Large Filing Separator Sheet

Case Number:  07-796-EL-ATA

File Date:  7/10/07

Section: 3 of3

Number of Pages: 170

Description of Document: New Case

(Exhibits G2, H, 1, ]
and Workpapers)



Exhibit G2
tMaster SSQO Supply Agreement - Slice of System

MASTER STANDARD SERVICE OFFER (*SS0”)
SUPPLY AGREEMENT
FOR THE PERIOD
FROM JANUARY 1, 2009

THROUGH MAY 31,[ ]

12010, 201 1or 2012



Exhibit G2
Master 350 Supply Agreement - Slice of System

TABLE OF CONTENTS

ARTICLE I DEFINITIONS .ot 2
ARTICLE 2: GENERAL TERMS AND CONDITIONS ... 11
2.1 Capacity In Which Companies Are Entering Into This Agreement ............... Il
22 Parties’ Oblgations........covieieviierieerer e et eeree e cra e rsee e s sne s 11
2.3 MISO SCIVICES .utitt i cive ettt e b e e b s s s caen s crc s anceeae 14
2.4 Communications and Data EXCHanZe ....oove i cniinivnnsie s sives s 14
25 Record REtention .....cviieeioiveiri e et e 15
2.6 VEIITICATION ©1eitisie it e e et e e b e e e aes 16
ARTICLE 3: REPRESENTATIONS AND WARRANTIES. ..., 16
3.1 SSO Supplier's Representations and Warranties .....ocvevnivnicnes e 16
32 Companies” Representations and Warranties ..o 18
33 Joint Representations and Warranties ... 20
34 Survival of OblZAtionS ......c.ocecvinccii e 21
ARTICLE 4: COMMENCEMENT AND TERMINATION OF AGREEMENT.... 21
4.1 Commencement and Termination............cc.ccooiiii e 21
42 Termination of Right to Supply SSO ... 22
4.3 Survival of OBIgAtIONS ..co. i 22
4.4 MUTUAT TEIMINALON c.ovtiviieiiisiee s e ee e s ea e s e es e 22
ARTICLE 5: BREACH AND DEFAULT......cccoiiiiiminimntiiissnnssisasisensnassae 23
5.1 Events of Default ..o 23
52 Rights Upon Defautll e cniiensssassnesieanns 26
5.3 Damages Resulting From an Event of Default ... 27
54 Declaration of an Early Termination Date and Calculation of Settlement
Amount and Termination Payment......coov oot e 30
55 STEP-UP PrOVISION..ciiiievieiiiesier it sa e e e 33
5.6 Setoff of Payment Obligations of the Non-Defaulting Party...........ccccoeee. 34
5.7 Preservation of Rights of Non-Defaulting Party.....c.ccooveeioviiiiiriiinnnnn, 34
ARTICLE 6: CREDITWORTHINESS........ccecriniunrnseaneanc srerssnssrenasasenas sriersassesnsarsrens 35
6.1 APPHCADIIILY oottt siree et cre e st e ean e e 35
6.2 Creditworthingss DeterMIMAtIon ....ccevvereererinionieieeen e iss e 35
6.3 Independent Credit REQUITEMENE ..o ieie v, 36
6.4 Independent Credit Threshold.....ooooviiii e 36
6.5 Mark-to-Market Credit Exposure Methodology ..., 42
6.6 Credit LIMIu s s e 42
0.7 Posting Margin and Return of Surplus Margin.......o..cooiiiin, 45
6.8 Grant of Security InteresSt/Remedies ... 47
6.9 Security [NSIIMENTS ....eevvieieieiiiri v vsarivas e, b s e 50
6.10  Maintenance of CreditWorthiness ........ooovvoooeiiriii et e, 51
6.11 Calling on SECUTILY ....oooivirree i et 51
6.12  Interest on Cash Held by Company ........ovivveiimnininnenninninn 52



Exhibit G2
Master SSO Supply Agreement - Slice of System

6.13 Confidentiality ... e 52
6.14  No Endorsement of SSO SUPPLET ..ccvveiviieeeiiieee vt 53
ARTICLE 7: PROCEDURES FOR ENERGY SCHEDULING AND DATA
TRANSMISSION.....ccoiiriereerisreesissssrssnisansressassisasssssassassessasaessisessassrosassaoss 53
7.1 Load Obligations........oec oo e eereeraeee et aae et 53
7.2 Data TTANSITISSION wveivieseeiiiesieeiaesseeierreracraaseereeaseseeasseesesassaessanssesenessensiassesanens 53
73 Energy SChedUlINg ....covvvveeiiieiae it e es e e eee e 54
ARTICLE 8: THE ENERGY SETTLEMENT/RECONCILIATION PROCESS... 55
8.1 Encrgy Settlement By MISO ..., 55
8.2 Energy Settlement by the COmPany ... 55
ARTICLE 9: BILLING AND PAYMENT ......cccinnnnmmnninnsmimsssnimsamssssnssemann 55
9.1 The Company Payment of Obligations to the SSO Supplier..........cccoveiiee 55
9.2 Billing for SSO Supplier’s Obligations to Other Parties .........ocoeeeciiiiccnnn 57
9.3 The SSO Supplier Payment of Obligations to the Companies ........ccoceveeee. 57
ARTICLE 10: SYSTEM OPERATION...cecieesrnesissamsemssesssisssaesasssssnssossossansssosses 58
10.1 Disconnection and Curtailment by the Companies.........ccoeveviiiiiciinannas 58
10.2 Inadvertent Loss of Service to SSO CUSIOMETS ..o..vireeeoriieiciiieieeieceeeiie e 59
103 Good Faith EFTOITS ..o ieieeie ettt ie e e ses e e e 59
104 MISO REQUIrEmMENTS ... oo e 60
10.5  Compliance with Governmental DIrectives....ccocecinicinicemiinicciece v 60
ARTICLE 11: DISPUTE RESOLUTION ..oviiiesinimniimminmensisamissmssissssosssssssssanss 60
1.1 Informal Resolution 0f DISPULES .....ivciiricieririeriierensccrseireeesaesreeesierianesrenesae s 60
11.2  Recourse to Agencies or Courts of Competent Jurisdiction...............cccooee.e. 61
ARTICLE 12: REGULATORY AUTHORIZATIONS AND JURISDICTION 61
12.1 Compliance with Applicable Legal Authorities ......cccocveveenivninvceeccrinnennn 61
12.2 FERC Jurisdictional Matters.......ccccvvvieieiierivmrieciemrieccrerersercsree s nrseescaeeesreanee 62
ARTICLE 13: LIMITATION OF LIABILITY .coviiinmeminianisssinasssesasssssnaansnsassas 62
3.1 Limitations on L1ability ...ttt 62
13.2  RISK O LUSS 1ottt rrcceeveercoriaas et corestsass s encercorassan et esbarsansensensassas 63
ARTICLE 14: INDEMNIFICATION .oininnnsnississsncssinmnsenssssessasasssssasssssssssssssassss 63
14.1 INACMIMITICALION . veveiii ettt e e na e et a e 63
14.2 SUTVIVES ABEEEITICNT. ...ttt s s s ee e e s e 65
ARTICLE 15: MISCELLANEOQUS PROVISIONS.....ciiicisiimmnnisiississsssnssasons 65
15.1 INOBICES 1uvieeenieee it ieer et ettt e eab s s bt anba st smn e s sabses e e e saee 65
15.2  No Prejudice of Rights ...ttt 66
153 ASSIZIMENT Lottt e s eb et seee e me e erae s nree s nan e 66
15.4 Governing Law and VenUe ..........covvveiiiiie e cnveceress et s eesessenesmree s 68
15.5 HEAdINES - ocee e e 68
15.6  Third Party BenefiCIaries ......coooo oottt ettt eeesee e 68
15.7  General Miscellaneous PrOVISIONS.....cc.cveveiereriiresiorininiesnnreseoriessonianessecses 69
15.8 TAXEE .t et et e en et e an g e e 70
15.9 Capacity Market Developments... ..o ennnnesienns 70
15.10  Use of the Word "InCIUding" ..o iciviier et e sest s essere et s e 71



Exhibit G2
Master SSO Supply Agreement - Slice of System

15.11 Federal Acquisition Regulation ..............ococoiiiiiiii e 71
1512 Binding TCOIIIIS «.viiviiisieri it sie s eren e asias s ss e s a s e caen s abraeseiensen 72
15,13 Confidentiality ......covivriei e e e 72
[5.14  AMCIAMENE ..ot e e e re st a b esbe e edras e ree s 73
[3.15  COUMBIPAILS c.veieiiieiesiiiee et eriir e etr e e e e eeesn s e s s es e e nis e s rae e s rae s sare s saraesaneas 73
APPENDIX A TO MASTER SSO SUPPLY AGREEMENT ........ccninvimmnimmenicnnnn 76
APPENDIX B TO MASTER SSO SUPPLY AGREEMENT .....ivicivvimimimnnicsinras 77
APPENDIX C TO MASTER SSO SUPPLY AGREEMENT .........cccninnmminnimunicnrnsnes 78
APPENDIX D TO MASTER SSO SUPPLY AGREEMENT........cccvvnmininiiscrnisaninans 87

APPENDIX E TO SSO MASTER SUPPLY WHOLESALE AGREEMENT........ 101

iii



Exhibit G2
Master SSO Supply Agreement - Slice of System

MASTER SSO SUPPLY AGREEMENT

THIS MASTER SSO SUPPLY AGREEMENT, made and entered into this
day of , 2008 by and between The Cleveland Electric [lluminating Company,
The Toledo Edison Company and Ohio Edison Company (collectively, the
“Companics”), each of which is a corporation organized and existing under the laws of
the State of Ohio, and each of the suppliers listed on Appendix A hereto severally, but not
jointly (each a “SSO Supplier” and, collectively, the “SSO Suppliers”). The Companies
and cach SSO Supplier are hereinafter sometimes referred to collectively as the “Parties,”
ot mdividually as a “Party,”

WITNESSETH:

WHEREAS, cach of the Companies is an Ohio public utility engaged, inter alia,
in providing SSO Service within its service tetritory; 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
competitive bidding process; and

WHEREAS, on , 2008 to , 2008 the Company conducted and
completed a successful solicitation for SSO Supply; and,

WHEREAS, cach 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 Companitlas 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 (“Agreement™); and

WHEREAS, the Companies and each of the SSO Suppliers desire to enter into
this Agreement setting forth their respective obligations concerning the provision of SSO
Supply.

NOW, THEREFORE, in consideration of the mutual covenants and promises sct
forth below, and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the Parties hereto, intending to be legally bound, hereby

covenant, promise and agree as follows:

ARTICLE T: DEFINITIONS
Any capitalized or abbreviated term 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 regulations that govern the electric utility industry in Ohio.

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

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

Bankruptey Coede means those laws of the United States of America related to
bankruptcy, codified and enacted as Title 11 of the United States Code, entitled
“Bankruptcy” and found at 11 U.S.C. § 101 et seq., as such laws may be amended,
modified, replaced or superseded from time to time.

Billing Month means each calendar month during the term 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
SSQO Supplier under this Agreement.

Cinergy Hub means the liquid pricing point located in MISO.

Commercial Customer means a Customer taking service under on¢ of the 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 distribution losses and congestion associated with the provision of the
foregoing services, other obligations or responsibilities currently 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 Competitive
Electricity Supply by CRES Suppliers entails fulfiliment of all obligations associated
with service to Customers, including the obligations of an LSE under the applicable
MISO Rules.

Costs means, with respect to the Non-Defaulting Party, any brokerage fees, commissions
and other similar transaction costs and expenses reasonably incurred by such Party either
in terninating any arrangement pursuant to which it has hedged its obligations or
entermg into new arrangements which replace this Agreement; and all reasonable
attorneys’ fees and expenses incurred by the Non-Defaulting Party in connection with the
ternmination of this Agreement.

CRES Supplier means a person or entity that is duly certified by the Commission to
offer and to assume the contractual and legal responsibility to provide Competitive
Elcctricity 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 of the
Companies to receive distribution service, including, without limitation, all persons
eligible to receive Competitive 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
duc 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.



Exhibit G2
Master SSO Supply Agresment - Slice of Sysiem

Early Termination means termination of this Agreement prior to the end of the term due
to the occurrence of an Event of Default as specified in Section 5.2 of this Agreement and
the declaration of Early Termination.

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

Emergency means (1) an abnormal system condition requiring manual or automatic
action to maintain system frequency, or to prevent loss of firm 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 (1) a fuel shortage requiring departure
from normal operating procedures; or (iit) a condition that requires implementation of
cmergency operations procedures; or (iv) any other condition or sitwation that the
Companses, 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 directly or indirectly connected (a "Connected Entity").
Such a condifion or situation may include, but shall not be limited to, potential
overloading of the Companies’ transmission or distribution circuits, MISO mintmum
generation ("light load") conditions, or unusual operating conditions on either the
Companies” or a Connected Entity's electrical system, or conditions such that the
Companies arc unable to accept Energy from the SSO Supplier without jeopardizing the
Companies’ electrical system or a Connected Entity's electrical system.

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

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

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 quantity of Energy expressed
in MWh which, for any Billing Month, is the PMEA adjusted for any billing or metering
errvors found subsequent to the calculation of PMEA of which MISO is notified prior to
the fast date on which MISO issues a settiement 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 Scervice means “Network Integration Transmission Service” under
the MISO Rules. In the event the MISQ 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 [ltuminating Company, The Toledo Edison
Company, Pennsylvania Power Company and Ohic 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."

FirstEncrgy Load Zone means that set of electrical locations determined 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 agpregated 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 concurrent
broker quotations obtained by the Companies for the Cinergy Hub, which is indicative of
market conditions i the FirstEnergy Control Arca. Broker quotes wiil 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 Termination of
this Agreement, determined in a commercially reasonable manner.

General Service — Small Tariffs means Rate Schedules GS, STI., TRF and POL of the
Companies’ Tariffs for Electric Service.

General Serviee — Large Tariffs means Rate Schedules GP, GSU and GT of the
Companies’ Taritls 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 obligations 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 Termination caused by an Event of Default by a SSO Supplier and
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the date the final calculation of Damages owing to the Companies under Section 5.2 is
made.

Industrial Customer means a Customer taking setvice under one of the Companies’
General Service — Large Taritfs.

Interest Index means the average Federal Funds Effective Rate, defined below, for the
period of time the funds are on deposit. The Federal Funds Effective Rate is published
daily on the Federal Reserve website hitp.//www.fcderalreserve. gov/releases/h ] S/update/.
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 pertod of
one hour. :

Load Serving Entity or “LSE” has the same meaning ascribed to the term m the
applicable MISO Ruiles.

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

Margin means the amount by which the Total Exposure Amount exceeds the Credit
Limit of the SSO Supplier, or its Guarantor, as defined in Section 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
Supplicr reflecting the exposure to the Companies due to fluctuations 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 Supplier for the delivery of SSO Supply.

Megawatt or “MW?*” means one thousand kilowatts.

Megawatt-hour or “MWh* means one megawaltt of electric power used over a period of
one hour.

Merger Event means when a Party consolidates 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 (i) the
benefits of any credit support provided pursuant to Article 6 fail to extend to the
performance by such resulting, surviving or transferee entity of the Party’s obligations
hereunder, and the resulting entity fails to meet the creditworthiness standards of this
Agreement. Transfer of all or substantially all of the Companies’ generation assets does
- not qualify as a Merger Event,
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Meter Data Management Agent has the meaning ascribed thereto in the applicable
MISO Rules.

Mecter 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 purposes of producing Customer bills.

Meter Reading means the process whereby each of the Companies takes notice of the
information presented on a Customers’ meters. A Meter Reading may be obtained
manually, through telemetry, 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)(1) of this Agreement.

MISO mecans 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 conditions,
among ofther things, of fransmission service over transmission facilities located in the
FirstEnergy Control Area and the rules governing MISO’s administration of Energy
markets, Ancillary 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 time.

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 (ariff, rules or agreements, or succeeding, superseding or
amended versions of the MISO tariff, rules 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 Section 4.4 of this
Agrcement.

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

PJM Western Hub means a liguid pricing point in PIM.
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Preliminary Monthly Energy Allocation or “PMEA” means a quantity 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 monetary 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 calculating estimated payments
made to SSO Supplier for a given month and the FMEA used for calculating the final
paymerts due to the SSO Supplier for such month as more fully described in Article 9
hercof.

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 settlement of SSO Supply supplied by the SSO Supplier for SSO
Customers under this Agreement.

PUCO or “Commission” means the Public Utilities Commission of Ohio, or any
successol 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
of the MISO Rules.

Scasonal 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 Article 9 hereof and thereby used to adjust the
Companies’ payments to SSO Suppliers.

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

Settlement Amount means, with respect to a Non-Defaulting 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 Termination, as set forth in Section 5.4(a) of this Agreement. For the
purposes of calculating the Termination Payment, the Settlement 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.
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880 Customers means Residential, Commercial and Industrial Customers taking SSO
Scrvice from the Companies during the term of this Agreement.

SSO Load means the full electricity requirement (including, without limitation, Energy,
Resource Adequacy Requirements, Ancillary Services and Firm Transmission Service of
SS0O 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
mclude distribution losses.

SSO Load Share means the S30O Supplier’s portion of the FirstEnergy Load Zone single
coincident peak attributable to the Companies SSO Customers.

880 Service means Standard Service Offer electric generation service that is provided by
the Companies to any Customer that is not being served by a CRES Supplier.

SSO Supplicr 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 entity authorized by the PUCO
to provide SSO Supply where the context makes it appropriate to do so. The distinction
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 nitial capital ("Supplier") to reflect a
Party to this Agreement.

SSO Supplier Load Zone means the load zone created pursnant to MISO’s tariff, rules,
agrecments 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 Supplicr 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 term SSO Supplier Representative does not include
any person in that company who is not part of the SSO Supplier division or group.

880 Supplier Responsibility Share means, for each SSO Supplier, the fixed percentage
share of the 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 i the solicitation times the Tranche size percentage
share.

S8O Supply mecans 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 measurcd and reported to MISO, and such other services or products that a $50
Supplier may be required, by MISO or other governmental body having jurisdiction, to
provide in order to meet the SSO Supplier Responsibility Share under this Agreement.

8850 Taritfs means Schedules of Rates of The Cleveland Electric Illuminating 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 3880 Tariffs may be obtained at
http /A www firsteneroveorp.conycorporate/Opcrating Companies/index. html.

Standard Service Offer or “SSO” means a market-based standard service offer of all
competitive retail electric services necessary to maintam essential electric service to
consumers, including a firm supply of electric generation service as required by Section
4928.14 of the Revised Code of Ohio.

Statement means a monthly report prepared by the Companies for the SSO Supplier
indicating the amount due to the SSO Supplier in compensation for kWh supplied for
SSO Customers by the SSO Supplier during the corrent Billing Month, in accordance
with SSO Supplier’s obligations under this Agreement.

Tangible Net Worth or “TNW?” means total asscts 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 Section 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 of the sum of (i) the
Mark-to-Market Exposure Amount arising under this Agreement; (i) 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 negative number, it shall be deemed to be zero for such day.

Tranche means a fixed percentage share of the Companies’ SSO Load as determined for
the purposes of the 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


http://www.firstcnergycorp.com/corporatc/Qperating

Exhibit G2
Master 5S0 Supply Agreement - Slice of System

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
Scrvice 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
S50 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 Supplier
hereby permanently and irrevocably waives any claim that Companies are not entitled to
seek enforcement of this Agreement.

The Parties acknowledge that this Agreement is a forward contract and,
accordingly, the Parties herete are entitled to the protections of Section 556 of the
Bankruptcy Code. The Parties therefore agree that this Agreement may be terminated by
¢ither 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:
(1) to provide sufficient quantities of SSO Supply on an instantaneous
basis at all times to meet the SSO Supplier Responsibility Share;

(1)  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
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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 arc
acting as the Meter Data Management Agent of the SSO Suppliers under the MISO
Rules;

(iii)  to cooperatc with the Companies in any reguiatory compliance
elforts that may be required to maintain the ongeing legitimacy and enforceability of the
terms of this Agreement and to fulfill any regulatory reporting requirement associated
with the provision of SSO Supply or SSO Service, before the PUCO, FERC or any other
regulatory body asserting jurisdiction;

(iv) . to become the Asset Owner, Market Participant and LSE solely
with respect to the provision of SSO Supply for the SSO Supplier Responsibility Share
and to comply with all MISO rights and obligations of an Asset Owner, Market
Participant and LSE with respect to such SSO Supplier Responsibility Share;

(v) to become a Market Participant including obtaining a properly
defined CP Node and provide written evidence thereof to the Company not later than
November 1, 2008 and to remain a Market Participant continuously for the entire term
this Agreement;

{(vil)) 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 Article
9 hereof ;

(vii} to join the Midwest Planning Reserve Sharing Group or its successor
and remain a member of such Midwest Planning Reserve Sharing Group during the term

of this Agreement, and to adhere to the rules, requirements and standards adopted by the
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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 of the 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 multiplied by the PMEA, as
detailed in Article 9;

(i)  toact as the Meter Data Management Agent for the SSO Suppliers;

(1) 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 hercof;

(1iv)  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)  tojoin 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

calculation of amounts due pursuant to Article 9.

2.3 MISO Services

Each SSO Supplier must make all necessary arrangements for the delivery of SSO
Supply through MISO. As MDMA for settlement purposes, the Companies will advise
MISO of the magnitude of each SSO Supplier's actual 8SO Supplier Responsibility
Share, as required by applicable MISO Rules, for the purpose of calculating such SSO
Supplier’s appropriate Energy obligation, Resource Adequacy Requirements obligation,
Ancillary Services obligation, Firm Transmission Service obligation, and other
requirements and obligations currently and as may be amended from time to time by
MISO, related to the provision of service under this Agreement by SSO Suppliers arising
under the applicable MISO Rules. Fach SSO Supplier will remain responsible to MISO
for the performance and cost of its Asset Owner, Market Participant and LSE obligations
associated with the provision of SSO Supply under this Agreement until the effective

date of the 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 otherwise
reasonably be required by SSO Suppliers or by the Companies in connection with the
provision of SSO Supply by the SSO Supplier for SSO Customers, if required, in a

* thorough and timely manner.
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Electronic information 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
cquipped with the communications capabilities necessary tol comply with the
communications and data exchange standards that are sef by and as may, from time to
time, be modified by MISO, and must bear the costs of putting in place and successfully
tcsting all required information technology systems that wili enable it to send to and
receive data from the Companies and MISO and to satisfy its obligations 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, necessary records so as to permit 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 finaily 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 cxpense, 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 termination of this Agreement for a period of two (2) years after such
tcrmination.  Both Parties 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 Partics agree to use the Confidential Information of the other Party for
the sole purpose of performance under this paragraph. Both Parties will take all
precautions and actions to prevent sale, use or disclosure of the other Party’s Confidential

Information 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 liability 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 anthorized 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 carry 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 o.ngoing status as a signatory
to a service agreement between each of the Companies and SSO Supplier pursuant to the
applicable FERC-approved Tariffs;

) the execution and delivery of this Agreement and the performance of such
SSO Supplier’s obligations hereunder have been duly authorized by all necessary action
on the part of the SSO Supplier and do not and will not conflict with, or constitute a
breach of or default under, any of the terms, conditions, or provisions of the SSO
Supplier’s certificate of mcorporation or bylaws or any indenture, mortgage, other
cvidence 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
SSO Supplier is a party or by which the SSO Supplier or any of its properties is bound or
subject;

d) all necessary 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 terms;

D 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 of the material

terms and risks of the 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
Participant and LSE in MISO, is a signatory to all applicable MISO agreements, and is in
compliance, and is in compliance, and will continug to comply with all obligations, ruies,
tariffs and regulations, as established and interpreted 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 Parficipant and LSE in MISO until
November 1, 2008;

1) the SSO Supplier will be solely responsible for payment of all charges due
to MISO currently and as may be amended from time to time by MISO associated with
the SSO Supplier’s standing as an Asset Owner, as a Market Participant and as a LSE,
and the provision of SSO Supply for the SSO Supplier Responsibility Share;

i) 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 necessary and not in reliance upon any view expressed by the Companies;
and

k) the SSO Supplier will comply with any and all information and data
transfer protocols that may be adopted by the Companies or that are set by, and from time
to time medified by, the Commission; provided that each SSO Supplier will be entitled to

challenge any such protocols in the appropriate forum.

3.2  Companics’ Representations and Warranties
Each of the Companies hereby represents, warrants and covenants to the SSO

Suppliers as follows:

18



Exhibit G2
Master SSO Supply Agreement - Slice of System

a) it 1s an electric utility corporation duly organized, validly existing and in
good standing under the laws of the State of Ohio;

b) it has all requisite power and authority to carry on the business to be
conducted by it under this Agreement and to enter into and perform its obligations
hereunder

¢) the execution and delivery of this Agreement and the performance of its
obligations hereunder have been duly authorized by all necessary action on the part of the
Company and do not and will not conflict with, constitute a breach of or default under,
any of the terms, conditions, or provisions of the Company’s certificate 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 action 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 enforceabitity 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 thercof, is not conditioned 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, pl‘c;ccedings or claims pending
or, to the Company’s knowledge, threatened against the Company before any federal,
state, foreign or local court, tribunal or governmental 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 of the material
terms and risks of the same, and it is capable of assuming those risks;

)] the Company’s performance under this Agreement is not contingent upon
the performance of Customers or the ability of any individual Customer to fully pay for
SS0 Service;

i) 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

)] The Company will performs MDMA functions in accordance with MISO

Energy Market Tariff and Business Practice Manuals.

3.3  Joint Representations and Warranties

Each Party hereby warrants, represents and covenants to the other that this
Agreement is for the purchase and sale of the full electricity requirement (including,
without limitation, Energy, Resource Adequacy Requirements, Ancillary Services and
Firm Transmission Service) of the SSO Load that will be delivered in quantities expected

to be used or sold over a defined period in the normal course of business, and il is the
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intention at the inception and throughout the term of this Agreement that the fulfillment
of the SSO Supplier’s obligation under Section 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 of the Agreement.

3.4  Survival of Obligations

All representations and warranties contained in this Article are of a continuing
naturc and must be maintained during the term of this Agreement. If a Party learns that
any of the representations, warranties, 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 notice provisions of Section 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 January 1, 2009 at 12:00:01 a.m. on such

datc and continue through ', unless this Agreement is terminated

carlier 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 termination 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 competitive

bidding for SSO Supply.

4.3  Survival of Obligations

Termination of this Agreement for any reason shall not relieve the Companies or
any SSO Supplier of any obligation accrued or accruing prior to such termination.
Applicable provisions of this Agreement will continue in effect after termination to the

extent necessary to provide for final billings and adjustments.

44  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 Termination Agreement”); provided that Companies agree
that they will enter into a such Mutual Termination Agreement, which will discharge the
terminating SSO Supplier (the “Terminating SSO Supplier”) with respect to liabilities
arising after the effective date of the Mutual Termination Agreement if the following
conditions precedent are met: (i) the Terminating SSO Supplier identifies a replacement
supplicr willing to assume all obligations of the Terminating SSO Supplier hereunder for

the remaining term of this Agreement {the “Replacement SSO Supplier”); (i) the
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Replacement SSO  Supplier demonstiates its compliance with Article 6 hereof,
“Creditworthiness”, as of the effective date of the Mutual Termination Agreement; (iii)
the Replacement SSO Supplier executes a counterpart signature page to this Agreement
and thereby becomes a Party under this Agreement, effective immediately following the
cffective date of the Mutual Termination Agreement; and (iv) the Terminating SSO
Supplicr is not, to the belief or knowledge of the Companies, subject to an Event of
Default as of the effective date of the Mutual Termination Agreement or, if the
Companies believe that the Terminating SSO Supplier may be subject to an Event of
Detault, either (a) the Companies have determined that, as of the effective date of the
Mutoal Termination Agreement, they have not incurred any Damages as a result of the
Event of Default or (b) if the Companies have determined, as of the effective date of the
Mutual Termination Agreement, that they may have incurred Damages as a result of the
Event of Default, that the Replacement SSO Supplier has agreed in writing to be
responsible for the payment of such Damages or to otherwise cure the Event of Default,

in cither case to the satisfaction of the Companies.
ARTICLE 5: BREACH AND DEFAULT

3.1 Events of Default

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

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

(i)  makes an assignment for the benefit of its creditors;
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(1)  applies for, seeks consent to, or acquiesces in the appointment of a
receiver, custodian, trustee, liquidator or similar official to manage all or a substantial
pottion of its assets;

(iv) is dissolved (other than pursuant to a consolidation, amalgamation or
merger) or is the subject of a Merger Event;

(v)  has a secured party take possession of all or substantially all of its assets or
has a distress, exccution, attachment, sequestration or other legal process levied, enforced
or sucd 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, amalgamation or merger);

(vii)  in the case of an SSO Supplicr, fails to become an LSE or fails to remain
an LSE for the entire term hereof as required under Section 2.2(a) of this Agrecment;

{(viii) in the case of an SSO Supplier, fails to become a Market Participant 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
Participant for the entite term 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 entire 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, Ancillary
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Services or Firm Transmission Services to meet the Supplier’s SS0O Supplier
Responsibility Share under this Agreement;

(xi)  fails to comply with the Creditworthiness standards as set forth in Article
6 below, including, without I[imitation, compliance with the Creditworthiness
requirements to cover the Margin caiculated under Section 6.7 or post any Margin due
under Section 6.7, within the time frames set forth in the Agreement;

(x1i) fails to pay the other Party within one (1) Business Day after notice 1s
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 continually 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 obligation or othet failure to comply

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

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

(xv) subject to Section 5.3(b) hercof, 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 material obligation 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 constitutes 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) Busiess Days of receipt of written
notice thereofl from such Non-Defaulting 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-Defaulting Party and without any right of cure on the part of
the Defaulting Party, in the cvent of the occurrence of a condition, event or delinquency
described in subsections “i”, “i1”, “1ii”, “iv”, “v7, “vi, Cvit”?, fvidl?, “ix” or “x” above.

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

does not constitute an Event of Default under this Agreement.

5.2  Rights Upon Default

Upon and during the continuation of an Event of Defaulf, the Non-Defaulting
Party will be entitled to:

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

(ii) declarc an Early Termination Date of this Agreement with respect to the
obligations of the Defaulting Party without any liability or responsibility whatsoever
except for obligations arising prior to the date of termination, by providing written notice
to the Defaulting Party;, provided, however, that this Agreement will immediately

terminate automatically and without notice in the case of any Event of Defanlt in which a
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Supplier is the Defaulting Party occurring under Section 5.1(1), (ii), (iii), (iv), (v), (vi),
(vii), (viii), (ix) or (x) hereof and such date of automatic termination will be deemed the
Early Termination Date of this Agreement with respect to such Supplier; and

(i11)  receive Damages in accordance with Section 5.3 of this Agreement.

The Non-Defaulting Party will be entitled 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) S50 Suppliers’ Failure to Supply SSO Supply or Declaration

of Early Termination By the Companies: Damages resulting from (1) 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 MISQ, 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 Services to meet the SSO Supplier Responsibility Share
under this Agreement or (ii) the occurrence of any Event of Default attributable to a SSO
Supplier resulting in Early Termination, will include all costs incwred by any of the
Companies, acting in a commercially reasonable manner consistent with any statutory or
regulatory requirements imposed by the Applicable Legal Authorities, in obtaining
replacement services or in obtaining a replacement supplier, which costs exceed the
amounts that would have been payable to the defaulting SSO Supplier under this
Agreement. Costs incurred by the Companies for the purpose of calculating Damages

hercunder will consist of the following:
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(1) the cost of Energy, Resource Adequacy Requirements,
Ancillary Services and Firm Transmission Service (including transmission and
distribution losses, congestion, administrative charges ot 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 obligations owing to MISO in
connection with its obligations under this Agreement;

(i1} the cost of Energy, Resource Adequacy Requirements,
Ancillary Services and Firm Transmission Service (including transmission and
distribution losses, congestion, administrative 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}

(i)  administrative 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 limitation of the foregoing, Damages calculated herennder will constitute
the ultimate Liability of a SSO Supplier in the event of an Early Termination caused by an
Event of Default attributable to such SSO Supplicr tegardless of the reason or basis for
such Early Termination. The Parties recognize, however, the final calculation of
Damages herennder 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

services or a replacement supplier. The Companies and each SSO Supplier agree that,
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until the calculation of Damages under this provision 1s completed, the amount and
payment to the Companies of the Seftlement Amount in the event of an Early
Termination as set forth in Section 5.4 hereof will be immediately due and owing as an
estimate of all Damages ultimately determined to be due and owing.  After Damages
have been finally determined under this Section 5.3, the amounts of Damages due and
owing will be reconciled with payments already made by SSO Supplier under Section 5.4
hercof.

(b) Kailure 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 of the 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 5SSO Supplier necessary to the
SSQ 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 Compantes; provided however, that the Companies will
not be required to accept quantities of unbundled Energy, Ancillary Services, Firm
Transmission Scrvice or other component of SSO Supply utilized by Custoimers on an
instantaneous basis as a function of electrical load, in excess of such Customer’s
instantancous 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 regulatory authority or a court of law.
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(©) Damages Resulting From Early Termination Due To An Event

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

duc to an LEvent of Default attributable to the Companics will be as set forth in Section
5.4 below. Damages calculated in accordance with Section 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
Companics. The Companies shall not be liable for any Damages if this Agreement is
terminated by the PUCO, other regulatory authority or a court of law.

{d)  Other Damages: Damages for Events of Default not specified

above shall consist of the direct damages incurred by the Non-Defaulting Party.

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

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

Defaulting Party has occurred and is continuing, the Non-Defaulting Party (in the case of
an Event of Default by the Companies, each SSO Supplier shall be considered a “Non-
Defaulting 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 notice is effective, as a
date for Early Termination (“Early Termination 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 (ii1) suspend performance; provided however, that an Early Termination Date shall
be dcemed 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
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an Event of Default under subparagraphs “i, *“ii”, “ii1”, “iv”, “v”, “vi”, “vii”, “vin”, “ix

30



Exhibit G2
Master SSQ Supply Agreement - Slice of System

and “x” of Section 5.1. The Non-Defaulting Party will calculate, in a commercially
rcasonable manner, a Settlement Amount with respect to the obligations under this
Agreement, For the purposes of such determination, the guantity amounts of Energy
(including all charges for transmission and distribution losses and congestion) and other
scrvices provided for under this Agreement for the period following the Early
Termination Date through the remainder of the term 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 occutred 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 Defaulting Party, plus at the option of the
Non-Defaulting Party, any cash or other form of security then available to the Non-
Defaulting Party and actually received, liquidated and retained by the Non-Defaulting
Party, plus any or all other amounts due to the Defaulting 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 Settlement Amounts that are due or will become due to the
Non-Defaulting Party, plus any or all other amounts due to the Non-Defaulting party
wider 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 portion of the Termination Payment, which
may be equal to the entire amount of the Termination Payment, as security for additional
amounts that may be determimed 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 Termination Payment will be due to or due
from the Non-Defaulting Party as appropriate. If the Termination Payment has been
retained by the Companies as security for additional amounts that may be determined to
be due and owing by the SSO Supplier, and if, upon making a final determination of
Damages, the Termination Payment, or any pottion thereof, is to be made to the SSO
Supplier, the Companies will pay simple interest on the Termination Payment amount
being madc to the SSO Supplier. Simple interest will be calculated at the lower of the
Interest Index or six (6) percent per annun.

(c) Notice of Termination Payment. As soon as practicable after
calculation of a Termination Payment, notice must be given by the Non-Defaulting Party
to the Defaulting Party of the amount of the Termination Payment and whether the
Termination Payment is due to or due from the Non-Defaulting Party. The notice will
include a written statement cxplaining in reasonable detail the calculation of such
amount. Subject to Section 5.4(b), the Termination Payment must be made by the Party
that owces it within three (3) Busmess Days after such notice is received by the Defaulting
Party.

(d) Disputes With Respect fo Termination Payment. [f the

* Defaulting Party disputes the Non-Defaulting Party’s calculation of the Termination
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Payment, in whole or in part, the Defaulting Party must, within three (3) Business Days
of reccipt of Non-Defaulting Party’s calculation of the Termination Payment, provide to
the Non-Defaulting Party a detailed written explanation of the basis for such dispute;
provided, however, that if the Termination Payment is due from the Defaulting Party, the
Detaulting 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

1f any one or more S50 Suppliers defaults in its obligations hereunder resulting in
the exercise of the right of Early Termination by the Companies with respect to such SSO
Supplier(s), then the Companies, subject to Applicable Legal Authorities, may offer some
or all Non-Defaulting Supplier(s) the optional right to assume under this Apreement
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 te Non-Defaulting Suppliers will indicate the duration of the
offer and the manner of acceptance thereof. Following the assumption by SSO
Supplier(s) of a(iditional Tranches hereunder, the Companies will prepare a modified
Appendix A which will set forth the revised SSO Supplier Responsibility Shares of the
SSO Load of the participating Non-Defaulting SSO Supplier(s) following such
assumption. This modified Appendix A must be initialed (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 aftected SSO Supplier(s), from its effective

date. A SSO Supplicr will not suffer any prejudice under this Agreement or otherwise if
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it declines an offer to assume additional 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 agreement(s) between the Companies and the
SSO Supplier for the provision of SSO Supply will be set off (i) first, to satisfy any
payment obligations of the Defaulting Party to the Non-Defaulting 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; (i)
sccond, to satisfy any payment obligations of the Defaulting Party to the Non-Defaulting
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, but which are
subject to a Guaranty; and (i11) third, to satisfy any remaining payment obligations of the
Defaulting Party to the Non-Defaulting Party pursuant to this Agreement or any other
agreement(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 Sections 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 of the Non-Defaulting 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 tinies during the term of this Agreements and will inform the Companies
immediately of any changes in its credit rating or financial condition. Without limitation
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, upo-n 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 lien 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 determmation made by the Companies of its creditworthiness. The
Companies’ credit re-evaluation 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 financial
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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 (“[CRT™) 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
S50 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 of the 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 calculation 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 current corporate issuer

debt rating discounted one notch) will be used.

' $1.2 (Agreements ending May 31, 2010); $2.0 {Agreements ending May 31, 2011); $2.7 (Agreements
ending May 31, 2012).
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(a) The following requirements shall apply to SSO Suppliers or
Guarantors of S§O 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
mcect the following requirements, the posting of cash or letter of credit in an acceptable
form as defined in Section 6.9(b) below (see standard format in Appendix D) for the
entire aggregate ICR amounts under this Agreement and any other S80O agreement(s)
between it and the Companies will be required at the time of or prior to the execution of
this Agreement. |
)] The SSO Supplier must (1) be rated by at least two of the
following rating agencies: Standard & Poor's Rating Services (“S&P”), Moody's
investors Service, Inc. (“Moody’s™) or Fitch, Inc. (“Fitch™), and (2) have a mintmum
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
"Minimumn 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 agencics, 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 of the ICT will be determined based on the following

table:
Credit Rating of the SSO Supplier Max.
Independent
Credit
Threshold
| S&P Moody’s Fitch
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A-and above | A3 and above | A-and above | [6% of TNW
BBB+ Baal BBB+ 10% of TNW
BBB Baa2 BBRE 8% of TNW
BBB- Baa3 BBB- 6% of TNW
Below BBB- | Below Baa3 Below BBB- | 0% of TNW

The SSO Supplier will be required to post cash or a letter of credit in an
acceplable form as defined in Section 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 S50 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, corporate issuer
rating discounted one notch) equal to the Minumum Rating. If the SSO Supplier 1s rated
by only two rating agencies, and the ratings are splil, the lowest rating will be used. If
the SSO Supplier is rated by three rating 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 of the ICT
that could be provided through the Guaranty (see standard format in Appendix E) will be

determined based on the following table:
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Max.
Independent
Credit Rating of the Guarantor Credit Threshold

S&P Moody’s Fitch
A- and above | A3 and above | A- and above | 16% of TNW
BBB+ Baal BBB+ 10% of TNW
BBB Baa2 BBB 8% of TNW
BBB- Baa3 BBB- 6% of TNW
Below BBB- | Below Baa3 Below BBB- | 0% of TNW

The SSO Supplier will be granted an ICT of up to the amount of the Guaranty,
provided that the amount of the Guaranty is below the maximum ICT shown in the table
above, If a Guaranty is provided for an vnlimited amount, the SSO Supplier will be
granted an 1CT 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
0.4 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 this Agreement and any other SSQ 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 exccution of this Agreement.
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(b} The following standards will apply to SSO Suppliers or Guarantors
of SSO Suppliers that have not been incorporated or otherwise formed 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 Section 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 time of or prior to the execution of this Agreement.

(1) The SSO Supplier must supply such evidence of
creditworthiness so as to provide the Companies with comparable assurances of
creditworthiness as 1s applicable above for SSO Suppliers that have been incorporated or
otherwise formed under the laws of the United States. The Companies will have full
discretion, without liability or recourse to the SSO Supplier, to evaluate the evidence of
creditworthiness submitted by such SSO Supplier; or

(i)  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 incorporated or otherwise 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.

() 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 condition of being granted an ICT;
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(i} For SSO Supplier: (1) a legal opinion of counsél qualified
to practice in the foreign jurisdiction in the which SSO Supplier is incorporated or
otherwise formed that this Agreement is, or upon the completion of execution formalities
will become, the binding obligation of the SSO Supplier in the jurisdiction in which it has
been incotporated or otherwise formed; (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 sworn certificate of the corporate secretary (or similar officer) of
such SSO Supplier that the SSO Supplier has been authorized by its governing 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 Supplier, to evaluate the sufficiency of
the documents submitted by the SSO Supplier.

(i)  For the Guarantor of a SSO Supplier: {1) a legal opinion of
counsel qualified to practice in the foreign jurisdiction in the which the Guarantor is
incorporated or otherwise formed that this Guaranty is, or upon the completion 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 of the 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 governing board of such Guarantor has approved the execution of
the Guaranty and (3) the swomn certificate of the corporate secretary (or similar officer) of

such Guarantor that the Guarantor has been authorized by its governing board to enter
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into agreements of the same type as this Guaranty. The Companies will have full
discretion, without liability or recourse to the Guarantor or the SSO Supplier, to evaluate

the sufficiency of the 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 exposurc methodology will be used. The “mark™ for each Billing Month
will be determined at the time the solicitation 1s 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. Subsequently, the differences between the
available Forward Market Prices on the valuation 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. [n all instances, the most
current senior unsecured debt rating (or, if unavailable, corporate issuer rating discounted
one notch} will be used.
(1) For SSO Suppliers to be granted an unsecured line of credit, the

SSO Supplier must (1) be rated by at least two of the following rating agencies: S&P,
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Moody’s, or Fitch, and (2) have a minimum senior unsecured debt rating {(or, if
unavailable, corporate issuer rating discounted one notch) equal to the 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 of the two highest ratings will be used; provided that, in the
cvent that the two highest ratings 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 Rating of the SSO Supplier Max. Credit Limit to
be calculated as the
fesser of the % of
TNW and credit limit
cap below

S&P Moody’s | Fitch Yo Credit Limit Cap
A-and A3 and A-and 16% of TNW | $60,000,000
above above above

BBB+ Baal BBB+ 10% of TNW | $40,000,000
BBB Baa?2 BBRB 8% of TNW 1 $30,000,000
BBB- Baa3 BBB- 6% of TNW | $15,000,000
Below Below Below 0% of TNW |0

BBB- Baa3 BBB-

The SSO Supplier will be required to post cash or letter of credit i an acceptable
form as defined in Section 6.9 {b) below (see standard format in Appendix D) for the

Margin due the Company as set forth in Section 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, corporate issuer rating

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

two rating agencies, and the ratings are split, the lowest rating will be used. If the S50

Supplier is rated by three rating 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 of the credit limit to

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

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

Credit Rating of the Guarantor

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

S&P Moody’s Fitch % Credit Limit Cap
A- and A3 and A-and 16% of TN'W | $60,000,000
above ahove above

RBB+ Baal BBBR+ 10% of TNW | $40,000,000
EBB Baa2 BBB 8% of TNW $30,000,000
BBEB- Baa3 BBB- 6% of TNW $15,000,000
Below Below Baa3 | Below 0% of TNW 0

BBB- BBB-

The SSO Supplier will be granted a credit limit equal fo 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 (i) the Supplier’s
Maxinum Credit Limit, The SSO Supplier, however, may not increase or substitute its
Guaranty for the purpose of increasing its applicable credit hmit during the time period
after the Companies have made a Margin call but before the SSO Supplier has posted the
required Margm. Notwithstanding anything herein to contrary, the SSO Supplier may
increase the limit of its Guaranty after satisfying 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 return 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 Section 6.9 (b) below (see standard format in Appendix
D) for the Margin due the Companies as set forth in Section 6.7 of this Agreement; or
(iif)  The posting of cash or letter of credit as defined in Section 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 Suppligr provide cash or
letter of credit in an acceptable form as defined in Section 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 Agréement or any other

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

Supply).
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If the SSO Supplier receives written notice 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 posting cash and the second Business Day
following the date of notice if veceived by the SSO Supplier if posting a letter of credit
unjess the Company agrees in writing to extend the period to provide Margin. If the SSO
Supplicr receives notice 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 datc of notice unless the
Companies agree in writing 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
Article § will be deemed to have occurred and the Companies will be entitled to the
remedies set forth in Article 5 of this Agreement.

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

Total Exposure Amount, as determined above, will be returned 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 of the 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.n. 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.an. Eastern Standard Time on a Business
Day, the surplus Margin will be veturned 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 cvent that the Company
fails to return the surplus Margin when due in accordance with this Article, then an Event
of Detfault under Article 5 will be deemed to have occurred and the SSO Suppliers will be
entitled to the remedies set forth in Article 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 of the period for

returning the surplus Margin.

6.8  Grant of Sceurity Interest/Remedies

To secure its obligations under this Agreement and to the extent that the SSO
Supplicr 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 liquidation 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 actron as reasonably required to perfect the secured Party’s
first priority security interest in, and lien on (and right of setofT against), such collateral
and any and all proceeds resulting therefrom or from the liquidation thereof. Upon or any
time after the occurrence or deemed occurrence and during the continuation of an Event
of Default or an Early Termination Date, the Companies may do any one or more of the
following: (i) cxercise any of the rights and remedies of the Companies with respect to all
collateral, including any such rights and remedies under law then effect; (if) exercise their

rights of setoff against any and all property of the SSO Supplier in the possession of the
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Companies whether held m 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 tﬁe 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 Supplier
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 of the other aforementioned delivery methods) addressed as follows:

If to a SSO Supplier:

Notification information for each SSO Supplier is set forth on Appendix A
hereto.
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[f to the Companies to:

Thomas R. Sims

Scnior Business Analyst
FirstEnergy Corp.

76 South Main Street, 17" Floor
Akron, OH 44308

Telephone: 330-284-3808
Facsimile: 330-255-1662
simst@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@firstencrgycorp.com

And:

James W. Burk, Esq.
FirstEnergy Corp.

76 South Main Street
Akron, OH 44308
Telephone: 330-384-5861
Facsimile: 330-384-3875
burkj@firstenergycorp.com

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
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received on the next Business Day; provided that notice by facsimile transmission will be
decmed to have been received by the recipient if the recipient confirms receipt

telephonically or in writing.

6.9  Sccurity [nstruments
At each SSO Supplier’s choice, the following are deemed to be acceptable
methods for posting security, if required:
{a) cash; or
(b) a standby irrevocable letter of credit acceptable to the Company
issued by a bank or other financial institution with a minimum “A” senior unsecured debt
rating (or, if unavailable, corporate issuer rating discounted one notch) from S&P or
Moody’s (see standard format in Appendix D), The letter of credit shall state that it will
rencw automatically for successive one-year or shorter periods, until terminated upon at
least ninety (90) days prior written notice from the issning financial institution. If the
Companies receive notice 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 effective as of the cancellation date and delivered to the
Companics thirty (30) days before the cancellation date of the 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 rating of a bank or other financial institution 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 notice by the
Companies to obtain a suitable letter of credit from another bank or other financial
institution that meets those standards unless such period is extended in writing by

Companics.

6.10 Maintenance of Creditworthiness

(a) Reporting of Chanses.

Each SSO Supplier must promptly notify 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 of the 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 otherwise, in the SSO Supplier’s or Guarantor’s credit standing. If the lowest
credit rating (whether corporate issuer rating or unsecured senior debt rating) used to
determine the S50 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 agreement(s) between the Companies and the SSO Supplier for the provision of
SSO Supply after all of the following events occur:
(a} written Notice of Default 1s 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 notice or right of cure in the case of any Event of
Default arising under Section 5.1 (i), (it), (i), (iv), (v), (vi), (vi1), (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, Fach 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 ot 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 confidential and not subject to public disclosure, unless
Applicable Legal Authorities require disclosure of the mformation. It information must
be disclosed, then the confidentiality of the information will be maintained consistent

with the Applicable Legal Authority’s rules and regulations pertaining to confidentiality.
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The SSO Supplier will be given prompt notice 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 Swupplier is creditworthy pursuant to
the process set forth above, will not be deemed to constifute an express or implied
warranty or guarantce of any kind with respect to the financial or operational
qualifications of the 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 sysiems of interconnected control areas, and must
satisfy 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 of the 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 Responsibility Share for each

SSO Supplier.

7.2 Data Transmission

(2) Encrgy
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The proccdures for transmitting load obligation dt-l‘[ﬂ for the SSO Supplier’s
hourly Energy obligations will be as set forth by MISQ.
() Resource Adequacy
The procedures for transmitting load obligation data for the SSO Supplier’s
Resource Adequacy Requirements will be as set forth by MISQ.
(c) Transmission
The SSO Load Share will be determined by the Companies. The procedures for
transmitting 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 obligations 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
purposes of settlement. The SSO Supplier will access the Meter Data Management
Agent submitted data directly from the Suppliers” own MISO portal. The Energy
obligations for each SSO Supplier will be determined based on its SSO Supplier

Responsibility Share.
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ARTICLE 8: THE ENERGY SETTLEMENT/RECONCILIATION
PROCESS

8.1 Energy Settlement By MISO

The settlement process occurs at MISO, pursuant to MISO tariffs, rules,
agreements, and procedures, to reflect the SSO Supplier’s actual Energy obligations in a
supply/usage reconciliation process. For purposes of the settlement process, the delivery

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 MISQO
imposes penaltics 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 multiplied by the applicable Seasonal Billing Factor multiplied by
PMEA times the Price in accordance with Section 2.2.
(b) The Statement 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.
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{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 Adjustment™)

(€) 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 obligations 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 aggrepgate 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 errors, provided that the errors become known within
one (1} year of the 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 portion of the Statement, if any, and shall present the dispute in writing 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 resolution 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 of the Interest Index or six

56



- Exhibt G2
Master SSO Supply Agreement - Slice of System

(6) percent per annum payable from the date that notice of a Statement dispute was
received by the non-disputing Party.

(i) If payment 1s made to the SSO Supplier after the due date shown
on the Statement, a late fee will be added to the unpaid balance until the entire Statement
15 paid. This late fee will be calculated at the prime rate commercial J.P, Morgan Chase

charges borrowers.

9.2  Billing for S50 Supplier’s Obligations to Other Parties

The Companies shall have no responsibility for billing between the following
entities: the SSO Supplier and MISO; the SSO Supplier and any Energy source; or the
SSO Supplicr and any other third party. The Companies shall be solely responsible for

billing SSO Customers for SSO Service.

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 etrors, provided that the errors become known within one

year of the termination of this Agreement.
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{c) The SSO Supplier must make payments of funds payable to the
Company by electronic transfer to a bank designated by the Company.

(d) 1f a good faith dispute arises between the Companies and the SSO
Supplier regarding an invoice, the disputing Party shall pay only the undisputed portion
of the invoice, if any, and must present the dispute in writing and submit supporting
documentation to the non-disputing Party within one-hundred twenty (120) calendar days
from the due date of the invoice in question. All disputes shall be addressed promptly,
and in accordance with the dispute resolution procedures set forth in Article 11. Upon
resolution of a dispute, any payinents made to either Party shall mclude simple interest on
the payment at the lower of the Interest Index or six (6) percent per annum payable from
the date that notice of a dispute was received by the non-disputing 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 until the entire 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 of the Companies shall have the right, without incurring any liability to SSO
Suppliers, to disconnect (or otherwise curtail, intertupt or reduce deliveties from) the
SSO Supphiers or to disconnect (or otherwise curtail, interrupt or reduce deliveries to) any
Customer whenever one of the Companies determines in the exercise of its good faith
discretion, or when the Companies are directed by MISO, that such a disconnection,

curtailment, interruption or reduction is necessary to facilitate construction, installation,
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maintenance, repair, replacement or inspection of any of the Companies’ facilities; or due
to any other reason affecting the safe and reliable operation of the Companies’ or a
Customer’s facilittes, including Emergencies, forced outages or potential overloading of
the Companies’ transmission or distribution 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 connection with any such disconnection 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 of the Companies. Neither Party will have any liability to the other
Party for the occurrence of such events except for the Companies’ obligation to pursue

steps for the resumption of the disrupted service as set forth in Section 10.3 below. In no

event will an inadvertent loss of service affect a Party’s obligation to make any payments

then due or becoming due with respect 1o performance rendered prior 1o such inadverient

loss of service.

10.3  Good Faith Efforts

The Companies will use good faith efforts to (a) minimize any curtailment,
interruption or reduction fo the extent practicable under the circumstances; (b) provide
the 5SSO Supplier with prior notification of any curtailment, interruption or reduction, to

the extent practicable; and (c) resume service as promptly as practicable.
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10.4 MISO Requirements

The Partics acknowledge and agree that, as members of MISO, each of them is
bound by all of the MISO rules, operating instructions, 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 inclnde, but are not limited to, those procedures pertaining to
minimum and maximum generation Emergencies, and measures requiring involuntary
Customer participation, such as supply voltage reduction or full interruption 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 implementation of
this Agreement. The SSO Suppliet's point of contact for all information, operations, and
questtons will be as provided for in Article 15. Any dispute between the Companies and

the SSO Supplier under tlus Agreement may be referred to a designated senior
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representative of each of the Parties for resolution on an informal basis as promptly as

practicable.

11.2  Reccourse to Agencies or Courts of Competent Jurisdiction

Nothing in this Agreement shall restrict the rights of either Party to file a
complaimt with the FERC under relevant provisions of the Federal Power Act (“FPA™),
with the PUCO under relevant provisions of the Applicable Legal Authorities, 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 1s without
prejudice to any Parties’ right to contest the jurisdiction of the 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 of the Agreement specifying the rate(s) or other material economic
terins 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 Upited 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 jurisdictton of FERC 1s intended solely for
informational purposes. If anything stated herein 1s found by the FERC in a final rule,
regulation, determination, or order to conflict with or be inconsistent with any provision
of the FPA, or any final rule, regulation, order or determination of the FERC under the
FPA or if any existing 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, regulation, order or
determination of the FERC under the FPA, the Companies, and SSO Supplier, if
applicable, will use reasonable commercial efforts to secure, from time to time, 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 the extent expressly set forth in this Agreement, each Party will be
liable to other Parties 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
consequential, 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
Apreement. Notwithstanding anything to the contrary in this Agreement, nothing herein
shall impose any obligations or liability from one S50 Supplier to any other SSO

Supplier(s).
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13.2 Risk of Loss

Solely for purposes 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 of the electric Energy delivered by a SSO Supplier upon receipt thereof into the
Companies” distribution system and until delivery thereof at the retail electric meter of
the Customer; and each SSO Supplier will be deemed to have custody and control of the
clectric Energy at all times prior to receipt thereof by the Companies. Each SSO Supplier
will at ali times be deemed to hold title to electric Energy until délivery 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 time take title to
any clectric Energy under this Agreement. The Party deemed to have custody and control
of electric Energy will, among the Parties to this Agreement, be responsible for all loss or
damage to property or injury 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 Article 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 liabilities for losses, penalties, expenses, damage to
property, injury to or death of any person including a Party’s employees or any third
partics, that were caused by or occur in connection with an act or omission of a SSO
Supplier with respect to an obligation 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’ option), 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 jurisdiction determines that the
losscs, 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 participate 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, penalties,
expenses, damage to property, iyury 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 the Companies or another SSO Supplier with respect to an obligation arising
under or in connection with this Agreement, or for which the Companies or such other
SSO Supphier has otherwise 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 harmless the Indemnified Supplier, its shareholders, board
members, divectors, officers, cmployees, 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 Indemnifted Supplier may, at its own expense, retain counsel and

participate in the defense of any such suit or action.

64



Exhibit G2
Master SSO Supply Agreement - Slice of System

142 Survives Agreement

The obligation of a Party to defend, indemnify, and hold harmless another Party
under this Article will survive termination of this Agreement, and will not be limited in
any way by any limitation 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: MISCELLANEQUS PROVISIONS

15.1 Notices

Unless otherwise stated herein, all notices, demands or requests required or
permitied 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 aforementioned delivery methods) addressed as

follows:
I to a SSO Supplier:

Notification information for each SSO Supplier is set forth on Appendix A
hereto.

If to the Company 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
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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@firstenergycorp.com
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 notice by facsimile (ransmission will be

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

telephonically or in writing.

15.2  No Prejudice of Rights

The failure of a Party to nsist on any one or more tnstances upon strict
performance of any provisions of this Agreement, or to take advantage of any of its rights
hercunder, 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 uniess 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 Article 6 of this Agreement; and
further provided that a SSO Supplier wishing to assign ils interests hereunder will not be
obligated fo obtain the consent of any other SSO Supplier. No assignment of this
Agreement will relieve the assigning Party of any of its obligations under this Agreement
until such obligations have been assurned by the assignee and all necessary 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 of the assets of the Company, if such assignee agrees, tn writing, to be
bound by all of the terms and conditions hereof and all necessary regulatory approvals are
obtained. SSO Supplier may, with prior written notice to the Companies but without
abtaining the approval of the Companies, assign the accounts, revenues or proceeds under
this Agreement to a third party. The Companies agree that following receipt of such
notice of the 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 arisiné under this Agreement. The Companies
further agrees that, in the event necessary 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 of the proposed assignee as a Party
to this Agrecment, as co-obligor with the Party proposing to assign its interest, until such
approvals are obtained; provided that, in the event the regulatory body declines to grant
its approval {or, in the discretion of the Companies, in the event the application seeking
approval is still pending without action by the regulatory body after ninety (90) days),

the request for approval of the assignment will be deemed to have been rejected.

154 Governing Law and Venue

To the extent not subject to the jurisdiction of the FERC, questions including
those concerning the formation, validity, interpretation, execution, amendment,
termination 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 lawsuil arising in

cannection 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 fo aid in any manner in the construction 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 m
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 Miscellancons Provisions

{a) This Agreement may not be interpreted or construed to create an
association, joint venture, or partnership between the Parties (or any of them), or to
imposc 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 agréement 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 Termination of this Agreement will not
relicve the Parties of obligations that by their nature survive such cancellation, expiration
or termination, including warranties, remedies, promises of indemmnity and
confidentiality.

(¢} Should any provision of this Agreement be held mvalid or unenforceable,

such provision will be invalid or unenforceable only to the extent of such invalidity or

unenforceability without invalidating or rendering unenforceable any other provision

hereof, unless it materially changes the agreement of the Parties.

(d) Each of the Parties acknowledges that it has read this Agreement,
understands it, and agrees to be bound by its terms. This Agreement is intended by the
Partics 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 writlen), 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 lability 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 exemption
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 Suppiter will defend and indemnify the

Companics and will pay to the Companies all such tax amounts upon demand.

15.9 Capacity Market Developments

The Patties 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 term 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 of the Word "Including"

The word "including", when following any general statement or term, 1s not to be
construed as limiting the general statement or term to the specific items or matters set
forth or to similar items or matters, but rather as permifting 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 Regulations 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
cxtent required by the FAR:
(1) Clean Air and Water: §52.223-2;
(i)  Contract Work Hours and Safety Standards Act-Overtime Compensation:
§52.222-4
(1)  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)  Utilization of Small Business Concerns and Small Disadvantaged
Business Concerns and Small Business and Small Disadvantaged Business

Subcontracting 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 of the FAR will prevail.

15.12 Binding Terms

This Agreement and the rates, terms and conditions herein will remain in effect
for the entive term 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 jurisdiction 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 information by judicial, regulatory or
administrative process or other provisions of law; (ii) such document or information is
gencrally available to the public; (111) such document or information 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-confidential 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 information to the
receiving Party by a contractual, legal or fiduciary obligation.

(b)  Notwithstanding any other provision of this Section [5.13, 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 of the confidentiality 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 of the standard of conduct requirements established
by FERC.

(©) 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) promptly notify 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 (o
compensate a Party for the other Party’s breach of its obligations under this Section
15.13, Each Party accordingly agrees that the other Party shall be entitled to equitable
relicf, 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

constdered an original, but all of which will constitute one instrument.
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[Remainder of this page intentionally left blank.)

74



Exhibit G2
Master 530 Supply Agreement - Slice of System

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be

exccuted by their duly authorized representatives as of the date first set forth above.

ATTEST:
By:
David W. Whitehead James M. Murray
Vice President, Administration President, OH Operations

[SUPPLIER SIGNATURES APPEAR ON SUCCEEDING PAGES]
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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 Notice
The address for any notice to provided pursuant to Sections 6.8 and

15.1 of the SSO Master SSO Supply Agreement shall be the following:

For Credit Related Issues, Section 6.8:

Name
Address
Telephone
Fax
e-maijl

For Noetices, Section 15.1:

Name
Address
Telephone
Fax

c-mail
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APPENDIX B 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

Scasonal Billing Factor

The Seasonal Billing Factors are as follows:

June | through

August 31 1,267
September |
through December 0.903

31 and January |
through May 31
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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 nsed to correspond to the term

time period specified in Article 4.1 of the Master SSO Supply Agreement.

(A) (13) ©
MONTH 17-MONTH SSO 29-Month 880 41-Month §80O
{$/tranche) _(§/tranche) {$/tranche)
T

2008 through 1,200,000 2,000,000 2,700,000

December 2008
January 2009 1,200,000 2,000,000 2.700,000
February 2009 1,200,000 2,000,000 2,700,000
March 2009 1,200,000 2,000,000 2.700,000
April 2009 800,000 2,000,000 2,700,000
May 2009 800,000 1,320,000 2,200,000
June 2009 800,000 1,320,000 2,200,000
Juky 2009 600,000 1,320,000 2,200,000
August 2009 600,000 1,320,000 2,200,000
September 2009 600,000 1,320,000 2,000,000
Oclober 2009 450,000 990,000 2,000,000
November 2009 450,000 990,000 2,000,000
December 2009 450,000 990,000 2,000,000
January 2010 450,000 990,000 1,900,000
February 2010 325,000 745,000 1,900,000
March 2010 325,000 745,000 1,900,000
Apri} 2010 325,000 745,000 1,900,000
Muay, 2010 325,000 745,000 1,700,000
June, 2010 560,000 1,700,000
July, 2010 560,000 1,700,000
August, 2010 560,000 1,700,000
September, 2010 560,000 1,400,000
October, 2010 - 420,000 1,400,000
November 2010 420,000 1,400,000
December, 2010 420,000 1,400,000
January, 2011 420,000 1,200,000
February 2011 325,000 1,200,000
March 2011 - 325,000 1,260,000
April 2011 325,000 1,200,000
May, 2011 325,000 1,000,000
Tune, 2011 1,000,000
July, 2011 1,000,000

' Date will correspond to date of execution of Master SSO Supply Agreement.
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Aungust, 2011 850,000
Scplember, 2011 850,000
October, 2011 850,000
November 2011 650,000
December, 200 650,000
Jamuary, 2012 650,000
liebruary, 2012 325,000
March, 2012 325,000
April, 2012 325,600
May, 2012 325,000
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APPENDIX C TO MASTER SSO SUPPLY A'GREEMENT
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 1 contains the illustrative marks for each month of the SSO
solicitation 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 reflects 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 of the contract. After the close
of the SSO Forward Market Prices will change. In addition, the on-peak and off-peak
loads used to calculate the MtM Exposure Amount will be adjusted monthly to reflect the
most carrent changes.

Forward Market Prices for the months, two-month blocks or gquarterly
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 arc both available, the Companies
reserve the right not to use both the component of a block and the block if they are
inconsistent with cach other. However, when this mconsistency occurs, the Companies
must use cither 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
solicitation.

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 reguest
to the PUCQ 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 prudent industry practice 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 condifions. A change in
dclivery point for the broker quotes used in the calculation of MtM Exposure Amount

will only be made if 1t is approved by the PUCO.
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APPENDIX C TO SSO SUPPLIER MASTER AGREEMENT,
DATED

BY AND BETWEEN THE CLEVELAND ELECTRIC [LLUMINATING COMPANY,

THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY
AND THE SSO SUPPLIERS

MiM Calculation Example

Parameters

On the closing day of the solicitation, the following parameters are set

l.
2
3.

4.

The expected On-Peak Load per tranche.

The expected Off-Peak Load per tranche.

A table of monthly on-peak forward prices (to be used as the inception price for
cach month of the supply period).

A table of monthly on-and off-peak energy prices to determine the ratio of off-
peak price to on-peak prices,

Indicative 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 Jan-09 Teb-09 Mar-09 Apr-69 DMay-09 Jun-09
Broker 1  Bid $76.50 37650 36425 $6435 $60.50 $64.00
Broker 1 Offer 87675  §$76.75 $64.50  $64.70  560.75 §a4.25
Broker2 Bid $76.00 $76.00 $64.55 $60.90 $63.85
Broker2  Offer $76.50  $76.50 $64.80 $61.25 3$64.10
Broker 3 Bid 376.15  $76.15 36450  $64.50  $60.75 6385
Broker3  Offer $76.45  §$7645 36475 $64.70  $61.25  864.10
ﬂcragc Mid §76.39 $76.39 56456 §64.56  $60.90 364.03
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Broker Bid/Ofter Jul-09  Aug-09 Sep-09 Oct-09 Nov-0% Dec-09
BIroker I Bid $82.80 38270 561.75 36025  $60.25 £5845
Broker | Offer $83.15  $83.10 S$62.00 $6045 F60.50 $58.75
Broker2  Bid $83.10  8$61.50 $60.35 $58.25
Broker 2 Offer $83.40  $61.75 560.65  $58.50
Broker3  Bid $83.10 $83.00 36145 56025 36020 $53.15
Broker3  Offer $83.40 $8335 56170 $60.65  $60.45 $58.50
Average  Mid $83.11  $83.11 $61.69 360.40 $60.40 3$58.43

Table 2 - Ratio of Off-Peak to On-Peak Price

Meanth Ratio of Off-Peak fo On-Peak Price
January 12
February 81
March 73
April .61
May .55
June 52
July 54
August 57
September 50
Oclober 55
November .59
December 62
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Table 3 - Data sct on the Clasing Day of the Solicitation Energy (MWh/tranche)

Data for Jan-09 through May- ¥ 50 as to correspond to date indicated on Cover sheet

will be used.

On-Peak Volume®

Off-Peak Volume®

On-Peak Price’

Off-Peak Price®

Jan-G9
Feb-09
Mar-09
Apr-09
May-G9
Jun-09
Jul-09
Aug-09
Sep-09
QOet-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
Api-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

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
t7,175
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
i6,140
15,420
14,606

19010, 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.

16,483
14,787
15,918
14,436
13.911
15,671
16,738
15,803
15912
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

¥ On-peak price multiplied by the off-peak/on-peak ralio.

$76.39
$76.39
§64.56
$64.56
$ 60.90
$64.03
$83.11
58311
$061.69
$60.40
5 60.40
$5843
$75.13
$75.13
3 64.57
5 64.57
% 56.30
$84.11
§ 84.11
$59.69
$61.40
$61.40
$59.43
$72.13
$70.13
$62.57
$62.57
$ 5630
$81.65
$81.65
$54.75
fel.40
36140
55712
$74.13
$74.13
$59.44
Fold4
$54.58
561.25
F58.85

$55.00
$61.88
$48.42
$39.38
$33.50
§33.30
§ 44.88
$47.37
$30.85
$33.22
$35.64
£36.23
$34.09
$60.86
$48.43
$36.39
$30.97
t4e.26
$46.26
$32.83
$33.97
$33.77
$32.69
$39.67
$39.12
$34.41
$34.41
53097
$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

a4



EXAMPLE

Table 4 - Data on Day 1 of the Supply Period

Broker sheets on day 1 of the Supply Period

Exhibit G2
Master SSO Bupply Agreement - Slice of System

Broker Bid/Offer Jan-09 Feb-09 Mar-09  Apr-09 May-09  Jun-09
Bioker | Bid $76.50  $7725  $6425  $6435  $6050  g67.00
Broker |  Offer $76.75 $77.50 $64.50 $64.70 $60.75 $67.25
Broker2  RBid $76.00  $7725  $64.55 $60.90  $66.85
Broker2  Offer $76.50  §77.75  $64.80 36125 §67.10
Broker3  Bid $76.15  $77.00  $64.50  $6450 36075 6685
Broker3  Offer $76.45  $77.50  $64.75  $6470  $61.25 6710
Average Mid $76.39 $77.39 $64.56 $64.56 5060.90 $67.03
Broker Bid/Offer  Jul-09 Aug-09 Sep-09 Oct-09 Nov-09 Dec-09
RBroker | Bid $82.80 $82.70 $61.75 $60.25 $60.25 $58.45
Broker 1 Ofter $83.15 $83.10 $62.00 $60.45 $60.50 $38.75
Broker 2 Bid £83.10 $61.50 $60.35 $58.25
Broker 2 Offer $83.40 561.75 360.65 $58.50
Broker 3 Bid $33.10 $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 $83.11 383.11 $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 sct on the Closing Day of the Solicitation Energy (MWh/tranche)

Data for Jan-09 through May- ® 50 as to correspond to date indicated on Cover sheet
will be used.

On-Peak  Ofi-Peak  Inception Current Change in Change in MM
Loadper Loadper On-Peak Day ! On- On-Peak  Off-Peak
Tranche Tranche Peak Price Price!”
(MWh) (MWh) Prices
Jan-09 18,158 16,483 $76.39 5 76.39 5- 3-
Feb-09 16,008 14,787 $76.39 $77.39 $1.00 $0.81 $27.985
Mar-09 16,909 13,918 564,56 $ 64,56 $- 3-
Apr-09 14,719 14,436 § 64.56 $ 64.56 $- 3-
May-09 15,301 13,911 $ 60,90 $ 60,90 $- 3-
Jun-09 17,175 15,671 $64.03 $67.03 $3.00 $1.56 $75,972
Jul-09 17,815 16,738 583.11 $82.11 $- 5-
Aug-09 19,661 15,893 58311 $8311 $- 3-
Scp-09 14,538 15,912 $61.69 $ 6169 $- 3-
Qct-09 17,015 14,148 5 060.40 $ 6040 $- 5-
Nov-09 16,213 15,132 3 60.40 $ 00.40 $- 3-
Dec-09 18,741 20,691 $58.43 %3843 $- -
Jan-10 18,158 16,483 $75.13 $75.13 $- 3-
Feb-10 16,008 14,787 $75.13 $75.13 $- 3-
Mar-10 16,909 15,918 5 04.57 $04.57 5- 3-
Apr-10 14,719 14,436 3 64.57 3 64.57 5- 3-
May-10 15,301 13,911 $56.30 $56.30 $- 5-
Jun-10 17,175 15,671 $84.11 $84.11 $- $-
Jul-10 17,815 16,738 584,11 $84.01 $- 3-
Aug-10 19,661 15,893 $59.69 $59.69 h S 3-
Sep-10 14,538 15,912 $61.40 $61.40 $- 3-
Oct-10 17,015 14,148 $61.40 $61.40 $- 3-
Nov-10 16,213 15,132 $59.43 $5943 $- ¥-
Dee-10 18,741 20,691 $72,13 $72.13 $- 5-
Jan-11 18,158 16,483 $71.13 $7L13 $- 3-
Feb-11 16,008 14,787 $62.57 $ 62.37 3- 5-
Mar-11 16,909 15,918 $62.57 $62.57 5- B-
Apr-11 14,719 14,436 $56.30 35630 3- 3-
May-11 15,301 13,911 $81.65 38165 $- 3-
Jun-11 17,175 15,671 $81.65 $81.65 §- 3-
Jul-11 17,815 16,738 $54.75 $ 5475 3- 3-
Aug-11 19,661 15,893 $061.40 $6140 5- 5-
Sep-11 14,538 15,912 $061.40 50140 8- 3-
Oct-11 17,015 14,148 $57.12 $57.12 $- 3-
Nov-11] 16,213 15,132 $74.13 $74.13 §- 3-
Dec-11 18,741 20,69] $74.13 $ 7413 8- $
Jan-12 18,158 16,483 $59.44 $59.44 5- 5-
Feb-12 16,808 15,123 $61.44 6144 S- $-
Mar-12 16,140 16,568 $ 54.58 $54.58 5- §-
Apr-12 15,420 13,834 $61.25 $61.25 - $-
May-12 14,606 14,478 $ 58.85 $ 5885 5- $-
Total $103,957

72010, 2011 or 2012
' Change in on-peak price multiplied by ratio of off-peak price to on-peak price.
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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 INuminating Company, The Toledo Edison Company and
Ohio Edison Company (“Beneficiaries™)

We hereby establish in your favor this irrevocable transferable Letter of Credit (this

“Letter of Credit™) for the account of (the “Applicant™),
in the aggregate amount of $ , effective immediately and available
to you at sight upon demand at our counters at and expiring 364 days

from datc of issuance or any extension thercof (in the form of Annex 5), unless
terminated earlier or automatically extended, in accordance with the provisions hereof
or otherwise extended.

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 reduction as
provided in paragraph 12 hereof. This Lefter 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 time') on such Business Day to
Y

(Bank), {address), (i) a notice executed by

you in the form of Annex 1 hereto, appropriately completed and duly signed by an
Authorized Officer of cach of the Beneficiaries and (i) your draft in the form of
Annex 2 hereto, appropriately completed and duly signed by an Authorized Officer of
cach 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 substitute Letter
of Credit. Such request shall be in an Availability Certificate in the form of Annex 3
hereto by you to us for exchange for a new Letter of Credit in the amount set forth in
an Availability Certificate, which amount shall not exceed the present value of this
letter of credit, Upon acceptance by us of any such request to issue a substitute Letter
of Credit for exchange, the new Letter of Credit shall be issued in the amount as set -
forth in the Availability Certificate.

5. We hereby agree to honor a drawing hereunder made in compliance with the terms
and provisions of this Letter of Credit by transferring 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 time)

on the date of such drawing, if delivery of this requisite document is made prior to

VIF the issuer of the 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 of a business day should be adjusied accordingly
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11:00 AM (New York, NY time) on a business day pursuant to Paragraph 3 herein
abovc, but at the opening of business on the first Business Day next succeeding the
date of such drawing if delivery of the requisite document is made on or after 11:00
AM (New York, NY time) on any Business Day pursuant to Paragraph 3 herein
above.

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 return 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 terms of this Letter of Credit.

This Letter of Credit will automatically terminate and be delivered to us for
cancellation on the ecarliest 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 Certificate of Expiration in the
form of Annex 4 hereto, or (iv) will be auntomatically extended without written

amendment for successive additional one (1) 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 certified mail,
return receipt requested, or by overnight courier, at the address set forth above, or at
such other address of which prior written notice has been provided to us, that we elect
not to renew this irrevocable standby Letter of Credit for such additional one (1) year
petiod.

As used herein:

“Availability Certificate” shall mean a certificate substantially in the form of Annex 3

hereto, appropriately completed and duly signed by your authorized ofticer,

“Business Day” 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.

This Letter of Credit 1s 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 otherwise be
amended or modified without consent from us, you and the Applicant, and except as
otherwise expressly stated herein, is subject to the Uniform Customs and Practice for
Documentary Credits — 1993 Revision, ICC Publication No. 500, or any successor
publication 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 borme 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 hercto 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 rating 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. Presentation by fax must be made to fax number

confirmed by telephone to

14. In the event of act of God, riot, civil commotion, insurrection, war, terrorism or by
any strikes or lock outs, or any cause beyond our control, that interrupts our business,
and causcs the place for presentation 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 {o a date thirty (30) calendar days after
the place for presentation reopens for business.

I15. 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

a1



Exhibit G2
Master S50 Supply Agreement - Slice of System

amount of this Letter of Credit. Any demands or communications 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 rejection 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;
Title:

By:
Name:
Title:
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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 Umit
Ladies and Gentlemen;

The undersigned is making a drawing under the above-referenced Letier of Credit in
the amount specified below and hereby certifies to you as follows:

1. Capitalized terms used herein that are defined herein shal! have the meanings
ascribed thereto in the Letter of Credit.

2. "Pursuant to Paragraph 2 of the Letter of Credit No. R
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

Detault 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 thc amount to be received by The Ohio Edison Company 1s § , 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 [luminating Company The Toledo Edison Company

By: By:
Name: Name:
Title: Title;
IDate: Date:

Ohio Edison Company
By:
Name:
Title:
Date:
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Anncx 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 1lluminating 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 Ilumnating Company The Toledo Edison Company
By: By:
Name: Name:
Title: Title:
Date: Date:

Ohio Edison Company
By:
Name:
Title:
Date:
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Annex 3 to Letter of Credit

AVAILABILITY CERTIFICATE
UNDER LETTER OF CREDIT NO.

20

k)

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 1ssued in the aggregate amount of $

{the “New Amount™)} and to expire on (date), but otherwise in the
form of this Letter of Credit.

Plcase acknowledge your intention 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
Very truly yours,
The Cleveland Electric Illuminating Company The Toledo Edison Company
By: By:
Name: Name;:
Title: Title:
Date: Date:
Ohio Edison Company
By:
Name:
Title:
Date:
APPLICANT NAME
By:
Name:
Title:
Date:
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Name:
Title:
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
Ladics and Gentlemen:
The undersigned hereby certifies to you that the above referenced Letter of Credit

may be cancelled without payment. Attached hercto is said Letter of Credit, marked
cancelled.

The Cleveland Electric Illuminating Company The Toledo Edison Company

By: By:
Name: Name:
Title: Title:
Date: Date:

Ohio Edison Company
By:
Name:
Title:
Datc:

cc: (Applicant Name)
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Anncx 5 to Letter of Credit

NOTICE OF EXTENSION
OF LETTER OF CREDIT NO.

20

3

To The Cleveland Electric Hluminating Company, The Toledo Edison Company and
Ohio Edison Company:

Re: QOur Letter of Credit no. presently in the aggregate
amount of USD 1ssued for the account of
and expiring on

On the expiration date of the Letter of Credit no. , we will 1ssue a new
Letter of Credit No. to cxpire on (date). This new
Letter of Credit No. will, aside from the expiration date be in the

amount and form of our Letter of Credit No.

Very truly yours,
BANK
By
Name:
Title:
Date:
ce: {Applicant Name)
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Annex 6 to Letter of Credit

NOTICE OF TRANSFER
OF LETTER OF CREDIT NO.

,20__
To:
Bank
Bank Address

To Whom It May Concern:
Re: Credit

Issucd by
Advice No

For the value received, the undersigned beneficiary hereby irrevocably transfers to:

{Name of Transferce)

(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, ncluding 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 returned 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 of the 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 authenticating party)

(Authorized signature of authenticating party)
Name
Title
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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 Hluminating Company,

The Toledo Edison Company and Ohio Edison Company (the “Guaranteed Parties”™),
corporations organized and existing under the laws of the 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 Partics having entered into or
entering  into  the “Agreements”  with [Name], a

[State] corporation (the “SSO Supplier”), which may involve the
extension of credit by the Guaranteed Parties. Guarantor, subject to the terms and
conditions hereof, hereby unconditionally and absolutely guarantees to the Guaranteed
Pariies the full and prompt payment when due, subject to an applicable 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 hercof of any and all amounts payable by the
SSO Supplier to the Guaranteed Parties arising out of the Agreement(s), and,

. The Guarantor, as primary obligor and not merely as surety, hereby irrevocably and
unconditionally guarantees the full and prompt payment when due (whether by
aceeleration 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 limitation, indemmnities, damages, fees and interest thereon,
pursuant to the terms of the Agreement(s)). Notwithstanding anything io 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
thc Agreement(s).]  All such principal, interest, obligations and liabilities,
collectively, are the “Guaranteed Obligations”. This Guaranty is a guarantee of
payment and not of collection.

2. The Guarantor hereby waives diligence, acceleration, 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 nenpayment of any such liability, suit or taking of other action 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 of the insolvency or bankruptcy of the SSO Supplier, and any right to require a
proceeding first against the SSO Supplier.

The Guaranteed Parties may, at any time and from time fo 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 terms or conditions: (i) take or refrain from taking any and all actions
with respect to the Guaranteed Obligations, any Document or any person (including
the SSO Supplier) that the Guaranteed Parties determine in their sole discretion to be
necessary 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 terms and conditions hereof, the obligations of the Guarantor under this
Guaranty arc absolute and unconditional and, without limiting the generality of the
foregoing, shall not be released, discharged or otherwise affected by: (i) any
cxtension, renewal, settlement, compromise, waiver, consent, discharge or release by
the SSO Supplier concerning any provision of the Agreement(s) in respect of any
Guaranteed Obligations of the SSO Supplier; (ii) the rendering of any judgment
against the SSO Supplier or any action to enforce the same; (iit) the existence, ot
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
Giuaranteed Obligations agreed to from time to time by the SSO Supplier and the
Guaranteed Parties; (v) any change in the corporate existence (including its
constitution, laws, rules, regulations or powers), structure or ownership of the SSO
Supplier or the Guarantor, or any insolvency, bankruptcy, reorganization or other
similar proceedings affecting the SSO Supplier or its assets, the Guarantor or any
other guarantor of any of the Guaranteed Obligations; (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 corporation 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 ot
compulsory counterciaim; (vit) the invalidity, imegularity or unenforceability in
whole or in part of the Agreement(s) or any Guaranteed Obligations or any
instrument evidencing any Guaranteed Obligations or the absence of any action 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
Agreement(s) or any of the Guaranteed Obligations; and (viii) except for a failure to
comply with any applicable statute of limitations, any other act or omission to act or
delay of any kind of the SSO Supplier, any other guarantor, the Guaranteed Parties or
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any other corporation or person or any other event, occurrence or circumstance
whatsoever which might, but for the provisions of this paragraph, constitute a legal or
equitable discharge of the Guarantor’s obligations hereunder.

The Guarantor hereby wrrevocably waives (a) any right of reimbursement or
contribution, and (b) any right of salvage against the SSO Supplier or any collateral
sceurity or guaranty or right of offset held by the Guaranieed Parties therefor.

The Guarantor will not exercise any rights, which it may acqunire by way of
subrogation until all Guaranteed Obligations to the Guaranteed Parties pursuant to the
Agreement(s) have been paid in full.

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
coursce of dealing between the Guarantor and the Guaranteed Parties, 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 notice of
demand in similar or other circumstances or constitute a waiver of the rights of the
Guaranteed Parties to any other or further action m any circumstances without notice
or demand.

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
of the Guaranteed Parties. The assignment rights of the Guaranteed Parties will be in
accordance with the terms of the underlying Agreement(s).

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.

The Guarantor agrees that its liability as guarantor shall continue 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 otherwise) rescinded or must otherwise be reinstated or
returned due to bankruptcy 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 certitied
mail return receipt requested (effective upon scheduled weekday delivery day) or
telefacsimile (effective upon receipt of evidence, including telefacsimile evidence,
that telefacsimile was received)

If to the Guarantor;
ITo be completed]

If to the Guaranteed Parties:
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

IT ¢laim is ever made upon the Guaranteed Parties for repayment or recovery of any
amount or amounts received in payment or on account of any of the Guaranteed
Obligations and the Guaranteed Partics repays all or part of such amount by reason of
(a) any judgment, decrec or order of any court or administrative body having
Jurisdiction over such payce 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, setflement or compromise shall be binding upon it,
notwithstanding any revocation hereof or the cancellation of the Agreement(s) or
other instrument evidencing any liability of the Guarantor, and the Guarantor shall be
and remain liable to the Guaranteed Parties 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.

The Guarantor hereby certifies that it satisfies the Minimum Rating as defined in the
Agreement(s).

This Guaranty shall remain in full force and effect until all Guaranteed Obligations
have been fully and finally performed, at which point it will expire. The Guarantor
may terminatc this Guaranty upon thirty (30) days prior written notice to the
Guaranteed Parties which termination shall be effective only upon receipt by the
Guaranteed Parties of alternative 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. ‘

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 registration or filing with, any court or
other governmental body having jurisdiction over the Guarantor i1s required on the
part of the Guarantor for the execution, delivery and performance of this Guaranty
except for those already made or obtained; (iii) this Guaranty constitutes a valid and
legally binding agreement of the 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, reorganization, moratorium or similar laws
affecting creditor’s rights generally and by general principles of equity; and (iv) the
exceution, 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 ot its [insert appropriate corporate
organizational document, such as Declaration of Trust, Limited Liability Agreement,
Articles of Incorporation or by-laws] or any law, regulation or contractual restriction
binding on it or its assets.

This Guaranty and the rights and obligations of the SSO Supplier and the Guarantor
hereunder shall be construed in accordance with and governed by the laws of the
Statc 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 relating to this Guaranty and waive any obiections 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.

This writing is the complete and exclusive statement of the terms of this Guaranty and
supersedes all prior oral or written representations, understandings, and agreements
between the Guaranteed Parties and the Guarantor with respect to subject matter
hereof. The Guaranteed Parties and the Guarantor agree that there are no conditions
to the full effectiveness of this Guaranty.

. Every 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 illegality or invalidity shall not affect the balance of the
terms and provisions hereof, which terms and provisions shall remain binding and
cnforceable. 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 instrument.

No Trustee or sharcholder 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 Trustce in their or his or her individual capacities or capacity. This
Guaranty shall be enforceable against the Trustees 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 of the date first above written to be effective as of the earliest effective date
of any of the Agreement(s).

[GUARANTOR]

By:

Title:

Accepted and Agreed to;

The Cleveland Electric INuminating Company,
The Toledo Edison Company

and Ohio Edison Company

By:

Title:

106



CPB 2009 and Beyond Communicétion Protocols

Contents

CPB 2009 and Beyond Communication Protocols........cc.ceov v e i
COIMECIIES 1eevveieieeiieteetieetsstereseeaeseettsastbstssaass sasbaantamnesssbassssattenaenonnsnsstasssanssersasssssnnsnstantnsbantatiassnsaensnssets i
. T T U ON ettt ettt ettt e s e et e et et st s eeee s ta et s sea aamb e smssetaetseeseansansanssssenanssnsansrenns 1
II. OBJECTIVES 1.oittirieiitiet et ettt e e n e et e e ee et e ne e bt e 3
I, Treatment of Confidential Information. ...t e e e e e raees 4

A. Treatment of Confidential information concerning the CBP available to the CBP
Manager, the EDUs and the PUCO. ..ot mrcriernie e ceca e sreersave e 4
LI DR 1 A N F3 S £ 0w v 211 (o 1 AU U 5
L DR TCTR S B N30 o Jq 1 01213 16 ¢ UUUUURRORR OO USROS SRRSO USRS ORSRURSSUUOUO S OSTORTO 7
C SO I 11 O B § (a0 T 1 Lo ) DO OSSP 10
O O T B N FaN s q 0yt 1) ¢ IO 12
B. Confidential Information for BIdders ..o v re e ee e e s st e e e 15
1. Confidential INTOITMALION o.veeiieeeeeriie e et etreeemrreerreresstest et erssessiassansaesn sasans tosssnnssens 15
2. Confidentiality Obligations for Bidders. ......c..ccooverieinennii e 17
C. Summary of Information Dissemination During the CBP ... 18

Appendix A: Summary of Obligations, Discretion and Procedures for List A, B, C and D

Personnel Involved in the CBP ...t 22
Appendix B: Signature Page on Confidentiality for Lists A, B, Cand D ... 26
Appendix C: Confidentiality Agreement During Bidding for the CBP Manager ........c.ce.oeveevnnnn. 27
Appendix D: Summary of Bidder Non-Disclosure Requirements ..o, 29
Appendix E: Bidder S1gnature Page ...t e 31

Exhibit H

NERA Economic Consulting i



Exhibif H
Page 1 of 34

COMMUNICATION PROTOCOLS
CBP 2009 AND BEYOND

l. Introduction

This document describes the information that is anticipated to be generated by the
Competitive Bicding Process (CBP) being proposed by the FirstEnergy Ohio electric distribution
utilities (“EDUs™) to acquire SSO supply for periods after December 31, 2008.

Each year, thc EDUs will conduct a CBP. The first process is to be conducted in 2008
and is referred to as 2009 CBP”, as it procures supply for periods beginning January 1, 2009,
This document describes the proposed undertakings of the CBP Manager, the EDUs, the Public
Utilities Commission of Ohio (“PUCO™) Staff, the PUCQ Advisor', the PUCQ, and the parties
(*“bidders™) participating in the CBP. By “CBP Manager”, we mean any member of the CBP
Manager Team (CBP Manager Team). By “PUCO Advisor”, we mean any member of the team
of PUCO advisors, should any be retained by the PUCO and the PUCQ Staff. By bidders, we
mean all entities that are prospective, potential, or actual bidders in one or several of the

Solicitations of the CBP.

The document also addresses in summary fashion the CBP, Sclicitation 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 Solicitations in a twelve-month
period. A Solicitation is one procurement event in the CBP. Bidding in a Solicitation will lead
to the generation of round information and reports which must be given special treatment with
respect to confidentiality. When the term CBP 1s used it encompasses all Solicitations in the
CBP. When the term Solicitation is used it encompasses the application, qualification,
registration of bidders, bidding, as well as PUCO review of the results. The CBP Rules address

cxactly what information is kept confidential by bidders and for what time period.

' This document makes provisions assuming that the PUCO S$taff 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 confidential. In that Order, the Commission stated
the principle that all records of the CBP should be made public unless the material is of a nature
that would reveal proprictary information of a partictpant or its release would be detrimental to
the administration of future CBPs. To fulfill that objective, the clearing prices and names of the
winners of all Solicitations within a CBP will be kept confidential until at least 30 days after the
last Solicitation.. This provides protection for bidders’ bargaining positions in the market when
making supply arrangements. Without this protection any counterparty could know the
obligations faced by the winning supplier, hampering its negotiating position and raising prices
for customers. Further, the identity of all bidders that filed Part 1 or Part 2 applications in the
CBP and the indicative offers, would be kept confidential for at least eighteen months from the
date of the last Solicitation in order not to reveal confidential information of bidders. The PUCO
may clect to keep these data confidential for longer, if it decides that this would benefit future
CBPs. The actual round by round bids by bidders would be kept confidential for as long as the
EDUs are continuing to procure power through a CBP or a similar process. This is necessary to
ensure that bidders do not obtain information that would provide them with insights on other
bidders’ bidding strategies and valuations and that may harm competitiveness 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 participation.

These procedures are constructed on the premise that the information deemed
confidential by the PUCO should be protected at all stages of the process to protect the integrity
of the CBP. The CBP Rules as approved by the PUCQO will specifically address certain aspects
of maintaining confidentiality of the information generated by the CBP by bidders as detailed in
Section LE. 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 confidential. Should the CBP Manager recognize that such additional
information should be kept confidential, the CBP Manager will establish additional procedures in
kceping with the principles provided in this document, and will inform personnel from the

EDUs, PUCQO Staff and the PUCO Advisor.
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. 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 necessary to evaluate the bidding
opportunity and to prepare their bids in a timely manner, and by ensuring that all bidders have

cqual access to information.

* The sccond objective is to ensure that any information generated by the CBP that

could harm the competitive position of bidders, if released, be kept confidential.

» The third objective is to guarantee that confidential information is only provided to

those parties to whom it is deemed relevant for the conduct and management of the CBP.

* The fourth objective is to ensure that information that if released could harm the

competitiveness of future CBPs is kept confidential from all entities including bidders.

These objectives will be accomplished by following two guiding principles. The first is
that there shall be one communication point for bidders: all communication to prospective 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 prospectivé
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 inquiry is
answered, the information is disseminated to all hidders by or under the supervision of the 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 111
and IV. Keeping this information confidential is one of the 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 identifying
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information that should be kept confidential, identifying the obligations of parties having access
to this imformation, and the practical procedures that all parties involved in the process should
follow. Also, the last part of this document contains five appendices: Appendix A provides a
summary of obligations, discretion and procedures for lists A, B, C and D personnel. Appendix
B presents the signature pages that all parties on these lists will sign. Appendix C presents the
confidentiality agreement the CBP Manager Team wili sign while bidding is on-going.
Appendix D provides an overview of bidder non-disclosure obligations. Appendix E presents
the signature page that bidders will be required to execute regarding treatment of confidential

information.
lll. Treatment of Confidential Information

The CBP generates both public and confidential information. All CBP information,
including confidential information, is available to the CBP Manager, and it is the CBP Manager
who is responsible for distributing this information to the relevant parties. Public information is
any information to which all parties (i.e., bidders, the EDUs, PUCO Staff, PUCO Advisor, the
public and the media} can have access. As discussed in Section V of the CBP Rules, confidential
information is any information that would reveal proprietary information of a participant or any
material, which upon its release would be detrimental to the administration of the 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 of the different parties involved in
the CBP — those on lists A, B, C, or D. Part A of this Section I 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 Section III deals with confidential information to which bidders, either

registered or qualified, will have access.

lll. 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 1s 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. [t also outlines who is
responsibic 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 information to which they need access to perform their
function in the CBP. The members of different lists will also adhere to certain undertakings
regarding the confidential information to which they have access. The section is split into the
different lists of personnel outlining the different types of CBP information that will be
disscminated and also establishes how this information is to be communicated and disseminated
amonyg the personnel that belong to the different lists. It i1s understood that once information is
released by the PUCQO, this information 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 teceive information regarding the
identity of bidders and the questions that they may ask. List B rccipients are those that may
receive information contained in the Application Forms of bidders for each Solicitation. List C
recipients are thosc that will receive general bidding information and results. List D recipients

are those that will receive information regarding bids by individual bidders.

HI. A. 1. List A Information

Information available to individuals on List A is information on bidders resulting from
inquiries regarding the CBP. All inquiries from prospective bidders and other interested parties,
even if the question concerns public information, must be referred to and disseminated by the
CBP Manager. Direct questions from parties not directly participating 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 utilities or regulators from outside Ohio

with public information and with their view of the CBP.
Confidential information that may be available to List A personnel consists of:

* The identity of a party asking a question to the CBP Manager;
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* The identity of prospective bidders directing inquiries to the PUCO Staff or PUCO
Advisor or the EDUS;

= Infcrences 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 information 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 1s comprised of all the personnel of the 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, MISQO, and contract experts.

All individuals from List A may share the information that reveals the identity of a 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 ar 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 Conmmunication

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 information is to be held
conhdential in accordance with the procedure outlined above. The general intent of this
procedure is to ensure that all bidders are provided with the same information 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 an 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.® [t is the CBD 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 information through the FAQ

section of the web site or through an announcement sent to the bidder list.

All personnel from PUCO Staff and the PUCO Advisor will also refer all questions,
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 knowledge of PUCO Staff.
The PUCO Advisor and PUCO Staff may only discuss information that reveals the identity of
bidders and share this information 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.
IHL A. 2. List B Information

Information available to List B is information regarding the two-part application process
held for each Solicitation. Submitted Part | and 2 Applications contain confidential information
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 information along

? Such discussions are not expected in the normal course and as noted above EDU personnel will refer all requests
for information by potential bidders 1o the CBP Manapger. 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
¢redit or contracl issues, and this procedure is in place to ensure that any information exchangsd will be made
available to all potential bidders.
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with its Part | Application. Only Processed Application Information (defined below) will be
provided to EDU personnel on List B. All other information obtained from the Part 1 and Part 2
Applications will be available only to the CBP Manager, PUCO Staff and PUCO Advisor.

Confidential information to List B non-EDU personnel consists of:
* List of qualified bidders

» List of registered bidders

*  Completed Part 1 and Part 2 Application 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 information specific to a particular bidder;

= Aoy information regarding a bidder’s inability to make a certification or declaration

of an association.

The three items above are not shared with personnel of the EDUs even if these
individuals are on List B. It is the responsibility of the CBP Manager, PUCO Staff, and the

PUCO Advisor to ensure that they do not communicate this information to the EDUEs.
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List B Members

List B includes the named representatives of the 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 mentioned above are excluded. List B personnel
will agree to abide to their confidentiality obligations by signing the confidentiality agreement

attached as Appendix B.

List B Confidentiality Obligations and Communication

List B members should keep confidential application 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 information contained in the

applications, and any document that refers to information contained in the applications.

The CBP Manager will discuss associations and certifications 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 certification problems and decide whether a meeting of the
CBP Manager together with the PUCO Staff and PUCO Advisor 1s warranted to resolve
problematic associations. [n the case of problematic associations and certifications, 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

thieir 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 information to which they have access as

described above.

The general information regarding the applications, such as the number of applicants and

the general level of creditworthiness must be kept confidential. 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 asscssing whether credit instruments in the Part 2 Application 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

information they receive.

The PUCO Staff and PUCO Advisor may find it necessary to brief the PUCO on
information obtained through the Application process. Such briefings will be conducted
confidentially. Subsequently, the PUCO Staff may release information as directed by the PUCO
with the exception of information that reveals any information provided by bidders in confidence

on their applications or any information as to the indicative offer of any specific bidder.
. A. 3. List C Information

Information available to List C is information regarding bidding that will be generally
available through reports of the CBP Manager to all bidders. This information is referred to as
general report information. This information is confidential and generally consists of the 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 of the
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 learn the names of the winning bidders and the final prices no

carlier than thirty days after the last Solicitation in a given CBP.
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Confidential Information available to List C consists of*
»  List of Qualified and Registered Bidders;

= Total Initial eligibility for a Solicitation;

= (Going prices in any round;

* Range of excess supply in any round,

= The fact that the bidding has ended;

= Extraordinary events;

® The status or success of bidder training;

» [nformation (such as web site address, IDs and password) necessary to view general

report information;
* The round in progress at any point in time;
* The final prices for any product prior to release by the PUCO; and

* The names of the winning bidders and the quantity of each product won by each

bidder.

The PUCO Staft, 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

initiatc communication with the EDUs during bidding to inform them of extraordinary events.
List C Menbers

List C includes the CBP Manager Team, the PUCO and PUCO Advisor, and the List C
personnel] of the EDUs. The EDUs will select personnel that will be on List C, For the remainder

of this section, the EDUSs personnel can be understood to mean the List C personnel of the EDUs.
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List C personnel will agree to abide to their confidentiality obligations by the signing the

confidentiality agreement attached as Appendix B.

List C Confidentiality Obligations and Communication

List C information 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 information.

The EDUS, the CBP Manager, PUCO Staff, and the PUCO Advisor will keep in mind
that the information is only to be discussed with individuals on List C and that this information
may not be discussed or referred to in a public place. List C personnel will abide by the
undertaking of their confidentiality agreement. The EDUs and PUCQ 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
cxample, the EDUs and PUCO Staff may choose to view the information from a remote location.
Any electronic storage or transmittal of this information will be encrypted. All hard copy

records stored will be maintained in a locked and secure location.
. 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 information available from publicly available documents.

List D Memihers

List D is comprised by the personnel who have access to the round information, List D
personnel from the CBP Manager will abide by the undertaking of their confidentiality
agrecment, which is Appendix C. No round information will be discussed with individuals not
on List D, and no round information 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 obligations 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 information. Any electronic storage or transmittal of
this information will be encrypted. 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 information available to List C personnel only
to individuals on List C and/or discussing information 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 en List D and/or
discussing information available to List D personnel only with individuals on List D. The CBP

Manager will inform all individuals on Lists C and D of the 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 staft that it is crucial for no
information to leave or be discussed outside the CBP Manager’s Office.  Each day of bidding,
all members of the CBP Manager team will execute a Confidentiality Agreement certifying that
CBP Manager personnel will not discuss, disclose or reveal any round information to anyone
outside the CBP Manager Office. The Confidentiality 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 learn new information regarding
bids from the report. Table 1 and Table 2 detail what information will be available to the EDUSs

during the various phases of the 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 information, as well as bid results in a format 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 of the bidding results will
remain in the CBP Manager Office. The PUCO Advisor and the PUCQO Staff Representatives on
List D will brief the PUCO as appropriate during bidding or after bidding has been completed.

lll. 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 information. This section provides
a list of what information and documents are considered confidential, and discuss bidders’
confidentiality obligations, Bidders’ obligations regarding confidentiality are set forth in the
CBP Rules. Bidders will be required to aceept and acknowledge these obligations in the
application process and to reaffirm these obligations 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 necessary information to

submit bids.
Iil. B. 1. Confidential Information

Information that bidders must keep confidential consists of confidential information
regarding the CBP and confidential information regarding bidding strategy as set forth in the
CBP Rules.
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Confidential information regarding the CBP includes the following information

R applicable to cach Solicitation within the CBP*;

the list of qualified bidders,

= the list of registered bidders,

» the initial eligibility,

= abidder’s bids,

* abidder’s indicative offer,

= jfa bidder is a winner in the CBP,

» the status of a 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 afl information necessary to submit
bids (c.g., passwords) and any communications from the CBP Manager, such as memoranda,

ematils, manuals, letters or faxes containing confidential information related to the CBP.

Confidential information relative to the bidding strategy inchudes the following

information applicable to any Solicitation within the CBP:

e the quantities a bidder wishes to serve,

* A more comprehensive definition is provided in the CBP Rules,
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»  the bidder’s estimation of the value of a tranche,
= the bidder’s estimation of the risks associated with serving SSO Load, and

" g bidder’s contractual arrangement for power with a party to serve the SSO Load

were the bidder to be a winner.

. B. 2. Confidentiality Obligations for Bidders

A bidder will be required in its Part 1 Application to certify that if it becomes a qualified
bidder, the prospective bidder will not disclose confidential information regarding the CBP
including the list of qualified bidders, including the number of qualificd bidders, the identity of
any or all gualified bidders, or the fact that an entity has not been qualified for further
participation in the Solicitation. The bidders also must certify that it will destroy any document
distributed by the CBP Manager that lists the qualified bidders within five (5) days of the

Commission deciding whether to approve the resuits.

A qualified bidder will be required in its Part 2 Application to certify that it does not have
any knowledge of Confidential Information relative to the bidding strategy of any other qualified
bidder, that it will not disclose Confidential Information relative to its own bidding strategy, and
that it will not, at any time, disclose Confidential Information regarding the CBP, including the
total initial eligibility, the list of registered bidders, and the fact that an entity 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 information for bidding,

If the PUCO approves the results, the clearing prices and the names of the winners may
not be released until 30 days after the last Solicitation in a given CBP, After the PUCO approves
the results for a given Solicttation, a winner may itself release information regayding the number

of tranches it has won and the products that the winner will be serving, and a losing bidder may
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itself releasc information only regarding the fact that it participatéd in the Solicitation. Prices
may not be released at this time. The winners and losing bidders otherwise 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 of the PUCO

decision on the results.

Sanctions can be imposed on a qualified bidder for releasing Confidential Information or
disclosing information during the CBP. Such sanctions can include, but are not limited to, any
onc or more of the 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 prosecution) under applicable state and/or federal laws; attorneys’
fees and court costs incurred in any litigation that arises out of the 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.
lll. C. Summary of Information Dissemination During the CBP

A summary table of which parties have which imformation at vartous times during the

CBP is provided below.

Table . Who Knows What During Bidding

List C List D Bidders

During Bidding

Going prices X X X

Names of bidders with bids in a round X (1)




List C List D Bidders
# of tranches by bidder X {n
Round information other than common information X (1

(1} A bidder knows its own bids during bidding, but nol the bids of other bidders.

Table 2. Who Knows What After Bidding Closcs
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List C List D Bidders Public
Clearing Prices X X X
Winning Bidders for each product® X ("
# of tranches by winning bidder for each product* X {2)
Bid data submitied during bidding X &)
CIBP Manager Final report (and PUCO Advisor @ @
post-solicitalion assessment il applicable)
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List C List D Bidders Public
If PUCQO Decides to Aceept Solicitation Results
Clzaring P'rices x! X X 5
Winning bidders for each product* X X X (5
# of tranches by winning bidder for each product* X X (2)
1Bid data submilicd <uring solicitation®* X 3)
CBP Manager Final repori {and PUCO Advisor X X
post-solicitation assessment if applicable)
If PUCO Decides to Reject Solicitation Resulfs
Clearing Prices X X X (5)
Winning bidders for cach product* X M
# of tranches by winning bidder for each product™ X (2)
Bid data submitted during solicitation X (3)
CBP Manager Final report {and PUCO Advisor

4 C))

post-solicitation assessment if applicable) redacied

Nole: No carlier than one month before the supply period the PUCO will publicly release the number of

tranches that each winning bidder will serve.

* “Winning bidder” means “tentative winning bidder” prior to PUCO approval of the results {(such approval

may not oeeur).

(1) A bidder knows whether it is a (tentative) winoing bidder. A bidder does not know the names of any

other (lentztive) 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 {he mames of any other (teniative) 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 Reperl. The EDUs receive a redacted version of the 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 with

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 Solicitalion in a CBP
has ended. The PUCO may decide at lhis time whether o release clearing prices by Solicitation or just a product

average over all Solicilations 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 confidential information. Confidential information can
only be released to and discussed with personnel on Lists A, B, C and D as provided in these

communication procedures.

List A: Summary of Oblisations, Discretion and Procedures

. The EDUs, the PUCO Advisor and PUCO Staff refer all inquiries and questions
from bidders to the CBP Manager;

2. The EDUs, the CBP Manager, the PUCO Staff, and the PUCO Advisor must

sclect 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 obligations not to

communicate any information about the CBP to FirstEnergy Solutions;

4, All List A personnel must receive List A and a statement of their obligations
including a duty to not disclose any non-public information 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 returning 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 parties on List A;

0. The informatton 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 of a 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 expertise of EDU personnel or PUCO
Staff. The CBP Manager does not necessarily redact all information that could imply the identity

of the bidder:

8. Whenever the CBP Manager communicates information regarding bidders to an
individual on List A, the CBP Manager has the obligation to remind personnel to keep

information reccived concerning bidders confidential;

9. In any nteraction 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 directly in order to seek information about
the CBP. The CBP Manager has the discretion to approach new parties to solicit their interest in

the CBP.

List B: Summaryv of Obligations, Discretion and Procedures

l. The EDUs, the CBP Manager, the PUCO Staff, and the PUCO Advisor must

sclect 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 exccuted
signature page of Appendix B. PUCO Staft, 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 information.

3. Any update to List B will be immediately communicated to the CBP Manager,

who will email the update to all the parties on List B.

4. EDU personnel on List B 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;
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5. The CBP Manager provides the List B information to the List B personnel. All
summaries and documents produced by the CBP Manager are marked “Confidential: CBP
Application Information”. The CBP Manager provides additional information from the

Application Forms to PUCO Staff and the PUCO Advisor deemed appropriate.

0. Qualified Bidders and Registered Bidders will have certified that they will not
disclose the list of Qualified Bidders, the list of Registered Bidders, and the initial 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 of the CBP Manager Office.

List C and D: Summary of Obligations, Discretion and Procedures

. The EDUs, the CBP Manager, the PUCO Staff, and the PUCO Advisor must
sclect 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

FirstEncrgy Solutions;

3. All List C personnel must receive List C and a statement of their obligations and
must acknowledge their obligations by returning the executed signature page of Appendix B. List
C may not be modified after the registration of the 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 information;
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4. Representatives from PUCO Staff, representatives from the PUCO Advisor and
the CBP Manager are on List ID. List D personnel will be mindful that List C personnel have

access only to general report information.

5. Al List D personne! must receive List D and a statement of their obligations. List
D personnel from the CBP Manager Team will sign a Confidentiality Agreement and return the
signature page to the CBP Manager each day of the Solicitation. Other List D personnel

acknowledge their obligations by returning the executed signature page of Appendix B

6. The List C personnel must view the gencral 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 information

in a public setting.

7. There is no communication with the media or the public while bidding is in
progress or while the PUCO is evaluating the results except for the CBP Manager stating 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 information not released by the PUCO.
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Appendix B: Signature Page on Confidentiality for Lists A, B, C
and D

I acknowledge that I have read and understand the obligations regarding treatment of

confidential information related to the CBP for List

[ certify that I have abided by its terms up until today and that I agree to continue to abide
by its terms and conditions. I acknowledge that I may be subject to potential injunctive action to
enforce this confidentiality agreement, as well as liability from parties participating in the 2009

CBP should I be found in violation of this confidentiality agreement.

Signed by Date

Please return the signed form to the CBP Manager Office or Fax to:
CBP Manager Team

XXX St. XX FL.

Columbus, Ohio 43 XXX

Fax No. (614) xx-xxxx
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Appendix C: Confidentiality Agreement for the CBP Manager

CONFIDENTIALITY AGREEMENT

Any mformation regarding bidding in the CBP is of a 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
identity, any information 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, information provided to the bidder to enablc
the bidder to bid such as the bidder’s identifier and password, the bidder’s use of the back-up
bidding procedure, the particular round results for a bidder, the bidder’s participation status in
bidding, the bidder’s financial circumstances, the bidder’s contractual arrangemients 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 of the 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 identities of active bidders, the expected duration of the bidding;

* Any information relating to the bids by product in the bidding, including but not
limited to the going prices in any particular round, the exit prices submitted or any other

information that could reveal a bidder’s lmdding strategy.

Disclosure of any such confidential information that may cause competitive harm to the
parties involved in the CBP and may compromise the CBP. Any person who participates in the
management of the FirstEnergy CBP in any capacity or observes the bidding is subject to the
following measures designed to protect the strict confidentiality of bidding information, and

must acknowledge and agree to adhere to these measures.
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1. All bidding information shall be used solely for purposes of performing duties
related to the management of the FirstEnergy CBP and shall not be revealed or used, directly 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 of the 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 of the CBP Manager
Team, PUCQ 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 necessary to carry out the CBP;

5. Should there be any question as to whether information is confidential bidding
information, it will be presumed to be confidential and subject to these requirements unless and
until the CBP Manager under instructions of the EDUs and PUCO Representatives authorizes its

disciosure in writing,

I acknowledge that I have read and understand this Confidentiality Agreement. I certify
that [ have abided by iis terms up until today and that I agree to continue to abide by its terms
and conditions. I acknowledge that I may be subject to potential injunctive action to enforce this
confidentiality agreement, as well as liability from parties participating 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 certifications. This

is a partial list of certifications that address confidentiality.

l. A prospective bidder must certify that if it becomes a qualified bidder, the prospective
bidder will not disclose information regarchng 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 participation.

2. A qualified bidder must certify that it will not disclose Confidential Information
relative to its own bidding strategy except to entities that were explicitly named in its Part 1
Application as entities with whom the bidder has entered into a bidding agreement, or a joint
venture for the purpose of participating in the Solicitation, or a bidding consortium, or any other
arrangement pertaining to participating in the Solicitation, to bidders with which it is associated

as disclosed through certification 5, to its Advisor, and to its financial institution,

3. A qualified bidder must certify that if it becomes a registered bidder, the qualified
bhidder will not, at any time, disclose information regarding the total initiai eligibility or the list of
registered bidders, including the number of registered bidders, the identity of any or all registered
bidders, or the fact that an entity has not been registered for further participation in the

Solicitation,

4. A qualified bidder must certify that it will nof, at any time, disclose any Confidential
Information regarding the CBP other than to: 1) entities explicitly named in the Part 1
Application as entities with which the qualified bidder has entered into a bidding agreement, or a
joint venture for the purpose of participating in the CBP, or a bidding consortium, or any other
arrangement pertaining to participating i the CBP; or ii) 1ts Advisor; or i11) bidders with which it

is associated as disclosed throngh certification 5.
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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 confideéntiality of
information regarding the CBP. The registered bidder will be required to do so before obtaining

critical information essential to submit bids.
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Appendix E: Bidder Signature Page

To Be Returned to the CBP Manager No Later Than xxxxxxxx ___, 2008

Bidder Authorized Representative

Dale ;

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 I have executed in full and returned this
letter by fax to the CBP Manager. I will send the original of this letier subsequently by courier. The
Confidential Information packet includes information essential to submit bids,

I make the following representations:

(1) T certify that I will continue to abide by all certifications and commitments made in the Part 1

Application and the Part 2 Application.

Authorized Representative Datc

contimted
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(2)  understand that I am the only person authorized to distribute Confidential Information to
other representatives of my company. The integrity of the process depends upon each Authorized
Representative safeguarding Confidential Information regarding the CBP. T understand that this

Confidential Information 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.

Authorized Representative Date

(4) 1 certity that 1 will destroy all documents provided by the CBP Manager that contain
Confidential Information within onc week of the 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) T understand that failure to adhere to any of the 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 serve any SS0 Load won, forfeiture of
financial guarantces and other fees posted or paid, prosecution under applicable state and federal laws, or

any other sanctions that the Commission deems appropriate.

Authorized Representative Date

continted
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{6} ! understand that during bidkling, 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. 1 consent on behalf o my company, and all authorized persons that will act on
behall of my company during bidding, to the recording and transcription of such telephone calls. 1 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 S5t XX FL

Columbus, Ohic 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 custoniers. However, there is the possibility this will not turn 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 obligations before or during the
dehvery period or regulatory approvals which may be required may not be obtained.
Regardless of the cause, the Companies believe two general contingency plans will
address the majority of the potential circumstances.

I. 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.

2. An insufficient munber of bids is received and no more solicitations for the
unfilled product are scheduled or the contract with one or more of the winning
bidders is no longer effective and this occurs after all scheduled solicitations
for the product,

If any of these outcomes occur, the determination will be made by the Competitive Bid
Manager in consultation with the Companies and Commission staff to implement the

respective Contingency Plan(s).
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Contingency Plan 1

A specific competitive bidding process is not fully subseribed or a winning bidder
defaulits, 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

solicitation 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 of the winning hidders 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 obligations have been met, This offer will be made first, to
winning suppliers who can assume the additional business and remain under the volume
cap. If this first step does not provide the necessary 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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Companics’ zonal (FE.FESR) spot market prices. To mitigate the price risk of the spot
market, the Companies will enter the financial market and purchase fixed priced on-
peak and off- peak standard product financial 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 calculation.
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Competitive Bidding Process by Load Class
Timetable for the March 2008 Solicitation

Activity

Timing

No later than (in business days)

Date

Ciespopiine Phan kil

5.2 s . N e e
Biopdav, July B, 2007

IExpeeted PUCO decision on
Cencration Plan

Thursday, November 1, 2607

Electronic Data Room Activated

Friday, November 2, 2007

Announcement of minimuam and
maximum starting prices, number
and size of tranches, load caps, Bid
Participation Fee

10 days before Part I Application

Monday, December 1G, 2007

Information Session for Biddcers

Wednesday, December 12, 2007

Deadline to submit Part 1
Application

Tuesday, January 29, 2008

Applicants are notified of Part 1
Application Results

3 days after the deadline for Part 1
Applications

Friday, February 1, 2008

Update to MW-measure of
tranches, if neeessary

10 days before Part 2 Application

Monday, February 4, 2008

Deadline to submit Part 2
Application

Wednesday, February 20, 2008

Applicants are notified of Part 2

S days after the deadline for Part 2

Wednesday, February 27, 2008

Application results Applications
Tranche Fee is announced 6 days before the start of bidding Tuesday, March 4, 2008
Registered Bidders Tutorial Tuesday, March 4, 2008

CBP Manager provides additional
information on CBY parameters to
hidders {(decrements, excess
supply, etc.)

6 days before the start of bidding

Tuesday, March 4, 2008

Practical Training Registered
Bidders

Thursday, March 6, 2008

CBP Manager informs Registered
Bidders of starting prices

3 days before the start of bidding

Wednesday, March 12, 2008

Hidding siavd,

Honday, fareh 17, 2608

CBP Manager submits a
confidential report to the PUCO

1 day after bidding ends

(depends on date of close of
bidding})

Commission decision on results

2 days afier bidding ends

(depends on date of close of
bidding)

Winning Suppliers sign SS0O
Agrecments

3 days after Commission decision,
if Commission approves results

(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

Timing

No later thap (in business days)

Date

Donperapiow Vi fted

Rrowthay, Jufy §, 2087

Expected PUCO decision on
Generation Plan

Thursday, November 1, 2007

Electronic Data Room Activatoed

Friday, November 2, 2007

Amnouncement of minimum and
maximum starting prices, number
and size of tranches, load caps, Bid
Participation Fee

10 days hefore Part 1 Application

Tuesday, November 13, 2007

Infermation Session for Bidders

Wednesday, November 14, 2007

Deadline to submit Part 1
Application

Friday, November 30, 2007

Applicants are notified of Part 1
Application Results

3 days after the deadline for Part
1 Applications

Wednesday, December 5, 2007

Update to MW-measure of
tranches, if necessary

10 days before Part 2 Application

Wednesday, December 19, 2007

Deadline to submit Part 2
Applieation

Friday, January 4, 2008

Applicants are notified of Part 2
Application results

5 days after the deadline for Part
2 Applications

Friday, January 11, 2008

Tranche Fee is announced

6 days before the siart of bidding

Monday, Januoary 14, 2008

Tutorial for Registered Bidders

Monday, January 14, 2008

CBP Manager provides additional
information on CBP parameters to
bidders (decrements, excess supply,
ete.)

6 days before the start of bidding

Monday, January 14, 2008

Practical Training for Registered
Bidders

Tuesday, January 15, 2008

CBP Manager informs Registered
Bidders of starting prices

3 days before the start of bidding

Thursday, January 17, 2008

Tiote
B

Bidiiing |

Wednesday, January 23, 2808

CBP’ Manager submits a
confidential report to the PUCO

1 day after bidding ends

{depends on date of close of
hidding)

Commission decision on resulis

2 days after bidding ends

(depends on date of close of
kidding}

Winning Suppliers sign 8SO
Agreements

3 days after Commission decision,
if Commission approves resulis

(depends on date of close of
bidding)
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GENERATION CASH WORKING CAPITAL
For the Twelve Months Ended February 28, 2008

WP C-1.D

TOTAL OHIC COMPANIES
~ Weighted Cash
Line Annual . Dollar Working
No. Description Amounts Lag Days Days Capital
(A} (B) C)={(A) *(B) (D) = (C) /365
1 Retall Generation Revenues $3,325653,618 (5) 40.0 (3) $133,166,647,930 $364,840,131
2 Supprier Expenses 3,320,465,599 (4) 35.8 (1) $118,777.797,990 $325,418,625
3 CAT Expense ~ 5188,020 (2) 88.3 (2) $458,102,135 $1,255,074
4 Total Expenses 3,325,653,618.41 359 $119,235,800,125 $326,673,699
5 CWC Impact (Line 1 - Line 4) C 4.2 13,930,747,805 38,186,432
6  Average Weighted Cost % 9.07% (6)
7 ROR on CWC Impact (Line 5% Line 6) $3,450,814

NOTES:

(1) Per the Master Supply Agreemant, Payment by the Supplier for the charges incuired is due on the first

Business Day after the 19th day of each calendar month in the month after the sérvice period.

Mid-point of service (365/12/2) 15.2

Lag for hilling {2*2/7) 06 .

Lag time for payment 20.0
35.8

(2) Commercial Activity Tax Expenses are calculated as 0.156% of Revenues (i.e. 50% of 0.26%).

Lag days are calculated as follows:

_ Ohio Commercial Activity Tax

1st quarter 2007 paid on 5M10/07, 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
Lag Days Paid Weighted Lag

05/10/07 (112.5) 8.3% (9.4)
08/09/07 (21.5) 25.0% (5.4)
11/19/07 : 80.5 T 25.0% 201
02/09/08 162.5 25.0% 406

" 05/10/08 2535 16.7% 423

100.0% 88.3

(3} Revenues Lag Days are weighted average of Ohio Co's, Source: WPB-5.0b filed in Case No. 07-551-EL-AIR

(4} For Amount, Source: WP C-2.A column J, Iine 21.
(5} Revenues equal the sum of the expenses.
(8) llustrative Valug
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In the Matter of the Application of Qhio Edisan Company, The Claveland Electric lluminaling Company, and The Tolado Edison Company
Gompatitive Bidding Process for Standard Service Offer Electric Generation Supply, Accouniing Madifications Associaled With Reconciliation
Machanism and Phase In, and Tariffs for Generation Servica Casa No. 07. -EL-ATA, and Case No. 07- -EL-AAM
Adjustment Factor Calculation WP C-1.B.4
Test Case to Sample D

; w Yl
‘Resldential KWh
(A) (B} (&)

Total Test Case Volume 17,200,852,01% 4,470,776,144 12,730.075,875 (1
Factors calculated from Sample Data 1.312 : 0.874 WP C-1.B

Solve equation, far A Ap = Adiustment Factor

Whare; SFq = Summer Factor, original

NSF, = Non Summer Factor, original
Ag = Total Volume

[(Summer Volume x §Fg) + (Non Summer Velume x N3Fg)

= 17,200,852,019
(4,870,776,144 x 1.312) + (12,730,075,876 x &74) -

= 101.214%

'
!
i
!

General Servi L
(B}

Total Test Case Valume 16,652,130,335 4,524 482,715 12,127 647,621 i {1}
Factors calculated from Sample Data 1.248 0.904 WP C-1.B

Solve equation, for Ag Ag = Adjustment Factor

Whero: 8F, = Summer Factor, original

N&Fg = Mon Summer Factor, original
A = Total Volume

“{(Summer Veluma x SFg) + (Non Surnmer Volume x NSFg)

= 16,652,130,335
(4,524,483 716 x 1.248) + (12,127,647,621 x .904}

= ' 100.254%

T B T
{A) {8) {G)

Total Test Cass Volume 22,086,284,277 §,959,174 273 16,127,110,004 {1
Factors calculated from Sample Data 1.221 n.921 Wp C-1.B

Solve equation, for Ag Ar = Adjustment Factor

Where: SFo = Sumimer Factor, original

NSFo = Non Summer Factor, original
As = Total Valume

(Summer Volume x 8Fp) + (Non Summer Volume x NSFo)

= 22,086,284,277
(5,950,174,273 x 1.321) + [16,127,110,004 % 021}

= 99.806%

) (8) e
Total Test Case Volume 55,039,266 632 14,954,433,132 43,984, 833,500 - 1)
Factors calculated from Sample Data 1.263 0.900 WP C4.B
Solve equation, for Ag Ay = Ad|uatment Factor
Where: SFg = Summer Factor, original
NSFq = Non Summer Factar, eriginal
Ap = Total Volume

[Summar Volume x SFe} + (Non Summer Volume x NSFy)

= 55,939,266,632
[14,954,433,132 x« 1.263) + (40,984,833,500 x .900)

= 100.297%

M Annual Retait KWhs from the workpapers fited in Case No. G7-58561-EL-AIR
Seasanal 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-1.8.4.B Provides TE seasonal volumes, by class and by cld rate designation
BUWP C-1.B.4.C Provides GEl seascnal volumes, by class and by old rate designation
B WP C-1.B.4.0 Provides summary of total FE companies seasanal volumes
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In tha Matter of the Apglicalion of Ohio Edison Company, The Cleveland Electric llluminaling Gompany, and The Toledo Edison Company
Compstilive Bidding Process for Standard Service Offer Electric Generation Supply, Accounting Modifications Associated Wilth Reconciliation

Mechanism and Phase In, and Tariffs for Generation Servica

Seasonal and On/Oif Peak Factors

‘Supporiing Dacuments

(Residential
Summer to Annual, All Hours
Non Summer to Anpual, AN Hours

On Peak to All Hours {Summaer Only)

On Paak ta All Hours {Non-Summer Only)
Off Peak 1o All Hours {Summer)

Off Paak lo All Hours (Non Summer Only)

iGeneral Service: Sma
Summer 1o Annual, At Hours
Nap Summer to Annual, All Hours

On Peak {o Ali Hours (Summer Only)

On Peak 1o Al Hours {Non-Summer Cnly)
Off Peak 1o All Hours {Summer}

Off Peak 1o All Hours {Non Summer Only)

BRI e e
Summer to Annual, All Hours
Mon Suemmer to Annual, Al Hours

On Peak to All Hours (Summer Cnly)

On Peak to All Hours (Mon-Summer Cnly)
Off Paak to AllHours (Summer)

Qff Peak to AllHours (Nan Summer Only}
GSUB fu L LA
Summer ta Annual, All Hours
Non Summer lo Annual, All Hours

On Peak ta AllHours (Summer Only)

On Paak to AllHours (Nan-Summer Only)
Off Peak te Al Hours {Summer)

Off Peak to AN Hours [Non Summer Snly)

aT T
Summer to Annual, All Hours
Non Summer to Annual, All Hours

On Peak to All Haurs (Summer Only}

On Peak to All Hours {Non-Summer Only)
Off Peak lo All Hours (Summer)

Off Peak lo All Hours (Non Summer Only)

Totg
Summer to Annual, All Hours
Non Summer o Annual, All Hours

Case No, 07-

-EL-ATA, and Case No. 07-

-EL-AAM

WP G.2.8

95.15 72.28 1.316
61.70 48.16 i.281
47.60 72,28 0.859
35.20 48.16 0.731

48.59 53.73 0.904
85.96 67.06 1.282
60.12 48.59 1.237
41.02 © BT.06 0.612
33.45 48.59 0.688

80.51 0915
63.04 1.321
45.23 1.266 -
62.04 0.624
46.23 0.694

100.202%
100.202%

nal Factor

101.214% 1.328
101.214% 0.885

100.254% - 0.908

. 99.572% .
45.60 49,95 0.913 99.572% 0,809
az2.1t 61.68 1.331
58.07 45.60 1273
38.70 61.68 0.827
31.80 45.60 0.700

&7.00 4391 1.298
37.25 57.34 0.650
3117 43.91 0.710

based on load weighted LMP data from July 2005 to Dec 2006
Adjustment to make sampie dafa consislent with fest case volumes

99.754%

99.764%

AT

T SRR DR R R
100.297% 1.267

100.287% 0.963
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In the Matter of the Application of Ohio Edison Company, The Cleveland Electric llluminating Company, and The Taledo Edison Company
Competitive Bidding Process for Standard Service Offer Electric Generation Supply, Accounting Modifications Associated With Reconciliation
-EL-ATA, and Case No. 07-

Mechanism and Phase In, and Tariffs for Generalion Service Case No, 07-

Delta Revenues: General Service - Sma

-EL-AAM

QE
1 Rate 21 G821 General Service
2 Rider 22 G572 Space healing 253 3.22
3 POL G533 - Private OQuidoor Lighting . 2 399 7.46 3.45 0.06
4 Manual Bills Speclal contracts 20 5585 7.46 1.91 0.38
G Special Special contracts 319 8.26 - -
[i Total 7,047 7.33
TE
7 (35618 Sm Water & Wasta 9 2,98
3 GS6D5 Lg Water & Wasle 5 7.35
9 (G5S661, GS663 Sm General Senvice _ 2 8.69
10 GS616 Sm Schoal 18 8:71
1 GS614 Lg School 4 6.66
12 GS667 General Service ) 365 8.4
i3 G5669 Sm Genaral Sarvice 1,043 SLT2T
i4 (G5628 Med General Service - Primary 558 6.46
& GS600 Space Condilioning (2nd Meler) - ) 62 1.92
1% GSB00 5 Space Condition 15 2.03
ir (G5673,G5671 Gen Serv Healing 93 5.98
18 5GS6AT Lg GS PV-45 - Primary 5 5.50
9 GS630 Qutdoor Night Lighting 2 1.186 7.27 6.12 0.11
0 MANUAL Special contracts 18 3.72 7.27 3.55 0.65
21 GS SPC Special Conlracts 110 5.38 7.27 0.89 0.98
22 Total 2,306 6.98
CEl (Mo Deita Rev Recovery}
23 GS105 General Service 1,161 7.07
24 GS8102 Electric Space Gonditioning 273
b GS125 Sm General Service 2,465~
76 GS145 Medium Generat Sepvice 1,852
i G5130 All Elactiic Lg General Service 364 - 4.68
28 G5175 Ly General Service Secondary 531 5.25
29 GS81186 8m Schoal 22 7.23
30 GS135 Lg School 21 4.94
31 G5150 Low Loed Faclor (Proposad Rate will be [ 7 16.20
32 GS5101 Opt.Etecl Proc HTG & Elect Boil 190 2.92 7.32 4.40 8.34
£ GS5100 General Commercial : 2 6.75
34 GS12¢ Lg Commercial 12 7.36
36 GS5140 Industria! 4 ~17.38
56 (35926 Outdoor Night Lighting 2 4.40 7.32 2.92 0.06 .
57 SPC Unigue b 1/09 SpecialContracts exp. & 1/09 164 5.93 7.32 1.39 227
as MAN b 1/09 SpecialContracts exp. B 1/08 52 4.44 7.32 2.88 1.49
ki7 SPC b 1/09 Special Conlracts exp. before 1409 160 4,53 7.32 2.79 4.48
Al SPC a 1/09 Special Conlracts sxp. after 1/09 17 4.32 7.32 3.00 0.52
42 Totai 7,299 6.18 .
at Delta Revenue - Small Excluding ST, TR, and some POL Total 19.29
Source Data:

(1) Annual Retail KwWhs and current G and T rates from preliminary workpabers utilized in Case No. 07-551-EL-AIR
(2) T is adjusted based an 7/01/07 increase, Saurce Filename: BU WP C-2.A1.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 Matier of the Application of Ohio Edison Campany, The Cleveland Electric lluminating Company, and The Toledo Edisen Company
Competitive Bidding Process for Standard Service Offer fleciric Generation Supply, Accounting Modifications Asseocialed Wilh Reconciliation
-EL-ATA, and Case No. 7

Mechanism and Phase In, and Tasilfs for Genaralion Service Case Ne. 07- -EL-AAM

Delta Raverues:. General Service - Large - Glass Procurement -

: GP Rate 21 (S Secondary 192 5.48
Rider 22 GS Healing (2nd Meter) 0.44 3.82
3 Rate 23 GS Laige 2,520 0 n 00883
4 Rate 28 G5 High Use Manufasturing 124 3.84
£ Manual Special Conlracts 264 5.09 6.32 1.23 3.24
& Special Contracts Special Conlracts - 18 7.42 . R
i Total 3,118 6.13
15 GS5U Rate 21 35 Secondary 4 6.57
12 Rate 23 GS Large 691 T L1548
12 Rale 28 G8§ High Use Manufacturing 21 4,44
15 Manual Special Coniracts 208 4.36 f.49 1.12 2.33
7 Special Conlracls Special Goniracts B4 3.90 5.49 ~___1.5B 1.01
15 Total 487 513
GT Rate 21 GS Secondary 3 6.657
Rate 23 GS Large - Trans 1,456 5.43
Rate 28 High Use Manufacturing 1,008 4.09
i Manual Manurat Bills 2,448 3.46 5.43 1.97 48.23
o Special Contracts Special Contracts 576 3.39 5.43 2.03 11,70
2 Total 5,488 4.09
28 GP G8605 Medlum Watar & Wasle
25 GS614 Lg School 8 6.30
30 GS620 Lg General Service 12 7.01
31 GS669 Sm General Servica 21 7.40
w 55626 Med General Service 478 7 T 1B65
33 35600 (Discourd Rate} Space Conditioning {2nd Meter) 1 1.87
54 8800 (Discount Rate) Op Elac Process Healing 32 0.87 5.686 4.99 1.58
3 GS673GSATI Gen Serv Heating A B.25
& GSe47 Larga General Service 389 B.15
w7 G5S630 Outdeer Night Lighting 2 1.16
E MANUAL Special Contvacts 1186 3.79 5.65 2.18
36 GP SPC Special Contracts 30 4.50 5.65 0.34
40 TOTAL 1,124 5,33
41 GSU  GSE28 Medium General Service 2 6.55
5% GSB47 Large General Service 20 = - 5.34"
a3 MANUAL Special Contracts 84 1.66 5.34 3.68 310
Ad Total 106 2 44
-+ GT  GSA05 Medium Water & Waste 60 0.48
e G8620 Lg Ganeral Service 4 4.08
Al G5669 Sm Generat Service 0.02 7.12
an GS628 Med General Service 9 7.23
44 GS800 (Discount Rale) Ogp Elec Pracess Heating 10 ) 0.85 4.40 3.45 0.36
50 GSB47 Larga General Service 283 [T T daANT
a1 MANUAL Special Contracts 1,182 3.30 4.40 1.40 13.13
52 GT SPC Special Contracts '3,082 3.27 4.40 1.13 34.91
) . Tolal 4,620 331

(1) Annual Retail KWhs and current G and T rates frem prelimlnary workpapers ufilized in Case No. 07-5651-EL-AIR
(2) Tis adjusied based on 7/01/07 increase. Sourca Filename: BU WP C-2.A.1 A

(3) Standard Rate (Curr G+T) assumad io ba old rate code with the mosl GWh's, shown shaded.
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WP C-2,A.2

Delta Revenues: General Service - Large -.Class Procuremen

B GP GS102 ' Electric Space Conditioning

2 GS125 Sm General Service

43 GS145 Medium General Service

57 GS130 All Electric Lg General Service

T GS175 Lg General Service

55 G316 Sm Scheol

a0 G5140 Industrial

6% SPC b 1/09 Special Contracts exp. before 1/09 67 5.20 N -

64 MAN a 1/08 Special Contracts exp. after 1/09 : 12 3.80 4,74 095 011

65 SPC a 1/09 Special Cantracts exp. aftar 1/09 160 319 4.74 1.58 2.48

o6 Tolal : 486 4.28

Y] GSU1 GS125 Sm General Service

Ga G3145 Medium General Service

a0 G5130 All Electric Lg Genaral Service

70 GS5175 Lg General Service

] G5140 Industrial )

i? MAN b 1/09 Special Contracls exp. before 1/09 4.63 0.83 0.07

75 SPC b 1/09 Specia) Contracls exp. befare 1/09 4.683 1.18 211

i SPC a 1/09 Spacial Contracls exp. after 1/09 4.63 0.45 0.13

i Tolal

v (3902 GS105 General Service 2 6.88

Pa GS5102 Electric Space . 25 2.08

TG G8125 Sm General Service - 64 6.94

#0 GS145 Medium General Service 237 5.82

81 G5130 Al Edectric Lg Genaral Service

82 GS8175 Lg General Service Subtr

:x! GS150 Low Load Facter i

e GS101 ) Process Healing 4.57 1.53 0.34

85 GS120 Large Commercial ’

85 GS140 Industrial )

64 MAN b 1/09 Special Contracts exp. before 1/08 4.57 0.60 1.70

a8 SPC b 1/09 Special Contracts exp. befors 1/09 4.57 0.7 4.15

39 MAN a 1/08 Special Contracts exp. aiter 1709 4.57 1.63 5.51

o SPC a 1/09 Special Contracts exp. atter 1/08 4.57 1.74 11.81

a Total -

8y GT GS5175 Lg General Service Trans :

@0 SPC b 1/08 Special Coptracls exp. befere 1/09 . 551 4.21 4,35 0.14 0.78

92 SPC a 1/09 Special Contracis exp. after 1/09 1,623 3.01 4.35 1.35 21.84

a3 Total 2,221 3.34 .
Della Revenue - Large ’ 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, Saurce Filename:; BU WP C-2.A.1.A
{3} Standard Rale {(Curr G+T) assumed to be old rate code with the most GWh's, shown shaded.

Privileged Confidential
Attorney Client Work Product

20l2



In the Matler of the Application ¢f Ghio Edisan Company, The Cleveland Ejeclric llluminaling Company, and The Toledo Edison Company
Comgetitive Bidding Process for Standard Service Offer Electric Generation Supply, Accounting Modificalions Assaciated With Reconciliation

Mechanism and Phase In, and Tarifts for Generalion Service Case Na. 07-

Delta Revenuas: General Service - Small
Sireet, Traffic, and Private Qutdoor Lighting
Delta Revenue calculations for items not included in GS detail by old rate

-EL-ATA, and Case No. O7-

-EL-AAM

WP C-2.A.3

LINE old GS
NDO,  COMPANY G + T (current) Standard Dalta WORKPAPER REF.
A B (€] ©) 3] ) @)
GWh  ¢kWh __ $(000,000) ¢IWh ¢/kWh _ $(000,000)
7 =A(BYI00 — =(D)-(B) =(AY100"(E)
Souree: . - . Seacol G Seecol:G vl L LWRICRAL T e e 0 e m e DT
1 CE 7.047 7.33 517 WP C-2.A.1 Line 6
2 TE 2,306 6.98 161 WP C-2.A.1 Line 22
3 CEl 7,299 6.18 451 WP C-2.A.1 Line 42
4 GS- SMALL 16,652 1,129
5 -
G OE 150 3.52 5 7.46 3.94 591 BUWPC-2.A1.DLline 19
7 TE 49 1.09 1 7.27 6.18 306 BUWPC-2.A1ELine 31
8§ CEl 170 0.73 1 7.32 5.59 1122 BUWP C-2.A1.F Line 34
9 ST& TR 370 7 20,18
10
11 OE a7 4.5 2 7.46 2.7 0.99 BUWP C-2.A.1.D Line 14
12 TE 12 1.08 0 7.27 .19 0.77 BUWP C-2.A.1.E Ling 29
13 CEl 67 2.45 2 7.32 4.87 3.26  BUWP C-2.A.1.F Line 31
t4  POL 116 4 5.03
15
6 OF 7,234 524 6.90
7 TE 2,368 162 3.83
18 CEl 7,536 454 14.49
19 TOTAL GS-SMALL 17,138 1,139 25.22
Notes:

T is adjusied based on 7/01/07 increase, Source Filename: BU WP C-2.A.1.A
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1t Mattsr of tha Appkation al Ohe Ed:san Campany. Tas Cisvaland Elacin Ikyainalng Campany, and The Tatedo £disan Company

Compabira Bidding Pracess for Standard Seivics Offer Slackic Ganaration Supply, Accouning | W d Wan Re
Kachancim and Phase In. apd Tanfls far Ganerubon Serica ase Ho. 07 -EL-ATA, and Case Na. 07- -EL-AAM
Adjustment Factor Caleulation WP G-2.84

Test Case to Sample Data

Residantlal

1) 18] 1€}
Total Tasl Base Wolume 11,200,862,005 LATOFTR. 44 12 730075.815 1]
Faclors catculated from Sampla Data 1.362 0.874 WP 2.8
Solve equalion, for A, Ar L Adjustment Factor
Where! &Fg L Summar Factor, ofiginal
NSFg ] Noa Swmmaer Faclar, original
Ay a Total Valume

{Summer Yolume x BF gl + [Won Bummer Volumea X NEFqy

a 17,200 863,014
A7 TT6144 x 1312} + (12 T30,076,875 x ATH

= 101.214%

Goneral Servica:- Small

B8 (CY
Tolal Tasi Casa Volume 18,692,130,335 4,524,482,745 12,427847,621 {1
Factors calculatad fram Sampla Dala 1.242 0904 WP C-2.B
Solve aquation, for A, Ay L] Adjusiment Faclar
Whars: SFy - Bummer Facter, original
NSFa = Hen Sumimer Facter, originat
Bp 2 Total Valume

{Summas Yolume x SF) + [ion Summar Yolume x NSF )

= 16652,130,335
524,482,718 x 1.248) + (12,127,64T,521 x .50d)
= 100.254%
GRL 5
1Ay
Total Test Case Voluma +,707,636,039 1,244,432 270 3,463,193.66% §)]
Faclors calculated fram 8ample Data 1.228 0915 WP C.2.8
Sotve equation, (or Az Ar = Adjustmenl Factar
Whare: SF, a Summer Factar, original
NSFg = Hen 3ummer Faclor, original
A, = Tolal Valume

{8umaier Wolume 4 SF ) + (Non Summer Volume % NSFg)

= 4.707,631,030
(1,244, 837,070 & 1,228} + (3.482,193,669 x 316}

= 100.202%

(o EHw,

Ry m o
Yatal Test Gase Volume 5.019.8410,739 1,433,959,458 1616,485,281 [}
Factors calculatad from Sampla Data 1.235 2913 WP C-2.B
Solva equalion, for Ay A s Adjustanant Faetar
\Whare; SFe a Summar Factor, original
NSFs = Non Summar Faclor, ariginal
.Y - TolakVelums
(Summoer Volkumea x 8Fg) # (Non Summer Valume X NSFg)
a 5049 844 739
(1420, 283,458 « 1,205 + {3,615385,281-x 913}
L] 99.572%
¥ vy
aEunMnt
14 ®i (3]
Tatal Test Cane Yolume 12,328,808,499 3,280,777 445 9,044,021,064 [y H]
Factars ealcolated from Sampla Dala 121 0327 WP C-2.B
Solva squalion, for Ap Af = Adjustment Factor
YWhare: 8F, B Summar Facior, orlginal
HSFg = Hoh Summar Factor, original
Ar - Tolal Volume
[Bummar Vohtme X SFg) + {Mon Stmmer Valuma X NSFo)
El 42,324 808,490
{3.280,777,4485 . 1.211) + {8,045,021,064 x 927}
a 99.764%
Totaj
121 {B} (Gl
Tatal Test Case Volume $5.919,265.602 14954432102 40.984.633.500 [}
Faclors cnlcolated fram Sampta Datg 283 #.500 R WP c-2.8
Solve equallon, for Ap Ar = Adjusiment Factor
Wheie: SFs € Bummor Faclor, original
NSFy T Non Swnmer Factar, orlginal
A a Total Voluma

[Summer Volume x SFg) + (Non Summer Valumne x HSFs)

" £5,909,286,632
{£4.964,433,432 « 1263} + (40,944,837 600 x 900}

b 100.287%

M annual Retail KWhS [remm the workpapers ifad In Cass No. 07-551-EL-AIR

Seagonal Data from these Sowea Files:

BUWP C-1.B4.A - Pravides OF seasonal volunss, by class and by old rate deaignation

EUWP C.1.8.4.B  Provides TE szasonal volumes, by class and by cfd rale designation
4.C Provides CE| snasanal volumss, by class and by old rate dasignation
4.0 Prosides summayy of tatal FE gempanies seasenal volumas

100.202%

99.572%

93.754%

100 297%




