agrceinent(s) between the Companies and the SSO Supplier for the provision of SSO 

Supply). 
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If the SSO Supplier receives written nofice for Margin from the Companies by 

1:00 p.m. Eastern Standard Time on a Business Day, then the SSO Supplier shall post 

Margin the next following Business Day if posfing cash and the second Business Day 

following the date of nodce if received by the SSO Supplier if posting a letter of credit 

unless the Company agrees in wridng to extend the period to provide Margin. If the SSO 

Supplier receives nofice for Margin from the Companies after 1:00 p.m. Eastern Standard 

Time on a Business Day, whether posting cash or a letter of credit, then the SSO Supplier 

must post Margin the second Business Day following the date of nodce unless the 

Companies agree in wridng to extend the period to provide Margin. The Companies will 

not unreasonably deny a request for a one-day extension of such period. In the event that 

the SSO Supplier fails to provide Margin when due, then an Event of Default under 

Ardcle 5 will be deemed to have occuired and the Companies will be enfified to the 

remedies set forth in Article 5 of this Agreement. 

(b) Surplus Margin being held by the Companies not needed to sadsfy the 

Total Exposure Amount, as determined above, will be retumed to the SSO Supplier upon 

receipt of a written request by the SSO Supplier. The returned amount to the SSO 

Supplier shall be the lesser ofthe surplus Margin then held by the Companies or the Total 

Exposure Amount less the Credit Limit. If the SSO Supplier posted cash and notice is 

received by 1 ;00 p.m. Eastern Standard Time on a Business Day , the surplus Margin will 

be returned by the next following Business Day and if the SSO Supplier posted cash and 

notice is received by the Companies after 1:00 p.m. Eastern Standard Time on a Business 

Day, the surplus Margin will be returned by the second Business Day following the date 

of notice. If the SSO Supplier posted a letter of credit, the Surplus Margin shall be 
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returned on the next Business Day following the Business Day on which the amendment 

to the letter of credit is received from the issuing bank. In the event that the Company 

fails to return the surplus Margin when due in accordance with this Article, then an Event 

of Default under Article 5 will be deemed to have occuiTcd and the SSO Supphers will be 

entitled to the remedies set forth in Ardcle 5 of this Agreement unless SSO Supplier 

agrees in writing to extend such period for providing the surplus Margin. The SSO 

Supplier will not unreasonably deny a request for a one-day extension ofthe period for 

returning the surplus Margin. 

6.8 Grant of Security Interest/Remedies 

To secure its obligations under this Agreement and to the extent that the SSO 

Supplier delivered Margin/collateral hereunder, the SSO Supplier hereby grants to the 

Companies a present and continuing security interest in, and lien on (and right of setoff 

against), and assignment of, all cash collateral and cash equivalent collateral and any and 

all proceeds resulting therefrom or the hquidafion thereof, whether now or hereafter held 

by, on behalf of, or for the benefit of, the Companies, and SSO Supplier and the 

Companies agree to take such acfion as reasonably required to perfect the secured Party's 

first priority security interest in, and lien on (and right of setoff against), such collateral 

and any and all proceeds resulting therefrom or from the liquidation thereof Upon or any 

time after the occunence or deemed occuiTcnce and during the continuation of an Event 

of Default or an Early Terminadon Date, the Companies may do any one or more ofthe 

following: (i) exercise any ofthe rights and remedies ofthe Companies with respect to all 

collateral, including any such rights and remedies under law then effect; (ii) exercise their 

rights of setoff against any and all property ofthe SSO Suppher in the possession ofthe 
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Companies whether held in connection with this Agreement or any other agreement(s) 

between the Companies and the SSO Supplier for the provision of SSO Supply; (iii) draw 

on any outstanding letter of credit issued for their benefit; and (iv) liquidate all security 

held by or for the benefit of the Companies free from any claim or right of any nature 

whatsoever if the SSO Supplier, including any equity or right of right of purchase or 

redemption by the SSO Supplier. The Companies will apply the proceeds of the 

collateral realized upon the exercise of such rights or remedies to reduce the SSO 

Supplier's obligation under this Agreement or any other agreement(s) between the 

Companies and the SSO Supplier for the provision of SSO Supply (the SSO Suppher 

remaining liable for any amounts owing to the Companies after such application), subject 

to the Companies' obligation to the return of any surplus proceeds remaining after such 

obligations are satisfied in full. 

All notices, demands or requests regarding credit requirements and credit related 

security or deposit transfers shall be in writing and shall be personally delivered or sent 

by overnight express mail, courier service or facsimile transmission (with the original 

transmitted by any ofthe other aforemendoned deliveiy methods) addressed as follows: 

Ifto a SSO Supplier: 

Notification informadon for each SSO Supplier is set forth on Appendix A 
hereto. 
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Ifto the Companies to: 

Thomas R. Sims 
Senior Business Analyst 
FirstEnergy Coip. 
76 South Main Street, 17*'' Floor 
Akron, OH 44308 
Telephone: 330-284-3808 
Facsimile: 330-255-1662 
si inst(§firstenergycorp. com 

Copy to: 

David M. Blank 
Vice President, Rates & Regulatory Affairs 
FirstEnergy Corp. 
76 South Main Street, 8*'̂  Floor 
Akron, OH 44308 
Telephone: 330-384-5451 
Facsimile: 330-761-4281 
dmblank(@firstenergycorp.com 

Copy to: 

Dean W. Stathis 
Director, Regulated Commodity Sourcing 
2800 Pottsville Pike 
Reading PA 19612-6001 
Telephone: 610-921-6766 
Facsimile: 330-315-9208 
dstathis@firstenergycoip.com 

And: 

James W. Burk, Esq. 
FirstEnergy Corp. 
76 South Main Street 
Akron, OH 44308 
Telephone: 330-384-5861 
Facsimile: 330-384-3875 
burkj@firstenergycoip.com 

or to such other person at such other address as a Party may designate by like notice to 

the other Party. Nofice received after the close of the Business Day will be deemed 
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received on the next Business Day; provided that notice by facsimile transmission will be 

deemed to have been received by the recipient if the recipient confirms receipt 

tclephonically or in wridng. 

6.9 Security Instruments 

At each SSO Supplier's choice, the following are deemed to be acceptable 

methods for posfing security, if required: 

(a) cash; or 

(b) a standby iiTevocable letter of credit acceptable to the Company 

issued by a bank or other financial insfitution with a minimum "A" senior unsecured debt 

rating (or, if unavailable, coiporate issuer radng discounted one notch) from S&P or 

Moody's (see standard fonnat in Appendix D). The letter of credit shall state that it will 

renew automatically for successive one-year or shorter periods, until tenninated upon at 

least ninety (90) days prior written nofice from the issuing financial institution. If the 

Companies receive nofice from the issuing financial institution that letter of credit is 

being cancelled, the SSO Supplier will be required to provide a substitute letter of credit 

from an alternative bank satisfying the minimum requirements. The receipt of the 

substitute letter of credit must be effecdve as ofthe cancelladon date and delivered to the 

Companies thirty (30) days before the cancelladon date ofthe original letter of credit. If 

the SSO Supplier fails to supply a substitute letter of credit as required, then the 

Companies will have the right to draw on the existing letter of credit and to hold the 

amount as Margin. 

If the credit radng of a bank or other financial insfitution from which a SSO 

Supplier has obtained a letter of credit falls below levels specified in this Article 6, the 
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SSO Supplier will have two (2) Business Days following written nofice by the 

Companies to obtain a suitable letter of credit from another bank or other fmancial 

institution that meets those standards unless such period is extended in writing by 

Companies. 

6.10 Maintenance of Creditworthiness 

(a) Reporting of Changes. 

Each SSO Supplier must promptly nodfy the Companies of any change in its 

credit rating or financial condition or that of its Guarantor. The SSO Supplier or 

Guarantor must also furnish evidence of an acceptable credit rating or financial condition 

upon the request ofthe Companies. 

(b) Change in Credit Standing. 

The Companies will re-evaluate the creditworthiness of a SSO Supplier whenever 

it becomes aware of an adverse change, through the provision of notice by such SSO 

Supplier or othei'wise, in the SSO Supplier's or Guarantor's credit standing. If the lowest 

credit rating (whether coiporate issuer rating or unsecured senior debt rating) used to 

determine the SSO Supplier's ICT or its credit limit adversely changes, the Companies 

will require additional security from a SSO Supplier in accordance with Sections 6.4 and 

6.6. The additional security must be in a form acceptable to the Companies, as specified 

in Section 6.9 of this Agreement. 

6.11 Calling on Security 

The Companies may call upon the security posted by the SSO Supplier if the SSO 

Supplier fails to pay amounts due to the Companies pursuant to this Agreement or any 
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other agreeinent(s) between the Companies and the SSO Supplier for the provision of 

SSO Supply after all ofthe following events occur: 

(a) written Nofice of Default is provided to the SSO Supplier; and 

(b) any applicable cure period ends. 

The foregoing notwithstanding, the security posted by the SSO Supplier will 

become due automatically without prior nofice or right of cure in the case of any Event of 

Default arising under Secdon 5.1 (i), (ii), (iii), (iv), (v), (vi), (vii), (viii), (ix) and (x) 

hereof 

6.12 Interest on Cash Held by Company 

The Companies will pay simple interest calculated at the lower of the Interest 

Index or six (6) percent per annum on all cash held by Companies pursuant to this 

Agreement. Each Billing Month the SSO Supplier will prepare a statement of interest 

amounts due from the Companies. The statement will be sent to the Companies within 

three (3) Business Days after the end of the Billing Month via overnight mail or other 

expeditious means. The Companies will make interest payments on the first Business 

Day after the 5*'' day of each calendar month. 

6.13 Confidentiality 

Information supplied by a SSO Supplier in connection with the creditworthiness 

process shall be deemed confidendal and not subject to public disclosure, unless 

Applicable Legal Authorities require disclosure of the informadon. If informadon must 

be disclosed, then the confidenfiality of the informadon will be maintained consistent 

with the Applicable Legal Authority's mles and regulafions pertaining to confidendality. 
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The SSO Supplier will be given prompt nodce of any request by a third party to obtain 

confidential information related to the SSO Supplier's creditworthiness. 

6.14 No Endorsement of SSO Supplier 

The Companies' determination that a SSO Supplier is creditworthy pursuant to 

the process set forth above, will not be deemed to consdtute an express or implied 

warranty or guarantee of any kind with respect to the financial or operational 

qualifications ofthe SSO Supplier. The Companies will treat all SSO Suppliers in a non­

discriminatory manner and shall provide no preference to any SSO Supplier. 

ARTICLE 7: PROCEDURES FOR ENERGY SCHEDULING AND DATA 
TRANSMISSION 

The Parties must adhere to any applicable operational requirements of MISO 

necessary to protect the integrity of the transmission system within the FirstEnergy 

Control Area and the transmission systems of interconnected control areas, and must 

sadsfy any and all MISO and NERC criteria, when applicable. The SSO Supplier also 

must adhere to any applicable operational requirements of the Companies necessary to 

protect the integrity of each ofthe Companies' local distribution systems. 

7.1 Load Obligations 

The Companies and the SSO Supplier acknowledge that the SSO Customers are 

within the Companies' service territories and that the SSO Load must be divided into 

SSO Supplier obligations by applying the SSO Supplier Responsibihty Share for each 

SSO Supplier. 

7.2 Data Transmission 

(a) Energy 
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The procedures for transmitting load obligafion data for the SSO Supplier's 

hourly Energy obligations will be as set forth by MISO. 

(b) Resource Adequacy 

The procedures for transmitting load obligadon data for the SSO Supplier's 

Resource Adequacy Requirements will be as set forth by MISO. 

(c) Transmission 

The SSO Load Share will be determined by the Companies. The procedures for 

transmitfing the SSO Load Share and the SSO Supplier Responsibility Share data based 

upon which the SSO Supplier will meet its Firm Transmission Service obligations will be 

as set forth by MISO. 

(d) Ancillary Services 

The procedures for transmitting data regarding the SSO Supplier's Ancillary 

Services obligations will be as set forth by MISO. 

7.3 Energy Scheduling 

The Companies will not provide load-forecasting services. The SSO Supplier 

must schedule Energy resources to meet its obligafions with MISO as provided for in the 

applicable MISO tariff, rules, agreements, procedures, and manuals. The Companies will 

act as the SSO Supplier's Meter Data Management Agent by providing MISO with the 

actual data regarding the SSO Supplier Responsibility Share of the SSO Load for the 

puiposes of setdement. The SSO Supplier will access the Meter Data Management 

Agent submitted data directly from the Suppliers' own MISO portal. The Energy 

obligafions for each SSO Supplier will be detennined based on its SSO Suppher 

Responsibility Share. 
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ARTICLE 8: THE ENERGY SETTLEMENT/RECONCILIATION 
PROCESS 

8.1 Energy Settlement By MISO 

The setdement process occurs at MISO, pursuant to MISO tariffs, mles, 

agreements, and procedures, to reflect the SSO Supplier's actual Energy obligations in a 

supplyAisage reconciliation process. For purposes ofthe setdement process, the deliveiy 

point will be deemed to be the SSO Supplier Load Zone. 

8.2 Energy Settlement by the Company 

Energy Settlement shall be conducted by the MISO. In the event that MISO 

imposes penalties against any of the Companies as a result of the SSO Supplier's 

transactions or failure to meet the MISO requirements, the Companies will bill such 

penalties directly to the SSO Supplier. 

ARTICLE 9: BILLING AND PAYMENT 

9.1 The Company Payment of Obligations to the SSO Supplier 

The Companies will pay all amounts due to the SSO Supplier hereunder in 

accordance with the following provisions: 

(a) Each Billing Month, the Company will prepare and provide a 

Statement to each SSO Supplier. Line items on the Statement will show amounts due 

equal to the Price mulfiplied by the applicable Seasonal Billing Factor multiplied by 

PMEA times the Price in accordance with Secdon 2.2. 

(b) The Statement will be sent to SSO Supplier within six (6) Business 

Days after the end ofthe Billing Month via overnight mail or other expeditious means. 

55 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

(c) The Companies will make payment on the first Business Day after 

the 19"' day of each calendar month. 

(d) To the extent that the FMEA differs from the PMEA, the 

Companies will pay or charge to the SSO Supplier (the "FMEA/PMEA Adjustmenf) 

(e) If each Party owes an amount to the other Party pursuant to this 

Agreement, including any related interest, and payments or credits, the Parties may 

satisfy their respective obligadons to each other by netting the aggregate amounts due to 

one Party against the aggregate amounts due to the other Party, with the Party, if any, 

owing the greater aggregate amount paying the other Party the difference between the 

amounts owed. 

(f) All payments shall be subject to adjustment for any arithmetic 

errors, computation errors, or other eirors, provided that the errors become known within 

one (I) year ofthe termination of this Agreement. 

(g) The Companies shall make payments of funds payable to the SSO 

Supplier by electronic transfer to a bank designated by the SSO Supplier. 

(h) If a good faith dispute arises between the Companies and the SSO 

Supplier regarding a Statement, the disputing Party shall be obligated to pay only the 

undisputed pordon of the Statement, if any, and shall present the dispute in wridng and 

submit supporting documentation to the non-disputing Party within one-hundred twenty 

(120) calendar days from the date of the Statement in dispute. Statement disputes must 

be addressed promptly, and in accordance with the dispute resoludon procedures set forth 

in this Agreement. Upon resolution of a Statement dispute, any payments made to either 

Party will include simple interest on the payment at the lower ofthe Interest Index or six 
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(6) percent per annum payable from the date that nofice of a Statement dispute was 

received by the non-disputing Party. 

(i) If payment is made to the SSO Supplier after the due date shown 

on the Statement, a late fee will be added to the unpaid balance unfil the entire Statement 

is paid. This late fee will be calculated at the prime rate commercial J.P. Morgan Chase 

charges borrowers. 

9.2 Billing for SSO Supplier's Obligations to Other Parties 

The Companies shall have no responsibility for billing between the following 

enfities: the SSO Supplier and MISO; the SSO Suppher and any Energy source; or the 

SSO Supplier and any other third party. The Companies shall be solely responsible for 

biUing SSO Customers for SSO Sei'vice. 

9.3 The SSO Supplier Payment of Obligations to the Companies 

The SSO Supplier must pay all Charges it incurs hereunder in accordance with the 

following provisions: 

(a) Each Billing Month, the Companies will submit an invoice to the 

SSO Supplier for all Charges provided under this Agreement. The SSO Supplier must 

make payment for Charges incurred on or before the due date shown on the invoice. The 

due date will be on the first Business Day after the 19'̂ ^ day of each calendar month. The 

invoice will be sent to SSO Supplier within six (6) Business Days after the end of the 

Billing Month via overnight mail or other expeditious means. 

(b) Invoices shall be subject to adjustment for any arithmetic errors, 

computation errors, or other errors, provided that the errors become known within one 

year ofthe termination of this Agreement. 
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(c) The SSO Supplier must make payments of fiinds payable to the 

Company by electronic transfer to a bank designated by the Company. 

(d) If a good faith dispute arises between the Companies and the SSO 

Supplier regarding an invoice, the dispufing Party shall pay only the undisputed porfion 

of the invoice, if any, and must present the dispute in wridng and submit suppordng 

documentafion to the non-dispudng Party within one-hundred twenty (120) calendar days 

from the due date of the invoice in quesfion. All disputes shall be addressed prompdy, 

and in accordance with the dispute resolution procedures set forth in Arficle 11. Upon 

resolution ofa dispute, any payments made to either Party shall include simple interest on 

the payment at the lower of the Interest Index or six (6) percent per annum payable from 

the date that notice ofa dispute was received by the non-dispufing Party. 

(e) If payment is made to the Companies after the due date shown on 

the invoice, a late fee will be added to the unpaid balance unfil the enfire invoice is paid. 

This late fee shall be calculated at the prime rate commercial J.P. Morgan Chase charges 

borrowers. 

ARTICLE 10: SYSTEM OPERATION 

10.1 Disconnection and Curtailment by the Companies 

Each ofthe Companies shall have the right, without incurring any liability to SSO 

Suppliers, to disconnect (or othei'wise curtail, inten'upt or reduce deliveries from) the 

SSO Suppliers or to disconnect (or othei-wise curtail, inten'upt or reduce deliveries to) any 

Customer whenever one of the Companies determines in the exercise of its good faith 

discredon, or when the Companies are directed by MISO, that such a disconnecdon, 

curtailment, inten-upfion or reduction is necessary to facilitate constmction, installadon. 
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maintenance, repair, replacement or inspection of any ofthe Companies' facilities; or due 

to any other reason affecdng the safe and reliable operadon of the Companies' or a 

Customer's facilities, including Emergencies, forced outages or potential overloading of 

the Companies' transmission or distribudon circuits, potential damage to any Customer's 

facilities or any risk of injury to persons. The Companies shall not show any preference 

for any entity affiliated with it in connecdon with any such disconnecfion or curtailment. 

10.2 Inadvertent Loss of Service to SSO Customers 

The Parties agree and acknowledge that service to SSO Customers may be 

inadvertently lost due to storms, weather, accidents, breakage of equipment or other 

events beyond the reasonable control of the Companies affecting the transmission and 

distribution facilities ofthe Companies. Neither Party will have any liability to the other 

Party for the occunence of such events except for the Companies' obligation to pursue 

steps for the resumption ofthe dismpted service as set forth in Secfion 10.3 below. In no 

event will an inadvertent loss ofservice affect a Party's obligation to make any payments 

then due or becoming due with respect to performance rendered prior to such inadvertent 

loss ofservice. 

10.3 Good Faith Efforts 

The Companies will use good faith efforts to (a) minimize any curtailment, 

interruption or reduction to the extent practicable under the circumstances; (b) provide 

the SSO Supplier with prior notification of any curtailment, intermption or reduction, to 

the extent practicable; and (c) resume service as promptly as practicable. 
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10.4 MISO Requirements 

The Parties acknowledge and agree that, as members of MISO, each of them is 

bound by al! of the MISO rules, operafing instrucdons, policies and procedures set forth 

by MISO. The SSO Supplier acknowledges and agrees that it will cooperate with the 

Companies, MISO and the applicable balancing authority and reliability coordinator so 

that the Companies will be in compliance with all MISO emergency operations 

procedures, which include, but are not limited to, those procedures pertaining to 

minimum and maximum generation Emergencies, and measures requiring involuntary 

Customer participafion, such as supply voltage reducdon or full intermption of Customer 

load by either manual or automatic means. 

10.5 Compliance with Governmental Directives 

The SSO Supplier also acknowledges and agrees that the Companies may need to 

act in response to governmental or civil authority directives that may affect SSO 

Customer load. The SSO Supplier agrees to cooperate with the Companies in order to 

comply with said directives. 

ARTICLE 11: DISPUTE RESOLUTION 

11.1 Informal Resolution of Disputes 

The Companies and the SSO Supplier will use good faith and reasonable 

commercial efforts to informally resolve all disputes arising out of the implementadon of 

this Agreement. The SSO Supplier's point of contact for all informafion, operations, and 

questions will be as provided for in Ardcle 15. Any dispute between the Companies and 

the SSO Supplier under this Agreement may be refeiTcd to a designated senior 

60 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

representative of each of the Parties for resolution on an informal basis as promptly as 

practicable. 

1L2 Recourse to Agencies or Courts of Competent Jurisdiction 

Nothing in this Agreement shall restrict the rights of either Party to file a 

complaint with the FERC under relevant provisions ofthe Federal Power Act ("FPA"), 

with the PUCO under relevant provisions of the Applicable Legal Authorifies, with a 

Ohio State court of competent jurisdiction, or with a federal court of competent 

jurisdiction situated in the State of Ohio. The Parties' agreement hereunder is without 

prejudice to any Pardes' right to contest the jurisdicfion ofthe agency or court to which a 

complaint is brought. 

To the extent that this Agreement is deemed to be subject to FERC jurisdiction, 

absent the agreement of all Parties to a proposed change, the standard of review for 

changes to any Article ofthe Agreement specifying the i-ate(s) or other material economic 

tenns and conditions agreed to by the Parties herein, whether proposed by a Party, a non­

party, the PUCO or FERC acting sua sponte, will be the "public interest" standard of 

review set forth in United Gas Pipe Line Co. v. Mobile Gas Service Crop., 350 U.S. 332 

(1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956). 

ARTICLE 12: REGULATORY AUTHORIZATIONS AND JURISDICTION 

12.1 Compliance with Applicable Legal Authorities 

The Companies and the SSO Supplier are subject to, and will comply with, all 

existing or future applicable federal. State and local laws, all existing or future duly-

promulgated orders or other duly-authorized actions of MISO or of Applicable Legal 

Authorities. 
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12.2 FERC Jurisdictional Matters 

The inclusion herein of any descriptions of procedures or processes utilized by 

MISO or otherwise subject to the jurisdiction of FERC is intended solely for 

informadonal purposes. If anything stated herein is found by the FERC in a final rule, 

regulation, detenninadon, or order to conflict with or be inconsistent with any provision 

of the FPA, or any final mle, regulation, order or detennination of the FERC under the 

FPA or if any exisfing procedures or processes utilized by MISO are duly modified, the 

applicable FERC rule, regulation, order, determination or modification will control. To 

the extent required under any provision of the FPA, or any rule, reguladon, order or 

determination of the FERC under the FPA, the Companies, and SSO Supplier, if 

applicable, will use reasonable commercial efforts to secure, from fime to fime, all 

appropriate orders, approvals and determinations from the FERC necessary to support 

this Agreement. 

ARTICLE 13: LIMITATION OF LIABILITY 

13.1 Limitations on Liability 

Except to die extent expressly set forth in this Agreement, each Party will be 

liable to other Pardes for direct damages incurred as a result of such Party's failure to 

comply with this Agreement and no Party will have any liability to the other Party for 

consequendal, indirect, special or punitive damages, including lost profits or lost 

revenues, arising out of such Party's failure to comply with its obligations under this 

Agreement. Notwithstanding anything to the contrary in this Agreement, nothing herein 

shall impose any obligafions or liability from one SSO Supplier to any other SSO 

Supplier(s). 
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13.2 Risk of Loss 

Solely for puiposes of determining risk of loss and for determining the indemnity 

obligations under Article 14 hereof, the Companies will be deemed to have custody and 

control ofthe electric Energy delivered by a SSO Supplier upon receipt thereof into the 

Companies' distribution system and until deliveiy thereof at the retail electric meter of 

the Customer; and each SSO Supplier will be deemed to have custody and control ofthe 

electric Energy at all times prior to receipt thereof by the Companies. Each SSO Supplier 

will at all times be deemed to hold title to electric Energy until delivery at the retail 

electric meter of the Customer at which time title shall be deemed to pass to such 

Customer. It is acknowledged and agreed that the Companies shall at no dme take fide to 

any electric Energy under this Agreement. The Pai'ty deemed to have custody and control 

of electric Energy will, among the Parfies to this Agreement, be responsible for all loss or 

damage to property or injuiy or death to persons arising in connection with such electric 

Energy while in its custody and control and will indemnify the other Parties with respect 

to same as set forth in Ardcle 14 of this Agreement. 

ARTICLE 14: INDEMNIFICATION 

14.1 Indemnification 

(a) Should any of the Companies become the defendant in, or obligor 

for, any third party's claims or liabilifies for losses, penalfies, expenses, damage to 

property, injury to or death of any person including a Party's employees or any third 

parties, that were caused by or occur in connection with an act or omission of a SSO 

Supplier with respect to an obligafion arising under or in connection with this Agreement, 

or for which such SSO Supplier has otherwise assumed liability under the terms of this 
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Agreement, such SSO Supplier must defend (at the Companies' opfion), indemnify and 

hold harmless the Companies, their shareholders, board members, directors, officers and 

employees, agents and attorneys from and against any and all such third party claims and 

liabilities, except to the extent that a court of competent jurisdicdon determines that the 

losses, penalties, expenses or damages were caused wholly or in part by the gross 

negligence or willful misconduct of the Companies. The Companies may, at their own 

expense, retain counsel and pardcipate in the defense of any such suit or action. 

(b) Should a SSO Supplier (the "Indemnified Supplier") become the 

defendant in, or obligor for, any third party's claims or liabilities for losses, penalfies, 

expenses, damage to property, injuiy to or death of any person including a Party's 

employees or any third parties, that were caused by or occur in connection with an act or 

omission ofthe Companies or another SSO Supplier with respect to an obligadon arising 

under or in connecdon with this Agreement, or for which the Companies or such other 

SSO Supplier has othei-wise assumed liability under the terms of this Agreement, the 

Companies or such SSO Supplier must defend (at the option of the Indemnified 

Supplier), indemnify and hold hamiless the Indemnified Supplier, its shareholders, board 

members, directors, officers, employees, agents and attorneys from and against any and 

all such third party claims and/or liabilities, except to the extent that a court of competent 

jurisdiction determines that the losses, penalties, expenses or damages were caused 

wholly or in part by the gross negligence or willful misconduct of the Indemnified 

Supplier. The Indemnified Supplier may, at its own expense, retain counsel and 

pardcipate in the defense of any such suit or acfion. 
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14.2 Survives Agreement 

The obligation ofa Party to defend, indemnify, and hold harmless another Party 

under this Article will survive tei'minafion of this Agreement, and will not be limited in 

any way by any limitadon on the amount or type of damages, compensation, or benefits 

payable by or for either Party under any statutory scheme, including any Worker's 

Compensation Acts, Disability Benefit Acts or other Employee Benefit Acts. 

ARTICLE 15: MISCELLANEOUS PROVISIONS 

15.1 Notices 

Unless otherwise stated herein, all notices, demands or requests required or 

permitted under this Agreement must be in writing and must be personally delivered or 

sent by overnight express mail, courier service or facsimile transmission (with the 

original transmitted by any of the other aforemendoned deliveiy methods) addressed as 

follows: 

Ifto a SSO Supplier: 

Notification information for each SSO Supplier is set forth on Appendix A 
hereto. 

Ifto the Company to: 

David M. Blank 
Vice President, Rates & Regulatory Affairs 
FirstEnergy Coip. 
76 South Main Street, 8"' Floor 
Akron, OH 44308 
Telephone: 330-384-5451 
Facsimile: 330-761-4281 
dmblank@firstenergycoip.com 
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Copy to: 

James W. Burk, Esq. 
FirstEnergy Corp. 
76 South Main Street 
Akron, OH 44308 
Telephone: 330-384-5861 
Facsimile: 330-384-3875 
burkj@firstenergycoip.coin 

or to such other person at such other address as a Party may designate by like notice to 

the other Party. Notice received after the close of the Business Day will be deemed 

received on the next Business Day; provided that nodce by facsimile transmission will be 

deemed to have been received by the recipient if the recipient confirms receipt 

tclephonically or in wrifing. 

15.2 No Prejudice of Rights 

The failure of a Party to insist on any one or more instances upon strict 

performance of any provisions of this Agreement, or to take advantage of any of its rights 

hereunder, may not be construed as a waiver of any such provisions or the relinquishment 

of any such right or any other right hereunder, which will remain in full force and effect. 

No term or condition of this Agreement will be deemed to have been waived and no 

breach excused unless such waiver or consent to excuse is in writing and signed by the 

Party claimed to have waived or consented to excuse. 

15.3 Assignment 

Parties may not assign any of their rights or obligations under this Agreement 

without obtaining (a) any necessary regulatory approval(s) and (b) the prior written 

consent of the non-assigning Party, which consent will not be unreasonably withheld; 

provided that the Companies agree that they will grant their consent to a proposed 
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assignment by a SSO Supplier if the proposed assignee meets all of the Companies' 

creditworthiness requirements then in effect under Ardcle 6 of this Agreement; and 

further provided that a SSO Supplier wishing to assign its interests hereunder will not be 

obligated to obtain the consent of any other SSO Supplier. No assignment of this 

Agreement will relieve the assigning Party of any of its obligadons under this Agreement 

until such obligations have been assumed by the assignee and all necessaiy consents have 

been obtained. Any assignment in violation of this Section 15.3 will be void; provided, 

however, any of the Companies may assign any or all of its rights and obligations under 

this Agreement, without the SSO Supplier's consent, to any entity succeeding to all or 

substantially all ofthe assets ofthe Company, if such assignee agrees, in wrifing, to be 

bound by all ofthe terms and conditions hereof and all necessary regulatory approvals are 

obtained. SSO Supplier may, with prior written nodce to the Companies but without 

obtaining the approval ofthe Companies, assign the accounts, revenues or proceeds under 

this Agreement to a third party. The Companies agree that following receipt of such 

notice ofthe assignment of accounts, revenues or proceeds and such other documentation 

that the assigning SSO Supplier may reasonably request that the Companies will pay 

amounts becoming due to the assigning SSO Supplier under this Agreement directly to 

the designated assignee; provided however, that nothing herein shall enlarge or expand 

the rights of such designated assignee beyond the rights granted to the SSO Supplier and 

the right of such designated assignee to receive payments shall be subject to all defenses, 

offsets and claims of the Companies arising under this Agreement. The Companies 

further agrees that, in the event necessaiy regulatory approvals to effectuate an 

assignment have been sought in good faith but that action by the regulatory body is 
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pending, the Companies will accept the performance ofthe proposed assignee as a Party 

to this Agreement, as co-obligor with the Party proposing to assign its interest, until such 

approvals are obtained; provided that, in the event the regulatoiy body declines to grant 

its approval (or, in the discretion ofthe Companies, in the event the application seeking 

approval is still pending without action by the regulatoiy body after ninety (90) days), 

the request for approval ofthe assignment will be deemed to have been rejected. 

15.4 Governing Law and Venue 

To the extent not subject to the jurisdicfion of the FERC, quesfions including 

those concerning the formation, validity, interpretation, execution, amendment, 

tennination and construction of this Agreement will be governed by the laws of the State 

of Ohio, without regard to principles of conflicts of law. Any lawsuit arising in 

connecfion with this Agreement must be brought in the State or Federal courts of Ohio. 

15.5 Headings 

The headings and subheadings contained in this Agreement are used solely for 

convenience and do not constitute a part of the Agreement between the Parties hereunto, 

nor should they be used to aid in any manner in the constmcfion of this Agreement. 

15.6 Third Party Beneficiaries 

This Agreement is intended solely for the benefit of the Parties hereto including 

Customers for whom the Companies are executing this Agreement as agent. Nothing in 

this Agreement may be construed to create any duty, or standard of care with reference 

to, or any liability to, any person not a Party to this Agreement. 
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15.7 General Miscellaneous Provisions 

(a) This Agreement may not be interpreted or constmed to create an 

association, joint venture, or partnership between the Parties (or any of them), or to 

impose any partnership obligation or liability upon any Party. The obligations of the 

SSO Suppliers are expressly agreed to be several and not joint. No Party will have any 

right, power, or authority to enter into any agreement or undertaking for, or on behalf of, 

or to act as or be an agent or representative of, or to otherwise bind, the any other Party. 

(b) Cancellation, expiration or Early Temrination of this Agreement will not 

relieve the Pardes of obligations that by their nature survive such cancellafion, expirafion 

or termination, including warranties, remedies, promises of indemnity and 

confidentiality. 

(c) Should any provision of this Agreement be held invalid or unenforceable, 

such provision will be invalid or unenforceable only to the extent of such invalidity or 

unenforceability without invalidafing or rendering unenforceable any other provision 

hereof, unless it materially changes the agreement ofthe Parties. 

(d) Each of the Parfies acknowledges that it has read this Agreement, 

understands it, and agrees to be bound by its tei-ms. This Agreement is intended by the 

Parties as a final expression of their agreement. The Parties further agree that this 

Agreement is the complete and exclusive statement of agreement and supersedes all 

proposals (oral or written), understandings, representations, conditions, warranties, 

covenants and all other communications between the Parties relating thereto. 
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15.8 Taxes 

All present and future federal, state, municipal or other taxes imposed by any 

taxing authority by reason of the provision of SSO Supply by a SSO Supplier under this 

Agreement will be the liability of the SSO Supplier, except for Ohio Sales and Use 

Taxes, which will be the Companies' responsibility. Should a SSO Supplier be required 

to remit any Ohio Sales and Use Taxes directly to the applicable taxing authority, other 

than taxes previously collected by the SSO Supplier on behalf of the Companies, the 

Companies will defend and indemnify the SSO Supplier for such Sales and Use Taxes 

and will pay to the SSO Supplier all such tax amounts upon demand. Each SSO Supplier 

shall pay all such taxes to the applicable taxing authority to the extent required or 

permitted by law. If any transaction is exempt from the payment of any such taxes, the 

affected SSO Supplier will, if requested, provide the Companies with valid tax exempfion 

certificates. Should the Companies be required to remit any such taxes directly to any 

applicable taxing authority, other than taxes previously collected by the Companies 

directly from an SSO Supplier, the SSO Supplier will defend and indemnify the 

Companies and will pay to the Companies all such tax amounts upon demand. 

15.9 Capacity Market Developments 

The Parties agree that, as of the date of execution of this Agreement, MISO has 

not adopted Capacity requirements or implemented a transparent trading market for the 

purchase and sale of capacity. In the event that, during the tenn of this Agreement, 

MISO adopts capacity requirements and implements a transparent trading market for the 

purchase and sale of Capacity, the Companies will apply to the PUCO for approval to 

adjust the Price by an appropriate, incremental amount. 
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15.10 Use ofthe Word "Including" 

The word "including", when following any general statement or term, is not to be 

constmed as limiting the general statement or term to the specific items or matters set 

forth or to similar items or matters, but rather as permitting the general statement or term 

to refer to all other items or matters that could reasonably fall within its broadest possible 

scope. 

15.11 Federal Acquisition Regulation 

If any of the following clauses prescribed by the Federal Acquisition Regulation 

("FAR"), 48 Code of Federal Reguladons Chapter 1 should be deemed to apply to this 

Agreement, the SSO Supplier shall comply with the requirements of such clause(s), and 

shall include the terms or substance of such clause(s) in its subcontracts, as and to the 

extent required by the FAR: 

(i) Clean Air and Water: §52.223-2; 

(ii) Contract Work Hours and Safety Standards Act-Overtime Compensation: 

§52.222-4 

(iii) Equal Opportunity: §52.222-26; 

(iv) Affirmative Action for and Employment Reports on Special Disabled and 

Vietnam Era Veterans: §52.222-35 and §52.222-37; 

(v) Affirmative Action for Handicapped Workers: §52.222-36; and 

(vi) Udlization of Small Business Concems and Small Disadvantaged 

Business Concerns and Small Business and Small Disadvantaged Business 

Subcontracfing Plan: §52.219-8 and §52-219-9. 
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In case of a conflict between the provisions of the FAR and the balance of this 

Agreement, the requirements ofthe FAR will prevail. 

15.12 Binding Terms 

This Agreement and the rates, terms and conditions herein will remain in effect 

for the entire tenn hereof and each Party agrees not to seek any change to such rates, 

terms and conditions pursuant to the Federal Power Act, if the Federal Power Act is 

deemed to have jurisdicdon to this Agreement, including on the grounds that they are not 

just and reasonable. 

15.13 Confidentiality 

(a) Each Party shall hold in confidence and not release or disclose any 

document or information furnished by the other Party in connection with this Agreement, 

unless: (i) compelled to disclose such document or infonnation by judicial, regulatory or 

administrative process or other provisions of law; (ii) such document or information is 

generally available to the public; (iii) such document or infomiation was available to the 

receiving Party on a non-confidential basis; or (iv) such document or information was 

available to the receiving Party on a non-confidenfial basis from a third-party, provided 

that the receiving Party does not know, and, by reasonable effort, could not know that 

such third-party is prohibited from transmitting the document or infoi-mation to the 

receiving Party by a contractual, legal or fiduciary obligadon. 

(b) Notwithstanding any other provision of this Section 15.13, a Party may 

disclose to its employees, representatives and agents all documents and information 

furnished by the other Party in connection with this Agreement, provided that such 

employees, representatives and agents have been advised ofthe confidenfiality provisions 
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of this Section 15.13, and further provided that in no event shall a document or 

information be disclosed in violation ofthe standard of conduct requirements established 

by FERC. 

(c) A Party receiving notice or otherwise concluding that any confidential 

document or information furnished by the other Party in connection with this Agreement 

is being sought under any provision of law, to the extent it is permitted to do so under any 

applicable law, shall: (i) prompdy nodfy the other Party; and (ii) use reasonable efforts in 

cooperation with the other Party to seek confidential treatment of such confidential 

information. 

(d) The Parties agree that monetary damages may be inadequate to 

compensate a Party for the other Party's breach of its obligafions under this Secfion 

15.13. Each Party accordingly agrees that the other Party shall be entitled to equitable 

relief, by way of injunction or otherwise, if the Party breaches or threatens to breach its 

obligations under this Section 15.13, which equitable relief shall be granted without bond 

or proof of damages, and the receiving Party shall not plead in defense that there would 

be an adequate remedy at law. 

15.14 Amendment 

This Agreement, including the appendices hereto, cannot be amended without the 

written agreement of all Parties and the approval of the Commission prior to such 

amendment becoming effective. 

15.15 Counterparts 

This Agreement may be executed in counterparts, each of which will be 

considered an original, but all of which will constitute one instmment. 
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[Remainder of this page intentionally left blank.] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be 

executed by their duly authorized representafives as ofthe date first set forth above. 

ATTEST: 

By:. 
David W. Whitehead James M. Murray 
Vice President, Administration President, OH Operafions 

[SUPPLIER SIGNATURES APPEAR ON SUCCEEDING PAGES] 

75 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

APPENDIX A TO MASTER SSO SUPPLY AGREEMENT 
DATED , 2008, 

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY. 
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY 

AND THE SSO SUPPLIERS 

Notice 

SSO Supplier Price SSO Supplier 
Responsibility Share 

/MWh 

Address for Nodce 

The address for any notice to _____^_^__^___ provided pursuant to Sections 6.8 and 
15.1 ofthe SSO Master SSO Supply Agreement shall be the following: 

For Credit Related Issues, Section 6.8: 

Name 
Address 
Telephone 
Fax 
e-mail 

For Notices, Section 15.1: 

Name 
Address 
Telephone 
Fax 
e-mail 
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APPENDIX B TO MASTER SSO SUPPLY AGREEMENT 
DATED , 2008 

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUME^ATING COMPANY, 
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY 

AND THE SSO SUPPLIERS 

Seasonal Billing Factor 

The Seasonal Billing Factors are as follows: 

June 1 through 
August 31 
September 1 
through December 
31 and January I 
through May 31 

1.267 

0.903 
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APPENDIX C TO MASTER SSO SUPPLY AGREEMENT 
DATED , 2008 

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY, 
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY 

AND THE SSO SUPPLIERS 

Schedule for ICRT 

Column (A), (B) or (C), as appropriate, will be used to correspond to the term 
dme period specified in Ardcle 4.1 ofthe Master SSO Supply Agreement. 

M0N1M-I 

1 

2008 tlirough 
Decembei- 2008 

January 2009 

February 2009 
March 2009 
April 2009 
May 2009 
June 2009 
July 2009 

August 2009 
September 2009 

October 2009 
November 2009 
December 2009 
Jamiary 2010 
February 2010 
March 2010 
April 2010 
May, 2010 
June, 2010 
July, 2010 

August, 2010 
September, 2010 

October, 2010 
November 2010 
December, 2010 

January, 2011 
February 2011 

March 2011 
AprU2011 
May, 2011 
June, 2011 
July, 2011 

(A) 
17-MONTH SSO 

(S/tranche) 

1,200,000 

1,200,000 

1,200,000 
1,200,000 
800,000 
800,000 
800,000 
600,000 
600,000 
600,000 
450,000 
450,000 
450,000 
450,000 
325,000 
325,000 
325,000 
325,000 

(15) 
29-Month SSO 

(S/tranche) 

2,000,000 

2,000,000 

2,000,000 
2,000,000 
2,000,000 
1,320,000 
1,320,000 
1,320,000 
1,320,000 
1,320,000 
990,000 
990,000 
990,000 
990,000 
745,000 
745,000 
745,000 
745,000 
560,000 
560,000 
560,000 
560,000 
420,000 
420,000 
420,000 
420,000 
325,000 
325,000 
325,000 
325,000 

(C) 
41-Month SSO 

(S/tranche) 

2,700,000 

2.700,000 

2.700,000 
2.700,000 
2.700,000 
2,200,000 
2,200,000 
2,200,000 
2,200,000 
2,000,000 
2,000,000 
2,000,000 
2,000,000 
1,900,000 
1,900,000 
1,900,000 
1,900,000 
1,700,000 
1,700,000 
1,700,000 
1,700,000 
1,400,000 
1,400,000 
1,400,000 
1,400,000 
1,200,000 
1,200,000 
1,200,000 
1,200,000 
1,000,000 
1,000,000 
1,000,000 

Date will conespond to date of execution of Master SSO Supply Agreement. 
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August, 2011 
September, 2011 

October, 2011 
November 201] 
December, 2011 
January, 2012 
l-ebruary, 2012 

March, 2012 
April, 2012 
May, 2012 

850,000 
850,000 
850,000 
650,000 
650,000 
650,000 
325,000 
325,000 
325,000 
325,000 
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APPENDIX C TO MASTER SSO SUPPLY AGREEMENT 
DATED , 2008 

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY, 
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY 

AND THE SSO SUPPLIERS 

MtM Exposure Amount Calculation Information 

Table I contains the illustrafive marks for each month of the SSO 

solicitafion period. Monthly marks (example only, to be updated in 2008) are 

provided for January 2009 through December 2009. For the months, two-month blocks or 

quarterly blocks where broker quotes are available, broker quotes will be used for those 

months. For all the remaining months the Companies will be using a proprietary method 

that refiects forward market conditions. 

The mark for each Billing Month is the mark that is calculated on the date 

that the solicitation closes and will not change over the life ofthe contract. After the close 

of the SSO Forward Market Prices wih change. In addidon, the on-peak and off-peak 

loads used to calculate the MtM Exposure Amount will be adjusted monthly to reflect the 

most cuiTcnt changes. 

Forward Market Prices for the months, two-month blocks or quarterly 

blocks where broker quotes are available will be equal to the broker quotes. In case 

quotes for a component of a block and for the block are both available, the Companies 

reserve the right not to use both the component of a block and the block if they are 

inconsistent with each other. However, when this inconsistency occurs, the Companies 

must use either the component or the block. Forward Market Prices for the months, two-

month blocks or quarterly blocks where broker quotes are unavailable will be equal to the 

last available broker quotes or in case they have not been quoted on the broker sheets 
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since the solicitation closed, they will be equal to the marks set at the close of the 

solicitafion. 

At the present time MISO broker quotes are not available. The Companies 

will continuously monitor the forward market for delivery in MISO. If broker quotes for 

MISO delivery become available on a consistent basis - i.e., that new quotes appear on a 

daily or near-daily basis and that the liquid tenor of such quotes covers a reasonable share 

of the delivery period under this Agreement - then the Companies will submit a request 

to the PUCO to switch basis for the forward quotes to MISO. SSO Suppliers will have an 

opportunity to provide comments to the PUCO on the Companies' request. The 

Companies will use reasonable discretion and pnident industry pracdce to assure that the 

new MtM Exposure Amount calculations fairly reflect both the market conditions at the 

time the initial marks were set and the then-current market conditions. A change in 

deliveiy point for the broker quotes used in the calculation of MtM Exposure Amount 

will only be made if it is approved by the PUCO. 
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APPENDIX C TO SSO SUPPLIER MASTER AGREEMENT, 
DATED _ _ _ _ _ , 

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY, 
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY 

AND THE SSO SUPPLIERS 

MtM Calculation Example 

Parameters 

On the closing day ofthe solicitation, the following parameters arc set 

1. The expected On-Peak Load per tranche. 
2. The expected Off-Peak Load per tranche. 
3. A table of monthly on-peak forward prices (to be used as the incepfion price for 

each month of the supply period). 
4. A table of monthly on-and off-peak energy prices to determine the rado of off-

peak price to on-peak prices. 

Indicafive on-peak and off-peak loads per tranche will be made available 14 days prior to 
the solicitation. 

All Energy prices are based on Cinergy Hub. 

EXAMPLE 

Table 1 - Initial Data 
Broker Sheets (Quotes from Solicitation Closing Day) 

Broker Bid/Offer Jaii-09 Feb-09 Mar-09 Apr-09 May-09 Jun-09 

Broker 1 

Broker 1 

Broker 2 

Broker 2 

Broker 3 

Broker 3 

Bid 

Offer 

Bid 

Offer 

Bid 

Offer 

$76,50 

$76,75 

S76.00 

$76.50 

$76.15 

S76.45 

$76.50 

$76.75 

$76.00 

$76.50 

$76.15 

$76.45 

$64,25 

$64.50 

$64.55 

$64.80 

$64.50 

$64,75 

$64.35 

$64,70 

$64.50 

$64,70 

$60,50 

$60.75 

$60.90 

$61.25 

$60,75 

$61.25 

$64.00 

$64,25 

$63.85 

$64.10 

$63.85 

$64.10 

Average Mid $76.39 $76.39 $64.56 $64.56 $60.90 $64.03 
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BroKcr Bid/Offer Jul-09 Aug-09 Sep-09 Oct-09 Nov-09 Dec-09 

Broker 1 

Broker 1 

Broker 2 

Broker 2 

Broker 3 

iiroker3 

Bid 

Offer 

Bid 

Offer 

liid 

OtTcr 

$82.80 

$83.15 

$83.10 

$83.40 

$82.70 

$83,10 

$83.10 

$83.40 

$83.00 

$83.35 

$61.75 

$62.00 

$61.50 

$61.75 

$61.45 

$61.70 

$60.25 

$60.45 

$60.25 

$60.65 

$60.25 

$60.50 

$60.35 

$60.65 

$60.20 

$60.45 

$58.45 

$58,75 

$58.25 

$58.50 

$58.15 

$58.50 

Average Mid $83.11 $83.11 $61.69 $60.40 $60.40 $58.43 

Table 2 - Ratio of Off-Peak to On-Peak Price 

Month Ratio of Off-Peak to On-Peak Price 

Jaiuuiiy .72 

February .81 

March ,75 

April .61 

May .55 

June .52 

July .54 

August .57 

September .50 

October .55 

November .59 

December .62 
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T a b l e 3 - Da ta set on the Closing Day o f t h e Solicitation Ene rgy ( M W h / t r a n c h e ) 

Data for 
will be u 

Jan-09 
Feb-09 
Mar-09 
Apr-09 
May-09 
Jun-09 
Jul-09 
Aug-09 
Sep-09 
Oct-09 
Nov-09 
Dec-09 
.Ian-10 
Feb-10 
Mar-10 
Apr-10 
May-10 
Jun-10 
Jul-10 
Aug-10 
Sep-10 
Oct-10 
Nov-10 
Dec-10 
Jan-11 
Feb-11 
Mar-11 
Apr-11 
May-11 
Jun-11 
Jul-11 
Aug-11 
Sep-11 
Oct-11 
Nov-11 
Dec-11 
Jan-12 
Feb-12 
Mar-12 
Apr-12 
May-12 

Jan-09 through May-_ 

sed. 

On-Peak Volume^ 

18,158 
16,008 
16,909 
14.719 
15,301 
17,175 
17,815 
19,661 
14,538 
17,015 
16,213 
18,741 
18,158 
16,008 
16,909 
14,719 
15,301 
17,175 
17,815 
19,661 
14,538 
17,015 
16,213 
18,741 
18,158 
16,008 
16,909 
14,719 
15,301 
17,175 
17,815 
19,661 
14,538 
17,015 
16,213 
18,741 
18,158 
16,808 
16,140 
15,420 
14,606 

SO as to cor 

Off-Peak Volume^ 

16,483 
14,787 
15,918 
14,436 
13,911 
15,671 
16,738 
15,893 
15,912 
14,148 
15,132 
20,691 
16,483 
14,787 
15,918 
14,436 
13,911 
15,671 
16,738 
15,893 
15,912 
14,148 
15,132 
20,691 
16,483 
14,787 
15,918 
14,436 
13,911 
15,671 
16,738 
15,893 
15,912 
14,148 
15,132 
20,691 
16,483 
15,123 
16,568 
13,834 
14,478 

respond to date indicated on Cover shec 

Oil-Peak Price' Off-Peak Price** 

$ 76.39 
$ 76.39 
$ 64.56 
$ 64.56 
$ 60.90 
$ 64.03 
$83.11 
$83.11 
$61.69 
$ 60.40 
$ 60.40 
S 58,43 
S 75.13 
$75.13 
S 64.57 
$ 64.57 
$ 56.30 
$84.11 
$84.11 
$ 59.69 
$61.40 
$61.40 
S 59.43 
$72.13 
$71.13 
$ 62.57 
$ 62.57 
$ 56.30 
$81.65 
$81.65 
$ 54.75 
$61.40 
$61,40 
$57.12 
$74.13 
$74.13 
$ 59.44 
$61.44 
$54,58 
$61.25 
$58.85 

S 55.00 
$61,88 
$48,42 
S 39.38 
$33.50 
$33,30 
$44,88 
$47,37 
$30.85 
$33.22 
$35.64 
$ 36.23 
$ 54.09 
$ 60.86 
$48.43 
$39.39 
$ 30.97 
$46.26 
$ 46.26 
$32.83 
$33.77 
$33.77 
$ 32.69 
$39.67 
$39.12 
$ 34.41 
$34.41 
$ 30.97 
$44.91 
$44.91 
$30.11 
$33.77 
$33.77 
$31.42 
$ 40.77 
$ 40.77 
$ 32.69 
$33.79 
$ 30.02 
$ 33.69 
$32.37 

2010,2011 or 2012 
• On-peak and off-peak volumes will be adjusted monthly. 
" On-peak and off-peak volumes will be adjusted monthly. 
' Forward price (if available). If not available, adjusted average price will be used. 
" On-peak price multiplied by the off-peak/on-peak ratio. 
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EXAMPLE 

Table 4 - Data on Day 1 ofthe Supply Period 

Broker sheets on day 1 ofthe Supply Period 

Broker Bid/Offer Jan-09 Feb-09 Mar-09 Apr-09 May-09 Jun-09 

Broker 1 Bid $76.50 $77,25 $64.25 $64.35 $60.50 $67.00 

Broker 1 Offer $76.75 $77.50 $64.50 $64,70 $60.75 $57 25 

Broker 2 Bid $76.00 $77.25 $64.55 $60,90 $5685 

Broker 2 Offer $76.50 $77.75 $64,80 $61.25 $67,10 

Broker 3 Bid $76.15 $77.00 S64.50 $64.50 $60.75 55585 

l^roker3 Offer 

Average Mid 

Broker Bid/Offer 

$76.45 

$76.39 

Jul-09 

$77.50 

$77.39 

Aug-09 

$64.75 

$64.56 

Sep-09 

$64.70 

$64.56 

Oct-09 

S61.25 $67.10 

$60.90 $67.03 

Nov-09 Dec-09 

Broker I Bid $82.80 $82.70 $61.75 $60.25 $60.25 $58.45 

Broker 1 Offer $83.15 $83.10 $62.00 $60.45 $60.50 $58.75 

Broker 2 Bid $83.10 $61.50 $60.35 $58.25 

Broker 2 Offer $83.40 $61.75 $60.65 $58.50 

Broker 3 Bid $83.10 $83.00 $61.45 $60.25 $60.20 $58.15 

Broker 3 Offer $83.40 $83.35 $61.70 $60.65 $60.45 $58.50 

Average Mid $83.11 $83.11 $61.69 $60.40 $60.40 $58.43 

Note: For a monthly forward price from a broker to be included, both Bid and Offer must be available 
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Table 5 - Data set on the Closing Day ofthe Solicitation Energy (MWh/tranche) 

Data for Jan-
will be used. 
Data for Jan-09 through May-̂  ^ so as to correspond to date indicated on Cover sheet 

Jan-09 
Feb-09 
Mar-09 
Apr-09 
May-09 
Jun-09 
Jul-09 
Aug-09 
Scp-09 
Oct-09 
Nov-09 
Dec-09 
Jan-10 
Feb-10 
Mar-10 
Apr-10 
May-10 
Jun-10 
Jul-10 
Aug-10 
Sep-10 
Oct-10 
Nov-10 
Dec-10 
Jan-11 
Feb-11 
Mar-11 
Apr-11 
May-11 
Jun-11 
Jul-11 
Aug-11 
Sep-11 
Oct-11 
Nov-11 
Dec-11 
Jan-12 
Feb-12 
Mar-12 
Apr-12 
May-12 

On-Peak 
Load per 
Tranche 
(MWh) 
18,158 
16,008 
16,909 
14,719 
15,301 
17,175 
17,815 
19,661 
14,538 
17,015 
16,213 
18,741 
18,158 
16,008 
16,909 
14,719 
15,301 
17,175 
17,815 
19,661 
14,538 
17,015 
16,213 
18,741 
18,158 
16,008 
16,909 
14,719 
15,301 
17,175 
17,815 
19,661 
14,538 
17,015 
16,213 
18,741 
18,158 
16,808 
16,140 
15,420 
14,606 

On-Peak 
Load per 
1'ranche 
(MWh) 
16,483 
14,787 
15,918 
14,436 
13,911 
15,671 
16,738 
15,893 
15,912 
14,148 
15,132 
20,691 
16,483 
14,787 
15,918 
14,436 
13,911 
15,671 
16,738 
15,893 
15,912 
14,148 
15,132 
20,691 
16,483 
14,787 
15,918 
14,436 
13,911 
15,671 
16,738 
15,893 
15,912 
14,148 
15,132 
20,691 
16,483 
15,123 
16,568 
13,834 
14,478 

Inception 
On-Peak 

$ 76.39 
$ 76.39 
$ 64.56 
$ 64.56 
$ 60.90 
$ 64.03 
$83.11 
$83.11 
$61.69 
$ 60.40 
$ 60.40 
$58,43 
$75.13 
$75.13 
$ 64.57 
$ 64.57 
$ 56.30 
$84.11 
$84.11 
$59.69 
$61.40 
$61.40 
$ 59.43 
$72.13 
$71.13 
$62.57 
$ 62,57 
$ 56.30 
$81,65 
$81.65 
$ 54.75 
$61.40 
$61,40 
$57,12 
$74.13 
$74.13 
$ 59.44 
$61.44 
$ 54.58 
$61.25 
$58.85 

Current 
Day 1 On-

Peak 
Prices 

$ 76.39 
S 77.39 
$ 64.56 
$ 64.56 
$ 60,90 
$ 67.03 
$83.11 
$83.11 
$61,69 
$ 60.40 
$ 60.40 
$ 58,43 
$75.13 
$75.13 
$ 64.57 
$ 64.57 
$ 56.30 
$84.11 
$84,11 
$ 59.69 
$61.40 
$61.40 
$ 59,43 
$72.13 
$71.13 
$ 62.57 
$ 62.57 
$56.30 
$81.65 
$81.65 
$ 54.75 
$61.40 
$61.40 
$57.12 
$74.13 
$74.13 
$ 59.44 
$61.44 
$ 54,58 
$61,25 
$ 58.85 

Change in 
On-Peak 

Price 

$-
$1.00 

$-
$-
$-

$3.00 
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
S-
$-

s-
s-
$-
$-
S-
$-
$-
$-
S-

s-
S-

s-

Change in 
Off-Peak 
Price"^ 

$-
$0.81 

$-
$-
$-

$1.56 
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$~ 
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-
$-

Total 

M t M 

** 2010, 2011 or 2012 
^̂  Change in on-peak price multiplied by ratio of off-peak price to on-peak price. 

$27,985 

$75,972 

$103,957 
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APPENDIX D TO MASTER SSO SUPPLY AGREEMENT 
DATED , 2008 

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY, 
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY 

AND THE SSO SUPPLIERS 

Sample SSO Letter of Credit 

(Date) 

Letter of Credit No. 

To: The Cleveland Electric Illuminadng Company, The Toledo Edison Company and 
Ohio Edison Company ("Beneficiaries") 

1. We hereby establish in your favor this iirevocable transferable Letter of Credit (this 

"Letter of Credit") for the account of (the "Applicant"), 

in the aggregate amount of $ , effecdve immediately and available 

to you at sight upon demand at our counters at and expiring 364 days 

from date of issuance or any extension thereof (in the form of Annex 5), unless 

terminated earlier or automatically extended, in accordance with the provisions hereof 

or otherwise extended. 

2. This Letter of Credit is issued at the request of the Applicant, and we hereby 

irrevocably authorize you to draw on us, in accordance with the terms and conditions 

hereof, up to the maximum amount of this Letter of Credit, subject to reducdon as 

provided in paragraph 12 hereof This Letter of Credit may be drawn upon an Event 

of Default under the SSO Master Supply Wholesale Agreement(s) between the 

Applicant and you, dated . 
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3. A partial or full drawing hereunder may be made by you on any Business Day on or 

prior to the expiration of this Letter of Credit by delivering, by no later than 11:00 

A.M. (New York, NY dme') on such Business Day to 

(Bank), (address), (i) a nodce executed by 

you in the form of Annex 1 hereto, appropriately completed and duly signed by an 

Authorized Officer of each of the Beneficiaries and (ii) your draft in the form of 

Annex 2 hereto, appropriately completed and duly signed by an Authorized Officer of 

each of the Beneficiaries. Authorized Officer shall mean President, Treasurer, any 

Vice President or any Assistant Treasurer. 

4. We may, but shall not be obligated to, accept any request to issue a subsdtute Letter 

of Credit. Such request shall be in an Availability Certificate in the fonn of Annex 3 

hereto by you to us for exchange for a new Letter of Credit in the amount set forth in 

an Availability Cerdficate, which amount shall not exceed the present value of this 

letter of credit. Upon acceptance by us of any such request to issue a subsdtute Letter 

of Credit for exchange, the new Letter of Credit shall be issued in the amount as set 

forth in the Availability Cerdficate. 

5. We hereby agree to honor a drawing hereunder made in compliance with the terms 

and provisions of this Letter of Credit by transfen'ing in immediately available funds 

the amount specified in the draft delivered to us in connection with such drawing to 

such account at such bank in the United States as you may specify in your draft 

delivered to us pursuant to Paragraph 3 hereof, by 3:00 P.M. (New York, NY dme) 

on the date of such drawing, if deliveiy of this requisite document is made prior to 

If the issuer ofthe Letter of Credit is located in an area that is not in the Eastern time zone, this time and 
all other times in this Letter of Credit, and the definition ofa business day should be adjusted accordingly 
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11:00 AM (New York, NY time) on a business day pursuant to Paragraph 3 herein 

above, but at the opening of business on the first Business Day next succeeding the 

date of such drawing if delivery ofthe requisite document is made on or after 11:00 

AM (New York, NY time) on any Business Day pursuant to Paragraph 3 herein 

above. 

6. If a demand for payment made by you hereunder does not, in any instance, conform 

to the terms and conditions of this Letter of Credit, we shall give you prompt notice 

(not exceeding three (3) Business Days following the date of receipt of the 

documents) that the demand for payment was not effected in accordance with the 

terms and conditions of this Letter of Credit, stating the reasons therefore and that we 

will upon your instructions hold any documents at your disposal or retum the same to 

you. Upon being notified that the demand for payment was not effected in 

conformity with this Letter of Credit, you may attempt to correct any such non­

conforming demand for payment to the extent that you are entitled to do so, provided, 

however, in such event a conforming demand for payment must be timely made in 

accordance with the teitns of this Letter of Credit. 

7. This Letter of Credit will automatically terminate and be delivered to us for 

cancellation on the earliest of (i) the making by you of the drawings in an amount 

equal to the maximum amount available to be made hereunder, (ii) the date we issue a 

new letter of credit in exchange for this Letter of Credit in accordance with paragraph 

4 herein above, (iii) the date we receive from you a Cerdficate of Expiration in the 

form of Annex 4 hereto, or (iv) will be automatically extended without written 

amendment for successive additional one (I) year periods from the current or any 
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future extended expiry date, unless at least ninety (90) days prior to such date of 

expiration, we give written notice to Beneficiaries by registered or cerdfied mail, 

return receipt requested, or by overnight courier, at the address set forth above, or at 

such other address of which prior written nodce has been provided to us, that we elect 

not to renew this irrevocable standby Letter of Credit for such addidonal one (I) year 

period. 

8. As used herein: 

"Availability Cerdficate" shall mean a certificate substantially in the foim of Annex 3 

hereto, appropriately completed and duly signed by your authorized officer. 

"Business Dav" shall mean any day on which commercial banks are not authorized or 

required to close in New York, New York and any day on which payments can be 

effected on the Fed wire system. 

9. This Letter of Credit is assignable and transferable, in accordance with Annex 6, to an 

entity who you certify to us in the form of Annex 6, and we hereby consent to such 

assignment or transfer, provided that this Letter of Credit may not othei'wise be 

amended or modified without consent from us, you and the Applicant, and except as 

othei'wise expressly stated herein, is subject to the Uniform Customs and Pracdce for 

Documentai*y Credits - 1993 Revision, ICC Publication No. 500, or any successor 

publicadon thereto (the "UCP"). Any and all transfer fees, expenses and costs shall 

be borne by the Applicant. This Letter of Credit shall, as to matters not governed by 

the UCP, be governed and construed in accordance with New York law, without 

regard to principles of conflicts of law. Transfers fees shall be borne by the 

Applicant. 
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10. This Letter of Credit sets forth in full our undertaking, and such undertaking shall not 

in any way be modified, amended, changed, amplified or limited by reference to any 

document, instrument or agreement referred to herein, except for Annexes 1 through 

6 hereto and the notices referred to herein; and any such reference shall not be 

deemed to incorporate herein by reference any document, instrument or agreement 

except as set forth above. 

11. We certify that as of (date) we ^ _ _ _ _ ^ _ _ _ ^ 

("Bank") satisfy the senior unsecured debt radng of "A" from Standard & Poor's 

Rating Service. 

12. The amount which may be drawn by you under this Letter of Credit shall be 

automatically reduced by the amount of any drawings paid through us referencing this 

Letter of Credit No. . Partial drawings are permitted hereunder. 

13. Faxed document(s) are acceptable. Presentadon by fax must be made to fax number 

confirmed by telephone to . 

14. In the event of act of God, riot, civil commotion, insurrecdon, war, terrorism or by 

any strikes or lock outs, or any cause beyond our control, that interrupts our business, 

and causes the place for presentadon of this letter of credit to be closed for business 

on the last day of presentation, the expiration date of this letter of credit shall be 

automatically extended without amendment to a date thirty (30) calendar days after 

the place for presentation reopens for business. 

15. This original letter of credit has been sent to the Company located at 

above (as per Applicant's instructions). The aggregate amount 

paid to the Company during the validity of this Letter of Credit will not exceed the 
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amount of this Letter of Credit. Any demands or communicadons in the form of the 

attached Annexes (except for Annex 5) or other communications directed to us under 

this Letter of Credit must be signed by an Authorized Officer of the EDC. 

Acceptance or rejecdon of any amendments to this Letter of Credit or any extensions 

pursuant to Annex 5 must be signed by an Authorized Officer of each of the 

Beneficiaries. 

Very truly yours, 
(Bank) 

By: 
Name: 
Tide: 

By: 
Name: 
Tide: 
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Annex 1 to Letter of Credit 

DRAWING UNDER LETTER OF CREDIT NO. _ _ _ ^ 

, 20__ 

To: (Bank) 

(Address) 

Attention: Standby Letter of Credit Unit 

Ladies and Gentlemen: 

The undersigned is making a drawing under the above-referenced Letter of Credit in 
the amount specified below and hereby cerdfies to you as follows: 

1. Capitalized terms used herein that are defined herein shall have the meanings 
ascribed thereto in the Letter of Credit. 

2. "Pursuant to Paragraph 2 of the Letter of Credit No. , 
dated_ , 20 , the undersigned is entitled to make a drawing under the Letter 
of Credit in the aggregate amount of $ , inasmuch as there is an Event of 
Default under any SSO Master Supply Wholesale Agreement between the Applicant and 
us. 

3. The amount to be received by The Cleveland Electric Illuminating Company is 
$ , the amount to be received by The Toledo Edison Company is $ 
and the amount to be received by The Ohio Edison Company is $ , for 
total equal to the aggregate amount in the previous paragraph. 

4. We acknowledge that, upon your honoring the drawing herein requested, the 
amount of the Letter of Credit available for drawing shall be automatically decreased by 
an amount equal to this drawing. 

Very truly yours, 

The Cleveland Electric Illuminating Company The Toledo Edison Company 
By: By: 
Name: Name: 
Title: Tide: 
Date: Date: 

Ohio Edison Company 
By: 
Name: 
Tide: 
Date: 
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Annex 2 to Letter of Credit 

DRAWING UNDER LETTER OF CREDIT NO. 

20 

ON [Business Day immediately succeeding 
date of presentation] 

PAY TO: The Cleveland Electric Illuminating Company 

For credit to the account of 

PAY TO: 

$ 

The Toledo Edison Company 

For credit to the account of 

PAY TO: Ohio Edison Company 

For credit to the account of 

FOR VALUE RECEIVED AND CHARGE TO ACCOUNT OF LETTER OF CREDIT 
NO. OF 

(Bank) 
(Address) 

The Cleveland Electric Illuminadng Company 
By: 
Name: 
Title: 
Date: 

The Toledo Edison Company 
By: 
Name: 
Tide: 
Date: 

Ohio Edison Company 
By: 
Name: 
Title: 
Date: 

94 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

Annex 3 to Letter of Credit 

AVAILABILITY CERTIFICATE 
UNDER LETTER OF CREDIT NO. 

,20 
To: (Bank) 

(Address) 

Attention: Standby Letter of Credit Unit 

Ladies and Gentlemen: 

Each of the undersigned hereby requests that, in exchange for the above-referenced 
Letter of Credit, a new Letter of Credit be issued in the aggregate amount of $ 
(the "New Amount") and to expire on (date), but otherwise in the 
form of this Letter of Credit. 

Please acknowledge your intendon to issue such new Letter of Credit in the New 
Amount upon the surrender of the above-referenced Letter of Credit by signing the 
attached acknowledgment copy hereof and forwarding it to: 

Beneficiaries 
Addresses 

The Cleveland Electric Illuminating 
By: 
Name: 
Title: 
Date: 

Ohio Edison Company 
Bv: 
Name: 
Tide: 
Date: 

Vei7 truly yours, 

Company The Toledo Edison 
By:^ 
Name: 
Tide: 
Date: 

Company 

APPLICANT NAME 

By:. 
Name: 
Tide: 
Date: 
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Agreed and Accepted: 
(Bank) 

B y _ ^ _ ^ ^ 
Name: 
Tide: 
Date: 
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Annex 4 to Letter of Credit 

CERTIFICATE OF EXPIRATION 
OF LETTER OF CREDIT NO. 

20 

To: (Bank) 
(Address) 

Attention: Standby Letter of Credit Unit 

Ladies and Gentlemen; 

The undersigned hereby certifies to you that the above referenced Letter of Credit 
may be cancelled without payment. Attached hereto is said Letter of Credit, marked 
cancelled. 

The Cleveland Electric Illuminadng Company 
By: 
Name: 
Title: 
Date: 

Ohio Edison Company 
By: 
Name: 
Tide: 
Date: 

The Toledo Edison Company 
By: 
Name: 
Tide: 
Date: 

cc: (Applicant Name) 

97 



Exhibit 02 
Master SSO Supply Agreement - Slice of System 

Annex 5 to Letter of Credit 

NOTICE OF EXTENSION 
OF LETTER OF CREDIT NO, 

.20 

To The Cleveland Electric illuminating Company, The Toledo Edison Company and 
Ohio Edison Company: 

Re: Our Letter of Credit no. 
amount of USD issued 

presently in the aggregate 
for the account of 

and expiring on 

On the expiration date ofthe Letter of Credit no, 
Letter of Credit No. to expire on ^^__ 
Letter of Credit No. will, aside from the expiration date be in the 
amount and form of our Letter of Credit No. 

we will issue a new 
(date). This new 

Very truly yours, 

BANK 

B y _ 
Name: 
Tide: 
Date: 

cc: (Applicant Name) 
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Annex 6 to Letter of Credit 

NOTICE OF TRANSFER 
OF LETTER OF CREDIT NO. 

To: 
Bank 
Bank Address 

.20_ 

To Whom It May Concern: 
Re: Credit 
Issued by ___^____^____ 
Advice No 

For the value received, the undersigned beneficiaiy hereby irrevocably transfers to: 

(Name of Transferee) 

(Address) 

all rights of the undersigned beneficiary to draw under the above Letter of Credit in its 
entirety. 

By this transfer, all rights of the undersigned beneficiary in such Letter of Credit are 
transferred to the transferee and the transferee shall have the sole rights as beneficiary 
thereof, including sole rights relating to any amendments whether increases or extensions 
or other amendments and whether now existing or hereafter made. All amendments are 
to be advised direct to the transferee without necessity of any consent of or notice to the 
undersigned beneficiary. 

The advice of such Letter of Credit is retumed herewith, and we ask you to endorse the 
transfer on the reverse thereof, and forward it direct to the transferee with your customary 
notice of transfer. 

Enclosed is a certified check in the amount of in payment of your transfer 
commission and in addition we agree to pay to you on demand any expenses that may be 
incurred by you in conjunction with this transfer. 

Very Truly Yours 

(signature ofthe Company) 
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The above signature with title as stated conforms to that on file with us and is authorized 
for the execution of said instruments. 

(Name of authendcadng party) 

(Authorized signature of authenticating party) 
Name 
Tide 
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APPENDIX E TO SSO MASTER SUPPLY WHOLESALE AGREEMENT 
DATED , 2008 

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY, 
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY 

AND THE SSO SUPPLIERS 

Guaranty 

GUARANTY (this "Guaranty"), dated as of , made by 
(the "Guarantor"), a corporation organized and existing under the 

laws of in favor of The Cleveland Electric Illuminadng Company, 
The Toledo Edison Company and Ohio Edison Company (the "Guaranteed Pardes"), 
corporations organized and exisdng under the laws ofthe State of Ohio. 

Terms not defined herein take on the meaning given to them in the SSO Master Supply 
Wholesale Agreement(s) dated . Guarantor enters into this Guaranty in 
consideration of, and as an inducement for Guaranteed Parties having entered into or 
entering into the "Agreements" with ^ ^[Name] , a 

[State] corporadon (the "SSO Supplier"), which may involve the 
extension of credit by the Guaranteed Parties. Guarantor, subject to the terms and 
conditions hereof, hereby uncondidonally and absolutely guarantees to the Guaranteed 
Parties the full and prompt payment when due, subject to an apphcable grace period and 
upon demand in writing from the Guaranteed Parties to the Guarantor's attention at the 
address for Guarantor set forth in Article 11 hereof of any and all amounts payable by the 
SSO Supplier to the Guaranteed Parties arising out ofthe Agreement(s), and, 

1. The Guarantor, as primaiy obligor and not merely as surety, hereby irrevocably and 
unconditionally guarantees the full and prompt payment when due (whether by 
acceleration or otherwise) of the principal and interest on any sums due and payable 
by the SSO Supplier as a result of an Event of Default under the Agreement(s) 
(including, without hmitadon, indemnifies, damages, fees and interest thereon, 
pursuant to the teims ofthe Agreement(s)). Notwithstanding anything to the contrary 
herein, the maximum aggregate liability of the Guarantor under this Guaranty shall 
Option 1 [in no event exceed .] Option 2 [in no event exceed the 
lesser of [the credit limit amount] or the sum of the Total Exposures Amounts under 
the Agreement(s).] All such principal, interest, obhgadons and liabilities, 
collectively, are the "Guaranteed Obligadons". This Guaranty is a guarantee of 
payment and not of collection. 

2. The Guarantor hereby waives diligence, acceleradon, notice of acceptance of this 
Guaranty and notice of any liability to which it may apply, and waives presentment 
and all demands whatsoever except as noted herein, notice of protest, notice of 
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dishonor or nonpayment of any such liability, suit or taking of other acdon by any 
Guaranteed Parties against, and any other notice to, any party liable thereon 
(including the Guarantor or any other guarantor), filing of claims with a court in the 
event ofthe insolvency or bankruptcy ofthe SSO Supplier, and any right to require a 
proceeding first against the SSO Supplier. 

The Guaranteed Pardes may, at any dine and from time to time, without notice to or 
consent of the Guarantor, without incurring responsibility to the Guarantor and 
without impairing or releasing the obligations of the Guarantor hereunder, upon or 
without any tenns or conditions: (i) take or refrain from taking any and all actions 
with respect to the Guaranteed Obligadons, any Document or any person (including 
the SSO Supplier) that the Guaranteed Parties determine in their sole discretion to be 
necessaiy or appropriate; (ii) take or refrain from taking any action of any kind in 
respect of any security for any Guaranteed Obligation(s) or liability of the SSO 
Supplier to the Guaranteed Parties; or (iii) compromise or subordinate any 
Guaranteed Obligation(s) or liability of the SSO Supplier to the Guaranteed Parties 
including any security therefore. 

Subject to the tenns and conditions hereof, the obligations ofthe Guarantor under this 
Guaranty are absolute and uncondidonal and, without limidng the generality of the 
foregoing, shall not be released, discharged or otherwise affected by: (i) any 
extension, renewal, settlement, compromise, waiver, consent, discharge or release by 
the SSO Supplier concerning any provision of the Agreement(s) in respect of any 
Guaranteed Obligadons of the SSO Supplier; (ii) the rendering of any judgment 
against the SSO Supplier or any action to enforce the same; (iii) the existence, or 
extent of, any release, exchange, surrender, non-perfection or invalidity of any direct 
or indirect security for any of the Guaranteed Obligations; (iv) any modification, 
amendment, waiver, extension of or supplement to any of the Agreement(s) or the 
Guaranteed Obligations agreed to from time to time by the SSO Supplier and the 
Guaranteed Pardes; (v) any change in the corporate existence (including its 
consdtudon, laws, rules, reguladons or powers), stmcture or ownership of the SSO 
Supplier or the Guarantor, or any insolvency, banki'uptcy, reorganization or other 
similar proceedings affecting the SSO Supplier or its assets, the Guarantor or any 
other guarantor of any ofthe Guaranteed Obligadons; (vi) the existence of any claim, 
set-off or other rights which the Guarantor may have at any time against the SSO 
Supplier, the Guaranteed Parties or any other coiporation or person, whether in 
connection herewith or in connection with any unrelated transaction; provided that 
nothing herein shall prevent the assertion of any such claim by separate suit or 
compulsory counterclaim; (vii) the invalidity, irregularity or unenforceability in 
whole or in part of the Agreement(s) or any Guaranteed Obligadons or any 
instrument evidencing any Guaranteed Obligations or the absence of any acdon to 
enforce the same, or any provision of applicable law or regulation purporting to 
prohibit payment by the SSO Supplier of amounts to be paid by it under the 
Agreemcnt(s) or any ofthe Guaranteed Obligadons; and (viii) except for a failure to 
comply with any applicable statute of limitadons, any other act or omission to act or 
delay of any kind ofthe SSO Supplier, any other guarantor, the Guaranteed Pardes or 
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any other corporation or person or any other event, occuirence or circumstance 
whatsoever which might, but for the provisions of this paragraph, consdtute a legal or 
equitable discharge ofthe Guarantor's obligadons hereunder. 

5. The Guarantor hereby iirevocably waives (a) any right of reimbursement or 
contribution, and (b) any right of salvage against the SSO Supplier or any collateral 
security or guaranty or right of offset held by the Guaranteed Pardes therefor. 

6. The Guarantor will not exercise any rights, which it may acquire by way of 
subrogation until all Guaranteed Obligadons to the Guaranteed Pardes pursuant to the 
Agreement(s) have been paid in full. 

7. Subject to the terms and conditions hereof, this Guaranty is a continuing one and all 
liabilities to which it applies or may apply under the terms here of shall be 
conclusively presumed to have been created in reliance hereon. Except for a failure 
to comply with any applicable statute of limitations, no failure or delay on the part of 
the Guaranteed Parties in exercising any right, power or privilege hereunder, and no 
course of deahng between the Guarantor and the Guaranteed Pardes, shall operate as 
a waiver thereof; nor shall any single or partial exercise of any right, power or 
privilege hereunder preclude any other or further exercise thereof or the exercise of 
any other right, power or privilege. The rights, powers and remedies herein expressly 
provided are cumulative and not exclusive of any rights, powers or remedies, which 
the Guaranteed Parties would otherwise have. No notice to or demand on the 
Guarantor in any case shall entitle the Guarantor to any other or further nodce of 
demand in similar or other circumstances or constitute a waiver of the rights of the 
Guaranteed Parties to any other or further action in any circumstances without nodce 
or demand. 

8. This Guaranty shall be binding upon the Guarantor and upon its successors and 
assigns and shall inure to the benefit of and be enforceable by the Guaranteed Parties 
and its successors and assigns; provided, however, that the Guarantor may not assign 
or transfer any of its rights or obligations hereunder without the prior written consent 
ofthe Guaranteed Parties. The assignment rights ofthe Guaranteed Parties will be in 
accordance with the tenns ofthe underlying Agreement(s). 

9. Neither this Guaranty nor any provision hereof may be changed, waived, discharged 
or terminated except upon written agreement of the Guaranteed Parties and the 
Guarantor. 

10. The Guarantor agrees that its liability as guarantor shall condnue and remain in full 
force and effect in the event that all or any part of any payment made hereunder or 
any obligation or liability guaranteed hereunder is recovered (as a fraudulent 
conveyance, preference or otheiwise) rescinded or must otherwise be reinstated or 
returned due to banb'uptcy or insolvency laws or otherwise. 
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All notices and other communications hereunder shall be made at the addresses by 
hand delivery, by the next day delivery service effective upon receipt or by cerdfied 
mail return receipt requested (effective upon scheduled weekday delivery day) or 
telefacsimile (effective upon receipt of evidence, including telefacsimile evidence, 
that telefacsimile was received) 

Ifto the Guarantor: 
[To be completed] 

Ifto the Guaranteed Pardes: 
Thomas R. Sims 
Senior Business Analyst 
FirstEnergy Corp. 
76 South Main Street, 17 '̂' Floor 
Akron, OH 44308 
Telephone: 330-384-3808 
Facsimile: 330-255-1662 
simst@firstenergycorp.com 

12. If claim is ever made upon the Guaranteed Pardes for repayment or recoveiy of any 
amount or amounts received in payment or on account of any of the Guaranteed 
Obligations and the Guaranteed Parties repays all or part of such amount by reason of 
(a) any judgment, decree or order of any court or administrative body having 
jurisdiction over such payee or any of its property, or (b) any settlement or 
compromise of any such claim effected by such payee with any such claimant 
(including the Guarantor), then and in such event the Guarantor agrees that any such 
judgment, decree, order, settlement or compromise shall be binding upon it, 
notwithstanding any revocadon hereof or the cancellation of the Agreement(s) or 
other instrument evidencing any liability ofthe Guarantor, and the Guarantor shall be 
and remain liable to the Guaranteed Pardes hereunder for the amount so repaid or 
recovered to the same extent as if such amount had never originally been received by 
any such payee. 

13. The Guarantor hereby certifies that it sadsfies the Minimum Radng as defined in the 
Agreement(s). 

14. This Guaranty shall remain in full force and effect until all Guaranteed Obligations 
have been fully and finally perfonned, at which point it will expire. The Guarantor 
may terminate this Guaranty upon thirty (30) days prior written notice to the 
Guaranteed Pardes which terminadon shall be effecdve only upon receipt by the 
Guaranteed Parties of alternadve means of security or credit support, as specified in 
the Agreement(s) and in a form reasonably acceptable to the Guaranteed Parties. 
Upon the effectiveness of any such expiration or termination, the Guarantor shall 
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have no further liability under this Guaranty, except with respect to the Guaranteed 
Obligations entered into prior to the time the expiration or termination is effective, 
which Guaranteed Obligations shall remain guaranteed pursuant to the terms of this 
Guaranty until finally and fully performed. 

15. The Guarantor represents and warrants that: (i) it is duly organized and validly 
existing under the laws of the jurisdiction in which it was organized and has the 
power and authority to execute, deliver, and perform this Guaranty; (ii) no 
authorization, approval, consent or order of, or registi*ation or filing with, any court or 
other governmental body having jurisdiction over the Guarantor is required on the 
part of the Guarantor for the execution, deliveiy and performance of this Guaranty 
except for those already made or obtained; (iii) this Guaranty constitutes a valid and 
legally binding agreement ofthe Guarantor, and is enforceable against the Guarantor, 
except as the enforceability of this Guaranty may be limited by the effect of any 
applicable bankruptcy, insolvency, reorganizadon, moratorium or simOar laws 
affecting creditor's rights generally and by general principles of equity; and (iv) the 
execution, delivery and performance of this Guaranty by the Guarantor have been and 
remain duly authorized by all necessary corporate or comparable action and do not 

contravene any provision of its [insert appropriate corporate 
organizadonal document, such as Declaradon of Trust, Limited Liability Agreement, 
Articles of Incorporation or by-laws] or any law, regulation or contractual restriction 
binding on it or its assets. 

16. This Guaranty and the rights and obligadons ofthe SSO Suppher and the Guarantor 
hereunder shall be construed in accordance with and governed by the laws of the 
State of Ohio. The Guarantor and Guaranteed Parties jointly and severally agree to 
the exclusive jurisdiction of State and federal courts located in the State of Ohio over 
any disputes arising or reladng to this Guaranty and waive any objections to venue or 
inconvenient forum. The Guarantor and Guaranteed Parties each hereby irrevocably 
waive any and all rights to trial by jury with respect to any legal proceeding arising 
out of or relating to this Guaranty. 

17. This wridng is the complete and exclusive statement ofthe terms of this Guaranty and 
supersedes all prior oral or written representations, understandings, and agreements 
between the Guaranteed Pardes and the Guarantor with respect to subject matter 
hereof The Guaranteed Parties and the Guarantor agree that there are no conditions 
to the full effecdveness of this Guaranty. 

18. Eveiy provision of this Guaranty is intended to be severable. If any term or provision 
hereof is declared to be illegal or invalid for any reason whatsoever by a court of 
competent jurisdiction, such illegahty or invalidity shall not affect the balance ofthe 
terms and provisions hereof, which terms and provisions shall remain binding and 
enforceable. This Guaranty may be executed in any number of counterparts, each of 
which shall be an original, but all of which together shall constitute one instmment. 

19. No Trustee or shareholder of Guarantor shall be held to any liability whatsoever for 
any obligation under this Guaranty, and such Guaranty shall not be enforceable 
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against any such Trustee in their or his or her individual capacities or capacity. This 
Guaranty shall be enforceable against the Tmstees of Guarantor only as such, and 
every person, firm, association, trust or corporation having any claim or demand 
arising under this Guaranty and relating to Guarantor, its shareholders or Trustee shall 
look solely to the trust estate of Guarantor for the payment or satisfaction thereof 

IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and 
delivered as ofthe date first above written to be effecdve as ofthe earliest effective date 
of any ofthe Agreement(s). 

[GUARANTOR] 

By: 
Tide: 

Accepted and Agreed to: 

The Cleveland Electric Illuminating Company, 
The Toledo Edison Company 
and Ohio Edison Company 
By: 

Title: 
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COMMUNICATION PROTOCOLS 

CBP 2009 AND BEYOND 

I. Introduction 

This document describes the information that is anticipated to be generated by the 

Competitive Bidding Process (CBP) being proposed by the FirstEnergy Ohio electric distribution 

utilities ("EDUs") to acquire SSO supply for periods after December 31, 2008. 

Each year, the EDUs will conduct a CBP. The first process is to be conducted in 2008 

and is refeiTcd to as "2009 CBP", as it procures supply for periods beginning Januaiy 1, 2009. 

This document describes the proposed undertakings ofthe CBP Manager, the EDUs, the Public 

Utilities Commission of Ohio ("PUCO") Staff, the PUCO Advisor', the PUCO, and the pardes 

("bidders") participating in the CBP. By "CBP Manager", we mean any member ofthe CBP 

Manager Team (CBP Manager Team). By "PUCO Advisor", we mean any member ofthe team 

of PUCO advisors, should any be retained by the PUCO and the PUCO Staff By bidders, we 

mean all entides that arc prospective, potential, or actual bidders in one or several ofthe 

Solicitations ofthe CBP. 

The document also addresses in summaiy fashion the CBP, Solicitafion and general 

bidding report information that will be kept confidential. Generally the acronym CBP is used to 

refer to the process of procuring SSO supply through a series of Solicitadons in a twelve-month 

period. A Solicitadon is one procurement event in the CBP. Bidding in a Solicitation will lead 

to the generation of round infonnation and reports which must be given special treatment with 

respect to confidendality. When the term CBP is used it encompasses all Solicitadons in the 

CBP. When the term Solicitadon is used it encompasses the applicadon, qualification, 

registradon of bidders, bidding, as well as PUCO review ofthe results. The CBP Rules address 

exactly what infonnation is kept confidential by bidders and for what dme period. 

This document makes provisions assuming that the PUCO Staff elects to utilize an Advisor. 
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The PUCO Opinion and Order of April 6, 2005 in Case 04-1371-EL-ATA was used as a 

guide as to what information should be kept confidenfial. In that Order, the Commission stated 

the principle that all records ofthe CBP should be made public unless the material is ofa nature 

that would reveal proprietary infonnation of a pardcipant or its release would be detrimental to 

the administration of future CBPs. To fulfill that objecdve, the clearing prices and names ofthe 

winners of all Solicitations within a CBP will be kept confidenfial undl at least 30 days after the 

last Solicitation.. This provides protection for bidders' bargaining posidons in the market when 

making supply arrangements. Without this protecdon any counterparty could know the 

obligations faced by the winning supplier, hampering its negotiadng position and raising prices 

for customers. Further, the identity of all bidders that filed Part I or Part 2 applications in the 

CBP and the indicative offers, would be kept confidendal for at least eighteen months from the 

date ofthe last Solicitation in order not to reveal confidendal infoimafion of bidders. The PUCO 

may elect to keep these data confidendal for longer, if it decides that this would benefit future 

CBPs. The actual round by round bids by bidders would be kept confidendal for as long as the 

EDUs are continuing to procure power through a CBP or a similar process. This is necessaiy to 

ensure that bidders do not obtain information that would provide them with insights on other 

bidders' bidding strategies and valuations and that may haim competidveness of future 

Solicitations. The actual applications will be kept confidential to protect information supplied by 

bidders on a confidential basis, encourage full disclosure, and encourage pardcipation. 

These procedures are constmcted on the premise that the information deemed 

confidential by the PUCO should be protected at all stages ofthe process to protect the integrity 

ofthe CBP. The CBP Rules as approved by the PUCO will specifically address certain aspects 

of maintaining confidentiality ofthe information generated by the CBP by bidders as detailed in 

Section I.E. These protocols elaborate upon the means by which confidentiality is to be 

maintained by all parties through adherence to the procedures in this document. There may be 

information not specifically contemplated at this time by this document that should nevertheless 

be maintained as confidendal. Should the CBP Manager recognize that such addidonal 

information should be kept confidential, the CBP Manager will establish additional procedures in 

keeping with the principles provided in this document, and will inform personnel from the 

EDUs, PUCO Staff and the PUCO Advisor. 
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II. Objectives 

This document and its procedures follow four main objectives: 

• The first objective is to establish a fair and equitable process for all bidders by 

ensuring all of them have equal access to information necessaiy to evaluate the bidding 

opportunity and to prepare their bids in a timely manner, and by ensuring that all bidders have 

equal access to infonnation. 

• The second objective is to ensure that any informadon generated by the CBP that 

could hann the compedfive position of bidders, if released, be kept confidential. 

• The third objective is to guarantee that confidential informadon is only provided to 

those parties to whom it is deemed relevant for the conduct and management ofthe CBP. 

• The fourth objective is to ensure that information that if released could hann the 

competitiveness of future CBPs is kept confidential from all entities including bidders. 

These objecdves will be accomplished by following two guiding principles. The first is 

that there shall be one communicadon point for bidders: all communicadon to prospecdve and 

actual bidders shall be through the CBP Manager. The second guiding principle is that the CBP 

Manager shall distribute the substance of information that goes first to one or more prospective 

or actual bidders to all bidders. These two guiding principles ensure all bidders have equal access 

to information. Only the CBP Manager answers inquiries from bidders and once an inquiiy is 

answered, the information is disseminated to all bidders by or under the supervision ofthe CBP 

Manager. 

The CBP Manager also ensures that the information generated by the CBP that could 

harm the competitive position of bidders, if released, is kept confidential by those who have 

access to such information. This type of information is described in more detail in Sections III 

and IV. Keeping this information confidential is one ofthe most important tools to maximize 

participation in the CBP. To accomplish this, this document lays out in detail the procedures by 

which such information will not be accidentally released. This includes clearly idendfying 
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information that should be kept confidenfial, idendfying the obligafions of pardes having access 

to this information, and the practical procedures that all pardes involved in the process should 

follow. Also, the last part of this document contains five appendices; Appendix A provides a 

summaiy of obligations, discretion and procedures for lists A, B, C and D personnel. Appendix 

B presents the signature pages that all parties on those lists will sign. Appendix C presents the 

confidentiality agreement the CBP Manager Team will sign while bidding is on-going. 

Appendix D provides an overview of bidder non-disclosure obligadons. Appendix E presents 

the signature page diat bidders will be required to execute regarding treatment of confidential 

information. 

III. Treatment of Confidential Information 

The CBP generates both public and confidendal informadon. All CBP informafion, 

including confidendal information, is available to the CBP Manager, and it is the CBP Manager 

who is responsible for distributing this infonnation to the relevant parties. Public informadon is 

any infonnation to which all parfies (i.e., bidders, the EDUs, PUCO Staff, PUCO Advisor, the 

public and the media) can have access. As discussed in Section V ofthe CBP Rules, confidential 

information is any information that would reveal proprietary information of a pardcipant or any 

material, which upon its release would be detrimental to the administration ofthe future CBPs. 

Public information is posted to the CBP web site and is made available to everyone, while 

confidential information is only available to certain personnel ofthe different pardes involved in 

the CBP - those on lists A, B, C, or D. Part A of this Section III deals with confidential 

information that will be made available to the EDUs, the PUCO and its Advisor, and the CBP 

Manager. Part B of this Secdon III deals with confidential informadon to which bidders, either 

registered or qualified, will have access. 

III. A. Treatment of Confidential Information concerning the CBP available 
to the CBP Manager, the EDUs and the PUCO 

The present section discusses treatment of confidential information, written or oral, that 

will be generated during the CBP and that may be made available to the EDUs, the PUCO Staff 

and PUCO Advisor, and by the CBP Manager. This section outlines the procedures on how this 

information is to be communicated between the different parties involved in the CBP, namely the 
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CBP Manager, the EDUs, PUCO Staff and the PUCO Advisor. It also oudines who is 

responsible for administering and releasing different types of information and to whom. For this 

purpose, all personnel involved in the CBP are classified into different lists (i.e., Lists A, B, C or 

D) depending on the type of confidential informadon to which they need access to perfoim their 

function in the CBP. The members of different lists will also adhere to certain undertakings 

regarding the confidendal information to which they have access. The secdon is split into the 

different lists of personnel outlining the different types of CBP informadon that will be 

disseminated and also establishes how this informadon is to be communicated and disseminated 

among the personnel that belong to the different lists. It is understood that once infonnation is 

released by the PUCO, this infoimation is no longer confidential and any undertakings described 

here no longer apply. 

For purposes of information dissemination related to the CBP there are four lists: List A, 

List B, List C, and List D. List A recipients are those that may receive infoimation regarding the 

identity of bidders and the questions that they may ask. List B recipients are those that may 

receive information contained in the Applicadon Foims of bidders for each Solicitation. List C 

recipients are those that will receive general bidding informadon and results. List D recipients 

are those that will receive information regarding bids by individual bidders. 

ill. A. 1. List A Information 

Informadon available to individuals on List A is infoimation on bidders resulting from 

inquiries regarding the CBP. All inquiries from prospecdve bidders and other interested parties, 

even if the question concerns public information, must be refen*ed to and disseminated by the 

CBP Manager. Direct quesdons from pardes not directly pardcipating in the process, such as the 

general public and customers will also be answered by the CBP Manager although the EDUs are 

free to provide their customers, security analysts and udlities or regulators from outside Ohio 

with public information and with their view ofthe CBP. 

Confidential information that may be available to List A personnel consists of 

• The identity ofa party asking a quesdon to the CBP Manager; 
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• The identity of prospecdve bidders direcdng inquiries to the PUCO Staffer PUCO 

Advisor or the EDUs; 

• Inferences that can be made from a question asked by a bidder; and 

• Data that may be requested by bidders and that FirstEnergy believes must be provided 

on a confidential basis. 

List A Members 

Confidential infoimation related to inquiries from bidders is only provided to List A 

members. List A includes all resource persons upon which the CBP Manager may rely to answer 

questions from bidders. List A is comprised of all the personnel ofthe CBP Manager Team, 

designated PUCO Staff, designated personnel from the PUCO Advisor, and designated 

representatives from the EDUs. For the EDUs, List A includes credit, data, regulatory, rate 

design, MISO, and contract experts. 

All individuals from List A may share the informafion that reveals the identity ofa bidder 

only with other individuals on List A. This procedure protects bidders who have an expectation 

that their identity will not be made public or revealed to other bidders when they submit a 

question or a comment to the CBP Manager. Additionally, any information available to these 

parties that is not posted on the web site can be shared only with other parties on List A. List A 

personnel will agree to abide to their confidentiality obligations by the signing the confidentiality 

agreement attached as Appendix B. 

List A Confidentiality Obligations and Communication 

All personnel from and representing the EDUs refer all questions, inquiries, comments 

and requests regarding the Solicitation process that come from a bidder to the CBP Manager. 

The CBP Manager is under an obligation to remind all parties that the informadon is to be held 

confidential in accordance with the procedure outlined above. The general intent of this 

procedure is to ensure that all bidders are provided with the same informadon regarding the CBP 

and to prevent a bidder from being inadvertently favored. 
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Any information communicated to the CBP Manager as a result of contact with a bidder 

can be shared with personnel from the EDUs on List A. The explicit identity of bidders will be 

routinely redacted from the information that the CBP Manager communicates to the List A EDU 

personnel. Discussion that involves some but not all bidders and any EDU personnel should also 

involve the CBP Manager.^ It is the CBP Manager's responsibility to ensure that any 

information given to one or more bidders during such discussions is provided promptly to all 

bidders. The CBP Manager has the ability to disseminate this informadon through the FAQ 

section ofthe web site or through an announcement sent to the bidder list. 

All personnel from PUCO Staff and the PUCO Advisor will also refer all quesdons, 

inquiries, comments and requests regarding the CBP that come from a bidder to the CBP 

Manager. PUCO Staff and the PUCO Advisor (if any) will be asked by the CBP Manager to 

help answer questions that may require the expertise and procedural Icnowledge of PUCO Staff 

The PUCO Advisor and PUCO Staff may only discuss infonnadon that reveals the idendty of 

bidders and share this informadon with the CBP Manager and with other persons on List A. The 

CBP Manager will obtain answers to questions directed to the PUCO or PUCO Staff from the 

PUCO Staff and make sure that these questions and answers are posted as FAQs on the CBP web 

site. The general intent of this procedure is to ensure that all bidders are provided with the same 

information and that no bidder is accidentally favored. 

The PUCO Advisor will not grant interviews to the press regarding the CBP except as it 

relates to a description of its role as Advisor to the PUCO. 

Ill, A. 2. List B Information 

Infonnation available to List B is information regarding the two-part applicadon process 

held for each Solicitadon. Submitted Part I and 2 Applications contain confidential informadon 

that may only be discussed with personnel from List B. The Part 1 and Part 2 Applications will 

be received and processed by the CBP Manager. A bidder submits financial infoimafion along 

^ Such discussions are not expected in the normal course and a.s noted above EDU personnel will refer all requests 
for information by potential bidders lo the CBP Manager. However, it is possible that there may be information 
exchanged in discussions between the EDUs and potential bidders, for example, to receive bidder comments on 
credit or contract issues, and this procedure is in place to ensure that any information exchanged will be made 
available to all potential bidders. 
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with its Part 1 Application. Only Processed Applicadon Informadon (defined below) will be 

provided to EDU personnel on List B. All other informadon obtained from the Part 1 and Part 2 

Applications will be available only to the CBP Manager, PUCO Staff and PUCO Advisor. 

Confidential informadon to List B non-EDU personnel consists of 

• List of qualified bidders 

• List of registered bidders 

• Completed Part 1 and Part 2 Applicadon Forms 

• Attachments to the Application Forms 

The following information is excluded from the above when provided to List B EDU 

personnel: 

• Whether an applicant is part of a bidding agreement or consortium; 

• Any indicative offer informafion specific to a particular bidder; 

• Any information regarding a bidder's inability to make a eertificafion or declaration 

of an association. 

The three items above are not shared with personnel ofthe EDUs even if these 

individuals are on List B. It is the responsibility ofthe CBP Manager, PUCO Staff, and the 

PUCO Advisor to ensure that they do not communicate this information to the EDUs. 
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List B Members 

List B includes the named representafives ofthe EDUs on an as-needed basis (e.g. credit 

representative), the CBP Manager including its legal advisor, PUCO Staff and the PUCO 

Advisor. The CBP Manager is responsible for ensuring that in any written material provided to 

the EDU personnel on List B the three items mendoned above are excluded. List B personnel 

will agree to abide to their confidenfiality obligations by signing the confidentiality agreement 

attached as Appendix B. 

List B Confidentiality Obligations and Communication 

List B members should keep confidential applicadon information and can only share it 

with other individuals on List B. Application information of this type includes the completed 

Application Forms themselves, any attachments, any summaries of informadon contained in the 

applications, and any document that refers to infoimation contained in the applicafions. 

The CBP Manager will discuss associadons and cerfificafions with members of its team 

only on a need-to-know basis. The CBP Manager will brief the PUCO Staff and PUCO Advisor 

regarding potential association and cerdficafion problems and decide whether a meeting ofthe 

CBP Manager together with the PUCO Staff and PUCO Advisor is warranted to resolve 

problematic associadons. In the case of problemadc associadons and cerdfications, the Part 2 

Application materials will be shown to the PUCO Staff and PUCO Advisor. 

The CBP Manager is responsible for making sure that all List B personnel are advised of 

their obligations. 

Communication between the CBP Manager and the EDUs 

The CBP Manager will only provide to the EDUs (throughout this section, "the EDUs" 

will mean List B personnel from the EDUs) the infonnation to which they have access as 

described above. 

The general information regarding the applicadons, such as the number of applicants and 

the general level of creditworthiness must be kept confidendal. The EDU personnel responsible 
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for assessing the creditworthiness of Part 1 applicants will communicate the results of their 

assessment only to other List B personnel. The CBP Manager will put this assessment together 

with other qualification criteria to decide whether to qualify applicants. The EDU personnel 

responsible for assessing whether credit instruments in the Part 2 Applicadon are acceptable to 

the EDUs will communicate any concerns only to the CBP Manager. The CBP Manager will 

write a letter to the bidder outlining the EDUs' concerns and the EDUs will evaluate any re­

submitted credit instruments. 

Communication between the CBP Manager and the PUCO Staff and Advisor 

The CBP Manager can provide the PUCO Staff and the PUCO Advisor with all 

application information. PUCO Staff and the PUCO Advisor will appropriately secure any 

infonnation they receive. 

The PUCO Staff and PUCO Advisor may find it necessaiy to brief the PUCO on 

infoimation obtained through the Applicadon process. Such briefings will be conducted 

confidentially. Subsequently, the PUCO Staff may release informadon as directed by the PUCO 

with the exception of information that reveals any informafion provided by bidders in confidence 

on their applications or any information as to the indicative offer of any specific bidder. 

III. A. 3. List C Information 

Information available to List C is infomiation regarding bidding that will be generally 

available through reports ofthe CBP Manager to all bidders. This information is referred to as 

general report information. This infoimation is confidential and generally consists ofthe bidding 

schedule, the excess supply range in each round, and the prices in each round. The general report 

information may only be discussed with personnel from List C. Aside from knowing that bidding 

has begun, the public and media have no access to information regarding the progress ofthe 

bidding from the time that the bidding starts until the PUCO announces that the bidding is over 

and it is considering the results, at which point the public and media know that the bidding is 

over. The public and media will leam the names ofthe winning bidders and the final prices no 

earlier than thirty days after the last Solicitation in a given CBP. 
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List of Qualified and Registered Bidders; 

Total Initial eligibility for a Solicitadon; 

Going prices in any round; 

Range of excess supply in any round; 

The fact that the bidding has ended; 

Extraordinaiy events; 

The status or success of bidder training; 

Infonnation (such as web site address, IDs and password) necessaiy to view general 

report infoimation; 

The round in progress at any point in time; 

The final prices for any product prior to release by the PUCO; and 

The names ofthe wimiing bidders and the quandty of each product won by each 

bidder. 

The PUCO Staff, the CBP Manager, and the PUCO Advisor may hold a conference call 

if decisions need to be taken regarding an extraordinary event. The CBP Manager alone may 

initiate communication with the EDUs during bidding to inform them of extraordinaiy events. 

List C Members 

List C includes the CBP Manager Team, the PUCO and PUCO Advisor, and the List C 

personnel ofthe EDUs. The EDUs will select personnel that will be on List C. For the remainder 

of this section, the EDUs personnel can be understood to mean the List C personnel ofthe EDUs. 
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List C personnel will agree to abide to their confidendality obligadons by the signing the 

confidentiality agreement attached as Appendix B. 

List C Confidentiality Obligations and Communication 

List C informadon discussed in this section may only be discussed with personnel from 

List C in a location where reasonable measures have been taken so that unauthorized personnel 

cannot unintentionally have access to this infoimation. 

The EDUs, the CBP Manager, PUCO Staff, and the PUCO Advisor will keep in mind 

that the informadon is only to be discussed with individuals on List C and that this informafion 

may not be discussed or referred to in a public place. List C personnel will abide by the 

undertaking of their contldentiality agreement. The EDUs and PUCO Staff will view the general 

report information in a way that ensures that personnel from the EDUs or PUCO Staff who 

should not have access to this information cannot accidentally view the information. For 

example, the EDUs and PUCO Staff may choose to view the information from a remote location. 

Any electronic storage or transmittal of this informafion will be encrypted. All hard copy 

records stored will be maintained in a locked and secure location. 

III. A. 4. List D Information 

Information available to List D is round by round bidding detail including bids by bidder, 

extension requests by bidder, and recess requests by bidder. It is referred to as round 

information. The round information associated with the CBP may only be discussed with 

personnel from List D. 

Confidential Information available to List D is round information and consists of: 

• The status or success of any particular bidder's participation in training; 

• Information (such as user IDs, passwords and web site addresses) required for 

participation in the training or in bidding; 
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• Round results and bids by round, as well as any other bidding results derived 

therefrom; 

• The status of bidding; 

• The status of participation of any bidder; 

• Information provided by bidders to the CBP Manager during bidding exclusive of 

such infoimation available from publicly available documents. 

List D Members 

List D is comprised by the personnel who have access to the round infoimation. List D 

personnel from the CBP Manager will abide by the undertaking of their confidendality 

agreement, which is Appendix C. No round information will be discussed with individuals not 

on List D, and no round infoimation will be discussed outside the CBP Manager's office. List D 

is comprised by: 

• The CBP Manager and any legal advisor to the CBP Manager; 

• PUCO Representatives and the PUCO Advisor. 

List D personnel will agree to abide by their confidentiality obligadons by signing the 

confidentiality agreement attached as Appendix C. 

List D Confidentiality Obligations and Communication 

Round information discussed in this section may only be discussed with personnel from 

List D in a location where reasonable measures have been taken so that unauthorized personnel 

cannot unintentionally have access to this infoimation. Any electronic storage or transmittal of 

this informadon will be enciypted. All hard copy records stored will be maintained in a locked 

and secure location. 
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The confidentiality of round information will continue after the CBP. Table 2 below 

summarizes the information that will be available to each party. Each party will maintain the 

confidentiality of List C information by releasing informadon available to List C personnel only 

to individuals on List C and/or discussing informafion available to List C personnel only with 

individuals on List C. Each party will maintain the confidentiality of List D information by 

releasing information available to List D personnel only to individuals on List D and/or 

discussing infoimation available to List D personnel only with individuals on List D. The CBP 

Manager will infoim all individuals on Lists C and D ofthe confidentiality requirements. 

CBP Manager 

The CBP Manager has access to all CBP information. The CBP Manager is mindful of 

the sensitivity of confidential information and will impress upon all staff that it is crucial for no 

information to leave or be discussed outside the CBP Manager's Office. Each day of bidding, 

all members ofthe CBP Manager team will execute a Confidentiality Agreement cerdfying that 

CBP Manager personnel will not discuss, disclose or reveal any round information to anyone 

outside the CBP Manager Office. The Confidendality Agreement that CBP Manager personnel 

will sign is attached as Appendix C. 

EDUs 

The CBP Manager will prepare a final report for the PUCO at the end of each 

Solicitation. The report will be provided in draft form to the EDU personnel on List C with all 

appropriate information redacted. That is, the EDUs will not leam new information regarding 

bids fi'om the report. Table 1 and Table 2 detail what informadon will be available to the EDUs 

during the various phases ofthe CBP. 
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PUCO Staff and PUCO Advisor 

Representatives from the PUCO Staff and PUCO Advisor may be present at the CBP 

Manager's Office during the bidding. These individuals will be on List D and have access to the 

round informadon, as well as bid results in a foimat agreed to by the CBP Manager, PUCO Staff 

Representatives and the PUCO Advisor before bidding begins. All CBP Manager Team 

personnel and representatives from the PUCO Staff and PUCO Advisor that will be present at 

the CBP Manager's Office will also be on List D. All paper copies ofthe bidding results will 

remain in the CBP Manager Office. The PUCO Advisor and the PUCO Staff Representadves on 

List D will brief the PUCO as appropriate during bidding or after bidding has been completed. 

III. B. Confidential Information for Bidders 

This section deals with confidential information to which bidders will have access. 

Bidders also have obligations to keep from disclosing certain infoimation. This section provides 

a list of what information and documents are considered confidendal, and discuss bidders' 

confidentiality obligadons. Bidders' obligations regarding confidentiality are set forth in the 

CBP Rules. Bidders will be required to accept and acknowledge these obligadons in the 

application process and to reaffiim these obligadons prior to receiving a password and all other 

necessary information to submit bids. Appendix D provides an overview of bidder 

confidentiality obligations for reference. Appendix E provides the signature page that bidders 

will have to execute prior to receiving the password and all other necessaiy infoimafion to 

submit bids. 

III. B. 1. Confidential Information 

Informafion that bidders must keep confidendal consists of confidential information 

regarding the CBP and confidential infoimation regarding bidding strategy as set forth in the 

CBP Rules. 
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Confidential information regarding the CBP includes the following information 

applicable to each Solicitation within the CBP^: 

• the list of qualified bidders, 

• the list of registered bidders, 

• the initial eligibility, 

• a bidder's bids, 

• a bidder's indicative offer, 

• if a bidder is a winner in the CBP, 

• the status ofa bidder's participation, 

• the status of bidding, 

• any information made available to bidders during bidding, 

• all reports of results and announcements made by the CBP Manager to any one 

bidder, and, 

• the clearing price for any product prior to release by the PUCO. 

Confidential information regarding the CBP also includes all information necessaiy to submit 

bids (e.g., passwords) and any communications from the CBP Manager, such as memoranda, 

emails, manuals, letters or faxes containing confidenfial informafion related to the CBP. 

Confidential information relative to the bidding strategy includes the following 

information applicable to any Solicitation within the CBP: 

• the quanddes a bidder wishes to serve. 

• A more comprehensive definition is provided in the CBP Rules. 
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• the bidder's estimadon ofthe value ofa tranche, 

• the bidder's estimation ofthe risks associated with serving SSO Load, and 

• a bidder's contractual arrangement for power with a party to serve the SSO Load 

were the bidder to be a winner. 

III. B. 2. Confidentiality Obligations for Bidders 

A bidder will be required in its Part 1 Applicadon to certify that if it becomes a qualified 

bidder, the prospecdve bidder will not disclose confidential infonnadon regarding the CBP 

including the list of qualified bidders, including the number of qualified bidders, the identity of 

any or all qualified bidders, or the fact that an entity has not been qualified for further 

participafion in the Solicitadon. The bidders also must cerdfy that it will destroy any document 

distributed by the CBP Manager that lists the qualified bidders within five (5) days ofthe 

Commission deciding whether to approve the results. 

A qualified bidder will be required in its Part 2 Applicadon to certify that it does not have 

any knowledge of Confidential Infonnation relative to the bidding strategy of any other qualified 

bidder, that it will not disclose Confidential Infoimafion reladve to its own bidding strategy, and 

that it will not, at any dme, disclose Confidendal Informadon regarding the CBP, including the 

total initial eligibility, the list of registered bidders, and the fact that an endty has not been 

registered for further participation. 

Following a successful Part 2 Application, the registered bidder will be required to certify 

that it will continue to abide by its prior commitment to maintain the confidentiality of 

information regarding the CBP. The registered bidder will be required to do so before obtaining 

essential infoimation for bidding. 

If the PUCO approves the results, the clearing prices and the names ofthe winners may 

not be released until 30 days after the last Solicitadon in a given CBP. After the PUCO approves 

the results for a given Solicitadon, a winner may itself release informafion regarding the number 

of tranches it has won and the products that the winner will be sei-ving, and a losing bidder may 
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itself release information only regarding the fact that it pardcipated in the Solicitadon. Prices 

may not be released at this time. The winners and losing bidders otheiwise continue to be 

bound by their certifications as described previously. All bidders must destroy all documents 

containing confidential information obtained in a given Solicitation within 5 days ofthe PUCO 

decision on the results. 

Sanctions can be imposed on a qualified bidder for releasing Confidential Informadon or 

disclosing information during the CBP. Such sanctions can include, but are not limited to, any 

one or more ofthe following: the loss of all rights to provide tranches won in the CBP by such 

bidder; the forfeiture of letters of credit and other fees posted or paid; liquidated damages of 

$ 100,000; action (including prosecufion) under applicable state and/or federal laws; attomeys' 

fees and court costs incurred in any lidgafion that arises out ofthe bidder's improper disclosure; 

debarment from participation in future Solicitations in the CBP and/or future CBPs; and/or other 

sanctions that the PUCO may consider appropriate. 

Should such an event occur, the CBP Manager in consultation with PUCO Staff will 

make a recommendation regarding a sanction. The PUCO will be the final arbiter of any 

sanction. 

III. C. Summary of Information Dissemination During the CBP 

A summaiy table of which parties have which information at various times during the 

CBP is provided below. 

Table L Who Knows What During Bidding 

ListC ListD Bidders 

During Bidding 

Going prices 

Names of biddeis with bids in a round 

X X 

X 

X 

(1) 
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# of tranches by bidder 

Round information other than common information 

List C ListD 

X 

X 

Bidders 

(1) 

(1) 

(1) A bidder knows its own bids during bidding, but not the bids of other bidders. 

Table 2. Who Knows What After Bidding Closes 

Clearing Prices 

Winning Bidders for each product* 

U of tranches by winning bidder for each product* 

Bid data submitted during bidding 

CBP Manager Final report (and PUCO Advisor 

post-solicitation assessment if applicable) 

ListC 

X 

(4) 

ListD 

X 

X 

X 

X 

(4) 

Bidders 

X 

(1) 

(2) 

(3) 

Public 
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ListC ListD Bidders Public 

If PUCO Decides fo Accept Solicitation Results 

Clearing l*rices 

Winning bidders for each product* 

# of tranches by winning bidder for each product* 

Bid data submiUed during solicitation** 

CBP Manager Final report (and PUCO Advisor 

post-solicitation assessment if applicable) 

X^ 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

(2) 

(3) 

(5) 

(5) 

If PUCO Decides to Reject Solicitation Results 

Clearing Prices 

Winning bidders for each product* 

# of tranches by winning bidder for each product* 

Bid data submitted during solicitation 

CBP Manager Final report (and PUCO Advisor 

post-solicitation assessment if applicable) redacted 

X 

(4) 

X 

X 

X 

X 

(4) 

X 

(1) 

(2) 

(3) 

(5) 

Note: No earlier than one month before the supply period the PUCO will publicly release the number of 

(lanchcs that each winning bidder will serve. 

* "Winning bidder" means "tentative winning bidder" prior to PUCO approval ofthe results (such approval 

may not occur). 

(1) A bidder knows whether it is a (tentative) winning bidder. A bidder does not know the names of any 

oilier (tentative) winning bidders unless and until the PUCO accepts the bidding results. 

(2) A bidder knows how many tranches of each product, if any, it has sold to the EDUs. A bidder does not 

know the names of any other (tentative) winning bidders unless and until the PUCO accepts the bidding results. 

(3) A bidder knows its bids during bidding, but not other bids. 

(4) PUCO Staff and the PUCO may receive from their Advisor a post-solicitation assessment in addition to 

the CBP Manager Final Report. The EDUs receive a redacted version ofthe CBP Manager Final Report. The CBP 

Manager also prepares a Public Report. 

"̂  List C will also include individuals that must execute the contract with winning bidders and communicate wilh 
winning bidders to help effect supply obligations. 
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(5) This information may become public no earlier than thirty (30) days after the last Solicitation in a CBP 

has ended. The PUCO may decide at this time whether to release clearing prices by Solicitation or just a product 

average over all Solicitations in the CBP. 
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Appendix A: Summary of Obligations, Discretion and 

Procedures for List A, B, C and D Personnel Involved in the CBP 

The present section summarizes the obligations that all personnel involved in the CBP 

will respect regarding the treatment of confidendal infonnadon. Confidendal informafion can 

only be released to and discussed with personnel on Lists A, B, C and D as provided in these 

communicadon procedures. 

List A: Summary of Obligations, Discretion and Procedures 

1. The EDUs, the PUCO Advisor and PUCO Staff refer all inquiries and quesdons 

from bidders to the CBP Manager; 

2. The EDUs, the CBP Manager, the PUCO Staff, and the PUCO Advisor must 

select the personnel that will be included on List A; 

3. FirstEnergy employees representing the EDUs who are on List A, and who may 

also be performing services for FirstEnergy Solutions, will be identified to PUCO Staff and to 

the PUCO Advisor. Such personnel will recognize explicitly their obfigafions not to 

communicate any informadon about the CBP to FirstEnergy Soludons; 

4. All List A personnel must receive List A and a statement of their obligations 

including a duty to not disclose any non-pubHc informadon to those not on List A. All List A 

personnel must acknowledge receipt of these materials to the CBP Manager (the list of personnel 

and the statement of obligations) by retuming the executed signature page of Appendix B; 

5. Any update to List A will be immediately communicated to the CBP Manager 

who will email the update to all the pardes on List A; 

6. The information provided to bidders is provided to all bidders without 

discrimination by the CBP Manager; 

7. The CBP Manager can communicate information received from bidders in the 

form ofa question or a comment, to individuals only on List A. The CBP Manager 
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communicates questions for the purposes of eliciting the experdse of EDU personnel or PUCO 

Staff The CBP Manager does not necessarily redact all infomiation that could imply the identity 

ofthe bidder; 

8. Whenever the CBP Manager communicates informafion regarding bidders to an 

individual on List A, the CBP Manager has the obligation to remind personnel to keep 

informafion received concerning bidders confidendal; 

9. In any interacdon between bidders and the EDUs, the CBP Manager is present 

and the CBP Manager disseminates any information that has come to light during this interaction 

to all bidders; 

10. The CBP Manager may contact bidders direcdy in order to seek informadon about 

the CBP. The CBP Manager has the discredon to approach new parties to solicit their interest in 

the CBP. 

List B: Summary of Obligations, Discretion and Procedures 

1. The EDUs, the CBP Manager, the PUCO Staff and the PUCO Advisor must 

select the personnel that will be on List B. 

2. All List B personnel must receive List B and a statement of their obligations. (See 

Appendix B). All List B personnel must acknowledge receipt of these materials to the CBP 

Manager (the list of personnel and the statement of obligations) by returning the executed 

signatiu'c page of Appendix B. PUCO Staff, the PUCO Advisor, and the CBP Manager must 

keep in mind that List B personnel from the EDUs do not have access to all List B informadon. 

3. Any update to List B will be immediately communicated to the CBP Manager, 

who will email the update to all the pardes on List B. 

4. EDU personnel on List B who may also be performing services for FirstEnergy 

Soludons will be idenfified to PUCO Staff and to the PUCO Advisor. Such persoimel will 

recognize explicitly their obligations not to communicate any information about the CBP to 

FirstEnergy Soludons; 
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5. The CBP Manager provides the List B informadon to the List B personnel. All 

summaries and documents produced by the CBP Manager are marked "Confidendal: CBP 

Application Infonnation". The CBP Manager provides addidonal infonnadon from the 

Application Forms to PUCO Staff and the PUCO Advisor deemed appropriate. 

6. Qualified Bidders and Registered Bidders wdl have certified that they will not 

disclose the list of Qualified Bidders, the list of Registered Bidders, and the inifial eligibility. 

The CBP Manager will ensure that information regarding bidding agreements, bidding 

consortia, and associations are disclosed only on a need-to-know basis to members of its own 

team. The CBP Manager will ensure that the PUCO Advisor consults any relevant document 

from the Applications on the premises ofthe CBP Manager Office. 

List C and D: Summary of Obligations, Discretion and Procedures 

1. The EDUs, the CBP Manager, the PUCO Staff, and the PUCO Advisor must 

select the personnel that will be on List C. The CBP Manager, PUCO Advisor, and PUCO Staff 

must designate List D individuals. 

2. EDU personnel on List C who may also be performing services for FirstEnergy 

Solutions will be identified to PUCO Staff and to the PUCO Advisor. Such personnel will 

recognize explicitly their obligations not to communicate any information about the CBP to 

FirstEnergy Solutions; 

3. All List C personnel must receive List C and a statement of their obligations and 

must acknowledge their obligadons by retuming the executed signature page of Appendix B. List 

C may not be modified after the registration ofthe bidders except under extraordinary 

circumstances. List C should include all personnel who will be required to execute the contracts 

with wining bidders and communicate with bidders regarding credit and other supply 

responsibility informadon; 
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4. Representatives from PUCO Staff, representadves from the PUCO Advisor and 

the CBP Manager are on List D. List D personnel will be mindful that List C personnel have 

access only to general report information. 

5. All List D personnel must receive List D and a statement of their obligadons. List 

D personnel from the CBP Manager Team will sign a Confidenfiality Agreement and return the 

signature page to the CBP Manager each day ofthe Solicitadon. Other List D personnel 

acknowledge their obligations by returning the executed signature page of Appendix B 

6. The List C personnel must view the general report information in a way that 

minimizes the possibility of accidental disclosure. List C personnel can discuss general report 

information only with other List C personnel. List C personnel must not discuss this infonnadon 

in a public setting. 

7. There is no communicadon with the media or the public while bidding is in 

progress or while the PUCO is evaluating the results except for the CBP Manager stafing when 

the bidding has started. 

8. List C and D personnel will not release or discuss, except with other List C and D 

personnel, any clearing price informadon not released by the PUCO. 
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Appendix B: Signature Page on Confidentiality for Lists A, B, C 

and D 

1 acknowledge that I have read and understand the obligafions regarding treatment of 

confidendal informadon related to the CBP for List 

I certify that I have abided by its terms up undl today and that 1 agree to condnue to abide 

by its terms and conditions. 1 acknowledge that I may be subject to potential injuncdve acdon to 

enforce this confidendality agreement, as well as liability from parties parficipating in the 2009 

CBP should 1 be found in violation of this confidendality agreement. 

Signed by Date 

Please return the signed fonn to the CBP Manager Office or Fax to: 

CBP Manager Team 

XXX St. XX FL 

Columbus, Ohio 43XXX 

Fax No. (614) xx-xxxx 
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Appendix C: Confidentiality Agreement for the CBP Manager 

CONFIDENTIALITY AGREEMENT 

Any information regarding bidding in the CBP is ofa highly confidential nature. 

Confidential information regarding bidding includes, but is not limited to: 

• Any information relating to a bidder including, but not limited to, the bidder's 

idendty, any informafion pertaining to the bidder's bidding strategy, particular bids submitted by 

the bidder, the bidder's eligibility, the bidder's remaining recess requests or bidding extensions, 

the exercise by a bidder of an extension or a recess, informadon provided to the bidder to enable 

the bidder to bid such as the bidder's identifier and password, the bidder's use ofthe back-up 

bidding procedure, the pardcular round results for a bidder, the bidder's pardcipadon status in 

bidding, the bidder's financial circumstances, the bidder's contractual arrangements for power-

whether such information is obtained directly from the bidder, through reports of bidding results, 

or inferred from conversation with the bidder; 

• Any information relating to the progress ofthe bidding, including but not limited to, 

the going prices for the round, eligibility in a round, the reason for time-outs for the bidding, 

round results for any particular bidder in any particular round, the number of bidders remaining 

in the bidding, the number of recesses requested or the number of extensions requested or 

granted, the identifies of active bidders, the expected durafion ofthe bidding; 

• Any informadon relating to the bids by product in the bidding, including but not 

limited to die going prices in any particular round, the exit prices submitted or any other 

information that could reveal a bidder's bidding strategy. 

Disclosure of any such confidendal information that may cause compedtive harm to the 

parties involved in the CBP and may compromise the CBP. Any person who pardcipates in the 

management ofthe FirstEnergy CBP in any capacity or obsei'ves the bidding is subject to the 

following measures designed to protect the strict confidentiality of bidding infonnadon, and 

must acknowledge and agree to adhere to these measures. 
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1. All bidding information shall be used solely for puî poses of perfomiing dudes 

related to the management ofthe FirstEnergy CBP and shall not be revealed or used, direcdy or 

indirectly, by any person receiving it for or in connection with any other purpose of any kind; 

2. All persons who gain access to any bidding information shall be and are hereby 

prohibited and enjoined from disclosing or using such bidding information except as required for 

the conduct ofthe CBP; 

3. All persons to whom bidding information is disclosed shall take reasonable and 

appropriate precautions to avoid misuse, loss, and/or unauthorized disclosure of bidding 

information; 

4. Bidding information shall not be disclosed, repeated, given, shown, made 

available, or communicated in any way to anyone other than members ofthe CBP Manager 

Team, PUCO Representatives present at the CBP Manager Office and on List D, the PUCO 

Advisor representative(s) present at the CBP Manager Office and on List D, or NERA's 

academic and legal advisors on List D, as necessaiy to caiTy out the CBP; 

5. Should there be any quesfion as to whether information is confidenfial bidding 

information, it will be presumed to be confidential and subject to these requirements unless and 

until the CBP Manager under instmctions ofthe EDUs and PUCO Representatives authorizes its 

disclosure in writing. 

I acknowledge that I have read and understand this Confidentiality Agreement. I certify 

that I have abided by its terms up until today and that I agree to continue to abide by its terms 

and conditions. 1 acknowledge that I may be subject to potential injuncdve action to enforce this 

confidentiality agreement, as well as liability from parties participafing in the CBP should I be 

found in violation of this confidentiality agreement. 

Signed by Date 
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Appendix D: Summary of Bidder Non-Disclosure Requirements 

Bidder non-disclosure requirements are found in the CBP Rules. This attachment 

excerpts those requirements. 

For each Solicitation, bidders will be required to make the following certificafions. This 

is a partial hst of cerfifications that address confidendahty. 

1. A prospective bidder must cerdfy that if it becomes a qualified bidder, the prospective 

bidder will not disclose information regarding the list of qualified bidders, including the number 

of qualified bidders, the identity of any or all qualified bidders, or the fact that an endty has not 

been qualified for further participation. 

2. A qualified bidder must cerfify that it will not disclose Confidendal Informadon 

relative to its own bidding strategy except to entities that were explicitly named in its Part 1 

Application as enddes with whom the bidder has entered into a bidding agreement, or a joint 

venture for the puipose of participating in the Solicitation, or a bidding consortium, or any other 

aiTangemcnt pertaining to participating in the Solicitation, to bidders with which it is associated 

as disclosed through cerdfication 5, to its Advisor, and to its financial insfitution. 

3. A qualified bidder must certify that if it becomes a registered bidder, the qualified 

bidder will not, at any dme, disclose infoiTuadon regarding the total inidal eligibility or the list of 

registered bidders, including the number of registered bidders, the idendty of any or all registered 

bidders, or the fact that an entity has not been registered for further paiticipadon in the 

Solicitadon. 

4. A qualified bidder must certify that it will not, at any time, disclose any Confidendal 

Infomiation regarding the CBP other than to: i) entities explicidy named in the Part 1 

Applicadon as endties with which the qualified bidder has entered into a bidding agreement, or a 

joint venture for the purpose of paiticipadng in the CBP, or a bidding consordum, or any other 

arrangement pertaining to pardcipadng in the CBP; or ii) its Advisor; or iii) bidders with which it 

is associated as disclosed through cerdficafion 5. 
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Following a successful Part 2 Apphcafion, the registered bidder wdl be required to cerfify 

that it will continue to abide by its prior commitment to maintain the confidentiahty of 

infonnation regarding the CBP. The registered bidder will be required to do so before obtaining 

critical information essendal to submit bids. 
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Append ix E: B idder S ignature Page 

To Be Returned to the CBP Manager No Later Than xxxxxxxx , 2008 

Bidder Authorized Representative 

Date : 

CBP Manager 

To; CBP Manager 

From: Bidder Authorized Representative 

RE; Representations regarding the Solicitation 

This is to confirm that I have now received the letter from the CBP Manager confirming my 

status as a Registered Bidder. 

I will receive a Confidential Information packet after 1 have executed in full and retiuiied this 

letter by fax to the CBP Manager. I will send the original of this letter subsequently by courier. The 

Confidential Information packet includes information essendal to submit bids. 

I make the following representations: 

(1)1 certify that I will continue to abide by all certifications and commitments made in the Part 1 

Application and the Pai1 2 Application. 

Authorized Representative Date 

continued 
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(2) 1 understand that I am the only person authorized to distribute Confidential Infomiation to 

other representatives of my company. The integrity ofthe process depends upon each Authorized 

Representative safeguarding Confidential Information regarding the CBP. I understand that this 

Confidential Infonnation is to be used only for the purposes of participation in the CBP. 

Authorized Representative Date 

(3) As Authorized Representative, I will ensure that only authorized persons act on behalf of my 

company in submitting bids. 

Authonzcd Representative Date 

(4) I certify that I will destroy all documents provided by the CBP Manager that contain 

Confidential Infonnation within one week ofthe Commission deciding whether to approve the results, 

including but not limited to, the list of Qualified Bidders and the list of Registered Bidders. 

Authorized Representative Date 

(5) I understand that failure to adhere to any ofthe certifications or commitments made in the Part 

1 and 2 Applications, or failure to adhere to certifications (1) through (4) in this letter may result in 

sanctions, including, but not limited to, loss of all rights to sei-ve any SSO Load won, forfeiture of 

financial guarantees and other fees posted or paid, prosecution under applicable state and federal laws, or 

any other sanctions that (he Commission deems appropriate. 

Authorized Representative Date 

'.on tinned 
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(6) I understand that during bidding, all telephone calls to the CBP Manager and to Technical 

Assistants will be recorded. Calls are recorded for bid verification purposes and a written transcript of 

such calls may be made. I consent on behalf ofmy company, and all authorized persons that will act on 

behalf of my company during bidding, to the recording and transcription of such telephone calls. I further 

consent to the CBP Manager's use of any such recordings and transcripts for purposes related to the CBP. 

Authorized Representative Date 

Please return the signed form to the CBP Office and Fax to: 

CBP Manager Team 

XXX St. XX FL 

Columbus, Ohio 43XXX 

Fax No. (614) xx-xxxx 
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CONTINGENCY PLANS 

The Companies believe the proposed competitive bidding process will be successful in 

providing for the total power supply required to reliably serve their Standard Service 

Offer customers. However, there is the possibility this will not tum out to be the case, and 

contingency plans are needed. There may be an insufficient number of bidders in a single 

bidding process or a winning bidder may default on its obligafions before or during the 

delivery period or regulatoiy approvals which may be required may not be obtained. 

Regardless ofthe cause, the Companies believe two general contingency plans will 

address the majority ofthe potendal circumstances. 

1. A specific compefidve bidding process is not fully subscribed or a winning 

bidder defaults, but a subsequent compedfive bidding process is scheduled for 

the same or different products. 

2. An insufficient number of bids is received and no more solicitations for the 

unfilled product are scheduled or the contract with one or more ofthe winning 

bidders is no longer effective and this occurs after all scheduled solicitations 

for the product. 

If any of these outcomes occur, the detennination will be made by the Competitive Bid 

Manager in consultation with the Companies and Commission staff to implement the 

respective Condngency Plan(s). 
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Contingency Plan 1 

A specific competitive bidding process is not fully subscribed or a winning bidder 

defaults, but a subsequent competitive bidding process is scheduled for the same or 

different products. 

In this set of circumstances the Companies will include unfilled tranches in a previously 

scheduled, subsequent solicitation. If any tranches remain unfilled after the final 

solicitafion scheduled. Contingency Plan 2 will be implemented. 

Contingency Plan 2 

An insufficient number of bids is received and no more solicitations for the unfilled 

product are scheduled or the contract with one or more ofthe winning bidders is no 

longer effective and this occurs after all scheduled solicitations for the product. 

In this set of circumstances, the Companies, will first offer the unfilled tranches to the 

remaining winning suppliers at the previously determined price(s), assuming all 

contractual and credit obligadons have been met. This offer will be made first, to 

winning suppliers who can assume the addidonal business and remain under the volume 

cap. If this first step does not provide the necessaiy supply, suppliers who would exceed 

the volume cap by assuming the additional tranches will be approached and offered the 

unfilled tranches. In the event tranches remain unfilled, the Companies, at their option, 

will purchase necessary physical supply for the remaining tranches through MISO-

administered markets. The procurements will be made at prevailing day-ahead 
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Companies' zonal (FE.FESR) spot market prices. To mitigate the price risk ofthe spot 

market, the Companies will enter the financial market and purchase fixed priced on-

peak and off peak standard product fmancial swaps for the delivery period at the 

Companies' zonal pricing point (FE.FESR) or at a comparable liquid MISO trading hub. 

The net cost or gain of these spot and forward purchases will be included in the 

purchased power expenses used in the quarterly reconciliation calculadon. 
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Competitive Bidding Process by Load Class 

Timetable for the March 2008 Solicitation 

Activity 

( • ; - H t N ' a J M ) P P I ; H ' ? i ' i l c u 

Kxpeclecl PUCO decision on 
Generation Plan 

Electronie Data Koom Activated 

Announcement of minimum and 
maximum starting prices, number 
and size of tranches, load caps. Bid 
Participation Fee 

Information Session for Bidders 

Deadline to submit Part 1 
Application 

Applicants arc notiricd of Part 1 
Application Results 

Update to MW-measure of 
tranches, if necessary 

Deadline to submit Part 2 
Application 

Applicants arc notified of Part 2 
Application results 

Tranche Fee is announced 

Registered Bidders Tutorial 

CBP Manager provides additional 
information on CBP parameters to 
bidders (decrements, excess 
supply, etc.) 

Practical Training Registered 
Bidders 

CBP Manager informs Registered 
Bidders of starting prices 

T'ldcUiu,' [shni;. 

CBP Manager submits a 
confidential report to the PUCO 

Commission decision on results 

Winning Suppliers sign SSO 
Agreements 

Timing 

No later than (in business days) 

10 days before Part I Application 

3 days after the deadline for Part 1 
Applications 

10 days before Part 2 Application 

5 days after the deadline for Part 2 
Applications 

6 days before the start of bidding 

6 days before the start of bidding 

3 days before the start of bidding 

1 day after bidding ends 

2 days after bidding ends 

3 days after Commission decision, 
if Commission approves results 

Date 

Moiulny. July 9. 2.0(17 

T/iwsday, November L 2007 

Friday, November 2, 2007 

Monday, December 10, 2007 

Wednesday, December 12, 2007 

Tuesday, January 29, 2008 

Friday, February 1, 2008 

Monday, February 4, 2008 

Wednesday, February 20, 2008 

Wednesday, February 27, 2008 

Tuesday, March 4, 2008 

Tuesday, March 4, 2008 

Tuesday, March 4, 2008 

Thursday, March 6, 2008 

Wednesday, March 12,2008 

Monday. Msreh 17,20(111 

(depends on date of close of 
bidding) 

(depends on date of close of 
bidding) 

(depends on date of close of 
bidding) 
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Competitive Bidding Process by Slice of System 
Timetable for the January 2008 Solicitation 

Activity 

i t ' : l??TUHnu y'hw^ V\h:i^ 

Kxpccted PUCO decision on 
Generation Plan 

Electronic Data Room Activated 

Announcement of minimum and 
maximum starting prices, number 
and si/e of tranches, load caps. Bid 
Participation Fee 

Informatioi) Session for Bidders 

Deadline to submit Part I 
Application 

Applicants arc notified of Part 1 
Application Results 

Update to MW-measure of 
tranches, if necessary 

Deadline to submit Part 2 
Application 

Applicants are notified of Part 2 
Application results 

Tranche Fee is announced 

Tutorial for Registered Bidders 

CBP Manager provides additional 
information on CBP parameters to 
bidders (decrements, excess supply, 
etc.) 

Practical Training for Registered 
Bidders 

CBP Manager informs Registered 
Bidders of starting prices 

r̂ kUrin*', f-larU^ 

CBP Manager submits a 
confidential report to the PUCO 

Commission decision on results 

Winning Suppliers sign SSO 
Agreements 

Timing 

No later than (in business days) 

10 days before Part 1 Application 

3 days after the deadline for Part 
1 Applications 

10 days before Part 2 Application 

5 days after the deadline for Part 
2 Applications 

6 days before the start of bidding 

6 days before the start of bidding 

3 days before the start of bidding 

1 day after bidding ends 

2 days after bidding ends 

3 days after Commission decision, 
if Commission approves results 

Date 

MoHcl-iy, J^riy 9. 2011? 

Tluasday, November 1, 2007 

Friday, November 2, 2007 

Tuesday, November 13, 2007 

Wednesday, November 14, 2007 

Friday, November 30, 2007 

Wednesday, December 5, 2007 

Wednesday, December 19, 2007 

Friday, January 4, 2008 

Friday, January 11, 2008 

Monday, January 14, 2008 

Monday, January 14, 2008 

Monday, January 14, 2008 

Tuesday, January 15, 2008 

Thursday, January 17, 2008 

Wednesday, Smmmy 23. IDM 

(depends on date of close of 
bidding) 

(depends on date of close of 
bidding) 

(depends on date of close of 
bidding) 
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WPC-1.D 
GENERATION CASH WORKING CAPITAL 

For the Twelve Months Ended February 29. 2008 

TOTAL OHIO COMPANIES 

Line 
No. 

1 

2 
3 
4 

5 

6 

7 

Description 

Retail Generation Revenues 

Supplier Expenses 
CAT Expense 
Total Expenses 

CWC Impact (Line 1 - Line 4) 

Average Weighted Cost % 

ROR on CWC Impact (Line 5 x 

Annual 
Amounts 

(A) 

$3,325,653,618 

3.320.465,599 
5,188.020 

3,325.653,618.41 

0 

: Line 6) 

(5) 

(4) 
. (2) . 

Lag Days 
(B) 

40.0 

35.8 
88.3 
35.9 

4.2 

(3) 

(1) 
(2) 

Weighted 
Dollar 
Days 

(C) = (A)*(B) 

$133,166,647,930 

$118,777,797,990 
$458,102,135 

$119,235,900,125 

13,930,747,805 

Cash 
Working 
Capital 

(D) = (C)/365 

$364,840,131 

$325,418,625 
$1,255,074 

$326,673,699 

38,166.432 

9.07% (6) 

$3,460,814 

NOTES: 

(1) Per the Master Supply Agreement, Payment by the Supplier for the charges incurred is due on the first 
Business Day after the 19th day of each calendar month in the month after the service period. 

Mid-point of sen/ice (365/12/2) 
Lag for billing (2*2/7) 
Lag time for payment 

15.2 
0.6 

20.0 
35.8 

(2) Commercial Activity Tax Expenses are calculated as 0.156% of Revenues (i.e. 60% of 0.26%) 
Lag days are calculated as follows: 

Ohio Commercial Activity Tax 
1st quarter 2007 paid on 5/10/07, 2nd quarter 2007 paid 8/9/07 
3rd quarter 2007 paid 11/9/07 4th quarter 2007 paid 2/9/08 
First 2 months of 2008 paid on 5/10/2008 
Service date is 3/1/07-2/29/08 year midpoint. 8/30/07 

% of Total 

05/10/07 
08/09/07 
11/19/07 
02/09/08 
05/10/08 

Laq Davs 
(112.5) 

(21.5) 
80.5 

162.5 
253.5 

Paid 
8.3% 

25.0% 
25.0% 
25.0% 
16.7% 

Weighted Laq 
(9.4) 
(5.4) 
20.1 
40.6 
42.3 

100.0% 88.3 

(3) Revenues Lag Days are weighted average of Ohio Go's, Source: WPB-5.0b filed in Case No. 07-551-EL-AIR 
(4) For Amount, Source: WP C-2.A column J, line 21. 
(5) Revenues equal the sum of the expenses. 
(6) Illustrative Value 
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-EL-ATA, and Case No. 07- - EL-AAM 

In the Matter of the Application of Ohio Edison Company, The Cleveland Electric llluminaling Company, and The Toledo Edison Company 
Competitive Bidding Process for Standard Service Offer Electric Generation Supply, Accounting Modifications Associated Wilh Reconciliation 
Mechanism and Phase In, and Tariffs for Generation Service Case No. 07-

Adjustment Factor Calculation 
Test Case to Sample Data 

Residential ,, . , , . . 

Total Test Case Volume 

Factors calculated f rom Sample Data 

Solve equat ion, fo rAp 

Where: 

AH 

SFo 

NSFo 

Total 

KWh ^ 

(A) 

17,200.852,019 

= 
= 
T I 

Summar Non-Summer 

KWh KWh . 

(B) (C) 

4,470,776,144 12,730,075,875 

1.312 0.874 

Adjustment Factor 

Summer Factor, original 

Non Summer Factor, original 

W P C - 1 . B . 4 

Supporting 
pocitmant 

(1) 
WPC-1.B 

Total Vo lume 

'General Service - Smali 

Total Test Case Vo lume 
Factors calculated f rom Sample Data 

Solve equat ion, for A^ 

Where: 

(Summer Volume x S F Q ) + (Non Summer Vo lume x N S F Q ) 

17,200,852,019 

(4^470,776,144 x 1.312) + (12,730,075,875 x .874) 

101.214% 

AF 

SFo 

NSFo 

Total 

-. KWh 

(A) 
16.652,130,335 

• = 

= 
= 

Summer 

KWh 
(B) 

4,524,482.715 
1.248 

Adjustment Factor 

Non-Summar 

KWh 

(C) 
12,127,647.621 

0.904 

Summer Factor, original 

Non Summer Factor, original 

Suppor t ing 

DqcurRsnt 

{1) 
WPC-1 .B 

Total Vo lume 

(Summer Volume x SFo) + (Non Summer Vo lume x NSFo) 

16,652,130,335 
(4,524,482,715 x 1.248) + (12,127,647,621 x .904) 

100.254% 

General Service - Large 

Total Test Case Volume 
Factors calculated f rom Sample Data 

Solve equat ion, for Ap 

Where: 

AF 

SFo 

NSFo 

; Total" 

KWh 
(A) 

22,086,284,277 

= 
= 
= 

Summar Non-St»mm&r 

KWh ' KWh 

(B) (C) 
5,959,174,273 16,127.110.004 

1.221 0.921 

Adjustment Factor 

Summer Factor, original 

Non Summer Factor, original 

Supporting 

Document 

(1) 
WPC-1 .B 

Total Vo lume 

[Total 

Total Test Case.Volume 
Factors calculated f rom Sample Data 

Solve equat ion, for Ap 

Where: 
AF 

SFo 

NSFo 

(Summer Vo lume x SFo) + (Non Summer Vo lume x N S F Q ) 

22,086.284,277 
(5,959,174,273 X 1.221) + (16,127,110,004 x .921} 

99.806% 

Total 

,KWh ' • 

(A) 
55,939,266,632 

Summer 
. KVVh 

(B) 
14,954,433,132 

1.263 

Non-a«mmer' 
KWh 

(C) 
40.984,833,500 

0.900 

Ad jus tment Factor 

Summer Factor, or ig ina l 

Non Summer Factor, or ig ina l 

Total Vo lume 

(Summer Volume x SFo) •* (Non Summer Vo lume x N S F Q ) 

55,939.266,632 

(14,954,433,132 x 1.263) + (40,984,833,500 x .900) 

100.297% 

Supporting 

Document^ 

(1) 
WPC-1 .B 

Annual Retail KWhs from the workpapers filed in Case No. 07-551-EL-AIR 
Seasonal Data from these Source Files: 

BU WP C-1.B.4.A - Provides OE seasonal volumes, by class and by old rate designation 
BU WP C-1.B.4.B Provides TE seasonal volumes, by class and by old rate designation 

BU WP C-1 .B.4,C Provides CEl seasonal volumes, by class and by old rate designation 

BU WP C-1 ,B.4.D Provides summary of total FE companies seasonal volumes 
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In the Mailer of the Applicalion of Ohio Edison Company, Tfie Cleveland Electric Illuminating Company, and The Toledo Edison Company 
Competitive Bidding Process for Standard Service Offer Electric Generation Supply, Accounting Modifications Associated Wilh Reconciliation 
(vlectianism and Phase In, and Tariffs for Generalion Service Case No. 07- -EL-ATA, and Case No. 07- -EL-AAM 

Seasonal and On/Off Peak Factors WP C.2.B 

(1) (1) (2) 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 

Supporting Documents 

iResidentiat . i 
Summer to Annual, All Hours 
Non Summer to Annual, All Hours 
On Peak to All Hours (Summer Only) 
On Peak to All Hours (Non-Summer Only) 
Off Peak to All Hours (Summer) 
Off Peak lo All Hours (Non Summer Only) 

IG^neral Service: Smali 
Summer to Annual, All Hours 
Non Summer to Annual, All Hours 
On Peak to All Hours (Summer Only) 
On Peak to All Hours (Non-Summer Only) 
Off Peak to All Hours (Summer) 
Off Peak to All Hours (Non Summer Only) 

GP 
Summer to Annual, All Hours 
Non Summer to Annual, All Hours 
On Peak to All Hours (Summer Only) 
On Peak to All Hours (Non-Summer Only) 
Off Peak to All Hours (Summer) 
Off Peak to All Hours (Non Summer Only) 

; G s t ; s ;•;•.;::,:•; ;.;,:•::"; , 
Summer to Annual. All Hours 
Non Summer to Annual, All Hours 

On Peak to All Hours (Summer Only) 
On Peak to All Hours (Non-Summer Only) 
Off Peak to All Hours (Summer) 
Off Peak to All Hours (Non Summer Only) 

Summer to Annual, All Hours 
Non Summer to Annual. All Hours 
On Peak to All Hours (Summer Only) 
On Peak lo All Hours (Non-Summer Only) 
Off Peak to All Hours (Summer) 
Off Peak to All Hours (Non Summer Only) 

Summer to Annual. All Hours 
Non Summerto Annual, All Hours 

1 WPC-2.B,1,WPC-2.B.2,WPC-2.B.3 | 
$/MWh 

(Al . 
72.28 
48.15 
95.15 
61.70 

47.60 
35.20 

67.06 
48.59 
85.96 

60.12 
41.02 
33.45 

62.04 
46.23 
81.94 
58.51 

38.71 
32.08 

61.68 

45.60 
82:i1 
58.07 

38.70 
31.90 

57.34 
43.91 
77.88 
57.00 
37.25 
31.17 

°iiu€;^I':^S$aifeftS 
65.89 
46.95 

$/MWh 

(B)' -
55.09 
55.09 
72.28 
48.16 

72.28 
48.16 

53'73 
53.73 

67.06 
48.59 
67.06 

48.59 

50,51 
50.51 
62.04 

46.23 
62.04 
46.23 

^ 49,95 

49.95 
61.68 
45.60 

61.68 
45.60 

47,36 

47,36 
57,34 
43,91 
57,34 
43.91 

icf^i^m). 
. 1.312 

0.874 
1.316 
1.281 

0.669 
0.731 

1.248 
0.904 
1.282 
1.237 
0.612 

0.688 

1.228 
0.915 
1.321 
1.266 
0.624 

0.694 

1.235 
0.913 

1.331 
1.273 
0.627 

0,700 

., 1.211 
0.927 
1.358 

1.298 
0,650 
0.710 

52,16 
52.16 

1.263 
0.900 

1 WPC-Z.B.4 

. (0) . 
101.214% 
101.214% 

100.254% 
100.254% 

100.202% 
100.202% 

99.572% 
99.572% 

99.754% 
99.754% 

BB^^Hl 
'""""'""roolgTyr""' 

100.297% 

1 , . 
Final Factor 

. m^mno} 1.328 
0.885 

1.251 

0.906 

1.231 
0.917 

1.230 
0.909 

1.208 
0.925 

mmmmmw 
1.267 
0.903 

(1) based on load weighted LMP data from July 2005 to Dec 2006 
(2) Adjustment to make sample data consistent with test case volumes 
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In the Matter of the Application of Ohio Edison Company, The Cleveland Electric Illuminating Company, and The Toledo Edison Company 
Competitive Bidding Process for Standard Service Offer Electric Generation Supply. Accounting [Modifications Associated With Reconciliation 
Mechanism and Phase In, and Tariffs for Generation Service Case No. 07- -EL-ATA. and Case No. 07- -EL-AAM 

Delta Revenues: General Service-Smal l -Class Procurement WPC-2.A.1 
Sales (1) CurrG+T(1)(2} Standard (3) Delta Delta 

OE GWh ^/kWh Rate,0/kWh 0/kWh Revenue 
, , (A) : • (B) . (C) (D} = {C).(B) .=(D)*(A} 

Rate 21 
Rider 22 
POL 
Manual Bills 
Special 

GS21- General Service 

GS22 Space healing 

GS33 - Privale Outdoor Lighting 

Special contracls 

Special conlracls 

6.453 
253 

2 
20 

319 

7.46 
3.22 
3.99 
5.55 
8.26 

7.46 
7.46 

3.46 
1.91 

0,06 
0.39 

Total 7,047 7.33 

TE 

7 

fi 

9 

10 

11 

12 

•|',i 

14 

1'-

\'.) 
]7 

1(3 

10 

20 

21 

GS618 
GS605 
GS661,GS663 
GS616 
GS614 
GS667 
GS669 
GS628 
GS600 
GS800 
GS673,GS671 
GS647 
GS630 
MANUAL 
GSSPC 

Sm Water & Waste 

Lg Water & Waste 

Sm General Service 

Sm School 

Lg School 

General Service 

Sm General Service 

Med General Service - Primary 

Space Conditioning (2nd Meter) 

GS Space Condition 

Gen Serv Heating 

LgGSPV-45-Primafy 

Outdoor Night Lighting 

Special contracts 

Special Contracts 

9 
5 
2 

18 
4 

365 
1,043 .,.• 

556 
62 
15 
93 

5 
2 

18 
110 

2.98 
7.35 
8.69 
8.71 
6.66 
8.41 

••• -: t , Z 7 , 

6.46 
1.92 
2.03 
6.98 
5.50 
1.16 
3.72 
6.38 

7.27 
7.27 
7.27 

6.12 
3.55 
0.89 

0.11 
0.65 
0.98 

Total 2,306 6.98 

CEl (No Delta Rev Recovery) 

23 

2A 

25 

26 

2'i 

-2B 

29 

30 

31 

32 

33 

34 

3ri 

36 

37 

3U 

3ff 

41 

•12 

•-.( 

GS105 
GS102 
GS125 
GS145 
GS130 
GS175 
GS116 
GS135 
GS150 
GS101 
GS100 
GS120 
GS140 
GS926 

General Service 

Electric Space Conditioning 

Sm General Service 

Medium General Sen/ice 

All Electric Lg General Service 

Lg General Service Secondary 

Sm School 

Lg School 

Low Load Factor (Proposed Rate will be [ 

Opt.Elect Proc HTG & Elect Boil 

General Commercial 

Lg Commercial 

Induslrial 

Outdoor Night Lighting 

S P G U n i q u e b 1/09 SpedalConlracts exp. 8 1/09 

MAN b 1/09 
SPG b 1/09 
SPG a 1/09 
Total 
Delta Revenue • 

SpecialContracts exp. 8 1/09 

Special Contracts exp. before 1/09 

Special Contracts exp. after 1/09 

- Small Excluding ST, TR, and some POL 

1,161 
273 

2,465'::^^,;:; 
1,852 

364 
531 

22 
21 

7 
190 

2 
12 
4 
2 

164 
52 

160 
17 

7,299 

7.07 
2.04 

r - v - 7 . 3 2 -
5.76 
4.68 
5.25 
7.23 
4.94 

16.20 
2.92 
6.75 
7.36 

17.38 
4.40 
5.93 
4.44 
4.53 
4.32 
6.18 

7.32 

7.32 
7.32 
7.32 
7.32 
7.32 

4.40 

2.92 
1.39 
2.88 
2.79 
3.00 

Total 

8.34 

0.06 , 
2.27 
1.49 
4.48 
0.52 

19.29 

Source Data: 
(1) Annual Retail KWhs and current G and T rates from preliminary w/orkpapers utilized in Case No. 07-551-EL-AIR 
(2) T is adjusted based on 7/01/07 increase. Source Filename: BU WP C-2.A.1.A 
(3) Standard Rate {Curr G+T) assumed to be old rate code with the most GWh's, shown shaded. 
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In the Matter of the Application of Ohio Edison Company, The Cleveland Electric Illuminating Company, and The Toledo Edison Company 
Competilive Bidding Process for Standard Service Offer Electric Generation Supply, Accounting Modifications Associated Wilh Reconciliation 
Mechanism and Phase In, and Tariffs for Generation Sen/ice Case No. 07- -EL-ATA, and Case No. 07- -EL-AAM 

D e l t a R e v e n u e s : G e n e r a l S e r v i c e -

' i 

c 

c; 

" . ' • 

10 

12 

^:^< 
i b 

• \ ' - ' 

Its 

<cii 

; • • ( - ; 

A •• 

28 

20 

50 

:ii 

'-••/ 

• i?J 

• i ' i 

i i . 

l ib 

•i7 

.33 

3t i 

•10 

41 

42 

-•13 

• l i 

, 1 1 , 

I t 

-ly 

-•iL-

50 

01 

52 

:J3 

GP 

GSU 

GT 

[.-r.:: 

GP 

GSU 

GT 

Rate 21 
Rider 22 
Rate 23 
Rate 28 
Manual 

OE 

Special Contracts 
Total 

Rale 21 
Rate 23 
Rate 28 
Manual 
Special Contracls 
Total 

Rate 21 
Rate 23 
Rate 28 
(vlanual 
Special Contracts 
Total 

- ' } ' • ' . - f ; - - : • . ? • • • ; : 

GS605 
GS614 
GS62Q 
GS669 
GS628 

: T E 

GS600 (Discount Rate) 
GS800 (Discount Rate) 
GS673,GS671 
GS647 
GS630 
MANUAL 
GPSPC 
TOTAL 

GS628 
GS647 
MANUAL 

Total 

GS605 
GS620 
GS669 
GS628 
GS800 (Discount Rate) 
GS647 
MANUAL 
GTSPC 

Total 

L a r g e f G l ^ s s P r o c u r e r n e n t 

i 

1 

GS Secondary 
GS Healing {2nd Meter) 
GS Large 
GS High Use Manufacturing 
Special Conlracts 
Special Contracts 

GS Secondarv 
GS Large 
GS High Use Manufacturing 
Special Contracts 
Special Contracts 

GS Secondary 
GS Large-Trans 
High Use Manufacturing 
Manual Bills 
Special Contracts 

Medium Waters Waste 
Lg School 
Lg General Service 
Sm General Service 
Med General Service 
Space Conditioning (2nd Meter) 
Op Elec Process Heating 
Gen Serv Heating 
Large General Service 
Outdoor Night Lighting 
Special Contracts 
Special Contracts 

Medium General Service 
Large General Service 
Special Contracts 

Medium Water & Waste 
Lg General Service 
Sm General Service 
Med General Service 
Op Elec Process Heating 

Large General Service 
Special Contracts 
Special Contracts 

Sales {1} 

GWh 

, (A) . 

192 
0.44 

2,520 
124 
264 

18 
3,118 

4 
691 

21 
208 

64 
987 

3 
1,456 
1,006 
2,448 

576 
5,489 

Sales (1J 
, G W h 

(A) , : 

35 
8 

12 
21 

478 
1 

32 
.1 

389 
2 

116 
30 

1,124 

2 
20 
84 

106 

60 
4 

0.02 
9 

10 
263 

1,192 
3,082 
4.620 

Cur rG+T(1 ) {2 ) Standard (3)' 

iimh 
m 

6.48 
3.82 

; - . ' : - : ^ - • . " : • • : 6 . 3 2 ' . 

3.84 
5.09 
7.42 
6.13 

6.57 
:,;^, •;-5.49;. 

4,44 
4.36 
3.90 
5.13 

6.57 
5.43 
4.09 
3.46 
3.39 
4.09 

Rate^^kWh 

(G) 

6.32 

5.49 
5.49 

5.43 
5.43 

Curr G+T (1) (2) Standard {3) 
' ^/kWh 

. m ., 
0.10 
6.30 
7.01 
7.40 

" ^ - • . ^ • • 5 . 6 5 : 

1.87 
0.67 
8,25 
6.15 
1.16 
3.79 
4.50 
5.33 

6.55 
-••5.34/ 

1.66 

2.44 

0.48 
4.09 
7.12 
7.23 
0.95 

: • \4 ,40^ 
3.30 
3.27 
3.31 

Rate,^/kWtl 

' (0) ^ 

5.65 

5.65 
5.65 

5.34 

4.40 

4.40 
4.40 

Defta 

^ k W h 

(DJf»(C)-(B) 

1.23 
-

1.12 
1.58 

1.97 
2.03 

Pelta 
"S^kWh 

(D)«(P>-(B) 

4.99 

1.86 
1.15 

3.68 

3.45 

1.1Q 
1.13 

WP C-2.A.2 

Delta 

Revenue 

= ( D j n A ) 

3.24 

2,33 
1.01 

48.23 
11,70 

Delta 
Revenue ' 

« {P )MA) 

1.58 

. 
1 

2.16 1 
0.34 

3.10 

0.36 

13.13 
34.91 

(1) Annual Retail KWhs and current G and T rates from preliminary workpapers utilized in Case No. 07~551-EL-AIR 

(2) T is adjusted based on 7/01/07 increase. Source Filename: BU WP C-2.A.1 .A 
(3) Standard Rate (Curr G+T) assumed to be old rate code with the most GWh's, shown shaded. 
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De l ta R e v e n u e s : G e n e r a l S e r v i c e - L a r g e - C l g s s Proc ju re 

CEl 

Sales |1) Cur rQ+T(1 ) {2 ) Standard (3) 
GWti -. (i/kWh . Rate.^kWIi 
{A) : {B) • ; ( q , 

WP C-2.A.2 

D e l ^ Deita 
^/kWi> Revenue 

( D ) - ( C ) - { B ) - (D) M A ) 

GP GS102 
GS 125 
GS145 
GS13D 
GS175 
GS116 
GS140 
SPC b 1/09 
MAN a 1/09 
SPC a 1/09 

Electric Space Conditioning 
Sm General Service 
Medium General Service 
All Electric Lg General Service 
Lg General Service 
Sm School 
Industrial 
Special Contracts exp. before 1/09 
Special Contracts exp. after 1/09 
Special Contracts exp. after 1/09 

3 
4 

40 
57 

124 
1 

0.5 
67 
12 

160 

2.12 
7.31 
5.72 
4.21 

7.02 
5.38 
5.20 
3,80 
3.19 

4.74 
4.74 

0.95 
1.55 

0.11 
2.48 

Total 466 4.28 

GSU1 GS125 
GS145 
GS130 
GS175 
GS140 
MAN b 1/09 
SPC b 1/09 
SPC a 1/09 

Sm General Service 
Medium General Service 
All Electric Lg General Service 
Lg General Service 
Industrial 
Special Contracts exp. before 1/09 
Special Contracts exp. before 1/09 
Special Contracts exp. after 1/09 

2 
28 
26 

296 
16 
12 

179 
29 

7.74 
6.02 
4.34 

5.36 
4.00 
3.45 
4.17 

4.63 
4.63 
4,63 

0.63 
1.18 
0.45 

0.07 
2,11 
0.13 

Total 588 4.32 

GSU2 GS105 
GS102 
GS126 
GS145 
GS130 
GS175 
GS150 
GS101 
GS120 
GS140 
MAN b 1/09 
SPC b 1/09 
MAN a 1/09 
SPC a 1/09 

Delia Revenue - Large 

General Service 
Electric Space 
Sm General Service 
Medium General Service 
All Electric Lg General Service 
Lg General Service Subtr 
Low Load Factor 
Process Heating 
Large Commercial 
Industrial 
Special Contracts exp. before 1/08 
Special Contracts exp. before 1/09 
Special Contracls exp. after 1/09 
Special Contracts exp. after 1/09 

2 
25 
64 

237 
86 

1,061 
0.2 
22 

8 
16 

245 
587 
337 
677 

6.88 
2.08 
6.94 
5.82 
4.33 
4.57 

27.10 
3.04 
5.83 
5.55 
3.87 
3.86 
2.93 
2.83 

4.57 

4.57 
4.57 
4.57 
4.57 

1.53 

0.69 
0.71 
1.63 
1.74 

0.34 

1.70 
4.15 
5,51 

11,81 
Total 

GT GS175 
SPC b 1/09 
SPC a 1/09 
Total 

Lg General Service Trans 
Special Contracts exp, before 1/09 
Special Contracts exp. after 1/09 

3.369 

47 
551 

1.623 
2.221 

3.99 

4.35 
4.21 
3.01 
3.34 

4.35 
4.35 

0.14 
1.35 

0.78 
21.84 

Total 173.11 

Source Data: 
(1) Annual Retail KWhs and current G and T rates from preliminary workpapers utilized in Case No. 07-551-EL-AIR 
(2) T is adjusted based on 7/01/07 increase. Source Filename: BU WP C-2.A.1.A 
(3) Standard Rate (Curr G+T) assumed to be old rate code with the most GWh's, shown shaded. 
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In the Matter of the Application of Ohio Edison Company, The Cleveland Eleclric llluminaling Company, and The Toledo Edison Company 
Competitive Bidding Process for Standard Service Offer Electric Generation Supply, Accounting Modifications Associated Wilh Reconciliation 
Mechanism and Phase In, and Tariffs for Generation Sen/ice Case No. 07- -EL-ATA, and Case No. 07- -EL-AAM 

Delta Revenues: General Servii^e - Small 
Street, Traffic, and Private Outdoor LiglAting 
Delta Revenue calculations for Items not included in GS detail by old rate 

WP C-2.A.3 

LINE 
NO. 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 

COMPANY 

Source: 

OE 
TE 
CEl 
GS- SMALL 

OE 
TE 
CEl 
ST&TR 

OE 
TE 
CEl 
POL 

OE 
TE 
CEl 
TOTAL GS-SMALL 

(A) 
GWh 

See col, G 

7.047 
2,306 
7,299 

16.652 

150 
49 

170 
370 

37 
12 
67 

116 

7.234 
2,368 
7,536 

17.138 

G + T (current) 
(B) 

0/kWh 

See col. G 

7.33 
6.98 
6.18 _ 

3.52 
1.09 
0.73 ^ 

4.75 
1.08 
2.45 

(C) 
$(000,000) 

=(A)*(B)/100 

517 
161 
451 

1,129 

5 
1 
1 
7 

2 
0 
2 
4 

524 
162 
454 

1.139 

oldGS 
Standard 

(D) 
(ji/kWh 

WeC-2.A.1.; 

7.46 
7.27 
7.32 

7.46 
7.27 
7.32 

Delta 
(E) 

0/kWh 
=(D)-(B) 

3.94 
6.18 
6.59 _ 

2.71 
6.19 
4.87 

(F) 
$(000,000) 

=(A)/100*(E) 

5.91 
3.05 

11.22 
20.19 

0.99 
0.77 
3.26 
5.03 

6.90 
3.83 

14.49 
25.22 

WORKPAPER REF. 
(G) 

WPC-2.A.1 Line 6 
WPC-2.A.1 Line 22 
WPC-2.A.1 Line 42 

BU WPC-2.A.1.DLine 19 
BUWPC-2.A.1.E Line 31 
BUWPC-2.A.1.FLine34 

BUWPC-2.A.1.DLine14 
BUWPC-2.A.1.ELine29 
BUWPC-2.A.1.FUne31 

Notes: 
T is adjusted based on 7/01/07 increase, Source Filename: BU WP C-2.A.1.A 
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In a.» MiTtot ol Iha Appicatlon al Ohio Ed^on Company. TM Citvalsrid Elaclns IBuminaljna Company, and Ttia Toladtj Editon Company 

Competing Bidding Ptacass (oi SUndird Satvica OHai ElaoUis Ggnaiabon Suppl/. Accdunting MadiHcatkina Associated Wiifi ReconciTralion 

Mschanism and Phasa In, and Tafirts for Gsnsrabon Soivsa Casa No. 07- -EL-ATA. and Case No. 07- , ,-EL-AAM 

Adjuslment Factor Calculation 

Test Cass to Sample Data 

LRflsildantiaii V;. : . : ' : / J : ; ! : , ^ 

T o t a l T o l l C a s e V o l u m a 

F a c t o r * ca lcu la ted f r o m Sampta Data 

(A) 

17,200|85Z,019 

Summer 

liWh 

4.470,776,144 
1.312 

Hot>-awTimsf 

(C) 

12,730|07S|B75 

0.874 

s u p p o r t i n g 

_ DpCMment 

(1) 
W P C-2.B 

So lva equa t ion , f o r A , 

W h e r e : 

A , 

S F , 

NSFo 

A t j j us tmen t Fac to r 

S u m m e r Factor , o r i g ina l 

Non S u m m e r Fac to r , or ig ina l 

( S u m m e r V o l u m e X SFo) t (Hon S u m m e r V o l u m a x N S F Q ) 

17,200,SSi,019 

(4,470,776,144 x 

101.2UV. 

.312) * (12,730,07G,S75 x ,974) 

General Service - Striatl 

Tola l T a i l C a t s V o l u m e 

Factors ca lcu la ted f r o m Samp le Dala 

To(»l 

KWIi 
(AJ 

16,652,130,335 

SUTTHTWr 

'KWh 
(B) 

4,524,482,715 
1.24a 

(C) 
12.127,647,621 

0.904 

Supporting 

OactsTwrit 

(1) 
W P C-2,B 

Solve equa t ion , for A f 

W h e r e : 

A , 

SFo 

NSFo 

A d j u s l m e n t Fac to r 

S u m m e r Factor , o r ig ina l 

Non S u m m e r Fac to r , o r ig ina l 

GP 
Tota l Test Case V o l u m a 

F a c l o r i ca lcu la ted f r o m Samp le Data 

Solve equa t ion , f o r Af̂  

W h e r e : 

( S u m m o f V o t u m e x S F o ) * ( N o n S u m m a r V o l u m a x NSFo) 

1B,652.130,33S 

(4,S24,4B2,71S x 1,24B) «- (12,127,647,621 x .904) 

100,2S4V. 

A , 

SFo 

NSFo 

A, 

Total 

KWh 
[A l 

4,707,631,039 

= 

" 
= 

sumnwr 

KWh 
( B | 

1,244,437,370 

1.228 

Not^^ummBf 

KWh 
(C) 

1,463,193.6 

0.915 

A d j u s l m e n I Fac to r 

S u m m e r Factor , o r ig ina l 

N o n S u m m e r Fac to r , o r i s ina l 

Tota l V o l u m e 

( S u m m e r V o l u m e X S F o ) * (Won S u m m e r V o l u m e X NSFo) 

4,707,631,039 
(1,244,437.370 x 1.22S) * (3,4fi3,193,GG9 x .915) 

100.202'/. 

Suppordng 

pocumTit 

(11 
WP C-2.1 

GSUB 

Tota l Test C a t s V o l u m a 

Factors ca l cu la l sd I r o m S a m p l e Data 

Solve equa t ion , for A , 

W h a r o : 

A, 
SF„ 

NSFo 

Tatal 

KWh 
(At 

5,049,844.739 

, 
a 

= 

3L inwMr 

KWh 
(Q) 

1,433,959.458 -

1.235 

Ad jus tmen t Fac to r 

S u m m e r Factor , o r ig 

Non S u m m e r Fac to r , 

N«vSWTimi> f 

.KWO 
(C) 

3,615,885,281 

0,913 

nal 
or lg i f ta l 

SupporlinS 
Doamjsnt 

(11 
W P c -2 ,8 

T o t a l V o l u m e 

( S u m m e r V o l u m e x SFo) *• ( ' J " " S u m m e r V o l u m e x N S F Q ] 

5,049,844|739 

(1,433,9S9,45S x 1,235) * (3,615,885,281-x .913} 

99.S72'/. 

;QT. - " - • ; • - . " • - ' • • " • • V . ; - : 

C a i a V o l u m e 

Icu la tad f r o m Samp le Data 

S o N a e q u a t i o n , f o r Af 

W h o r e : 

AF 

SFo 
NSFo 

KWh 
(A) 

12,328,808,499 

. 
» 
= 

-KWh^ -
(B) 

3,280,777,443 

1,211 

A d j u i t m a n l Fac to r 

S u m m e r Factor, o r ig ina l 

Non S u m m e r Factor 

KWh 
(C) 

9,048,031.054 

0-927 

or ig ina l 

Oooufnsrt 

(II 
W P C-2.B 

To ta l V o l u m e 

( S u m m e r V o l i t m o X 3Fo) + (Non S u m m e r V o l u m e X NSFo) 

12.32B,B08,499 
(3,280.777,445 x 1.Z11) * (9,048.031,054 x .927) 

99.7B4V. 

Total 

Tota l T a t t C a i e Vo lume 

Fac to rs ca lcu la ted f r o m S a m p l e Data 

So lve equa t ion , f o r Ar 

W h e r e : 

A , 

SFo 

NSFo 

TsUri 

KWh 
(A) 

55.939,266.632 

I 

Sunwnsr 

, . KWh 
( B | 

14,954,433,132 

1,253 

Hon^ummof 

KWfr 
(C) 

40,984,833,600 

0.900 

Ad jus tmen t Fac to r 

S u m m e r Factor , o r i g i rw l 

Non S u m m e r Fac to r , or ig ina l 

auppgrting 

Oactvnerit 

(11 
WP C-2,B 

Total Volume 
( S u m m e r Vo lume x SFo) -t- (Men S u m m e r V o l u m a x NSFo) 

55,939,266,632 
(14,954,433,132 x 1,2S3) * (40,984,833,500 x ,900) 

100,297'A 

' " Annual Retail KWhs Irom the workpapeia fJed in Case No . 07-551-EL-AIR 

Seasonal Data from Uiese SOUICB Files: 

8 U W P C-1.B.4.A - ProvkJaa OE seasonal volumes, by class and by old (ale dealgnaton 

BU W P C-I .B,4,B Provides TE seasonal volumes, by ciass and by old rale designation 

B U W P C - 1 . B . 4 . C Provides CEl seasonalvolumes, by class and by old rate desionaSon 

BU W P C- l .B .4 .0 Provides summary o i total FE companies seasonal volumes 


