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Introduction

This document provides a description of the manner in which the Blended Competitive Bid Price
of a load class is converted into a refail rate (Rate Template) and the methodology for
determining a Reconciliation Mechanism. The methodologies described are generally
applicable to each load class at each of the three Ohio operating companies, Ohio Edison (OFz),
Toledo Edison (TE) and Cleveland Electric llluminating (CEl), except, as further discussed
helow. A Rate Template unique to CEl is necessary for the period January 1, 2009 until the
time there is full recovery of Regulatory Transition Charges.

OE, TE and CEIl will implement retail tariffs, developed through the Rate Template, that will
recover the Standard Service Offer (SSO) Revenue Requirements. SSO Revenue
Requirements are equal to the payments to S50 suppliers for purchased power plus the
Companies' costs for providing 550 Generation Service.

A recongiliation rider will be implemented to ensure that the Companies recover the amount of
the Companies’ SSQ Revenue Reguirements. Under the terms of the reconciliation rider,
revenues received by OE, TE and CEl to cover SS0O Revenue Requirements will be reconciled
quarterly to recover or refund the difference, including appropriate interest, between the
Companies’ SSO Revenue Requirements and revenues received fram SSO customers during
the quarterly reconciliation period.’

A subgroup of customers will be handled separately under this alternative, which introduces the
need for an additional rider. Details related to this are included in the Revenue Variance section

of Exhibit C-1.

Tariffs associated with the Competitive Bid Process by Load Class Rate Templates and
Reconciliation Mechanisms are contained in Exhibit D-1.

Rate Template - General

The Rate Template is used to convert the Blended Competitive Bid Price to a retail rate, which
will be referred to as the Standard Service Offer Generation Charge (SSOGC). The salicitations
in the Competitive Bid Process for generation supply will result in nine different clearing prices
for the Residential and General Service - Small load classes and six different clearing prices for
the General Service - Large load class. For each class, the clearing prices will be averaged
using the number of tranches purchased at each price as weights to obtain a Blended
Competitive Bid Price. The SSOGC for each load class (SSO Load Class Charge) will be
determined by dividing each class' Blended Competitive Bid Price by 1 minus the load class
specific distribution loss factor, expressed as a percentage of the power supply. The class
specific result will then be adjusted to incorporate the Seasonal Application Factor (SAF), and in
addition, if appropriate, the Time-Of-Day Application Factor (TAF), as well as the Commercial
Activity Tax (CAT) to arrive at the SSOGC. There is a temporary modification to this process for
CEl which is described in the Rate Template - CEl section below.

! $S0 Revenues, also referred to as SSO Generation Services revenues, include revenues from the SSOGC as well
as the reconciliation rider, Rider GEN-R, and will be adjusted 1o exclude revenues for the Commercial Activity Tax
(CAT) and interest.
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The SAF for each load class is as follows:

Seasonal Application Factor

Summer Winter
RS 1.328 0.885
GS, POL 1.251 0.906
GP, GSU, GT 1.219 0.919

Far qualifying customers, there will be a Time-of-Day option available. Customers served under
this option will have an SSOGC that, in addition to the SAF, incorporates a Time-of-Day
Application Factor (TAF). The TAF for each class is as follows:

Time-Of-Day Application Factor

On-Peak Off-Peak
Summer Winter Summer Winter
RS 1.316 1.281 0.659 0.731
GS, POL 1.282 1.237 0.612 0.688
GP, GSU, GT 1.344 1.285 0.638 0.704

On-Peak time shall be 6:00 a.m_ to 10:00 p.m. EST, Monday through Friday, excluding holidays.
Holidays are defined as New Year's Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving Day, and Christmas Day. Off-Peak shall he all other hours.

Summer and winter periods will be consistent with the Company's Electric Service Regulations,
Section VL.I.

Rate Template - CEl for the period January 1, 2009 to May 31, 2009 (est.)

For the period January 1, 2009 until approximately May 31, 2009, the SSOGC for CE! will be
calculated by individual rate block. This modification is necessary because CEl’'s current tariffs
will extend until all Regulatory Transition Costs are recovered”. The individual current tariff
generation, rate stabilization, and transmission charges for each rate block will be summed.
The results will be multiplied by the ratio of the Adjusted Competitive Bid Price, adjusted for
Seasonal Application Factors and Commercial Activity Tax (CAT), to the overall average
generation and Rate Stabilization Charge (RSC), by season, in cents per kWh.

! This recovery is expected to be complete by May 31, 2008. Refer to paragraph 5 of the Companies’ Application
filed September 9, 2005 in Case No. 05-1125-EL-ATA.
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Rate Template — Formula
Below are Rate Template Formulas used to develop the SSOGC:
SSOGC; = {{AP; / (1 - DL;)] x SAF} x [1 /{1 - CAT)], rounded to the fifth decimal place.

where i is Residentiat, General Service - Small, or General Service - Large

SS0GCG; = Standard Service Offer Generation Charge for Class i

AP, = Blended Competitive Bid Price for Class i

DL; = Distribution Losses for Class i, in percentage of power supply
SAF = Seasonal Application Factor

CAT = Commercial Activity Tax, in percentage

Rate Template — CEl Formula for period January 1. 2009 to May 31, 2009 (est.)

SSOGC, = [SSOGC;/(g+RSC+ T)] x (g + RSC + T),
where i is Residential, General Service - Small, or General Service - Large

SS0GC, = Standard Service Offer Generation Charge for Rate Block n

I

SSOGC, Standard Service Cffer Generation Charge for Class i

(g + RSC +T), Overall average generation, RSC, and transmission charge for Class i

(g +RSC + T), Generation, RSC, and transmission for rate block n
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Rate Template - Calculation Examples

Residential Load Class
Assume:

Blended Competitive Bid price
Distribution loss percentage
CAT rate
Winter seasonal application factor
then,
60.00/(1-.0628) = $64.02
times 0.885
times {1/ (1-.001586))
$ 56.75 per mWh or 5.675¢ per kWh

General Service -Small Load Class

Assume:
Blended Competitive Bid price
Distribution loss percentage
CAT rate
Winter seasonal application faclor
then,
60.00/ (1-.0628) = $64.02
times 0.906
times (1 /(1-.00156))
$ 58.09 per mWh or 5.809¢ per kWh

General Service - Large Load Class
Assume:
Blended Competitive Bid price
Distribution loss percentage
CAT rate
Winter seasonal application factor
then,
60.00/ (1 -.0068) = $60.41
times 0.919
times (1/(1-.00156))
$ 55.60 per mWh or 5.560¢ per kWh

Exhibit C1
Page 4 of 9

$60.00 / MWh
6.28%
0.156%
0.885

Adjusted Competitive Bid Price

Incorporale SAF

Incorporate CAT

Standard Service Offer Generation Charge (SSOGC)

$60.00 / MWh
6.28%
0.156%

0.906

Adjusted Competitive Bid Price

Incorporate SAF

Incorporate CAT

Standard Service Offer Generation Charge (SS0OGC)

$60.00 / MWh
0.68%
0.156%

0.919

Adjusted Competitive Bid Price

Incorporate SAF

Incorporate CAT

Standard Service Offer Generation Charge (SSOGC)
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Standard Service Offer Generation Charge Reconciliation Mechanism

The Companies, by load class, will recover from customers the total amount of SSO Supply
costs, which will be referred to as Standard Service Offer (SSO) Revenue Requirements. The
SSO Revenue Requirements are equal to payments to SSO Suppliers for purchased power plus
the Companies’ costs for providing SSO Generation Service. Costs for providing SSO
Gencration Service will include: (1} actual expenses necessary to conduct the competitive
solicitation less any recovery of these costs in the tranche fees; (2) a working capital adjustment
accounting for the fact that revenues received by the Companies for SSO Supply expenses lag
the actual payment by the Companies to the SSO Suppliers for such power supply
requirements’; (3) labor and benefit costs for employees managing the Gompanies’ power
supply activities and (4) actual uncollectible expense amounts related to SSO Generation
Service. SSO Revenues will be reconciled quarterly to recover or refund the difference between
SS0 Revenue Requirements and the revenues (excluding revenues related to recovery of the
Commercial Activity Tax and interest) from SSO customers. The over/funder recovery,
calculated on a load class basis, will be collected or refunded two months fater through a
Standard Service Offer Generation Charge (SSQGC) Reconciliation Rider, Rider GEN-R.

The reconciliation will be done on a quarterly basis by load class and the first reconciliation
amount will be based on the first three months of 2009. The reconciliation amount will be billed
to SSO customers via Rider GEN-R beginning sixty days after the end of the quarter. The
difference between SSO Revenue Requirements and the SSO Revenues received, plus interest
calculated at the embedded cost of debt, is not determinable for a given gquarter until the
subsequent month, therefore the SSOGC Reconciliation Charge on Rider GEN-R will be on a
two month lag. As a result, the SSOGC Reconciliation Charge will be zero for the period
January 1, 2009 through May 31, 2009. The SSOGC Reconciliation Charge will be calculated
each quarter in the following manner;

1. Sum the amounts paid to SSO Suppliers® with the Company’s costs to provide SSO

Generation Service to determine the SSO Revenue Requirement, ,

2. Sum the SSOGC revenues billed during the revenue month (Billed SSO Revenues)

3. Calculate applicable Commercial Activity Tax Revenues associated with the SSOGC
Revenues.

4.  Calculate the interest recovery component of the SSO Revenues.

5. Calculate a preliminary Over/Under Recovery by subtracting the SSO Revenue

Requirement from the Billed SSO Revenues (less the Commercial Activity Tax and
interest recovery).

6. If there is a phase-in of residential generation rates, the attendant deferred expense
and related revenues will be subtracted from the preliminary Over/Under Recovery to
calculate the final Qver/Under Recovery.

7. On a monthly basis throughout the quarter, calculate the balance subject to interest
by adding the previous month’s balance (which is equal to the final overfunder

! If the conversion from current tariff charges for generation service to the S30GC is implemented on a service
rendered basts there will be an additional working capital component consisting of the interest on the difference
between tha cash cutlay for purchased power for January 2008 and the cash received from customers for service
rendered in January 2009.

2 Payments ta S50 Suppliers will exclude the portion of the payment that relates to Streat and Traffic Lighting
customers as well as special contract accounts.

% Rilled 8SO Revenues include only SSO load served by successful competitive sclicitation bidders and includes
SS0GC ravenuss as well as any bilted GEN-R rider revenues. The billed S5C Revenues would exclude SSOGC
revenues from Street and Traffic Lighting custemers as well as any generation related revanue for special contract
accounts.
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recovery balance plus the interest balance) amount to one half the current month’s
final over/under recovery.

8. Calculate the applicable interest by muitiplying the balance subject to interest by the
interest rate divided by 12.

9.  Determine the current month's reconciliation amount by adding the interest to the
final over/under recovery for the month.

10. For each calendar quarter, calculate the reconciliation charge by dividing the current
reconciliation amount for the quarter by the forecasted SSO retail kWh excluding
street, traffic lighting and special contracts for the quarter for which the reconciliation
charge will he in effect and dividing this result by 1 minus the CAT.

The SSOGC Reconciliation Charge calculated in the preceding steps may be a positive or
negative value and will be applied to SSO customer kWh usage (excluding street, traffic lighting
and special contracts} beginning sixty days after the end of the quarter,

See Table 1 for an example of the SSOGC reconciliation mechanism.

Revenue Variance:

Certain customers will be billed for generation service at a rate different than the SSOGC for
their load class which resuits in the Companies’ SSO Generation Service revenue being less
than the SSO Revenue Requirements. This includes customers on rate schedules STL and
TRF, customers participating in the Optional Load Response Program ("OLRP"}, special
contract customers, and residential customers if there is a phase-in of residential generation
rates. The Companies will recover this difference between revenue and expenses (referred to
as revenue variance) from all customers, excluding STL, TRF and special contract customers
(“‘RVR Rider customers”}, through Rider RVR.

Rider RVR will recover the revenue variance for customers on rate schedules STL and TRF and
the revenue variance for customers participating in the Optional Load Response Program.
Rider RVR will also recover 50% of the difference between the revenue received from special
contract customers for generation service and the expense incurred in purchasing the electricity.
Each company’'s RVR Rider charge is calculated in two steps. The first step results in the same
value for each company and is equal tc the aggregated revenue variance (excluding the special
contract variance) of the three companies divided by the estimated aggregated retail kWh of
RVR Rider customers. The second step adds a component that is equal to an individual
company's special contract variance divided by the estimated retail kWh of the individual
company's RVR Rider customers. [f there is a residential phase-in, there will be a third
component of the RVR Rider charge to recover the deferred amounts and applicable interest.

This rider will be updated annually, to be effective each June 1 and will include a reconciliation
component. This reconciliation is for the sole purpose of reconciling recovery under the
estimated Rider RVR value and the actual revenue variance.
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An example of the calculation of Rider RVR is shown below’:
RVR Sample Calculation {lllustrative)
STt &TRF Revenue Variance

Retail mWh CEl 170,325
OE 150,091
TE 52,367
Total 372,783
Total mWh 372,783
Estimated Price ($/mWh) $30.00 *?
STL & TRF Revenue $ 11,183,489
SSOGC Equivalent Price $64.12 *
SS0GC Equivalent Revenue $ 23,902,844
STL & TRF Revenue Variance $ 12,719,355
Retail mWh paying for the STL & TRF
Revenue Variance 53,556,103 mWh

RVR Factor per mWh
$0.24 (STL & TRF Component)

Optional Load Response Program Revenue Variance:

Retail mWh paving for the OLRP
Revenue Variance 53,656,103 mWh

OLRP Revenue Variance = $ 10,000,000

$0.19 RVR Factor per mWh (OLRP Component)

CEl Contracts Revenue Variancs in Tolal:
CEl Extended Contracts Rev. $ 83,203,444

SSOGC Equivalent Revenue $ 173,858,202
CEI Ext. Contracts Rev. Variance $ 90,564,758
50% of Contract Rev. Variance $ 45,282,379
Retail mWh for CEI RVR Rider
customers 16,891,139 mWh

RVR Factor per mWh
$ 2.68 (CE! Spscial Contract Component)

' The example is illustrative only. While not specifically shown in the example, Rider RVR will include a
reconciliation component which recovers or refunds the difference between actual revenue recovery for the revenue
variance and the actual revenue variance.

As indicated in Rider GEN, there is no seasonal component for the $30/mWh charge. For lllustrative purposes
therefore, no seasonal component is built into this illustrative example.
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Introduction

This document provides a description of the manner in which the Blended Competitive Bid Price
is converted into a retail rate (Rate Template) and the methodology for determining a
Recongciliation Mechanism. The methodologies described are generally applicable to each of
the three Ohio operating companies, Ohio Edison (OE), Toledo Edison (TE) and Cleveland
Electric llluminating (CE), except, as further discussed below. A Rate Template unique to CEl
is necessary for the period January 1, 2009 until the time there is full recovery of Regulatory
Transition Charges.

OQE, TE and CE| will implement retail tariffs, developed through the Rate Template, that will
recover the Standard Service Offer (380) Revenue Reguirements. SS0 Revenue
Reguirements are equal to the payments to SSO suppliers for purchased power plus the
Companies’ costs for providing SSO Generation Service.

A reconciliation rider will be implemented to ensure that the Companies recover the amount of
the Companies’ 330 Revenue Reguirements. Under the terms of the reconciliation rider,
revenues received by OE, TE and CEl to cover SSO Revenue Requirements will be reconciled
quarterly to recover or refund the difference, including appropriate interest, between the
Companies’ SSO Revenue Requirements and revenues received from SSO customers during
the quarterly reconciliation period.’

A subgroup of customers will be handled separately under this alternative, which introduces the
need for an additional rider. Details related to this are included in the Revenue Variance section
of Exhibit C-2.

Tariffs associated with the Slice of System Competitive Bid Process Rate Templates and
Reconciliation Mechanisms are contained in Exhibit D-2.

Rate Template - General

The Rate Template is used to convert the Blended Competitive Bid Price to a retail rate, which
will be referred to as the Standard Service Offer Generation Charge (SSOGC). The solicitations
in the Competitive Bid Process far generation supply will result in twelve different clearing
prices. The clearing prices will be averaged using the number of tranches purchased at each
price as weights to obtain a Blended Competitive Bid Price. The SSOGC for each load class
{5580 Load Class Charge) will be determined by multiplying the Blended Competitive Bid Price
by a factor based on the ratio of each load class’ historical average SSO Generation and
Transmission Rate 1o the average of all historical SSO Generation and Transmission Rates,
with all rates converted to a wholesale equivalent. These load class results will be referred to
as the Class Allocation Factors (CAF) which are shown below.

RS = 1.000
GS = 1252
GP = 0.800
GSU = 0.800
GT = 0.769

'S80 Revenues, also referred to as SSO Generation Service revenues, include revenues from the SSOGC as well
as the reconciliation rider, Rider GEN-R, and will be adjusted to exclude revenues for the Commaercial Activity Tax
(CAT) and interast.
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After the application of the CAF, the results are adjusted ta account for distribution losses by
dividing by 1 minus the appropriate distribution loss factor, in percentage of power supply. The
class specific result will then be adjusted to incorporate the Seasonal Application Factor (SAF),
and in addition, if appropriate, the Time-Of-Day Application Factor (TAF), as well as the
Commercial Activity Tax (CAT) to arrive at the SSOGC. There is a temporary modification to
this process for CEl which is described in the Rate Template - CEl section below.

The SAF for each load class is as follows:

Seasonal Application Factor

Summer Winter
RS 1.328 0.885
G35, POL 1.251 0.906
GP 1.231 0.917
GsSuU 1230 0.809
GT 1.208 0.925

For qualifying customers, there will be a Time-of-Day option available, Customers served under
this option will have an SSOGC that, in addition to the SAF, incorporates a Time-of-Day
Application Factor {TAF). The TAF for each class is as follows:

Time-Oi-Day Application Factor

On-Peak Off-Peak
Summer Winter Summer Winter
RS 1.3106 1.281 0.659 0.731
G5, POL. 1.282 1.237 0.812 0.688
GP 1.321 1.266 0.624 0.694
GSU 1.331 1.273 (0.627 0.700
GT 1.358 1.288 0.650 0.710

On-Peak time shall be 68:00 a.m. to 10:00 p.m. EST, Monday through Friday, excluding holidays.
Holidays are defined as New Year's Day, Memorial Day, Independence Day, Labor Day,
Thanksgiving Day, and Christmas Day. Off-Peak shall be all other hours.

Summer and winter periods will be consistent with the Company’s Electric Service Regulations,
Section VLI
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Rate Template - CEl for the period January 1, 2009 to May 31. 2009 (est.)

For the period January 1, 2009 until approximately May 31, 2009, the SSOGC for CE] will be
calculated by individual rate block. This modification is necessary because CEl's current tariffs
will extend until all Regulatory Transition Costs are recovered’. The individual current tariff
generation, rate stabilization, and transmission charges for each rate block will be summed.
The results will be multiplied by the ratic of the Adjusted Competitive Bid Price, adjusted for
Seasonal Application Factors and Commercial Activity Tax (CAT), to the overall average
generation and Rate Stabilization Charge (RSC), by season, in cents per kWh.

Rate Template - Formula:

Below are Rate Template Formulas used to develop the SSOGC:

SSOGG; = {[(AP x CAF)) / {1 - DL))] x SAF} x [1 /(1 - CAT)], rounded fo the fifth decimal place.

SS0GCG = Standard Service Offer Generation Charge for Class i

AP = Blended Competitive Bid Price

DL, = Distribution Losses for Class i, in percentage of power supply
CAF, = Class Allocation Factor for Class i

SAF = Seasonal Application Factor for Class i

CAT = Commercial Activity Tax, in percentage, for Class i

Rate Template — CEl Formula for pericd January 1, 2009 to May 31, 2009 (est.)
SSOGC, =[SSOGC; /(g +RSC+T)]x (g+RSC+T),

SSOGC, = Standard Service Offer Generation Charge for Rate Block n

SSOGC; = Standard Service Offer Generaticn Charge for Class i

(g+ RSC+T) = Overall average generation, RSC, and transmission charge for Class i
(g+RSC +T), = Generation, RSC, and transmission for rate block n

' This recovery is expected to be complete by May 31, 2009. Refer to paragraph 5 of the Companies’ Application
fited September 9, 2005 in Case No. 05-1125-EL-ATA.
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Rate Template - Calculation Examples

RS Load Ciass
Assume:

Blended Competitive Bid price
CAF
Distribution loss percentage
CAT rate
Winter seascnal application factor
then,
[(60.00 x 1.000) / (1 -.0628)] = $64.02
times 0.885
times (17 (1-.00156))
$56.75 per mWh or 5.675¢ per kWh

GS, POL Load Classes
Assuma:
Blended Competitive Bid price
CAF
Distributicn loss percentage
CAT rate
Winter seasonal application factor
then,
[(60.00 x 1.252) / (1 -.0628)] = $80.15
times 0.906
fimes (1/ (1-.00156})
$72.73 per m\Wh or 7.273¢ per kWh

Exhibit C2
Page 4 of 11

$60.00 / MWh
1.000

6.28%
0.156%

0.885

Adjusted Competitive Bid Price

Incorporate SAF

Incorporate CAT

Standard Service Offer Generation Charge (SSCGC)

$60.00 / mWh
1.252

6.28%
0.156%

0.906

Adjusted Competitive Bid Price

Incorporate SAF

Incorporate CAT

Standard Service Offer Generation Charge (350GC)



Slice Of System Competitive Bid Process
Rate Template and Reconciliation Mechanism

Exhibit C2
Page 5 of 11

Rate Template - Calculation Examples (Cont'd)

GP Load Class

Assume:
Blended Competitive Bid price
CAF
Distribution loss percentage
CAT rate
Winter seascnal application factor
then,
[(60.00 x 0.900) / (1 -.0291)} = $55.62
times 0.917
times (1 /(1-.00156})
$51.08 per mWh or 5.108¢ per kWh

GSU Load Class
Assume:
Blended Competitive Bid price
CAF
Distribution loss percentage
CAT rate
Winter seasonal application factor
then,
[(60.00 x 0.800) / (1 -.0010)] = $48.05
times 0.908
times (1 /(1-.00156))
$43.74 per mWh or 4.374¢ per kWh

$60.00 / mWh
0.900

2.9%
0.156%

0.917

Adjusted Competitive Bid Price

incorporate SAF

Incorporate CAT

Standard Service Offer Generation Charge (330GC)

$60.00 / mWh
0.800

0.10%
0.156%

0.908

Adjusted Competitive Bid Price

Incorporate SAF

Incorporate CAT

Standard Service Offer Generation Charge (330GC)
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Rate Template - Calculation Examples (Cont’d)

GT Load Class

Assume:

Blended Competitive Bid price $60.00 / mWh
CAF 0.769
Distribution loss percentage 0.00%

CAT rate 0.156%
Winter saasonal application factor 0.925

then,

[(60.00 x 0.769) / (1 -.0000)] = $46.14 Adjusted Competitive Bid Price
times 0.925 Incorporate SAF
times {1/ (1-.00156)} Incorporate CAT
$42.75 per mWh or 4.275¢ per kWh  Standard Service Offer Generation Charge (SS50GC)

Standard Service Offer Generation Charge Reconciliation Mechanism

The Companies, in aggregate, wilf recover from customers the total amount of SSO Supply
costs which will be referred o as Standard Service Offer (5SO) Revenue Requirements. The
SS0 Revenue Requirements are equal to payments to SSO Suppliers for purchased power plus
the Companies’ costs for providing SSO Generation Service. Costs for providing SS0O
Generation Service will include:; (1) actual expenses necessary to conduct the competitive
solicitation less any recovery of these costs in the tranche fees; (2) a working capital adjustment
accounting for the fact that revenues received by the Companies for SSO Supply expenses lag
the actual payment by the Companies to the SSO Suppiiers for such power supply
requirements ; (3) labor and benefit costs for employees managing the Companies’ power
supply activities and (4) actual uncollectible expense amounts related to SSO Generation
Service. SS0 Revenues will be reconciled quarterly to recover or refund the difference between
S50 Revenue Requirements and the revenues (excluding revenues related to recovery of the
Commercial Activity Tax and interest) from SS0 customers. The over/under recovery will be
collected or refunded two months later through a Standard Service Offer Generation Charge
(SS0OGC) Reconciliation Rider, Rider GEN-R.

The reconciliation will be done on a quarterly basis and the first reconciliation amount will be
hased on the first three months of 2009. The reconciliation amount will be billed to SSO
customers via Rider GEN-R beginning sixty days after the end of the quarter. The difference
between SSO Revenue Requirements and the SSO Revenues received, plus interest calculated
at the embedded cost of debt, is not determinable for a given quarter until the subsequent
month, therefore the SSOGC Recanciliation Charge on Rider GEN-R will be on a two month
lag. As a result, the SSOGC Reconciliation Charge will be zero for the period January 1, 2009

' If the conversion from current tariff charges for generation service to the SSOGC is implemented on a service
rendered basis there will be an additional working capital component consisting of the interest on the difference
between the cash outlay for purchased power for January 2009 and the cash received from custamers for service
rendered in January 2009,
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through May 31, 2009. The SSOGC Reconciliation Charge will be calculated each quarter in
the following manner:

1.

2.
3.

o~

10.

Sum the amounts paid to SSO Suppliers’ with the Company’s costs to provide SSO
Generation Service to determine the SSO Revenue Requirement.

Sum the SSOGC revenues billed during the revenue month (Billed SSO Revenues).”
Calculate applicable Commercial Activity Tax Revenues associated with the SSOGC
Revenues.

Calculate the interest recovery component of the SSO Revenues.

Calculate a preliminary Over/Under Recovery by subtracting the SSOC Revenue
Requirement from the Billed SSO Revenues (less the Commercial Activity Tax and
interest recovery),

If there is a phase-in of residential generation rates, the attendant deferred expense
and related revenues will be subtracted from the preliminary Qver/Under Recovery to
calculate the final Over/Under Recovery.

On a monthly basis throughout the quarter, calculate the balance subject to interest
by adding the previous month’s balance (which is equal to the final over/under
recovery balance plus the interest balance) amount to one half the current month's
final cver/under recovery.

Calculate the applicable interest by multiplying the balance subject to interest by the
interest rate divided by 12.

Determine the current month’s reconciliation amount by adding the interest to the
final over/under recovery for the month.

For each calendar quarter, calculate the reconciliation charge by dividing the current
reconciliation amount for the quarter by the forecasted SSO retail kWh excluding
street, traffic lighting and special contracts for the quarter for which the reconciliation
charge will be in effect and dividing this result by 1 minus the CAT.

The SSOGC Reconciliation Charge calculated in the preceding steps may be a positive or
negative value and will be applied to SSO customer kWh usage (excluding street, traffic lighting
and special contracts) beginning sixty days after the end of the quarter.

See Table 1 for an example of the SSOGC reconciliation mechanism.

' Payments to SSO Suppliers will exclude the portion of the payment that relates to Street and Traffic Lighting
customers as well as special contract accounts.

? Billed SSO Revenues include only 850 load served by successful competitive solicitation biddars and includes
S580GC revenues as well as any billed GEN-R rider revenues. The billad SSO Revenues would exclude SSOGC
revenues from Street and Traffic Lighting customers as weall as any generation related revenue for special contract

accounis.
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Revenue Variance

Certain customers will be billed for generation service at a rate different than the SSOGC for
their load class which results in the Companies’ SSO Generation Service revenue being less
than the SSO Revenue Requirements. This includes customers on rate schedules STL and
TRF, cusitomers participating in the Optional Load Response Program (*OLRP"), special
contract customers, and residential customers if there is a phase-in of residential generation
rates. The Companies will recover this difference between revenue and expenses (referred to
as revenue variance) from all customers, excluding STL, TRF and special contract customers
("RVR Rider customers”), through Rider RVR.

Rider RVR will recover the revenue variance for customers on rate schedules STL and TRF and
the revenue variance for customers participating in the Optional Load Response Program.

Rider RVR will also recover 50% of the difference between the revenue received from special
contract customers for generation service and the expense incurred in purchasing the electricity.
Each company’s RVR Rider charge is calculated in two steps. The first step resuits in the same
value for each company and is equal to the aggregated revenue variance (excluding any special
contract variance) of the three companies divided by the estimated aggregated retail kWh of
RVR Rider customers. The second step adds a component that is equal to an individual
company’s special contract variance divided by the estimated retail kWh of the individual
company’s RVR Rider customers. If there is a residential phase-in, there will be a third
component of the RVR Rider charge to recover the deferred amounts and applicable interest.

This rider will be updated annually, to be effective each June 1 and will include a reconciliation
component. This reconciliation is for the sole purpose of reconciling recovery under the
estimated Rider RVR value and the actual revenue variance.
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An example of the calculation of Rider RVR is shown below’;
RVR Sample Calculation (Illustrative)
STL &TRF Revenue Variance

Relail mWh CEl 170,325
OE 150,001
TE 52,367
Total 372,783
Total mWh 372,783
Estimated Price ($/mwWh) $30.00 2
STL & TRF Revenue $ 11,183,489
SSOGC Equivalent Price $80.28 2
S50GC Equivalent Revenue $29,927.017
STL & TRF Revenue Variance $ 18,743,528
Retail mWh paying for the STL & TRF
Revenue Variance 53,856,103 mWh

RVR Factor per mWh
$0.35 (STL & TRF Component)

Optional Load Response Program Revenue Variance:
Retail myh paving for the Revenue
Variance 53,556,103 mWh

OLRP Revenue Variance = § 10,000,000
$0.19 RVR Factar per mWh (OLRP Component)

CE! Contracts Revenue Variance in Total:
CEl Extended Contracts Rev. $ 83,203,444

S80GC Equivalent Revenue $ 136,950,480
CEIl Ext. Contracts Rev. Variance $ 53,657,036
50% of Contract Rev. Variance $ 26,828,618

Retail mWh for CEI RVR Rider
customers 16,891,139 mwWh
RVR Factor per mWh
§ 1.9 (CE! Special Contract Component)

' The example is illustrative only. While not specifically shown in the example, Rider RVR will include a
reconciliation component which recovers or refunds the difference between actual revenue recovery far the revenue
variance and the actual revenue variance,

% As indicated in Rider GEN, there is no seasonal component for the $30/mWh charge. For lllustrative purposes
therefore, no seasonal component is built into this illustrative example.
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Competitive Bid Process by Load Class Exhibit D-1

Ohio Edison Company Criginal Sheet 88
Akron, Ohio P.U.C.O. No. 11 Page 1 of 1

RIDER GEN
Generation Rider

APPLICABILITY:

Applicable to any customer that takes electric service under the Company's Rate Schedules RS, GS,
POL, STL, TRF, GP, GSU or GT from the Company. The following Standard Service Offer Generation
Charges (SSOGC) by rate schedule, will apply, effective for bills rendered with the first billing portion in
January 2009, for all KWhs per kWh:

Summer Winter
RS X XXX ¢ X XXX ¢
GS3, POL STR, TRF XXXX ¢ X.XXX ¢
GP, GSU, GT X0 ¢ X XXX ¢

Summer and winter periods will be consistent with the Company’s Electric Service Regulations, Section
VLI _

TIME-OF-DAY OPTION:

For customers with the appropriate qualifying metering and who elect to be served under the Time-Of-
Day Option, the SSCGC by rate schedule, will be as shown below, for all kWhs, per kWh:

On-Peak Off-Peak
Summer  Winter Summer  Winter
RS SO E XXX XXX ¢ XXxx ¢
GS, POL, XXX X g g oaxxx ¢
GP, GSU, GT XXXX ¢ XXXX ¢ XKXXX € Xoxxx £

On-Peak time shall be 6:00 am. to 10:00 p.m. EST, Monday through Friday, excluding holidays.
Holidays are defined as New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving
Day, and Christmas Day. Off-Peak shall be all cther hours. Summer and winter periods will be
consistent with the Company's Electric Service Regulations, Section V1.1

LIGHTING PROVISION:

For customers served under the Street Lighting (Rate STL) or Traffic Lighting (Rate TRF) schedules, the
S50GC shall be the SSOGC or 3.000 ¢, whichever is less, per kWh, for all kWhs. The STL and TRF
accounts of customers who are members of an apt-out governmental aggregation program are not
eligible for this special pricing provision. '

AVOIDABLE CHARGES:

Customers who receive generation service from a compétitive retail electric service provider shall avoid
the charges otherwise applicable under this Rider.

Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before
The Public Utilities Commission of Ohic
Issued by: Anthony J. Alexander, President Effective: January 1, 2009




Compatitive Bid Process by Load Class Exhibit D-1

The Toledo Edison Company Original Sheet 88
Tolede, Chio P.U.C.O.No. 8 Page 1 of 1

RIDER GEN
Generation Rider

APPLICABILITY:

Applicable to any customer that takes electric service under the Company's Rate Schedules RS, GS,
POL, STL, TRF, GP, GSU or GT from the Gompany. The following Standard Service Offer Generation
Charges (SSOGC) by rate schedule, will apply, effective for bills rendered with the first billing portion in
January 2009, for all kWhs per KWh:

Summer Wiinter
RS . XXXX ¢ X. XXX ¢
GS, POL, STL, TRF XXX ¢ XXX ¢
GP, GSU, GT XXXK ¢ X XXX ¢

Summer and winter periods will be consistent with the Company's Electric Service Regulations, Section
VI

TIME-OF-DAY OPTION:

For customers with the appropriate qualifying metering and who elect to be served under the Time-Of-
Day Option, the SSOGC by rate schedule, will be as shown below, for ail kWhs, per kWh:

On-Peak Off-Peak
Summer  Winter Summer  Winter
RS XXXX ¢ xxxxd XXX E X XXX ¢
GS, POL XXX XXX ¢ XXXX E XXX ¢
GP, GSU, GT XXX ¢ XXXX ¢ XXXXE XXXX §

On-Peak time shall be 6:00 a.m. to 10:00 p.m. EST, Monday thrcugh Friday, excluding holidays.
Holidays are defined as New Year's Day, Memorial Day, independence Day, Labor Day, Thanksgiving
Day, and Christmas Day. Off-Peak shall be all other hours. Summer and winter periods will be
consistent with the Company's Electric Service Regulations, Section VI.I.

LIGHTING PROVISION:

For customers served under the Street Lighting {Rate STL) or Traffic Lighting {Rate TRF) schedules, the
S80GC shall be the SS0GC ar 3.000 ¢, whichever is less, per kWh, for all kWhs. The STL and TRF
accounts of customers who are members of an opt-out governmental aggregation program are not
eligible for this special pricing provision. ' ,

AVOIDABLE CHARGES:

Customers who receive generation service from a competitive retail electric service provider shall aveid
the charges otherwise applicable under this Rider.

Filed pursuant to Order dated . ,in Case No. 07-XXX-EL-AIR, hefare
The Fublic Utilities Commission of Ohio

Issued by Anthony J. Alexander, President Effective: January 1, 2009




Competitive Bid Process by Load Class Exhibit D-1

The Cleveland Electric llluminating Company QOriginal Sheet 88
Cleveland, Ohio P.U.C.O. No. 13 - Page 1 of 1

RIDER GEN
Generation Rider

APPLICABILITY:

Applicable to any customer that takes electric service under the Company's Rate Schedules RS, GS,
POL, STL, TRF, GP, GSU or GT from the Campany. The following Standard Service Offer Generation
Charges (SSOGC) by rate schedule, will apply, effective for bills rendered aiter all Regulatory Transition
Costs have been recovered, (approximately May, 2009) with the first billing portion thereatter, for all kWhs
per kWh:

Summer Winter
RS X XXX & X.XXX ¢
GS, POL, STL, TRF X XXX ¢ XXX ¢
GP, GSU, GT X XXX ¢ XXX ¢

Summer and winter periods will be consistent with the Company’s Electric Service Regutations,'Section
VLI

TIME-OF-DAY OPTION;

For customers with the appropriate qualifying metering and who elect io be served under the Time-Of-
Day Option, the SSOGC by rate schedule, will be as shownrbelow, for all kWhs, per kWWh:

On-Peak Off-Peak
Summer  Winter Summer  Winter
RS XXX @ X XXX ¢ XXXX G XXxx g
GS, POL A ' XXXX G X.XXX ¢ XXXKE XKXXX ¢
GP, GSU, GT XXX f X.XKX ¢ XXXX ¢ X.XXX ¢

On-Pezk time shall be 6:00 &.m. to 10:00 p.m. EST, Monday through Friday, excluding holidays.
Holidays are defined as New Year's Day, Memoerial Day, independence Day, Labor Day, Thanksgiving
Day, and Christmas Day. Off-Peak shall be all cther hours. Summer and winter periods will be
consistent with the Company’s Electric Service Regulations, Section Vi1,

LIGHTING PROVISION:

For custcmers served under the Street Lighting (Rate STL) or Traffic Lighting (Rate TRF) schedules, the
SSQOGC shall be the SSOGC or 3.000 ¢, whichever is less, per kWwh, far all kWhs. The STL and TRF
accounts of customers who are members of an opt-out governmental aggregation program are not
eligible for this special pricing provision.

AVOIDABLE CHARGES:

Customers who receive generation service from a competitive retail electric service provider shail avoid
the charges otherwise applicable under this Rider,

Filed pursuant to Crder dated . in Case No. 07-XXX-EL-AIR, before
The Public Utilities Commission of Ohio
Issued by: Anthony J. Alexander, President Effective: May ___, 2009




The Cleveland Electric llluminating Company

Cleveland, Onio

P.U.C.0. No. 13

Competitive Bid Process by L.oad Class

Exhibit D-1

Original Sheet 88
Page 10of 3

APPLICABILITY:

RIDER GEN

Generation Rider

Applicable to any customer that takes electric service from the Company under the Rate Schedules listed
pelow. The following Standard Service Offer Generation Charges (SSOGC) by rate schedule, by rate
olock, will apply, effective for bills rendered with the first billing portion in January 2009, for all KWhs per
«KWh, and will remain in effect until all Regulatory Transition Costs have been recovered, {(approximately

May, 2009}

Residential Apt. With Water Heating Schedule
Engrgy Charges

Winter

First 300 kWh
Next 300 kWh
MNext 1400 kWh
Next 300 kWh
Excess

Summer

First 300 kWh
Next 300 kWh
Mext 1400 kwh
Next 300 kWh
Excess

S80GC

Residential Apt. Excluding Water Heating Schedule

Energy Charges

Winter

First 300 kWh
Next 300 kwh
Next 1400 kWh
Excess

Summer

First 300 kWh
Next 300 kWh
Next 1400 kWh
Excess

XXX ¢
XXX ¢
X.XX% ¢
XXXX €
XXX ¢

X. XXX ¢
XXXX ¢
X.XXX ¢
X XNX ¢
KXXX ¢

X XXX ¢
XXX ¢
X.XKX ¢
XXXX ¢

XXX @
X. XXX ¢
X XXX ¢
X XXX ¢

Filed pursuant to Order dated

lssued by: Anthony J. Alexander, President

, in Case No. 07-XXX-EL-AIR, before
The Public Utilities Commissicn of Ohio

Effective: January 1, 2008




Competitive Bid Process by Load Class

The Cleveland Electric llluminating Company

Cleveland, Chio P.U.C.0. No. 13

Exhibit D-1

Original Sheet 88
Page 2 of ©

RIDER GEN

Generation-Rider

Residential Schedule

Energy Charges

Winter

First 500 kWh

Next 500 kwh

Over 1000 kWh

All use in excess of 125 KWh per kW (Load Mgmt}

Summer

First 500 kWwh

Next 500 kWwh

Over 1000 kWh

All use in excess of 125 kWh per KW (Load Mgmt}

Residential Water Heating Schedule

Energy Charges

Winter

First 500 kWh

Next 500 kWwh

Over 1000 kwh

All use in excess of 125 KWh per kW (Load Mgmf)

Summer

First 500 kWwh

Next 500 kWh

Qver 1000 kWh

All use in excess of 125 kWh per kW (L.oad Mgmt)

Residential Space and Water Heating Schedule
Energy Charges :
Winfar

First 500 kWh

Mext 100 kWh

Next 400 KWh

Excess

All use in excess of 125 kWh per kW (Load Mgmt)

Summer

First 500 kWh

Next 100 kWwh

Next 400 kWh

Excess

All use in excess of 125 kWh per kW {(Load Mgmt)

X XXX ¢
XXXX §
X% ¢
X.XXX ¢

XXX ¢
X.XXX ¢
XXX ¢
KXXX ¢

XXXH
XXX €
XXXX ¢
XXX ¢

XXX ¢
X200 ¢
XXX ¢
X.XXX ¢

X.XXX ¢
X.XXX ¢
XXX
XXXX ¢
XXX ¢

X.XXX ¢
X XXX ¢
X.XXX ¢
XXX ¢
X. XXX ¢

Filed pursuant to Qrder dated

The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, President

. in Case No. 07-X20{-EL-AIR, before

Effective: January 1, 2009



Competitive Bid Process by Load Class

The Cleveland Electric llluminating Company

Cleveland, Ohio P.U.C.0. No. 13

Exhibit D-1

Criginal Sheet 88
Page 3 of 9

RIDER GEN

Generation Rider

Residential Space Heating Schedule

Energy Charges

Winter

First 500 kWh

Next 500 KkWh

Over 1000 kWh

All use in excess of 125 kWh per kW (Load Mgmt)

Summer

First 5800 kWh

Next 500 kWh

Over 1000 kWh

Al use in excess of 125 ¥Wh per kW (L.oad Mgmt)

Add-On Heat Pump
Energy Charges
Winter

All K¥Whs

Summer
All kwhs

General Commercial Schedule
Energy Charges

Winter

First 800 kWwh

Next 7000 kwh

Excess

Summer

First 500 kWh
Next 7000 kWh
Excess

Electric Space Conditioning Schedule
Winter
All kWhs

Summer
All kWhs

XXX ¢
KXXX ¢
XHXX ¢
XXX

XXXX ¢
X.XXX ¢
X XXX &
X.XXX ¢

XXXX ¢

XXX ¢

XXX ¢

XXXX ¢
XXXX ¢

X.XXX ¢
XXXX ¢
XXX §

XXXX ¢

XXHK ¢

Filed pursuant to Order dated

, in Case No. 07-XXX-EL-AIR, before

Tha Public Utilities Commission of Chio

Issued by: Anthony J. Alexander, President

Effective: January 1, 2009




Competitive Bid Process by Load Class

The Cleveland Electric [lluminating Company

Cleveland, Ohio

P.U.C.0O. No. 13

Exhibit D-1

Qriginal Sheel 88
Page 4 of @

General Service Schedule
Energy Charges

Winfer

First 500 kWh

Next 4,500 kWh

Next 5,000 kWh

Excess

Summer

First 500 kWh
Next 4,500 kWh
Next 5,000 KWh
Excess

Small School Schedule
Kilowatt Demand Billing Charge
Winter

First 50 kWd

Excess

Summer
First 50 kWd
Excess

Energy Charges
Winter

First 150 KWh per kW of demand

Next 150 kWwh per kW of demand

Excess

Summer
First 150 kWh per kW of demand

Next 150 kWh per kW of demand

Excess

RIDER GEN
Generation Rider

XXX §
XX ¢
XXX ¢
KX

X.XXN ¢
WRHA ¢
XXX ¢
XXXX ¢

S X0

B x.xxx

B xaoex
B xooxx

X0 ¢
X.Xx% ¢
XXXX ¢

XXX ¢
X.XXx ¢
X.Xx% ¢

Filed pursuant to Order dated

The Public Utilities Commission of Ohic

Issued by: Anthony J. Alexander, President

, in Case No. 07-XXX-EL-AIR, before

Effective: January 1, 2009



Competitive Bid Process by Load Class

The Cleveland Electric lliuminating Company

Cleveland, Chio

P.U.C.0. No. 13

Exhibit D-1

QOriginal Sheet 88
Page 5 of 9

Large Commercial Schedule
Kilowatt Demand Billing Charge
Winter

First 50 kWd

Excess

Summer
First 50 kWd
Excess

Energy Charges
Winter

First 40,000 kWh
Next 60,000 kWh
Excess

Summer

First 40,000 kWh
Next 60,000 kWh
Excess

Smalil General Service Schedule
Kilowatt Demand Billing Charge
Winter

First 50 kWd

Excess

Summer
First 50 kwWwd
Excess

Energy Charges
Winter

First 200 kWh per kW of demand
Next 200 kWh per kW of demand
Excess

Summer

First 200 kWh per kW of demand
Next 200 kWh per kW of demand
Excess

RIDER GEN
Generation Rider

3 %00
B xaxxx

$ X
$ x.xxx

XXXX ¢
XXXX ¢
XXNX &

XXXX ¢
XXX ¢
X.XXX ¢

$ x.xxx
P 2o

$ Koo
$ X0

XXX ¢
*X.xXxx ¢
KX o

XKKX ¢
XXXX ¢
XXX ¢

Filad pursuant to Order dated

The Public Utilities Commission of Ohio

issued by: Anthany J. Alexander, President

,in Case No. 07-X304-EL-AIR, before

Effective: January 1, 2009




Competitive Bid Process by Load Class

The Cleveland Electric llluminating Company

Cleveland, Chio

P.U.C.0. No. 13

Exhibit D-1

Criginal Sheet 88
Page 6 of 9

RICER GEN
Generation Rider

All Electric Large General Service Schedule

Kilowatt Demand Billing Charge
Winter

First 50 kWd

Excess

Summer
First 50 kwd
Excess

Energy Charges
Winter

First 40,000 kWh
Next 60,000 kWh
Excess

Summer

First 40,000 KWh
Next 60,000 kWh
Excess

Large School Schedule
Kilowatt Demand Billing Charge
Winter

First 200 kWd

Excess

Summer
First 200 kWd
Excess

Energy Charges
Winier

First 300 kWh per kW of demand
Excess

Summer
First 300 kwh per kW of demand
Excess

Outdoor Lighting Schedule

Energy Charges
All kwhs

$ 20

$ xo000. -

P xoxxx
$ .00

X XXX ¢
X0
X.Xxx ¢

XXX ¢
XXXX ¢
XXX ¢

$ x.xxx

$ x.xxx

3o
$ x.3000

XXXX ¢
KooK ¢

X200 ¢
XXXX ¢

X ¢

Filed pursuant to Order dated

The Public Utilities Commission ¢f Ohio

Issued by: Anthony J. Alexandsr, President

, in Case No, 07-XXX-EL-AIR, before

Effective: Januéry 1, 2009



Competitive Bid Process by Load Class

The Clevaland Elactric Hluminating Company

Cleveland, Ohio P.U.C.0. No. 13

Exhibit D-1

Original Sheet 58
Page 7 of 9

RIDER GEN
Generation Rider

Outdoor Night Lighting Schedule

Energy Charges
All KWhs

Street Lighting Schedule

Energy Charges
All KWhs

Traffic Lighting Schedule

Energy Charges
All KWhs

Process Heating Schedule

Energy Charges

Winter

First 140 kWh per kW of billing demand
Excess

Summer
First 140 kWh per kW of biling demand
Excess

Industrial Schedule

Kilowatt Demand Billing Charge
Winter

First 50 kWd

Excess

Summer
First 50 kWd
Excess

Energy Charges
Winter

First 40,000 kWh

Next 60,000 kwh

Next 200 kWwh per kWd, not less than 400,000 kwh
Next 200 kwh per kWd

Excess

Summer

First 40,000 kWh

Next 60,000 kWh

Next 200 kWh per KWd, not less than 400,000 k'Wh
Next 200 kWh per kWd

Excess

X.XXX ¢

X.XKX ¢

X XXX &

X.XXX ¢
X.XXX ¢

X.XXX ¢
X.XX% ¢

$ oxxx
P o

F xoo
$ H.xxx

XXXX ¢
X.XXX ¢
X.XXX ¢
X.XXX ¢
X.XXX ¢

XXXX ¢
XXX ¢
X.XXX ¢
X% ¢
WXXX ¢

Filed pursuant to Crder dated

, in Case No, 07-XXX-EL-AIR, before

The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, President

Effective: January 1, 2009




Competitive Bid Process by Load Class

The Cleveland Electric {lluminating Company

Cleveland, Chio

P.U.C.0O. No. 13

Exhibit D-1

Original Sheet 88
Page 8 of 9

Medium General Service Schedule
Kilowatt Demand Billing Charge
Winter

First 200 kWd

Excess

Summer
First 200 kWd
Excess

Energy Charges

Winter

First 200 kWh per kW of demand
Next 200 kWh per kW of damand
Excess

Summer

First 200 kwh per kW of demand
Next 200 kWh per kW of demand
Excess

Low Load Factor Schedule
Kilowatt Demand Billing Charge
Winter

First 50 kWd

Excess

Surmmer

First 50 kwid

Excess

MIN Customer Demand (Year Round)

Energy Charges
Winter

First 40,000 kWh
Next 60,000 kWh
Excess

Summer

First 40,000 kWh

Next 60,000 kWh

Excess

MIN Customers KWH (Year Round)
MAX Charge KWH (Year Round)

RIDER GEN
Generation Rider

$ oo
$ x.xxx

$ X0
$ X0

XXXX ¢
XXX ¢
X.XXX ¢

XXX ¢
XX ¢
XXX &

$ xo0m

B X0

$ x0xx
3 x.xxx
$ x.xxx

XXX ¢
XX ¢
X0 ¢

XKKX ¢
X.XX% ¢
X.XXX ¢
X.XXX ¢
XXX

Filed pursuant to Order dated

The Public Uilities Commission of Chio

Issued by: Anthony J. Alexander, President

. in Case No. 07-XXX-EL-AIR, before

Effective: January 1, 2009



Competitive Bid Process by Load Class

The Cleveland Electric lluminating Cempany

Cleveland, Ohio

P.U.C.0. No, 13

Exhibit D-1

Original Sheet 88
Page 9 of 9

Large Industrial Schedule
Kllowatt Demand Billing Charge
Winter

First 5000 kwWd

Excess

Summer
First 5000 kWd
Excess

Energy Charges
Winter

First 115 kWh per kW of demand
Next 305 kwh per kW of demand
Next 130 kWh per KW of demand
Excass

Summer

First 115 kWh per kW of demand
Next 305 kwh per kW of demand
Next 130 kWh per kW of demand
Excess

Large General Service Schedule

Demand Charges
Year Round

First 500 kwd
Next 500 kWd
Excess

Energy Charges
Year Round

First 150 kWh per kW of demand
Next 150 kWh per KW of demand
Next 150 kWh per kW of demand
Excess

AVOIDABLE CHARGES:

RIDER GEN
Generation Rider

% x.xxx
3 %.XKx

8 x.00x
& x.0ix

X XXX &
X.XXX ¢
XHXX ¢
XXXX ¢

X XXX ¢
XXXX ¢
X.XXX ¢
X.XXX ¢

$ X0
$ X.XxX
B XX

X. XXX ¢
X XXX ¢
XX ¢
XxXX ¢

Customers who receive generation service from a competitive retail electric service provider shall avoid
the charges otherwise applicable under this Rider,

Filed pursuant to Order dated

The Public Utilities Commission of Ohio

Issued by: Anthony J, Alexander, President

, In Case No. D7-XXX-EL-AIR, before

Effective: January 1, 2009




Competitive Bid Process by Load Class Exhibit D-1

The Cleveland Electric Hluminating Company _ Original Sheet 87
Cleveland, Ohio P.U.C.O. No. 13 Page 1 of 1

RIDER GEN-R
Standard Service Offer Generation Charge {$SSOGC) Reconciliation Rider

For customers taking the Standard Service Offer {(SS0O), there shall be a S30GC Reconciliation Charge
for all kWhs, per kWh that will be updated quarterly.

GEN-R Charqe:

RS x.xxx¢ per kWh
GS, POL X.XXX¢ per kWh
GP, G3SU, GT : X.Xxx¢ per kWh

+

The SSOGC Reconciliation Charge shali be filed with the Public Utilities Commission of Ohio
(Commissian) by May 1, 2009 and each August 1, November 1, February 1 and May 1 of each year
thereafter. This charge shall become effective for bills rendered an June 1, 2009 and every September 1,
December 1, March 1 and June 1 thereafter, unless otherwise ordered by the Commission.

Filed pursuant to Crder dated - , in Case No. 07-XXX-EL-AIR, before
The Public Utilitles Cemmission of Ohio
Issued by: Anthony J. Alexander, President Effective: May _, 2009




Competitive Bid Process by Load Class Exhibit D-1

Ohio Edison Company Criginal Sheet 87
Akron, Ohic P.U.C.O. No. 11 Paga 1 of 1

RIDER GEN-R
Standard Service Offer Generation Charge (SS0OGC) Reconciliation Rider

For customers taking the Standard Service Offer (S50), there shall be a SSOGC Reconciliation Charge
for all Kwhs, per kWh that will be updated quarterly.

GEN-R Charge:

RS X 0XXE per KWh
GS, POL X.Xxx¢ per kWh
GP, GSU, GT x.xxx¢ per kWh

The SS0GC Reconciliation Charge shall be filed with the Public Utilittes Commission of Ohio
(Commission) by May 1, 2009 and each August 1, November 1, February 1 and May 1 of each year
thereafter. This charge shall become effective for bills rendered on June 1, 2008 and every September 1,
December 1, March 1 and June 1 thereafter, unless otherwise ordered by the Commission.

Filed pursuant to Order dated , in Case No, 07-XXX-EL-AIR, before
The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, Fresident Effective: January 1, 2009




Competitive Bid Process by Load Class Exhibit D-1

The Toledo Edison Company Original Sheet 87
Toledo, Ohio P.U.C.O. No. 8 Page 1 of 1

RIDER GEN-R
Standard Service Offer Generation Charge (8S0GC) Reconciliation Rider

For custormers taking the Standard Service Offer (SSQ), there shall be a SSOGC Reconciliation Charge
for alt KWhs, per kWh that will be updated quarterly.

GEN-R Charge: :
RS XXXX¢ per KWh

GS, POL X.Xxx¢ per KWh
GP, GSU, GT . x.xxx¢ per kWh

The SSOGC Reconciliation Charge shall be filed with the Public Utilities Commission of Ohio
{Commission) by May 1, 2009 and each August 1, Navember 1, February 1 and May 1 of each year
thereafter. This charge shall become effective for bills rendered on June 1, 2009 and every September 1,
December 1, March 1 and June 1 thereafter, unless otherwise crdered by the Commission.

Filed pursuant to Order dated . in Case No. 07-XXX-EL-AIR, before
The Public Utilities Commissicn of Ohio

Issued by: Anthony J. Alexander, President Effective: January 1, 2009



Competitive Bid Process by Load Class Exhibit D-1

The Cleveland Electric llluminating Company Original Sheet 85
Cleveland, Ohio P.U.C.O. No. 13 Page 1 of 1

RIDER RVR
Revenue Variance Rider

Customers on the Company's rate schedules (except those on rate schedules STL and TRF) shall pay a
Revenue Variance charge as shown below, for ali K\Wh. The purposa of this charge is to recover the
revenue variance created by providing certain generation and transmission related service to rate
schedules STL and TRF, customers on the Optional Load Response Program, and special contract
accounts. The charge is also intended to recover any deferrals pius authorized carrying charges resulting .
from a phase-in of generation rates (Schedule RS only).

RVR Charge:
RS X xxx¢ per kwh
GS, POL X.X¥x¢ per kWh
GP, GSU, GT : X.XxxX¢ par kwh

The Revenue Variance Charge shzll be filed with the Public Utilities Commission of Ohio (Commission)
by December 1, 2008 and by May 1 of each year thereafter. This charge shall become effective for bills
rendered on January 1, 2009 and every June 1 thereafter, uniess otherwise ordered by the Commission,

Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before
The Public Utilities Commission of Ohio

Issued by, Anthony J. Alexander, President Effective: January 1, 2009




Competitive Bid Process by Load Class Exhibit D-1

Ohio Edison Company Qriginal Sheet 85
Akron, Ohio P.U.C.0. No. 11 Page 1 of 1

RIDER RVR
Revenue Variance Rider

Customers on the Company’s rate schedules (except those on rate schedules STL and TRF) shall pay a
Revenue Variance charge as shown below, for all kwh. The purpose of this charge is to recover the
revenue variance created by providing certain generation and transmission related service o rate
schedules STL and TRF, customers on the Opticnal Load Response Program, and special contract
accounts. The charge is also intended to recover any deferrals plus authorized carrying charges resulting
from a phase-in of generation rates (Schedule RS only).

RVR Charge:
RS x.xxx¢ per kWh
GS, PQL X.XxXx¢ per kWh
GP, GSU, GT _ X xxx¢ per kWh

The Revenue Variance Charge shall be filed with the Public Utilities Commission of Chio (Commission)
by December 1, 2008 and by May 1 of each year thereafter. This charge shall become effective for bills
rendered on January 1, 2009 and every June 1 thereafier, unless otherwise ordered by the Commission.

Filed pursuant to Orcer dated , in Case No. 07-XXX-EL-AIR, before
' The Pubiic Utilities Commission of Ohio
lssued by: Antheny J. Alexander, President Effective: January 1, 2009




Competitive Bid Process by Load Class Exhibit D-1

The Toledo Edison Company Original Sheet 85
Toledo, Ohio P.U.C.O. No. 8 Fage 1 of 1

RIDER RVR
Revenue Variance Rider

Customers on the Company’s rate schedules (except those on rate schedules STL and TRF) shall pay a
Revenue Variance charge as shown below, for all kWh. The purpose of this charge is to recover the
revenue variance created by providing certain generation and transmission related service to rate
schedules STL and TRF, customers on the Optional Load Response Program and special contract
accaunts. The charge is also intended to recover any deferrals plus authorized carrying charges resulting
from a phase-in of generation rates (Scheduls RS only).

RVR Charge:
RS X xxx¢ per kWh
GS, FOL X.xxx¢ per kWh
GP, GSU, GT X.Xxx¢ per k'Wh

The Revenue Varignce Charge shall be filed with the Public Utilities Commission of Ohio (Commission)
by December 1, 2008 and by May 1 of each year thereafter. This charge shali become effective for bills
rendered on January 1, 2009 and every June 1 thereafter, unless otherwise orderad by the Commission,

Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, hefora
The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, President Effective: January 1, 2009




Slice Of System Competitive Bid Process Exhibit D-2

Ohio Edison Company : Original Sheet 88
Akron, Ohio P.U.C.O. No. 11 Page 1 of 1

RIDER GEN
Generation Rider

APPLICABILITY:

Applicable to any customer that takes elactric service under the Company's Rate Scheduies RS, GS,
STL, TRF, GP, GSU or GT from the Company. The following Standard Service Offer Generation
Charges (SSOGC) by rate schedule, will apply, effective for bills rendered with the first billing portion in
January 2009, for all kWhs per KWh:

) Sumimer Winter
RS XXXX ¢ XXXX ¢
GS, POL, STL, TRF KXXX ¢ X.XXX ¢
GP X XXX X.XXX ¢
GsuU XXXX ¢ X XXX ¢
GT _ XXX ¢ X.XXX ¢

Summer and winter periods will be consistent with the Company’s Electric Service Regulations, Section
VILL

TIME-OF-DAY OPTION:

For customers with the appropriate qualifying metering and who elect to be served under the Time-Of-
Day Option, the SSOGC by rate schedule, will be as shown below, for all kWhs, per kWh:

On-Peak Off-Peak
Summer  Winter Summer  Winter
RS XXXX ¢ XXXX ¢ XXX ¢ XXXX ¢
G5, PGL XXXXE XXX ¢ XXXXE XXX ¢
GP ' XXXX ¢ XXXX ¢ XXX ¢ X000 ¢
GsU XXXKE XXXX ¢ XXXX € X.XXX ¢
GT XXXXE XXXXE . Xxxx ¢ xxxxé

On-Peak time shall be 8:00 a.m. to 10:00 p.m. EST, Monday through Friday, excluding holidays.
Holidays are defined as New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving
Day, and Christmas Day. Off-Peak shall be all other hours. Summer and winter periods will be
caonsistent with the Company's Electric Service Regulations, Section V1.1,

LIGHTING PROVISION:

For customers served under the Street Lighting (Rate STL.) or Traffic Lighting {(Rate TRF) schedules, the
SSQOGC shall be the SSOGC or 3.000 ¢, whichever is less, per KWh, for all kWhs. The STL and TRF
accounts of customers who are members of an opt-out governmental aggregation program are nct
eligible for this special pricing provision.

Avoidable Charges:
Customers who receive generation service from a competitive retail electric service provider shall
avoid the lesser of (i) charges otherwise applicable under this Rider or (ii) the following table for alt KWh,

per kWh;

Summer Winter

RS XXX ¢ XXX ¢

GS, POL, STL, TRF X. XXX ¢ X XXX ¢

GP, GSU, GT XXX ¢ XUXX ¢
Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before

The Public Utilities Commission of Ohio
Issued by, Anthony J. Alexander, President Effective: January 1, 2009



Slice Of System Competitive Bid Process Exhibit D-2

The Toledo Edison Company QOriginal Sheet 88
Toleda, Ohio P.U.C.O.No. 8 Page 1 of 1

RIDER GEN
Generation Rider

APPLICABILITY:

Applicable to any customer that takes electric service under the Company's Rate Schedules RS, GS,
STL, TRF, GP, GSU or GT") from the Company. The following Standard Service Offer Generation
Charges (SSOGC) hy rate schedule, will apply, effective for bills rendered with the first billing portion in
January 2009, for all kWhs per KWh:

‘ Summer Winter
RS X.XXX ¢ XXXX ¢
GS, POL, STL, TRF X.XXX § X XXX ¢
GP XXX ¢ XXX ¢
GsuU X XXX ¢ X.XXX ¢
GT X. XXX ¢ X. XXX ¢

Summer and winter periods will be consistent with the Company's Electric Service Regulations, Section
Vi

TIME-OF-DAY OPTION:

For customers with the appropriate qualifying metering and who elect to be served under the Time-Of-
Day Option, the SSOGC by rate schedule, will be as shown balow, for all kWhs, per kWh:

On-Peak Off-Peak
Summer  Winter Summer  Winter
RS XXXX X XXX ¢ XXX € XXXX ¢
GS, POL XXXX ¢ X.xxx ¢ XXXH E XXXX ¢
GP XXKX G X.XXX ¢ XXX XXXX ¢
Gsu XXXX ¢ X XXX ¢ XXXK G XXXX ¢
GT XXXX ¢ XXXX ¢ XXXX ¢ X.XXX ¢

On-Peak time shall ce 8:00 a.m. to 10:00 p.m. EST, Monday through Friday, excluding holidays.
Holidays are defined as New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving
Day, and Christmas Day. Off-Peak shall be all other hours. Summer and winter periods will be
consistent with the Company's Electric Service Regulations, Section VLI

LIGHTING PROVISION:

For customers served under the Street Lighting (Rate STL) or Traffic Lighting (Rate TRF) schedules, the
SSOGC shall be the SSOGC or 3.000 ¢, whichever is iess, per kWh, for all kWhs. The STL and TRF
accounts of customers who are members of an opt-out governmentai aggregation program are not
eligible for this special pricing provision.

Avoidabie Charges:
Customers who receive generation service from a competitive retail electric service provider shall

avoid the lesser of (i} charges otherwise applicable under this Rider ar (ii) the following table for all kWh,
per kWh:

Summer Winter

RS X XXX ¢ X300 ¢

G5, POL, STL, TRF X.XXX ¢ XXX ¢

GP, G3U, GT XXX ¢ X000 ¢
Filed pursuant to Crder dated , in Case No. 07-XXX-EL-AIR, before

The Public Utilities Commisslon of Ohio
issued by: Anthony J. Alexander, President Effective: January 1, 2008




Slice Of System Competitive Bid Process Exhibit D-2

The Cleveland Electric Hluminating Company Original Sheet 88
Cleveland, Chio P.U.C.0. No. 13 Page 1 of 1

RIDER GEN
Generation Rider

APPLICABILITY:

Applicable to any customer that takes electric service under the Company's Rate Schedules RS, GS STL,
TRF, GP, GSU or GT from the Company. The following Standard Service Cffer Generation Charges
(SS0OGC) by rate schedule, will apply, effective for bills rendered after all Regulatory Transition Costs
have heen recovered, (approximately May, 2009) with the first billing portion thereafter, for all kWhs per
kWh:

Summer Winter
RS X.XXX ¢ XXX ¢
GS, POL, STL, TRF X XXX ¢ XXXX ¢
GP X.XXX ¢ XXXX ¢
G3U XXXX ¢ X.XXX ¢
GT X XXX ¢ COXoX §

Summer and winter periods will be consistent with the Company's Electric Service Regulations, Section
VIL ' ,

TIME-OF-DAY OPTION;

For customers with the appropriate qualifying metering and who elect to be served under the Time-Of-
Day Option, the SSOGC by rate schedule, will be as shown below, for all kWhs, per KWh:

On-Peak Off-Peak
Summer  Winter Summer  Winter
RS XXX XXX € XXX ¢ X0 g
GS, POL XXX g X00(E . XX E XXX g
GP ' LOXXXX g XXxXX ¢ XXX ¢ X.XXX ¢
G3U XXX ¢ XXX § XXX ¢ XXXK ¢
GT XXXX ¢ XxXxX ¢ XXX § XX ¢

On-Peak time shall be 6:00 a.m. to 10:00 p.m. EST, Monday through Friday, excluding holidays.
Holidays are defined as New Year's Day, Memorial Day, independence Day, Labor Day, Thanksgiving
Day, and Christmas Day, Off-Peak shall be all other hours. Summer and winter periods wili be
consistent with the Company's Electric Service Regulations, Section VLL :

LIGHTING PROVISION:

For customers served under the Street Lighting (Rate STL) or Traffic Lighting (Rate TRF) schedules, the
SS0GC shall be the SSOGC or 3.000 ¢, whichever is less, per kWh, for all kWhs. The STL and TRF
accounts of customers who are members af an opt-out governmental aggregation program are not
eligible for this special pricing provision.

Avoidable Charges:

Customers who receive generation service from a competitive retail electric service provider shall
avoid the lesser of (i) charges otherwise applicable under this Rider or (i) the following table far ali kWh,
per kWwh:

Summer Winter

RS X.XXX ¢ X. XXX ¢

GS, POL, STL, TRF  x.xxx ¢ X.XXX ¢

GP, GSU, GT X.XXX ¢ X.XXX ¢
Filed pursuant to Qrder dated . in Case No. 07-XXX-EL-AIR, before

The Public Utilities Commission of Chic
Issued by: Anthony J. Alexander, President Effective: May __, 2009
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The Cleveland Electric Hluminating Company Original Sheet 88
Cleveland, Chio P.U.C.O. No, 13 Page 1 af9

RIDER GEN
Generation Rider

APPLICABILITY:

Applicabls to any customer that takes elactric service from the Company under the Rate Schedules listed
below. The following Standard Service Offer Generation Charges (SSOGC) by rate-schedule, by rate
block, will apply, effective for bills rendered with the first hilling portion in January 2008, for all XWhs per
kWh, and will remain in effect until all Regulatory Transition Costs have been recovered, (approximately
May, 2009):

A B

Residential Apt. With Water Heating Schedule SS(O)GC &)
Energy Charges
Winter :
First 300 kWh X XXX ¢ XXX ¢
Mext 300 kWh X.XHX ¢ XXX ¢
Next 1400 kWh XXX ¢ Xooxx ¢
Next 300 KWh X.XXX ¢ XXX ¢
Excess X XXX ¢ X.XXX ¢
Summer _
First 300 kWh X.XXX ¢ XK ¢
Next 300 kWh X.XXX ¢ X.XXX ¢
Next 1400 kWh X XHX XK ¢
Next 300 kKWh XXXX ¢ XXX ¢
Excess XXXX ¢ X.XXX ¢
Residential Apt. Excluding Water Heating Schedule §S0GC
Energy Charges
Winter
First 300 kWh X.XXX ¢ XXKK ¢
Next 300 kWh XXX ¢ X000 ¢
Next 1400 kWh X.XXX ¢ X0 &
Excess XXX ¢ XXX ¢
Summer
First 300 kWh XXX ¢ XXXX ¢
Next 300 kWh X.XXX ¢ X 00 ¢
Next 1400 kwh X.XXX ¢ X0 ¢
Excess XXXX § XXKX ¢

Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before

The Public Utilities Commission of Qhio
Issued by: Anthony J. Alexander, President Effective:. January 1, 2009




Slice Of System Competitive Bid Process

The Cleveland Electric llluminating Company

Claveland, Ohio P.U.C.O. No. 13

Exhibit D-2

Criginal Sheet 88
Page 2 of @

RIDER GEN

Generation Rider

Residential Schedule

Energy Charges

Winter

First 500 kWh

Next 500 kwh

Over 1000 kwh

All use in excess of 125 KWh per kW (Load Mgmt)

Summer

First 500 kWh

Next 500 kWwh

Over 1000 kWh

All use in excess of 125 kWh per kW (Load Mgmt)

Residential Water Heating Schedule

Energy Charges

Winter

First 500 kWh

Next 500 kWh

Over 1000 kwh

All use in excess of 125 kwh per kW (Load Mgmi})

Summer

First 500 kWh

Next 500 kWh

Over 1000 kWh

All use in excess of 125 kWh per kW (Load Mgmt)

Residential Space and Water Heating Schedule
Energy Charges

Winter

First 500 kWh

Next 100 kWh

Next 400 kWh

Excess :

All use in excess of 125 k\Wh per kW (Load Mgmt}

_Summer

First 500 kWh

Next 100 kWh

Next 400 kWh

Excess

All use in excess of 125 kKWh per kW (Load Mgmt)

(A)
SSOGC

XXXX ¢
XX ¢
XXXX ¢
XXX ¢

X. XXX ¢
X.XHX ¢
X XXX ¢
X000 ¢

550GC

XXX ¢
*.3000 ¢
XXX ¢
KKK ¢

KXXX ¢
XXX ¢
XXXK ¢

XXX ¢

S50GC

X.XxX ¢
XXX ¢
XXX ¢
LUK ¢
XXXX §

XXX ¢
XXX ¢
XXXX ¢
N.XxX ¢
XXXX ¢

(B)

XX
XK §
XXX §
XXX ¢

XXXK ¢
XXXX ¢
XXX ¢
XXXK ¢

XXKX ¢
X.XXX ¢
XXX ¢
XXX ¢

XK
XX ¢
XXX ¢
XXXX ¢

XKXX ¢
X.XXX ¢
X% ¢
XXKX ¢
X200

X.xxx ¢
XXX ¢
XXXX ¢
X.xxx ¢
X XXX ¢

Filed pursuant to Order dated

The Public Utlities Commission of Ohio

issued by: Anthony J. Alexander, President

. in Case No. 07-XXX-EL-AIR, before

Effective: January 1, 2009



Slice Of System Competitive Bid Process

The Claeveland Electric liluminating Company

Exhibit D-2
Original Sheet 88

Cleveland, Ohio P.U.C.G. No. 13 Page 3 of 8
RIDER GEN
Generation Rider
(A) (B)
Residential Space Heating Schedule SS0GC
Energy Charges
Winier
First 500 kWh X.XXX ¢ X.XXX ¢
Next 500 kwWh X.XxXx ¢ XXXX ¢
Over 1000 kWh XXX ¢ XXXX ¢
All use in excess of 128 kWh per KW (Load Mgmt) X.XXX ¢ XXXX ¢
Summer
First 300 kWh X.xxx ¢ XXXX ¢
Next 500 kWh XX XXX ¢
Over 1000 kWh XXXX ¢ XXxX ¢
All use in excess of 125 kWh per kW (Load Mgmt) X.XXX ¢ XXX
Add-On Heat Pump 5580GC
Energy Charges
Winter
All KWhs XXX ¢ XXXX ¢
Summer
All kWhs X.XXX & X0 ¢
General Commercial Schedule S50GC
Energy Charges
Winter
First 500 kWh XXNX ¢ XoXXx ¢
Next 7000 kWh XXXX ¢ XK ¢
Excess XXXX ¢ KKK ¢
Summer
First 500 kWh X.XXX ¢ XXX §
Next 7000 kWh XXXX ¢ XXxK ¢
Excess X.X00% ¢ X.AXX ¢
Electric Space Conditioning Schedule SS0GC
Winter
All kWhs XXX ¢ X.XXK ¢
Summer
All KWhs X XXX ¢ X.XXK ¢

Filed pursuant to Order dated

The Public Utilitias Commission of Ohio

Issued by: Anthony J. Alexander, President

, in Case No. 07-XXX-EL-AIR, before

Effective: January 1, 2009
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The Cleveland Electric llluminating Company

Exhibit D-2
Original Sheet 88

Cleveland, Ohio P.U.C.O. No. 13 Page 4 of 9
RIDER GEN
Generation Rider
(A) (B)
General Service Schedule 8S0GC
Energy Charges
Winter
First 500 kWWh XXX ¢ KKK ¢
MNext 4,500 KWh XXX ¢ X XXX ¢
Next 5,000 kwh XXX X300 ¢
Excess XXXX ¢ XXxX ¢
Summer
First 500 kWh XXXX ¢ XXX ¢
Next 4,500 kWh XHxX ¢ XXX ¢
Next 5,000 kwh XXXX § XXXX ¢
Excess X000 XXKX ¢
Small School Schedule ) 380QGC
Kilowatt Demand Billing Charge
Winter
First 50 kwd $ 3o $ xo0x -
Excess $ x.00x $ o0
Summer
First 50 kwid $ X0 $ o
Excess $ X0 $ 2000
Energy Charges
Winter
First 150 kWh per kW of demand X.XXX ¢ X XXX ¢
Next 150 kWh per kW of demand XXX ¢ X000 ¢
Excess XXX ¢ X200C §
Summer
First 150 kWh per kW of demand X200 ¢ X.XXX ¢
Next 150 kWh per kW of deman AXKX ¢ XXX ¢
Excess ‘ XXAX ¢ XXXX ¢

f-iled pursuant to Crder dated

The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, President

. In Case No. 07-XXX-EL-AIR, before

Effective: January 1, 2009
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The Cleveland Electric llluminating Gompany

Exhibit D-2
Original Sheet 88

Claveland, Ohio P.LU.GC.O.No. 13 Page Sof 8
RIDER GEN
Generation Rider
(A) (B)
Large Commercial Schedule 880GC
Kilowatt Demand Billing Charge
Winter
First 50 kWwd $ xxxx $ x.xXxx
Excess $2xKK F 2 xxx
Summer
First 50 kWd $ X.xxx $ x.xxx
Excess $ x.xxx $ xoox
Energy Charges
Winter
First 40,000 kWh X.XxX ¢ XXX ¢
Next 60,000 kwh X.XXX ¢ XXX ¢
Excess XXX ¢ XXXX ¢
Summer
First 40,000 kWh X.XKX ¢ XXX
Next 60,000 kWh XXX ¢ XXXX ¢
Excess XXXX ¢ XXX
Small General Service Schedule SSOGC
Kilowatt Demand Billing Charge
Winter
First 50 kWd $ x.xxx F 00
Excess $ xxxx $ X300
Summer
First 50 kiwd $ 0 $ %0
Excess B x.xx F oo
Energy Charges
Winter
First 200 kWh per kW of demand XXX ¢ XMXN ¢
Next 200 kWh per kW of demand XXXX ¢ XXX ¢
Excess XX ¢ XXX ¢
Summer
First 200 kWh per kW of demand XXX ¢ X300 ¢
Next 200 kWh per kW of demand XAXX ¢ X.XXX ¢
Excess X.XXX ¢ XK ¢

Filed pursuant to Order dated

The Public Utilifies Commission of Qhio

Issued by: Anthony J. Alexander, President

, in Case No. 07-XXX-EL-AIR, befare

Effective: January 1, 2009
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The Claveland Electric llluminating Company

Exhibit D-2

Criginal Sheet 88

Cieveland, Ohio P.U.C.0. No. 13 Page 6 of 9
RIDER GEN
Generation Rider
, . (A) )
All Electric Large General Service Schedule SS0GC
Kilowatt Demand Billing Charge
Winter
First 50 kWd $ xaxxx F Kxxx
Excess , $ xx $ o0
Summer
First 50 kWd Foxxonx $ xoox
Excess F oo $ xxxx
Energy Charges
Winter
First 40,000 kWh XXX ¢ XXX ¢
Next 60,000 kWh XXKX ¢ X0 ¢
Excess XXX ¢ X.XXX §
Summer )
First 40,000 kWh XXX ¢ XXXX ¢
Next 60,000 kWh XXXX ¢ X.XXX ¢
Excess : XXXX ¢ X XXX ¢
Large School Schedule’ : 880GC -
Kilowatt Demand Billing Charge
Winter
First 200 kWd $ oo 3 X0
Excess $ X0 B XXX
Summer
First 200 k\WWd ' B XXX 3 x0on0
Excess $ a0 3 K0
Energy Charges
Winter ‘
First 300 kWh per kW of demand ' X00( ¢ XXX ¢
Excess X.XXX ¢ X.XXX ¢
Summer
First 300 kWh per kW of demand : X.xxx ¢ XXX ¢
Excess X XXX ¢ X.XXX ¢
Qutdoor Lighting Schedule ! §S0OGC
Energy Charges :
All KWhs xX.xxx ¢ Xxx% ¢
Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before

The Public Utilities Commission of QOhio
Issued by: Anthony J. Alexander, President

Effective: January 1, 2009
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The Cleveland Electric llluminating Company

Exhibit D-2

Original Sheet 88

Cleveland, Ohio P.U.C.O. No 13 Page 7 of 9
RIDER GEN
Generation Rider
(A) (B)
Outdoor Night Lighting Schedule SS0GC
Energy Charges
All KWhs XXAK ¢ HAXX @
Street Lighting Schedule
Energy Charges
All kiWwhs XXX ¢ XXXX ¢
Traffic Lighting Schedule
Enargy Charges
All KWhs XXXK ¢ XXXX ¢
Process Heating Schedule S5QGC
Energy Charges
Winter
First 140 kWh per KW of billing demand XXX ¢ X.XXX ¢
Excess XXXX & X XXX ¢
Summer
First 140 kWh per kW of billing demand XXXX ¢ X0 ¢
Excess KARX ¢ MK ¢
Industrial Schedule S80GC
Kilowatt Demand Billing Charge
Winter
First 50 kWwd $ %0 B oo
Excess $ X.x0x B
Summer
First 50 kWd $ xaxxx $ 2
Excess $ xxxx B oo
Energy Charges
Winter
First 40,000 kwh XXX ¢ XXXX ¢
Next 60,000 kWh X XXX ¢ XXXX ¢
Next 200 kwh per kWd, not less than 400,000 kwh XXX ¢ X.XH% ¢
Next 200 kWi per KWd HXHX ¢ X XXX ¢
Excess XHXX ¢ XXX ¢
Summer
First 40,000 kwh LXXK ¢ XXNX ¢
Next 60,000 kWh XX XXX ¢
Next 200 kWh per kWd, not less than 400,000 kWh XHXX ¢ XXX ¢
Next 200 kwh per kWd X XXX ¢ XXXX ¢
Excess XXX ¢ XXXX ¢

Filed pursuant to Order dated

The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, President

,in Case No. 07-XXA-EL-AIR, befare

Effective: January 1, 2009
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RIDER GEN
Generation Rider
(A) (=)
Medium General Service Schedule 5S0GC
Kilowatt Demand Billing Charge :
Winter
First 200 kWd $ X0 3 X0
Excess $ x00x $ 300
Summer
First 200 kWd P x.xxx $ .00
Excess $ x.x0ax $ H.XXX
Enerqy Charges
Winter
First 200 kWh per kW of demand XXXX ¢ X.Xxx ¢
Next 200 ¥Wh per kW of demand HXXX ¢ XXAX
Excess XXX ¢ XXX ¢
Summer :
First 200 kWh per kW of demand XXX ¢ XXXX ¢
Next 200 kWh per kW of demand X.XXX ¢ HXXX ¢
Excess XX ¢ X000
Low Load Factor Schedule 850GC
Kilowatt Demand Billing Charge
Winter
First 50 kWwd $ xxxx § X.xxx
Excess $ xxxx B %0
Summer )
First 80 kWd $ x.x0x 3 84 44
Excess P oo $ o000
MIN Customer Demand {Year Round) P oo $ x000
Enetgy Charges
Winter i
First 40,000 kWh XXX XN ¢
Next 60,000 kWh XXX § X.XXX ¢
Excess ' XXX ¢ XJ0X ¢
Summer
First 40,000 kwWh X.Xxx ¢ X.00¢
Next 60,000 kWh XXX ¢ XXX ¢
Excess XXX ¢ XXX ¢
MIN Customers KwH (Year Round) XXX ¢ XXX ¢
MAX Charge KWH (Year Round) KK ¢ X.500¢ ¢

Filed pursuant to Order dated

, in Case No, 07-X00-EL-AIR, hefore

The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, President

Effective: January 1, 2009



: Slice Of System Competitive Bid Process

The Cleveland Flectric luminating Company

Exhibit D-2
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RIDER GEN
Generation Rider
(A) (B)
Large Industrial Schedule SS0GC
Kilowatt Demand Billing Gharge '
Winter )
First 5000 kWd B x.xxx $ xxxx
Excess $ x.xxx $ x.xxx
Summer
Firsl 5000 kWd - B xaoex $ x.xxx
Excess $ o $xux
Energy Charges
Winter
First 115 kWh per kW of demand X.XXX ¢ XXXX ¢
Mext 305 kwh per kW of demand ) X.XXX & XXXX ¢
Next 130 kwh per kW of demand XXKX ¢ X.XXX ¢
Excess XXX ¢ XXX ¢
Summer
First 115 kWh per kW of demand X.XXX ¢ XX%X ¢
MNext 305 kWh per kKW of demand XXXX ¢ XK
Next 130 kwh per kW of demand X XXX ¢ XXX ¢
Excess X.XXX ¢ XXX ¢
Large General Service Schedule SS0GC
Demand Charges
Year Round
First 500 kwd $ x.xxx $ xooxx
Mext 500 kWd $ o $ X.xxx
Excess $ X0 3 xxxx
Energy Charges
Year Round
First 150 kWh per kW of demand XXXX ¢ X200 ¢
Next 150 kWh per kW of demand XXX ¢ XXX
Next 150 kWh per kW of demand XXXX ¢ XXXX ¢
Excess . X.XXX ¢ XXXX ¢

Avoidable Charges:

Customers who receive generation service from a competitive ratail electric servica provider shall
avoid the lesser of (i) charges otherwise applicable under this Rider (Column A) or (i) the amounts set

farth for the applicable tariff in column B above for all kWh, per kWh.

Filed pursuani to Order dated , in Case No. 07-XXX-EL-AIR, before

The Puhlic Utilities Commissian of Ohio
Issued by: Anthony J. Alexander, President

Effective: January 1, 2008
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The Cleveland Electric Hluminating Company : Original Sheet 87
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RIDER GEN-R
Standard Service Offer Generation Charge (SSOGC) Recongciliation Rider

For customers taking the Standard Service Offer {SSO), there shall be a SSOGC Reconciliation Charge
for all kwhs, per kwh that will be updated quarterly.

GEN-R Charge: )
RS, GS, POL, GP, GSU, GT . x.xxx¢ per kWh

The SS0GC Reconciliation Charge shall be filed with the Public Utililies Commission of Ohio
(Commission) by May 1, 2009 and each August 1, November 1, February 1 and May 1 of each year
thereafier. This charge shall become effective for bills rendered on June 1, 2008 and every September 1
December 1, March 1 and June 1 thereafter, uniess otherwise ordered by the Commission.

Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before
The Public Wilities Commission of Ohio
Issued by: Anthony J. Alexander, President Effective: May __, 2009
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Ohig Edison Company Original Sheet 87
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RIDER GEN-R
Standard Service Offer Generation Charge {(SS0GC) Reconciliation Rider

Far customers taking the Standard Service Offer (S50), there shall be a SSOGC Reconciliation Charge
for alt KdWhs, per Kwh that will be updated guarterly.

GEN-R Charge:
RS, GS, POL, GP, GSU, GT x.xxx¢ per kWh

The SSOGC Reconciliation Charge shall be filed with the Public Utilities Commission of Ohio
(Commission) by May 1, 2009 and each August 1, November 1, February 1 and May 1 of each year
thereafter, This charge shall become effactive for bills rendered on June 1, 2009 and every September 1,
December 1, March 1 and June 1 thereatfter, unless otherwise ordered by the Commission.

Filed pursuant te Order dated , in Case No. 07-XXX-EL-AIR, befors
The Public Utilities Commission of Ohio
Issued by: Anthony J. Alexander, President Effective; January 1, 2009
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RIDER GEN-R
Standard Service Offer Generation Charge (SSOGC) Reconciliation Rider

For customers taking the Standard Service Offer (SSQ), there shail be a SSOGC Reconciliation Charge
for all kWhs, per kWh that will be updated quarterly.

GEN-R Charge:
RS, GS, POL, GP, G3U, GT X %x¢ per KWh

The SSOQGC Reconciliation Charge shall be filed with the Public Utilities Commission of Ohio
(Commission} by May 1, 2009 and each August 1, Navember 1, February 15 and May 1 of each year
thereafter. This charge shall hecome effective for bills rendered on June 1, 2009 and every September 1,
December 1, March 1 and June 1 thereafter, unless otherwise ordered by the COFT'IFTIISSIOH

Filed pursuani to Order dated . in Case No. 07-XXX-EL-AIR, before
The Public Utilities Commission of Ohio
Issued by: Anthony J. Alexander, President Effective: January 1, 2009
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RIDER RVR
Revenue Variance Rider

Customers on the Company's rate schedules (except those on rate schedules STL and TRF) shall pay a
Revenue Variance Charge as shown below, for all kWh. The purpose of this charge is to recover the
revenue variance created by providing certain generation and transmission related service to rate
schedules STL and TRF, customears on the Optional Load Response Program, and special contract
accounts. The charge is also intended to recover any deferrals plus authorized carrying charges resulting
from a phase-in of generation rates (Schedule RS only). '

RVR Charge:
RS X.XXxX¢ per kWh
GS, POL x.xxx¢ per kWh
GP, GSU, GT X.Xxx¢ psr kWh

The Revenue Variance Charge shall be filed with the Public Utilities Commission of Ohio {Commission)
by December 1, 2008 and by May 1 of each year thereafter. This charge shall become effective for bills
renderad on January 1, 2009 and every June 1 thereafter, unless otherwise ordered by the Commission.

Filed pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before
The Public Utilities Cammission of Chio

Issued by: Anthony J. Alexander, President Effective: January 1, 2009
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RIDER RVR
Revenue Variance Rider

Customers on the Company’s rate schedules (except those on rate schedules STL and TRF) shall pay a
Revenue Variance charge as shown befow, for all kWh. The purpose of this charge is fo recover tha
revenue variance created by providing certain generation and transmission related service to rate
schedules ST and TRF, customers on the Optionat Load Response Program, and special contract
accounts. The charge is also intended to recover any deferrals plus authorized carrying charges resulting
frem a phase-in of generation rates (Schedule RS only).

RVR Charge:
RS X.Xxx¢ per KWh
GS, PCL X.Xxx¢ per kWh
GP, GSU, GT X.Xxx¢ per kwh

The Revenue Variance Charge shall be filed with the Public Utilities Commission of Ohio (Commission)
by December 1, 2008 and by May 1 of each year thereafter. This charge shall become effective for bilis
rendered on January 1, 2009 and every June 1 thereafter, unless otherwise ordered by the Commissian.

Filed pursuant to Order daled , in Case No, 07-XXX-EL-AIR, before
The Public Utilities Commissian of Ohio
Issued by: Anthony J. Alexander, President Effective: January 1, 2009
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RIDER RVR
Revenue Variance Rider

Customers on the Company's rate schedules (except those on rate schedules STL and TRF) shall pay a
Revenue Variance charge as shown below, for all kWh. The purpose of this charge is to recover the
ravenue variance created by providing certain genaration and transmission related service to rate
schedules STL and TRF, custorners on the Optional Load Resporse Program, and special contract
accounts. The charge is also intended to recover any deferrals plus authorized carrying charges resulting
from a phase-in of generation rates (Schedule RS only).

RVR Charge:
RS : X.XXX¢ per kwh
GS, POL X.XXX¢ per KWh
GP, GSU, GT X.XXx¢ per kWh

The Revenue Variance Charge shall be filed with the Public Utilities Commission of Ohio (Commission)
by December 1, 2008 and by May 1 of each year thereafter. This charge shall become effsctive for bills
rendered on January 1, 2009 and every June 1 thereafter, unlass otherwise crdered by the Commission.

Fited pursuant to Order dated , in Case No. 07-XXX-EL-AIR, before
The Public Utilities Commission of Ohio
Issued by: Anthony J. Alexander, President Effectiver Januzry 1, 2009
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Optional Load Response Program

The Optional Load Response Program is available to customers on Rate Schedule GT taking SSO
Generation Service from the Company. Participating customers will pay the generation charge for a GT
customer far all of their consumption but will receive a credit, determined by the amount of load the customer
identifies as curtailable. Customers will be required to contract for a firm load. Demand in excess of firm
load will be curtailable. The Program provides for two different types of curtailment events: an Emergency
Curtailment Event and an Economic Buy Through Event. An Emergency Curtailment Event occurs wﬁen it is
determined by & regional fransmission organizatiori, the Company or a transmission operator that an
electrical system emergency exists that may jeapardize either the transmission or distribution systems in the
area. In such an event, Program participants will be required to curtail their electrical consurﬁption in
excess of their contract firm load. Additionally, for up to 1000 hours per calendar year, the Company will call
an Econemic Buy Through Event and will charge the customer an hourly price based on hourly LMPs
obkserved in the MISO administered day—ahead energy market. Initially, the Companies will call such an
event, applicable to all Program pariicipants, without discretion, when the day ahead LMP is greater than
125% of the Blended Competitive Bid Price for a minimum of three consecutive hours. During these hours
when the day ahead LMP is greater than 125% of the Blendad Competitive Bid Price, the customer will have
the choice of reducing load or paying the day ahead hourly price for hourly lcad exceeding firm load, The
Companies reserve the right to modify the prerequisites for calling an Economi'c Buy Through Event upon

providing a minimum of 12 months advance written notice to Program participants,

Participants in this program will receive a Program Credit, effectively reducing their net cost of electricity in
comparison to the cost of that service under the SS0. Given the continuihg evolution of the electric industry
in general and the MISO market in particular, the Company will wait untit 2008 to submit for Commission.
approval the level of the Program Credit. Rider RVR will fund thié credit net of revenues received during an
Economic Buy Through Event, as defined below. During such an event, Program participants Who elect not
te reduce hourly demand, and as a result choose to pay the markst based hourly price, will create revenues

that exceed the expense incurred by the Company when purchasing the energy from the winning bidders in
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the Competitive Bidding Process. The differential between the revenue received and the Company's

axpense for the energy will be cradited back to all customers, offsetting the cost of the Program Credit,

Determination of Firm and Curtailable Load

A participating customer must enter into a written contract with the Company in which the firm load will be
stated. A participant's curtailsble load shall be calculated by the Company each January by subtracting the
customer's contractual firm load from its actual load during the hours of noon to 8 p.m. EDT, Monday. through
Friday, for the previous June threugh August, excluding July 4th. The curtailable load value so calculated
will be used to determine the Program Credit. Any actual hours of emergency interruption during the

historical period will be excluded from this calculation.

A customear may request lo modify its contracted firm load once per year. If the modification does not conflict
with the 400,000 kW limit, the modification shall take effect beginning with the January billings the year after

the customer's requested modification is approved by the Company.

Emergency Curtailments

An Emergency Curtailment Event is one in which the Company, a regional transmission organization, and/or
a transmission operator determines that an emergency situation exists that jeopardizes the integrity of the
distribution and/or transmission systems in the area. The Company will endeavor to alert customers as soon
as possible of such an emergency, but will provide no less than ten minutes notice.  During such declared
emergencies, customers must remain at or below their firm load. Nothing in this Program is intended to
modify or supersede other requirements and obligations of the Company with regard to service reliability. In
the event of any conflict betwsen the terms of this Program and such other reliability requirements and

obligations, the latter shall prevail.

If at any time during the Emergency Curtailment Event a customer's load exceeds its coniract firm load, the
Company may disconnect the customer from the transmission system for the duration of the Emergency

Curtailment Evert. If at any time during the Emergency Curtailment Event a custormer's load exceads 110%
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of its firm load, the customer will pay certain charges as set forth in the tariff for this Program and the
Company may remove the customer from the Program and charge the customer the sum of all Program
credits received during the previous twelve months. [f the customer is removed from the Program, the
customer will be ineligible to participate in the Program for a minimum of 38 months. If at any time during the
Emergency Curtailment Event a customer's load exceeds its firm load by less than 110%, the customer will
forfeit the Program credit for the month in which the Emergency Curtailment Event occurred and will pay

certain charges as set forth in the tariff for this Program.

Economic Buy Through Event

Typically shortly after the posting of MISO's day—ahead LMPs, and in no event, less than 90 minutes prior to
calling an Economic Buy Through ("EBT") Event, the Company will notify Program participants of its intent to
do so. Initially, such an event will only be called if (i) the Midwest 1SO LMP exceeds 125% of the Blended
Competitive Bid price for at least three consecutive hours; and (i) the total number of EBT Event hours
during the year is no greater than 1000. During an EBT Event, the portion of the customer's load that
exceeds its contract firm load will be assessed the c-harges set forth in the taniff for this Program, including an
administrative charge that .is‘designed to recover the actual general and administrative costs incurred by the
Companies while administering the Program. The prerequisites for calling an EBT Event may be changed
by the Company upon a minimum of twelve months written notice to Program participants and the

administrative charge may be changed upon approval by the Commission.

Power Supply

The Optional Load Response Program does not change the product definitions contained in the Competitive
Bidding Process alternatives being proposed by the Company. In all circumstances, winningr bidders will be
required to supply fhe energy requirements of SSO customers, inqluding those customers who elect to

participate in the Optional Load Response Program.
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Program Funding

Customers who participate in the Optional Load Response Program will receive a Program Credit in an
amount determined by a $/kW/month rate multiplied by the amount of the customer's curtailable load. The
funding of this credit will be borne by all customers paying the Rider RVR. The cost of the credit may be
offset by the revenues received by the Company during EBT events in excess of the expanse incurred by the
Company for the energy during this same time period. The Company’s expense will be determined by the
blended price resulting from the competitive procurement process, adjusted for distribution lossas and

applicable taxes.

Term and Limitations

This Program will be available to qualifg;(ing customers, provided that the total contracted curtailable load
under the Program is no greatsr than 400,000 kW in aggregate for Ghic Edison, CEl and Toledo Edison
customers participating in the Program. Until December 31, 2008, customers panicipating in the Company’s
interruptible program on December 1, 2008 shall be provided the first opportunity to subscribe to the
Program. Thereafter, subscription to the Program will be done on a first-come, first-served basis untii the

Program is fully subscribed. Participating customer ioad growth shall not be affected by Program limitations.

This Program will become effective for bills issued in January 2009 and will expire with bills issued in
December 2010, uniess the Company seeks to extend the Program. A customer may terminate its

participation in the Program upon nc less than twelve months advance written notice.

Program Parameters
Detailed parameters are contained in the attached sample tariff. Several of the more significant features

include:

1. The program is limited to 400,000 kW, in aggregate for Ohio Edison, CEl and Toledo
Edison.

2. Customers currently receiving interruptible service from the Companies, and whoe would
otherwise qualify for service under Rate Schedule GT, wilt be given priority in participating
in this program.
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3. The Optional Load Response Program will expire December 31, 2010, although renewal of
the program may be requested.

4. A participating customer must have a minimum of 1 megawatt of curtailable load and
cannot be a participant in a curtailment program sponsored by any other entity, including
but not limited to MISO.

[The remainder of this page in intentionally left blank]
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Akron, Ohio P.U.C.O No. XX Page __of __

RIDER LRP
Optional Load Response Program Rider

APPLICABILITY:

This Optional Load Response Program (*Program”) rider is available to any custcmer taking
service under the Company's tariff GT, provided that the Prograrm is not fully subscribed and the
customer (i) does not take generation service from a certified retail electric service provider, (ii)
has at least one megawatt of realizable curtailable load {("RCL"} through a single meter; {iii) can
successfully demaonstrate that it can reduce its RCL to a pre-established contract Firm Load (as
defined below) within ten minutes of notice from the Company; {iiii) executes the Company's
standard Program contract; (v} is taking generation service from the Company under Rider GEN;
and {vi} is not participating in any other load curtailment program, including without limitation a
demand response program affered by the Midwest Independent Transmission System Operator,
Inc. {"MISO") or any other independent system operator.

RATES:

In addition to any other charges under any other rate schedules applicable to customer’s service,
customers pariicipating in the Program shall also pay the charges and receive the credit set forth
below:

Charges:
Program Administrative Charge: 0 xx
ERT Charge:

During an Economic Buy Through Event (as defined below), the portion of the customer's
aciual measured load that exceeds its pre-established contract Firm Load for any hour
during such event shall ba assessed an EBT Charge, which is calculatad for each hour of
the event as follows:

EBT = (AL x MPD) x ([1/(1 - CAT)], where

AL is the customer's actual hourly load during an Economic Buy Through Event that
exceeds the customer's pre-astablished contract Firm Load.

MPD = the market price differential which shall be calculated hy subtracting the
generation charge set forth in the Company’s Rider GEN from the MISO LMP for the
period in which the Economic Buy Through Event occurred.

MISO LMP is the final Day Ahead Locational Marginal Price as defined and specified by
MISO at the Commercial Pricing Node "FESR” (or its equivalent) during the applicable
hour(s). '

CAT = the Commercial Activity Tax rate (in decimal form) as established in §5751.02 of
tha Ohio Revised Code. '

Filed pursuant to Order dated . in Case No. 07-XXX-EL-ATA, before
The Public Utilities Commission of Ohio

Issued by: Anthony J. Alexander, President Effective: January __, 2009
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Akron, Ohio P.U.C.0. No. XX Page  of

RIDER LRP
Optional Load Response Program Rider

ECE Charge:

During an Emergency Curtaiiment Event (as defined below), the portion of the customer's
actual measured load that exceeds its pre-established contract Firm Load for any hour
during such event shall be assessed an ECE Charge which is calculated for each hour of
the event as follows: ' .

ECE = (AL x MISO LMP x 300%) x ([1/(1-CAT)].

Program Credit {"PC"}:

Customers taking service under this rider shall receive a monthly Prcgram Credit which
shall be calculated as follows:

PC = RCL x $xx.xx /KW , where

RCL is the predetermined curtailable load, which shall be calculated by the Company
each January by subtracting the customer's contract Firm Load from its Average Hourly
Demand ("AHD"). For purposes of this rider, the AHD shall be the customer's average
load during the hours of noon to 6:00 pm ERT on nen-holiday weekdays during the
months of June through August, excluding actual hours of emergency interruption during
the historical calculation period.

OTHER PROVISIONS:

A. Firm Load

For purposes of this rider, "Firm Load" shall be that portion of a customer's electric load
that is not subject to curtailment. A customer may reguest a modificaticn to its contract
Firm Load no more than once in any twelve month period. A customer may reduce its
Firm Load to the extent that the Program is not fully subscribed and such reduction is
consistent with other terms and conditions sst forth In this rider. Any such change in Firm
Load shall be reflected in the customer’s January bill immediately following the year in
which the change has been approved by the Company.

B. Load Response Prolgram Contract

Customers taking service under this optional rider shall execute the Company's standard
Program contract which, among other things, will establish the Customer's Firm Load.

C. Metering

The customer must arrange for interval metering consistent with the Company's
Miscellaneous Charges, Rate Schedule 75.

Filed pursuant to Order dated . in Case No. 07-XXX-EL -ATA, before
The Public Utilities Commission of Ohio '
Issued by: Anthony J. Alexander, President Effective: January __, 2009
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RIDER LRP
Optiohal Load Response Program Rider

D. Emeargency Curtailment Event

Upon no less than ten minutes notice, a customer taking service under this optional rider
must curtail its RCL during an Emergency Curtailment Event consistent with the
Company's instructions. For purpases of this rider, an Emergency Curtailment Event
shali be one in which the Company, a regional transmission organization, and/or a
transmission operator determinas, in its respactive sole discretion, that an emergency
situation exists that may jeopardize the integrity of either the disiribution or transmission
system in the area.

During the entire period of an Emergency Curtailment Event, a customer must remain at
or below its Firm Load with such load being measured every clock half hour. A
custemer's actual load shall be determined using the greater of the customer's highest
lagging kKVA or highest kW during the Emergency Curtailment Event.

If at any time during the Emergency Curtailment Event a customer's actual measured
lvad exceeds its contract Firm Load, the Company may disconnect the customer from the
transmission system for the duration of the Emergency Curailment Event. The Company
shall not be liable for any direct or indirect costs, losses, expenses, or other damages,
special or otherwise, including without limitation lost profits, that arise frem such
disconnection. '

If at any time during the Emergency Curtailment Event a customer's actual measured
load exceeds 110% of its Firm Load, customer shall pay the ECE Charge set forth in the
Rates Section of this rider and the Company may, in its sole discretion, remove the
customer from the Program and charge the customer the sum of all Pragram Credits
received under the Program during the twelve month period prior to the Emergency
Curtailment Event. If the customer is removed from the Program under this paragraph,
the customer shall be ineligible to participate in the Program for a minimum of 36 months.

If at any time during the Emergency Curtaitment Event a customer’s actual measured
load exceeds its Firm Load by less than 110% of its Firm Load during the Emergency
Curtailment Event, the customer shall forfeit its Program Credit for the month in which the
Emergency Curtailment Event occurred and shall pay the ECE Charge set forth in the
Rates Section of this ridar.

In the event of any conflict between the terms and conditions set forth in this rider and
other service reliability requiremants and/or abligations of the Company, the latter shail
prevail.

E. Economic Buy Through Event

Upon no less than 90 minutes notice to the customer, the Company shall call an
Economic Buy Through ("EBT"} Event when (i) the Midwest ISO LMP exceeds 125% of
the Blended Competitive Bid price for at least 3 consecutive hours; and (i) the tctal
number of EBT Event hours during the calendar year is no greater than 1000. These

Filed pursuant to Order datad .in Case No. 07-XXX-EL-ATA, before
The Public Utilities Commissicn of Chio
Issued by: Anthony J. Alexander, President Effeciive: January __, 2000
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Akron, Ohio ' P.U.C.0. No. XX Page  of

RIDER LRP _
Optional Load Response Program Rider

criteria are subject tc change upon a minimum of twelve months advance written notice
to Program participants.

F. Subscription Limits

This rider shall be available to any qualifying customer, provided that the total RCL
subscribed under the Program is no greater than 400,000 kW as determined by
combining the RCL of all customers in Ohio that take service from a FirsiEnergy electric
distribution utility. A Program participant's incremental load growth shall not be affected
by the Subscription limit set forth above.

Until December 31, 2008, Customers participating in the Company's interruptible
program on December 1, 2008 shall be provided the first opportunity to subscribe to the
Program. Thereafter, subscription to the Program shall be done on a first-come, first-
served basis until the Program is fully subscribed.

G. Term

This rider shall become effective for bills issued in January 2009 and shall expire with
hills issued in December 2010, unless the Company, in its scle discretion, seeks on an
annual basis to extend the Program and this Rider. Any such request for extension shall
be for a pericd no greater than one year, and must be filed with the Commission ne later
than January 2, of the year in which the Program is scheduled fo expire. '

A customer may terminate its participation in the Program upon no less than twelve
months advance written notice. Except as otherwise provided in this rider, a customer
may return to the Program at any time, provided that the Program is not fully subscribed.

Filed pursuant to Order dated , in Case Na. 07-XXX-EL-ATA, befare
The Public Utilities Commission of Ohio
issued by: Anthony J. Alexander, President Effective. Janvary _, 2009
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ADDENDUM TO THE CONTRACT FOR ELECTRIC SERVICE

This Addendum, effective , 200_, establishes the following additional terms and
conditions that are to be part of the Contract for Electric Service, dated for the
Customer premises at (the "Service Contract").

Customer has elected to participate in the Company's optional Load Response Program ("Program") set
forth in Company's optional Rider LRP included in Company's standard Tariff, P.U.C.0. No.
("Tariff"), as amended from time to time (hereinafter "Load Response Rider"). Customer acknowledges
that the terms and conditions of the Program are supplemental to, and do not replace, those set forth in the
rate schedules and riders identified in the Service Contract.

For purposes of participating in the Program, Customer’s Firm Load, as that term is defined in the Load
Response Rider, shall be . This Firm Load may be altered by mutual agreement of
the Parties consistent with the terms of the Load Response Rider.

If applicable, the execution of the Service Contract and this Addendum supersedes the terms and
conditions of any other interruptible or curtailment program under which Customer takes service at the
time of executing this Addendum, rendering any terms and conditions of any such program null and void.

This Addendum (but not the Service Contract) shall automatically terminate if Customer no longer takes
service under the Company's optional Rider LRP, ¢r if Rider LRP terminates consistent with its terms.

[OE,CEL TE]

(Company) ' {Customer)
By:
Its:
On:
Filed pursuant to Order dated ,in Case No. 07-XXX-EL-ATA, before

The Pubile Utilities Commission of Ohio
lssued by Anthony J. Alexander, President Effective: January __, 2008
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Hourly Priced Generation Service Program

The Hourly Priced Generation Service Program allows participating customers taking Standard Service
Offer {"SSO") generation service from the Company under the Company's Rate Schedules RS, GS, GP,
GSU or GT the opportunity to manage electricity costs by paying for their generation portion of electric
service based on the value of the electricity as observed in an established hourly day-ahead energy
market, administered by the Midwest Independent Transmission System Operator, Inc. ("MISO.")
Customers who have the ability to actively manage their energy consumption can potentially reduce the
total cost of electricity by shifting usage to lower priced periods. To the extent customers alter their
energy usage patterns by shifting usage from a high cost period to a lower cost period, overall energy
prices in the market should decrease, providing a benefit to all consumers whose prices are derived from

the wholesale market place.

Program Charges

Pricing under this Program consists of (1) an hourly Market Priced Energy Charge; and (2) a
Reconciliation Charge that ensu-res _that the Company recovers only the- actual- costs of the Program. The
customer load pgrticipating fn this Program will not be part of the oad obligation incorporated in the
competitive generation procurement process. Rather, the Company will procure the required generation
supply directly from the MISO day-ahead market and resell the electricity to participating customers. As a

result, the Company will be, for MISO purposes, the load serving entity for the participating load.

The Markel Priced Energy Charge consists of two components: (i) the hourly 'Locational Marginat Price
("LMP"), adjusted for the dislribution line loss factor appropriate for each customer; and (il) a
Miscellaneaus Fees component, which will recover the non-generation costs incurred while providing this
Program. The hourly LMP component, which will be charged to all participating customers, will be based
on the final Day Ahead LMP, as defined and specified by MISO for the Commercial Pricing Node “FESR."

MISO Day Ahead LMP's are currently published at the web site midwestmarketl.ory, and are generally


http://midwestmarket.org
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avallable by 6:00 p.m. on the day prior to the prices being in effect. it will be the customer's responsibiiity

to obtain and respond to the hourly prices.

The Miscellaneous Fee component will be comprised of chérges incurred -by the Company as the load
serving entily for the participating customer load, plus certain administration costs. This fee will include all
existing and future MISO charges assessed to a load seiving entit& that are related to transmission
service, ancillary costs and costs of procuring Designated Network Resoﬁrces {capacity) for the load. At
present, the MISO related costs are set forth in the following MISO schedules: Scheduling, System
Control and Dispatch Service (Schedule 1), Reactive Supply and Voltage Control (Schedule 2),
Regulation and Frequency Response (Schedule 3), Spinning Res_éwe'(Schedu!e 5), Supplemental
Reserve (Schedule 6), Network Integration Transmission Service (Schedule 8), 1ISO Cost Recovery Adder
(Schedule 10), Energy Administration (Schedule 17), Control Area Operator charges (Schedule 24),
Network Upgrade (Scheduls 26), MISO FERC 10 expenses, MISO Revenue Sufficiency Guarantee
(RSG) charges, Revenue Neutrality Upiift (RNU) charges, and the Net Inadvertent Diétribution charges
{NI). In addition to the MISO charges, the Miscellaneous Fee will also include any incremental billing and
communication costs directly attributable to the Program. The Miscellanecus Fee \;vill be determined
during 2008 based on the most current cost information available to the Companies ét the time of

submission to the Commission.

Ta ensure the Company recovers oniy its actual costs of the Program, a Reconciliation Charge, that will
be paid solely by Program participants, wili also be assessed. The Reconciliation Charge will initially be
set at zero and will be calcufated for each calendar quarter thereafler, effective for a three month period.
Each change in the Reconciliation Charge will be filed with the Commission, along‘with supporting detéils.
by the first day of the second month following the end of the applicable quarter and will automatically

become effective for bills rendered at the beginning of the following month as follows:

Reconcillation Effective
Calendar Quarter Factor filing date Date
January 1 to March 31 May 1 June 1
April 1 to June 30 August 1 September 1
July 1 to September 30 November 1 December 1
October 1 to December 31 February 1 March 1
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The Reconciliation Charge shall be subject to audit by the Commission. Any corrections to the

Reconciliation Charge deemed necessary by the Commission will be reflected in the next reconciliation

period after such corrections are ordered by the Commission.

The Reconciliation Charge will be calculated as follows:

EHPS =
where:

EHPS =

DSHPSExp =

PTCHPSRev =

DSHPSInt =

DSHPSSales =

CAT =

[(DSHPSExp - PTCHP3Rev + D.SHPSInt)/DSHPSSaIes] X[1/(1 - CAT))

The Reconciliation Charge, determined to the nearest one-thousandth of a cent
per kWh to be applied to each kWh of SSO Generation Service delivered to
customers under this Rider,

The aclual costs to be recavered through the Market Priced Energy Charge.

The actual cumulative revenues billed to Program participants during the
applicable calendar quarter for S50 Generation Service, excluding applicable
CAT revenues.

The cumulative amount of carrying charges calculated on a monthly basis
through the end of the applicable calendar quarter. Interest will be calculated
monthly on the average balance of 1) the respective month’s beginning balance
of prior months’ cumulative over or under collection of PTCHPSRev compared to
the DSHPSExp costs incurred to date; and 2) the respective month’s ending
halance of cumulative aver or under collection of PTCHPSRev compared to the
DSHPSExp costs incurred to date, The monthly interest rate will be based upon
the Company's short term cost of debt.

The Company's projected kWh sales to customers taking service under this
Rider for the three-month billing period that the EHPS rate will be in effect.

The Ohio Commercial Activity Tax rate (in decimal form), as establishad in
§5751.02 of the Ohio Revised Code and in effect during the billing month.

Upon termination of the Program, the Companies will be permitted to recover or abligated to refund any

remaining amounts not reconciled at that time under the then most current reconciliation adjustment in

effect, until any such amount has been fully recovered or credited.

Participating customers will be required to pay for interval metering, if not already installed, provide and

pay for appropriate communication capabilities (i.e. a dedicated phane line to the meter location) and
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enter into a written contract with the Company. Customers may withdraw from the Program at any time

upon twelve months advance written notice.

Availabilit

This Program will be made avaitable ontly if at least five megawatis of hourly load is subscribed and shall
remain in effect only when this minimum subscription threshold is met. Assuming such threshold is met,
this Program pricing option will be available to all qualifying customers laking Standard Service Offer

generation service from the Company, effective for January 2008 billings through December 2010 billings.

The Company may seek to extend the Program for consecutive one year periods, at its sole discretion.

[The remainder of this page is intentianally left blank]
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[QE, TE, CEl] _ Company Original Sheet __
Akron, Chio P.U.C.O. No. ' Page _of

RIDER HPS
Optional Hourly Pricing Service Rider

APPLICABILITY:

This Ogptional Hourly Pricing Pragram ("Program") rider is available to any customer that takes electric service
under the Company's Rate Schedules RS, GS, GP, GSU or GT, if such customer does not take generation
sarvice from a certified retail electric service provider, and the Program Threshold (dsfined below) is met.

RATES:

Customers participating in the Program shall pay all other charges under any other rate schedules applicable to
a customer's service, except that Customer shall not pay the charges for generation set forth in the Company's
Rider GEN and, instead, shali pay the following charges for such generation service:

Market Priced Energy ("MPE™) Charge:

The MPE Charge shall be charged for each kWh consumed by the customer with such charge being calculated
as follows:
n
MPE = 3 { kWh; x MP})
t=1

Where:

kWh, = Customer’s actual kWh usage in hour t

MP; = [(LMPy x (1 /(1 - LAF)) + MF] x [1/(1 — CAT)]

Where;

LMP = The final Day Ahead Locational Marginal Price, as defined and specified by the Midwest
Independent Transmission System Operater, Inc. (“MISQC") at the Commercial Pricing Node
“FESR" (or its equivalent) during the applicable hour.

MF= § , and represents Miscellaneous Fees approved by the Commission.

LAF = Loss Adjustment Factor, for distribution line losses
0% for service voltages of 89kV or greater
0.1% for service voltages of 23 kV or greater up to hut not including 6SkV
2.81% for service voltages of 2.4 kV or greater up to but not including 23kV
6.28% for service voltages lass than 2.4 kV

t = An hour in the billing period

n = Total number of hours in the billing period

Hourly Pricing Service Reconclliation Charge: & PXXKKXX par kWh
Filed pursuant to Order dated , in Case No. 07-XXX-EL-ATA, before

The Public Utilities Commission of Ohio _
Issued by: Anthony J. Alexander, President Effective: January __, 2009
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[OE, TE, CEll___ Company Original Sheet
Akron, Ohio P.U.C.O No. Page of

RIDER HPS
Optional Hourly Pricing Service Rider

OTHER TERMS:

A. Program Coniract

Customers taking sarvice under this optional rider shall exscute the Company's standard Program
contract,

B. Metering
The customer must arrange for interval metering consistent with the Company's Miscellaneous Charges,

Rate Schedule 75.

C. Customer Notice

The responsihility for receiving hourly market prices and responding accordingly lies solely with the
customer,

D. Program Threshold

The Program and this Rider shall remain in effect only if customers with an aggregate minimum hourly
measured load of no less than five megawatis participate. Measured load will be determined at the time
that a customer applies for generation service under this rider and shall be based on the customer's
maximum historic load during the previous twelve manths, if avaitable. Otherwise, such load shall be
determined based on the customer’s standard load profile.

If the Rider is suspended for failure to meet the above Program Threshold for six consecutive months,
the Company may, within its sole discretion, terminate the Program upon thirty days advance wrilten
notice.

E. Term

This rider shall take effect on the earlier of the issuance of bills in January, 2009, or the month after the
Program Threshold described above is met. Except as otherwise provided, this rider shall remain in
effect through the issuance of bills in December, 2010, unless the Company, in its sole discretion,
chooses lo extend the Program and rider for subsequent annual perieds. Any such request for
extension shall be for a period no greater than one year, and must be filed with the Commission no later
than January 2 of the year In which this rider is scheduled to expire.

A customer may terminate its participation in the Program at any time upon twelve months advance
written notice,

Filed pursuant to Order dated . in Case No. 07-XXX-EL-ATA, before
The Public Utilities Commission of Chio
Issued by: Anthony J. Alexander, President Effective: January __, 2009
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MASTER SSO SUPPLY AGREEMENT

THIS MASTER SSO SUPPLY AGREEMENT, made and entered into this
day of , 2008 by and between The Cleveland Electric Illuminating Company,
The Toledo Edison Company and Ohio Edison Company (collectively, the
“Companies™), each of which is a 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 88O Supplier are hereinafter sometimes referred to collectively as the “Parties,”
ot individually as a “Party,”

WITNESSETH:

WHEREAS, each of the Companies 1s an Ohio public utility engaged, inter alia,
in providing SSO Service within its service territory; and

WHEREAS, the PUCO found that, for periods on and after January 1, 2009, it
would serve the public interest for the Companies to secure SSO Supply through a-
competitive bidding process; and

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

WHEREAS, each SSO Supplier was one of the winning bidders in the
solicitation for the provision of SSO Supply; and

WHEREAS, the PUCO has authorized the Companies to contract with winning
bidders for the provision of SSO Supply to serve SSO Load in accordance with the terms

of this Standard Service Offer Master SSO Supply Agreement (“Agreement”); and
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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 set
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, promisc and agree as follows:

ARTICLE 1: DEFINITIONS
Any capitalized or abbreviated term not clsewhere 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 m Ohio.

Assct 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 Code means those laws of the United States of America related to
bankruptcy, codified and cnacted as Title 11 of the United States Code, entitled
“Bankruptey” and found at 1l US.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 MISQO’s corporate offices are
open for business and commercial banks are not authorized or required to close.

Charge means any fee, charge or other amount that 1s billable by the Companies to the
SSO Supplier under this Agreement.

Cinergy Hub means the liquid pricing point located in MISO.
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Commercial Customer means a Customer taking service under one 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 Eleetricity 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 fulfil]l its obligations to serve customer load. The provision of Competitive
Electricity Supply by CRES Suppliers entails fulfillment of all obligations associated
with service to Customers, including the obligations of an LSE under the applicable
MISO Rules.

Casts 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 terminating any arrangement pursuant to which it has hedged its obligations or
entering into new arrangements which replace this Agreement; and all reasonable
attorneys’ fees and expenses incurred by the Non-Defaulting Party in connection with the
termination of this Agreement.

CRES Supplier mcans a person or entity that is duly certified by the Commission to
offer and to assume the contractual and legal responsibility to provide Competitive
Electricity Supply to Customers locaied 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
cligible 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
due to a Party resulting from an Event of Default or an Early Termination of this
Agreement,

Defaulting Party means a Party that causes or is subject to an Event of Default.
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 becomies
_ effective as spectfied in Section 5.2 of this Agreement.
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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 (i) a fuel shortage requiring departure
from normal operating procedures; or (iii) a condition that requires implementation of
cmergency operations procedures; or (iv) any other condition or situation that the
Companics, the FirstEnergy Control Area operator, other transmission owner, or MISO
deems imminently likely to endanger life or property or (o affect or impair the
Companies’ electrical system or the electrical system(s) of other(s) to which the
Companies’ electrical system s directly or indirectly connected (a "Connected Entity").
Such a condition or situation may include, but shall not be limited to, potential
overloading of the Companies’ transmission or distribution circuits, MISO minimum
generation ("light load") conditions, or unusual operating conditions on either the
Companies’ or a Connected Entity's electrical system, or conditions such that the
Companies are 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
units of kilowatt-hours or megawatt-hours.

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

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

Final FERC Order means a final order issued by FERC which is no longer subject to
rehearing or judicial review and 1s not the subject of proceedings at FERC on remand
from any court.

Final Monthly Enecrgy 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
errors found subsequent to the calculation of PMEA of which MISO is notified priot to
the last date on which MISO issues a settlement 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.

Firm Transmission Service means “Network Integration Transmission Service” under
the MISO Rules. In the event the MISO Rules are modified such that “Network
Integration Transmission Service” is no longer offered, Firm Transmission Service means
the type of transmission service offered under the MISO Rules that is accorded the
highest level of priority for scheduling and curtailment purposes.

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

FirstEnergy Load Zone means that set of electrical locations 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 aggregated load levels, to facilitate Energy market transactions. The reference
commercial pricing node will be the MISO commercial pricing node labeled “FESR.”

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

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

General Service ~ Small Tariffs means Rate Schedulua GS, STL, TRF and POL of the
Companies’ Tariffs for Electric Service.

General Scrvice — Large Tariffs means Rate Schedules GP, GSU and GT of the
Companies’ Tariffs for Electric Service.

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

Guarantor means any party having the authority and agreeing to guarantee a SSO
Supplicr’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
the datc the final calculation of Damages owing to the Companies under Section 5.2 is
made.

Industrial Customer means a Customer taking service under one of the Companies’
General Service — Large Tariffs,

Interest Index means the average Federal Funds Effective Rate, 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 http://www.federalreserve. gov/releases/h [ S/update/.
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Kilowatt or “kW?” means a unit of measurement of useful power equivalent to 1,000
watts.

Kilowatt-hour or “kWh” means on¢ kilowatt of electric power used over a period of
one hour.

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

Losses means, with respect to any Party, an amount equal to the present value of the
cconomic loss to it, if any (exclusive of Costs), resulting from an Early Termination of
this Agreement, determined in a commercially reagsonable 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 Kxposure Amount means an amount calculated daily for each SSO
Supplier reflecting the exposure to the Companies due to fluctuations in market prices for
Encrgy 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” mcans one megawatt 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 (ii) 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.

Meter Data Management Agent has the meaning ascribed thereto in the applicable
MISO Rules.

Meter Read Date means the date on which cach of the Companies i1s 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
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manually, through telemetry, or by estimation, in accordance with each of the
Companies’ established procedures and practices.

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

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

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

MISO EMT means the prevailing MISO Open Access Transmission and Energy
Markets Tariff on filc with the FERC, which sets forth the rates, terms and conditions,
among other things, of transmission 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 hercof 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 tariff, 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
Agreement.

NERC means the North American Electric Reliability Council or its successor.
PJM Western Hub means a liquid pricing point in PJM.

Prcliminary Monthly Energy Allocation or “PMEAY 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
payments due to the SSO Supplier for such month as more fully described in Article 9
hereof.
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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 setttement 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
successor thereto,

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

Residential Tarift 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 (o the
Price in accordance with the provisions of Article 9 hereof and thereby used to adjust the
Companies’ payments to SSO Suppliers.

Serviee 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 Barly 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
Defauiting Party under this Agreement if the Gains exceed the total of the Losses and
Costs.

SSO  Customers means ' Customers taking SSO Service from the
Companies during the term of this Agreement.

S80 Load means the full electricity requirement (including, without limitation, Energy,
Resource Adequacy Requirements, Ancillary Services and Firm Transmission Service of
SSO Customers. The hourly Energy requirements of SSO Load used to determine the
PMEA and FMEA will be measured and reported by the Companies to MISO and will
include distribution losses.

: Residential, Commercial or Induslrial
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SSO Load Share means the SSO Supplier’s portion of the Fii‘stEnergy Load Zone single
coincident peak attributable to the Companies SSO Customers.

SSO 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 Supplier means an entity that has been selected through the SSO solicitation and
has acccpted 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 initial capital ("Supplier") to reflect a
Party to this Agreement.

SSO Supplicr Load Zone means the load zone created pursuant to MISO’s tariff, rules,
agrecments and procedures encompassing the individual SSO Supplier’s proportionate
share of the FuwstEnergy 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.

SSO Supplier Responsibility Share means, for each SSO Supplier, the fixed percentage
shatc 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 in the solicitation times the Tranche size percentage
share.

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

SSO Tariffs means Schedules of Rates of The Cleveland Electric Hluminating 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 S50 Tariffs may be obtained at
hitp: /A www . firsienergycorp.comy/corporate/Operating Companies/index.htinl.
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Standard Service Offer means a market-based standard service offer of all competitive
retail electric scrvices necessary to maintain 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 current Billing Month, in accordance
with SSO Supplier’s obligations under this Agreement.

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

Termination Payment has the meaning sct 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; (ii) any amount(s)
designated as the “Mark-to-Market Exposure Amount” arising under any other SSO
Supply agreements providing for “SSO Supply” or similar SSO Service; and (ii1) the
amount designated as the “credit exposure” under any other SSO Supply agrcements
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 Toad 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.

ARTICLE 2: GENFRAL TERMS AND CONDITIONS

2.1 Capacity In Which Companies Are Entering Into This Agreement

Each SSO Supplier agrees and acknowledges that the Companies are contracting
for the provision of SSO Supply from such SSO Supplier for Customers receiving SSO
Service on the Companies’ distribution systems pursuant fo the authorizations provided

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

10
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Companies will administer and monitor the SSO Supplier’s performance m providing
SSO Supply under this Agreement and that the Companies will be entitled to enforce
SSO Suppliers’ obligations related to the provision of SSO Supply. The SSO Supplier
hereby permanently and irrevocably waives any claim that Companies are not entitled to
scek enforcement of this Agreement.

The Parties acknowledge that this Agreement is a forward contract and,
accordingly, the Parties hereto are entitled to the protections of Section 556 of the
Bankruptcy Code. The Parties therefore agree that this Agreement may be terminated by
cither Party upon the commencement of a proceeding by one Party under any chapter of

the Bankruptey Code in accordance with Section 5.2 hereof.

2.2 Parties’ Obligations
(a) Obligations of SSO Supplier
Each SSO Supplier hereby agrees severally, but not jointly, as follows:

(i) to provide sufficient quantities of SSO Supply on an instantanecous
basis at all times to meet the SSO Supplier Responsibility Share;

(in) 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
required hereunder, and to pay all costs, fees, and charges associated with such services,
except to the extent that, as expressly set forth in this Agreement, the Companies are
acting as the Meter Data Management Agent of the SSO Suppliers under the MISO
Rules;

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

efforts that may be required to maintain the ongoing legitimacy and enforceability of the

1"
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terms of this Agreement and to fulfill any regulatory 1'cp01'}:ing 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 propetly
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;

(vit) 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
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 S5O
Supplier’s SSO Supplier Responsibility Share, in order to reimburse the Company for the
total costs of the solicitation and related costs associated with providing SSO

administration; and

12



Exhibit G1
Master SSO Supply Agreement - Load Class

(x) to comply n 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)  to act as the Meter Data Management Ageht for the SSO Suppliers;

(iti) to pay to each SSO Suppﬁer the PMEA/FMEA Adjustment
Amount for any month in which the FMEA exceeds the PMEA, as more fully described
in Article 9 hereof;

(iv)  to transfer ARR revenues or to pay to each SSO Supplier the net
revenues from sales of its FTRs mto the MISO Market, i proportion to such SSO
Supplicr’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
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.

13
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23 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 SSO 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
MISQO, related to the provision of service under this Agreement by SSO Suppliers arising
under the applicable MISO Rules. Each S50 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.

24 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.

Electronic information exchange between each SSO Suppiier 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

14
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equipped with the communications capabilities necessary to comply with the
communications and data exchange standards that are set by and as may, from time to
time, be modified by MISO, and must bear the costs of putting in place and successfully
testing all required information technology systems that will enable it to send to and
receive data from the Companies and MISO and to satisfy its 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 1s finally resolve;d.

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.

2.6 Verification

In the event of a good faith dispute regarding any invoice issued or payment due
under this Agreement, each Party will have the right to verify, at its sole expense, the
accuracy of the invoice or the calculation of the payment due by obtaining copies of the
relevant portions of the books and records of the other Party. The right of verification

will survive the termination of this Agreement for a period of two (2) years after such
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termination.  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 Parties 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 authotized 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
of all applicable FERC and MISO requirements, including ongoing status as a signatory
to a service agreement between each of the Companies and SSO Supplier pursuant to the
applicable FERC-approved Tariffs;

c) 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
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breach of or default under, any of the terms, conditions,- or provisions of the SSO
Supplicr’s certificate of incorporation or bylaws or any indenture, mortgage, other
cvidence of indebtedness, or other agreement or instrument or any statuie or rule,
regulation, order, judgment, or decree of any judicial or administrative body to which the
SSO Supplicr 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 exccute this Agreement has been completed;

€) this Agreement 1s the legal, valid and binding obligation of such SSO
Supplier, enforceable in accordance with its terms;

1) therc are no actions at law, suits in equity, proceedings or claims pending
or, to such SSO Supplier's knowlédge, 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;

h} the SSO Supplier is in good standing as an Asset Owner, Market
Participant and LSE in MISQ, is a signatory to all applicable MISO agreements, and is in
compliance, and is in compliance, and will continue to comply with all obligations, rules,
tariffs and regulations, as established and interpreted by MISQ, that are applicable to

Asset Owners Market Participants and 1.SEs; provided that the SSO Supplier is not
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obligated to become an Asset Owner, Market Participant and LSE in MISO until
November 1, 2008;

i) the SSO Supplier will be solely responsible for payment of ali 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;

), 1t 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 modified by, the Commission; provided that each SSO Supplier will be entitled to

challenge any such protocols in the appropriate forum.

3.2 Companies’ Representations and Warranties

Each of the Companies hereby represents, warrants and covenants to the SSO
Suppliers as follows:

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 catry on the business to be
conducted by it under this Agreement and to enter into and perform its obligations

hereunder;
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c) the exccution 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 agrecment
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 propertics 1s bound or subject;

d) all necessary and appropriate action that 1s 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 enforceability may be limited by
Applicable Legal Authorities;

N the ability of the Company to pay any and all amounts due and payable
under this Agreement, or upon any potential breach thereof, is not conditioned upon any
governmental or administrative appropriation by the Commission, the State of Ohio or
any other governmental authority;

£) there are no actions at law, suits in equity, proceedings or claims pending
or, to the Company’s knowledge, threatened against the Company before any federal,
state, forcign 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;
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h) it has entered into this Agreement with a full u'nderstanding of the material
terms and risks of the same, and 1t is capable of assuming those risks;

i) 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
SSO Service;

) the Company will have full responsibility for metering, billing and
deltvery 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 perform 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 it is the
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 cach of the Companies must accept for delivery will be

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

20



Exhibit G1
Master SS0O Supply Agreement - Load Class

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.

34 Survival of Obligations

All representations and warranties contained in this Article are of a continuing
nature and must be maintained during the term of this Agreement, If a Party learns that
any of the representations, warranties, or covenants ip 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

date and continue through , unless this Agreement is terminated

carlier in accordance with the provisions hereof.

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

o 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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became entitled as a result of being selected as a wmning bidder in the competitive

bidding for SSO Supply.

43  Survival of Obligations

Termination of this Agreement for any reason shall not relieve the Companies or
any SSO Supplicr 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 adjustmenits.

44  Mutual Termination

The Companies and the SSO Supplhier may agree at any time during the term of
this Agreement to terminate their respective rights and obligations hercunder 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 Mutval Termination Agreement, which will discharge the
terminating SSO Supplier (the “Terminating SSO Supplier”) with respect to lLabilities
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
supplier willing to assume all obligations of the Terminating SSO Supplier hereunder for
the remaining term of this Agreement (the “Replacement SSO Supplier”); (1) the
Replacement SSO  Supplier demonstrates its compliance with Article & hereof,
“Creditworthiness”, as of the effective date of the Mutual Termination Agreement; (ii1)
the Replacement SSO Supplier executes a counterpart signature page to this Agreement

and thereby becomes a Party under this Agreement, effective immediately following the
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effective date of the Mutnal Termination Agreement; and (iv) the Terminating SSO
Supplietr 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
Decfault, cither (a) the Companies have determined that, as of the effective date of the
Mutual 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
BEvent 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 either case to the satisfaction of the Companies.
ARTICLE 5: BREACH AND DEFAULT

5.1 Events of Default

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

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

(i1) makes an assignment for the benefit of its creditors;

(i11)  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
portion of its assets,

(iv) is dissolved (other than pursuant to a consolidation, amalgamation or

merger) or is the subject of a Merger Event;
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(v) has a secured party take possession of all or substantially all of its assets or
has a distress, execution, 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 Supplier, 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 Agreement;

(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 remam a Market
Participant for the entire term hercof 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
Services or Firm Transmission Services to meet the Supplier’s SSO Supplier
Responsibility Share under this Agreement;

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

6 below, including, without limitation, compliance with the Creditworthiness
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requirements to cover the Margin calculated under Section 6.7 or post any Margin due
under Section 6.7, within the time frames set forth in the Agreement;

(xit)  fails to pay the other Party within one (1) Business Day after notice is
given by the other Party of nonpayment when payment is due;

(xiil) violates any federal, state or local code, regulation or statute applicable to
the supply of Encrgy 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 other failure to comply
with MISO requircments under the applicable MISO tariff, miles or agreements;

(xiv) 1is the subject of an involuntary bankruptcy or similar proceeding;

(xv) subject to Section 5.3(b} hereof, in the case of the Companies, fails to
accept SSO Supply properly tendered by SSO Supplier under this Agreement;

(xvi} fails to satisfy any other material obligation under this Agreement not
listed above;

(xvii) makes a materially incorrect or misleading representation or warranty
under this Agreement; or

(xviil) 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
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fails to remedy such condition, event or delinquency herein above described such that the
other Party (the “Non-Defaulting Party”) is completely made whole with respect to such
condition, event or delinquency, within three (3) Business Days of receipt of written
notice thereof from such Non-Defaulting Party; provided, however, that an Event of
Default will be deemed to have oceurred 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 event of the occurrence of a condition, event or delinquency
described in subsections “i”, “ii”, “Hi”, “iv”, “v? “vi”, “vit”, “viii”, “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 Default, the Non-Defaulting
Party will be entitled to:

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

(iH) declare 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 Default in which a
Supplier is the Defaulting Party occurring under Section 5.1(1), {i1), (ii1), (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

(iii)  receive Damages in accordance with Section 5.3 of this Agreement.
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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) SSO Suppliers® Failure to Supply SSO Supply or Declaration

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

failure to (A) provide SSO Supply in conformance with Section 2.2 hereof or (B) pay
MISO for purchases of any products or services from MISO, or other failure to comply
with the applicable MISO requirements, such that MISO holds any of the Companies
responsible for the provision of Energy, Resource Adequacy Requirements, Ancillary
Services or Firm Transmission 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
hereunder will consist of the following:

(1) 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 allocated to the Company
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by MISO due to the failure of a SSO Supplier to meet obl‘igations owing to MISO in
connection with its obligations under this Agreement;

(11) 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;

(i1}  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 hereunder 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 Supplier regardless of the reason or basis for -

such Early Termination. The Partics recognize, however, the final calculation of
Pamages hereunder may not be known for some time since the level of such Damages
may be dependant upon the arrangements made by the Company to obtain replacement
services or a replacement supplier. The Companies and each SSO Supplier agree that,
until the calculation of Damages under this provision is completed, the amount and
payment (o the Companies of the Settlement 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
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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
hereof.

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

SSOQ 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 SSO Supplier necessary to the
SSO Supplier Responsibility Share of SSO Load under this Agreement minus the amount
realized by the SSO Supplier in disposing, in a reasonable commercial manner, of the
SSO Supply not accepted by the Companies; provided however, that the Companies will
not be required to accept quantities of unbundled Energy, Ancillary Services, Firm
Transmission Service or other component of SSO Supply utilized by Customers on an
mstantaneous basis as a function of electrical load, in excess of such Customer’s
instantaneous consumption of such component of SSO Supply; and further provided that
the Companies are not liable for any Damages if this Agreement is terminated by the
PUCO, other regulatory authority or a court of law,

(c) Damages Resulting From Early Termination Due To An Event

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

duc to an Event of Default attributable to the Companies 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
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event of Early Termination resulting from an Event of Default attributable to the
Companies. The Companies shall not be liable for any Damages if this Agreement is
terminated by the PUCQ, other regulatory authority or a court of law.

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

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

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

(a) Settlement Amount. [f 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 (iii) suspend performance; provided however, that an Early Termination Date shall
be deemed to occur automatically and concurrently with the Event of Default, without
any requirement for the provision of notice by the Non-Defaulting Party, with respect to
an Event of Default under subparagraphs “i”, “ii”, “iii”, “iv”, “v”, “vi”, “vii”, “viii”, “ix”
and “x” of Section 5.1. The Non-Defaulting Party will calculate, in a commercially
rcasonable manner, a Scttlement Amount with respect to the obligations under this
Agreement. For the purposes of such determination, the quantity amounts of Energy

(including all charges for transmission and distribution losses and congestion) and other

services provided for under this Agreement for the period following the Early
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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
Agrecment been 1 effect during the previous calendar year adjusted for such SS0O Load
changes as may have occuired 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
Agrcement or any other agreement(s) between the Companies and the SSO Supplier for
the provision of SSO Supply into a single amonnt 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 dué to the Non-Defaulting party
under this Agreement or any other agreement(s) between the Companies and the SSO
Supplicr for the provision of SSO Supply, so that afl such amounts will be netted out to a
single liquidated amount; provided however, that if the SSO Supplier is the Defaulting
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 secutity for additional
amounts that may be determined to be due and owing by the SSO Supplier as Damages

and further provided that any previously attached security interest of the Companies in
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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 portion thereof, is to be made to the SSO
Supplier, the Companies will pay simple interest on the Termination Payment amount
being made to the SSO Supplier. Simple interest will be calculated at the [ower of the
Interest Index or six (6) percent per annum,

(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 Decfaulting 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 explaining in reasonable detail the calculation of such
amount. Subject to Section 5.4(b), the Termination Payment must be made by the Party
that owes it within three (3) Business Days after such notice is received by the Defaulting
Party.

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

Defaulting Party disputes the Non-Defaulting Party’s calculation of the Termination
Payment, in whole or in part, the Defaulting Party must, within three (3) Business Days
of receipt 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
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Defaulting Party must first provide commercially reasonable financial assurances to the

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

5.5 Step-up Provision

if any one or more SSO Suppliers defaults in its obligations hereunder resulting in
the exercisc 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 Agreement
additional Tranches of SSO Load, and subject to further compliance with the
creditworthiness provisions of Article 6 of this Agreement. The provision of any such
offer by the Companies to Non-Defaulting Suppliers will indicate the duration of the
offer and the manner of acceptance thereof. Following the assumption by SSO
Supplier(s) of additional Tranches hereunder, the Companies will prepare a modified
Appendix A which will set forth the revised SSO Supplier Responsibility Shares 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 m
counterparts) by the Companies and any affected SSO Supplier(s) and shall thereafter be
deemed a part of this Apreement, as to such affected SSO Supplier(s), from its effective
date. A SSO Supplier will not suffer any prejudice under this Agreement or otherwise if
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
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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
Agrecement or any other agreement(s) between the Companies and the SSO Supplier for
the provision of SSO Supply that are unsecured and not subject to any Guaranty; (ii)
second, to satisfy any payment obligations of the 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 (1ii) 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.

577  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.

ARTICLE 6: CREDITWORTHINESS

6.1 Applicability

Each SSO Supplier agrees that it will meet the Creditworthiness standards of this
Article 6 at all times during the term of this Agreements and will inform the Companies
immediately of any changes in its credit rating or financial 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
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forth hereunder. The Companies may, upon reasonable advance notice, establish less
restrictive Creditworthiness standards under this Article 6 in a non-discriminatory

manncr.

6.2  Creditworthiness Determination

The SSO Supplier may submit and maintain a security deposit in accordance with
Section 6.3 and 6.6 below in lieu of submitting to or being qualified under a
creditworthiness evaluation. The SSO Supplier may petition the Companies to re-
cvaluate its creditworthiness whenever an event occurs that the SSO Supplier believes
would improve the determination made by the Companies of its creditworthiness. The
Companies’ credit re-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
sccurity 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 ‘

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

statements that will be accepted.

6.3  Independent Credit Requirement
The Independent Credit Requirement (“ICR”) per tranche (“ICRT”) that will be
required of SSO Suppliers under this Agreement will initially be $ ' million per

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

' $1.2 (Agreements ending May 31, 2010); $2.0 (Apreements ending May 31, 2011); $2.7 (Agreements
ending May 31, 2012).
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throughont the term hercof. 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 tréatment of the ICR posted by the
SSO Supplier will be netted by the Company only when a SSO Supplier’s Total Exposure
Amount requires a SSO Supplier to post Margin in excess of the ICR amount.. If the
calculated Total Exposure Amount results in a Margin requirement below the ICR
amount as shown i 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.
(a) The following requirements shall apply to SSO Suppliers or
Guarantors of SSO Suppliers that have been incorporated or otherwise formed under the
laws of the United States in order to be granted an [CT. For SSO Suppliers who cannot
meet the following requirements, the posting of cash or letter of credit in an acceptablc
form as defined in Scction 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.
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(i) 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 minimum
senjor unsecured debt rating (or, if unavailable, corporate issuer rating discounted one
notch) of at least “BBB-" from S&P, “Baa3” from Moody’s, or “BBB-" from Fitch (a
"Minimum Rating"). 1f 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 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

tablc:
Credit Rating of the SSO Supplier Max.,

Independent
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 BER 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

acceptable form as defined in Section 6.9 (b) below (seec standard format in Appendix D)
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for the aggregate ICR amounts under this Agreement and ahy other SSO agreement(s)

between it and the Companies, to the extent that the aggregate 1CR exceeds the ICT; or

(i)

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. [f 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 event that the two highest

ratings are comunon, 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:

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
BEB 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
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above. If a Guaranty is provided for an unlimited amount, the SSO Supplier will be
granted an ICT of up to the maximum ICT shown in the table above. The Guaranty
tendered by the SSO Supplier to satisfy the ITC requirement arising under this Section
6.4 shall be a separate document from the Guaranty, if any, tendered by the SSO Supplier
to satisfy any requirement for a credit limit to cover the Total Exposure Amount arising
under Section 6.6 below; provided, however, that a single Guaranty may be provided if
such Guaranty is for an unlimited amount. The SSO Supplier will be required to post
security in an acceptable form as listed in Section 6.9 below for the aggregate ICR
amounts under this Agreement and any other SSO agreement(s) between it and the
Companies, to the extent that the aggregate ICR exceeds the ICT at the time of or prior to
the execution of this Agreement.

(b) The following standards will apply to SSO Suppliers or Guarantors
of SSO Suppliers that have not been incorparated 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
Apreement 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 Supplter 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
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discretion, without liability or recourse to the SSO Supplier, to evaluate the evidence of
creditworthiness submitted by such SSO Supplier; or

(11) 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 cvaluate the evidence of creditworthiness submitted by such Guarantor.

(c) Al 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:

(1) For SSO Supplier: (1) a legal opinion of counsel gqualified
to practice m 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 incorporated 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
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discretion, without liability or recourse to the SSO Supplier, to evaluate the sufficiency of
the documents submitted by the SSO Supplier.

(11) 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
cxecution 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 stmilar officer) of such Guarantor that the person
cxccuting the Guaranty on behalf of the Guarantor has the authority to execute the
Guaranty and that the governing board of such Guarantor has abproved the execution of
the Guaranty and (3) the sworn certificate of the corporate secretary (or similar officer) of
such Guarantor that the Guarantor has been authorized by its governing board to enter
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 exposure methodology will be used. The “mark” for each Billing Month
will be detcrmined at the time the solicitation is completed based on the available
Forward Market Prices and for the remaining Billing Months will be derived based on
historical data. At the time the solicitation is completed, the MtM credit exposure for
cach 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
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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 15 illustrated in the example (using hypothetical numbers) set forth in

Appendix C hereto,

6.6 Credit Limit
The following criteria constitute the Companies’ creditworthiness requirements
for the SSO Suppliers to cover the Total Exposure Amount. In all instances, the most
current senior unsecured debt rating (or, if unavailable, corporate issuer rating discounted
one notch) will be used.
(i) For SSO Suppliers to be granted an unsecured line of credit, the
SSO Supplier must (1) be rated by at least two 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 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
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 will be

determined based on the following table:
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Credit Rating of the SSO Supplier Max. Credit Limit to
be calculated as the
lesser of the % of
TNW and credit limit
cap below

S&P Moody’s | Fitch %o 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 Baa2 BBB 8% of TNW | $30,000,000
BBB- Baa3 BBB- 6% of TNW | $15,000,000
Below Below Below 0% of TNW | 0

BBB- Baa3 BBB-

The 5SSO Supplier 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 Company as set forth in Section 6.7 of this Agreement; or

(i1) 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 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 credit limit to
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cover the Total Exposure Amount that could be provided through the financial gnaranty

{sce 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 Yo Credit Limit Cap
A-and A3 and A-and 16% of TNW | $60,000,000
above abovce above

BRBRB+ Baal BBB- 10% of TNW | $40,000,000
BBB Baa2 BBB 8% of TNW $30,000,000
BBB- 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 to the lesser of (i) the
amount of the Guaranty as provided to the Companies at the time this Agreement is
executed as such amount may be modified in any amended or substitute Guaranty
provided to the Companies during the term of this Agreement or (ii) the Supplier’s
Maximum Credit Limit. The SSQ Supplier, however, may not increase or substitute its
Guaranty for the purpose of increasing 1ts applicable credit limit during the time period
after the Companies have made a Margin call but before the SSO Supplier has posted the
required Margin, Notwithstanding anything herein to contrary, the SSO Supplier may
increase the limit of its Guaranty after 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
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Scction 6.7 hereof. The SSO Suppliers will be required to post cash or letter of credit in

an acceptable form as defined 1n 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
(1)  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 Supplier provide cash or
Ictter 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 Agreement or any other
agreement(s) between the Companies and the SSO Supplier for the provision of SSO
Supply).
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 received by the SSO Supplier if posting a letter of credit
unless the Company agrees in writing to extend the period to provide Margin, If the SSO
Supplier 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 date of notice unless the

Companies agree in writing to extend the period to provide Margin. The Companies will
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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 5 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
Suapplier shall be the lesser of the surptus Margin then held by the Companies or the Total
Exposure Amount less the Credit Limit.  If the SSO Supplier posted cash and notice is
received by 1:00 p.m. Eastern Standard Time on a Business Day , the surplus Margin will
be returned by the next following Business Day and if the SSO Supplier posted cash and
notice 1s received by the Companies after ;00 p.m. Eastern Standard Time on a Business
Day, the surplus Margin will be returned by the second Business Day following the date

of notice. If the SSO Supplier posted a letier of credit, the Surplus Margin shall be

returned on the next Business Day following the Business Day on which the amendment -

to the letter of credit is received from the issuing bank. In the event that the Company
fails to return the surplus Margin when due in accordance with this Article, then an Event
of Default under Article 5 will be deemed to have 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 peried 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.
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6.8  Grant of Security Interest/Remedies

To secure its obligations under this Agreement and to the extent that the SSO
Supplier delivered Margin/collateral hereunder, the SSO Supplier hereby grants to the
Companies a present and continuing security interest in, and lien on {and right of setoff
against), and assignment of, all cash collateral and cash equivalent collateral and any and
all procecds 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 action 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 Dctfault or an Early Termination Date, the Companies may do any one or more of the
following: (i) exercise any of the rights and remedies of the Companies with respect to all
collateral, including any such rights and remedies under law then effect; (i1) exercise their
rights of sctoff against any and all property of the SSO Supplier‘in the possession of the
Companies whether held in connection with this Agreement or any other agreement(s)
between the Companies and the SSO Supplier for the provision of SSO Supply; (iii) draw
on any outstanding letter of credit issued for their benefit; and (iv) liquidate all security
held by or for the benefit of the Companies free from any claim or right of any nature
whatsocver 1f’ the SSO Supplier, including any equity or right of right of purchase or
redemption by the SSO Supplier. The Companies will apply the proceeds of the
collateral realized upon the exercise of such rights or remedies to reduce the SSO

. Supplier’s obligation under this Agreement or any other agreement(s) between the
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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 he personally delivered or sent
by overnight express mail, courier service or facsimile transmission (with the original
fransmitted 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.

[f to the Companies to:

Thomas R. Sims

Seniot 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
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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@firstenergycorp.com

And:

James W. Burk, Esq.

FrrstEnergy Corp.

76 South Main Street

Akron, OH 44308

Telephone: 330-384-5861

Facsimile: 330-384-3875

burkj@firstenergycorp.com
ot 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 transmission will be

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

tclephonically or in writing.

6.9 Sccurity Instruments
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 (sec standard format in Appendix D). The letter of credit shall state that it will
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rencw automatically for successive one-year or shorter periods, until terminated upon at
least ninety (90) days prior written notice from the issuing financial institution. If the
Companies reccive 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
Companies thirty (30) days before the cancellation date of the original letter of credit. If
the SSO Supplier fails to supply a substitutc 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
Supplicr has obtained a letter of credit falls below levels specified in this Article 6, the
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

Companies.

6.10 Maintenanec of Creditworthiness

(a) Reporting of Changes.

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.
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(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 SSO Supplier’s ICT or its credit limit adversely changes, the Companies
will require additional security from a SSO Supplier in accordance with Sections 6.4 and
0.6. 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
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 18 provided to the SSO Supplier; and
{b)  any applicable cure period ends.
The foregoing notwithstanding, the security posted by the SSO Supplier will
become duc automatically without prior notice or right of cure in the case of any Evént of
Default arising under Section 5.1 (i), (ii), (i), (iv), (v), (vi), (vii), (viii), (ix) and (x)

hereof,

6.12  Interest on Cash Held by Company
The Companies will pay simple interest calculated at the lower of the Interest

Index or six (6) percent per annum on all cash held by Companies pursuant to this
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Agreement. Each Billing Month the SSO Supplier will prepare a statement of interest
amounts due from the Companies. The statement will be sent to the Companies within
three (3) Business Days after the end of the Billing Month via overnight mail or other
expeditious means. The Companies will make interest payments on the first Business

Day after the 5" day of each calendar month.

6.13  Confidentiality

Information supplied by a SSO Supplier in connection with the creditworthiness
process shall be deemed confidential and not subject to public disclosure, unless
Applicable Legal Authorities require disclosure of the information. If 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.
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 Supplier is creditworthy pursuant to
the process set forth above, will not be deemed to constitute an express or implied
warranty or guarantee of any kind with respect to the financial or operational
gualifications 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
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Control Area and the transmission systems 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
(a) Energy
The procedures for transmitting load obligation data for the SSO Supplier’s
hourly Energy obligations will be as set forth by MISO.
(b) Resource Adequacy
The procedures for transmitting load obligation data for the SSO Supplier’s
Resource Adequacy Requirements will be as set forth by MISO.
{c) Transmission
The SSO Load Share will be determined by the Companies.  The procedures for
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.
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{d) Ancillary Services
The procedures for transmutting 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.

ARTICLE 8: THE ENERGY SETTLEMENT/RECONCILIATION
PROCESS

8.1  Energy Secttlement By MISO

The settlement process occurs at MISQO, pursuant to MISO taniffs, 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  Encrgy Settlement by the Company
Energy Settlement shall be conducted by the MISO. 1In the event that MISO

imposes penalties against any of the Companies as a result of the SSO Supplier’s
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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 SSQ 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.
(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™)
(e) If each Party owes an amount to the other Party pursuant to this
Agreement, including any related interest, and payments or credits, the Parties may
satisfy their respective obligations to each other by netting the aggregate amounts due to
onc Party against the aggregate amounts due to the other Party, with the Party, if any,
owing the greater aggregate amount paying the other Party the difference between the

amounts owed.
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(0 All payments shall be subject to adjustment for any arithmetic
ercors, 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) It 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 Intérest Index or six
(G) percent per annum payable from the date that notice of a Statement dispute was
received by the non-disputing Party.

(1) 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
is paid. This latc fee will be calculated at the prime rate commercial J.P. Morgan Chase

charges borrowers.

9.2 Billing for SSO Supplier’s Obligations to Other Parties
The Companies shall have no responsibility for billing between the following

entities: the SSO Supplier and MISO; the SSO Supplier and any Energy source; or the
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SSO Supplier 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 provistons:

(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
duc date will be on the first Business Day after the 19" day of each calendar month. The
invoice will be sent to SSO Supplier within six (6) Business Days after the end of the
Billing Month via overnight mail or other expeditious means.

(b) Invoices shall be subject to adjustment for any arithmetic errors,
computation errors, or other errors, provided that the errors become known within one
year of the termination of this Agreement.

(©) The SSO Supplier must make payments of funds payable to the
Company by ¢lectronic transfer to a bank designated by the Company.

(dy  If a good faith dispute arises between the Companics 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 tﬁrenty (120) calendar days
trom 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 payments made to either Party shall include simple interest on
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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 afier 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 shalf have the right, without incurring any liability to SSO
Suppliers, to disconnect {or otherwise curtail, interrupt or reduce deliveries from) the
SSO Suppliers or to disconnect (or otherwise curtail, interrupt or reduce deliveries to) any
Customer whenever onc 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, instatlation,
maintenance, repair, replacement or inspection of any of the Companies’ facilitics; or due
to any other rcason affecting the safe and reliable operation of the Companies’” or a
Customer’s facilities, 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 affiliatcd 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 equnipment or other
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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 to performance rendered prior to such inadvertent

loss of service.

10.3  Good Faith Efforts

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

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

10.4 MISO Requirements

The Partics acknowledge and agree that, as members of MISQ, 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
procedurcs, which include, but are not limited to, those procedures pertaining to
minimum and maximum generation Emergencics, and measures requiring involuntary
Customer partictpation, such as supply voltage reduction or full interruption of Customer

load by cither manual or automatic means.
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10.5 Compliance with Governmental Directives

The SSO Supplier aiso 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 dircctives.
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 Supplier's point of contact for all information, operations, and
questions will be as provided for in Article 15. Any dispute between the Companies and
the SSO Supplier under this Agreement may be referred to a designated senior
representative of each of the Parties for resolution on an informal basis as promptly as

practicable.

11.2  Recourse to Agencies or Courts of Competent Jurisdiction

Nothing in this Agreement shall restrict the rights of either Party to file a
complaint with the FERC under relevant provisions 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 coutt to which a

complaint is brought.
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To the extent that this Agreement is deemed to be sﬁbject 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
terms 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 sct forth in United Gas Pipe Line Co. v. Mobile Gas Service Crop., 350 U.S. 332

(1956) and Federal Power Commission v. Sierra Pacific Power Co., 350 U.S. 348 (1956).

ARTICLE 12: REGULATORY AUTHORIZATIONS AND JURISDICTION

12.1 Compliance with Applicable Legal Authorities

The Companies and the SSO Supplier are subject to, and will comply with, all
existing or future applicable federal, State and local laws, all existing or future duly-
promulgated orders or other duly-authorized actions of MISO or of Applicable Legal

Authorities.

12.2 FERC Jurisdictional Matters

The inclusion herein of any descriptions of procedures or processes utilized by
MISO or otherwise subject to the jurisdiction of FERC is intended solely for
informational purposes. If anything stated herein is 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
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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 Agrecment.
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, inchuding lost profits or lost
revenues, arising out of such Party’s failure to comply with its obligations under this
Agreement. Notwithstanding anything to the contrary in this Agreement, nothing herein
shall impose any obligations or liability from one SSO Supplier to any other SSO

Supplier(s).

13.2 Risk of Loss

Solely for purposes of determining risk of loss and for determining the indemnity
obligations under Atticle 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 all times be deemed to hold title to electric Energy until delivery at the retail
clectric 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
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any electric 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 mdemnify 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
parties, 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
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, cxcept 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 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, mjury to or death of any person including a Party’s
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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 Supplier 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, directors, officers, employees, agents and attorneys from and against any and
all such third party claims and/or liabilities, except to the extent that a court of competent
jurisdiction determines that the losses, penalties, expenses or damages were caused
wholly or in part by the gross negligence or willful misconduct of the Indemnified
Supplier. The Indemnified Supplier may, at its own expense, retain counsel and

participate in the defense of any such suit or action.

14.2  Survives Agreement

The obligation of a Party to defend, indemnity, and hold harmless another Party
under this Article will survive termination of this Agreement, and wil} 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 othet Employee Benefit Acts.
ARTICLE 15: MISCELLANEOQUS PROVISIONS

15.1 Notices
Unless otherwise stated herein, all notices, demands or requests required or
perniitted 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
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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.

[f 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

Copy to:

James W. Burk, Esq.

FirstEnergy Corp.

76 South Main Street

Akron, O 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
recetved on the next Business Day; provided that notice by facsimile transmission will be

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

tclephonically or in writing,

15.2  No Prejudice of Rights
The failure of a Party to insist on any one or more instances upon strict

performance of any provisions of this Agreement, or to take advantage of any of its rights
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hereunder, may not be construed as a waiver of any such provisions or the relinquishment
of any such right or any other right hereunder, which will remain in full force and effect.
No term or condition of this Agreement will be deemed to have been waived and no
breach excused unless such waiver or consent to excuse is in writing and signed by the

Party claimed to have waived or consented to excuse.

15.3  Assignment

Parties may not assign any of their rights or obligations under this Agreement
without obtaining (a) any necessary regulatory approval(s) and (b) the prior written
consent of the non-assigning Party, which consent will not be unreasonably withheld;
provided that the Companies agree that they will grant their consent to a proposed
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 its interests hereunder will not be
obligated to obtain the consent of any other SSO Supplier. No assighment of this
Agreement will relieve the assigning Party of any of its obligations under this Agreement
until such obligations have been assumed 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, in 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

- obtaining the approval of the Companies, assign the accounts, revenues or proceeds under
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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 arising 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
pending, the Companies will accept the performance of the proposed assignee as a Party
to this Agreement, as co-obligor with the Party proposing to assign its interest, until such
approvals are obtained; provided that, in the event the 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.

15.4 Governing Law and Venue

To the extent not subject to the jurisdiction of the FERC, guestions 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 lawsuit arising in

conncction with this Agreement must be brought in the State or Federal courts of Ohio.
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15.5 Headings
The headmgs and subheadings contained in this Agreement are used solely for
convenience and do not constitute a part of the Agreement between the Parties hercunto,

nor should they be used to aid in any manner in the construction of this Agreement.

15.6  Third Party Beneficiarics

This Agreement is intended solely for the benefit of the Parties hereto including
Customers for whom the Companies are executing this Agreement as agent. Nothing in
this Agreement may be construed to create any duty, or standard of care with reference

to, or any liability to, any person not a Party to this Agreement.

15.7 General Miscellancous 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
impose any partnership obligation or liability upon any Party. The obligations of the
SSO Suppliers are expressly agreed to be several and not joint. No Party will have any
right, power, or authority to enter info any agreement or undertaking for, or on behalf of,
or to act as or be an agent or representative of, or to otherwise bind, the any other Party.

(b} Cancellation, expiration or Early Termination of this Agreement will not
relieve the Parties of obligations that by their nature survive such cancellation, expiration
or termination, including warranties, remedies, promises of indemnity and
confidentiality.

(©) Should any provision of this Agreement be held invalid or unenforceable,

such provision will be invalid or unenforceable only to the extent of such invalidity or
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unenforceability without invalidating or rendering unenforceable any other provision
hereof, unless 1t materially changes the agreement of the Parties.

(d) Each of the Parties acknowledges that it has rcad 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 1s the complete and exclusive statement of agreement and supersedes all
proposals (oral or written), understandings, representations, conditions, warranties,

covenants and all other communications between the Parties relating thereto.

15.8 Taxcs

All present and future federal, state, municipal or other taxes imposed by any
taxing authority by reason of the provision of SSO Supply by a SSO Supplier under this
Agreement will be the liability of the SSO Supplier, except for Ohio Sales and Use
Taxes, which will be the Companies’ responsibility. - Should a SSO Supplier be required
to remit any Ohio Sales and Use Taxes directly to the applicable taxing authority, other
than taxes previously collected by the SSO Supplier on behalf of the Companies, the
Companies will defend and indemnify the SSO Supplier for such Sales and Use Taxes
and will pay to the SSO Supplier all such tax amounts upon demand. Each SSO Supplier
shall pay all such taxes to the applicable taxing authority to the extent required or
permitted by law. If any transaction is exempt from the payment of any such taxes, the
affected SSO Supplier will, if requested, provide the Companies with valid tax 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 Comﬁanies

69



Exhibit G1
Master 880 Supply Agreement - Load Class

directly from an SSO Supplier, the SSO Supplier will defend and indemnify the

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

15.9 Capacity Market Developments

The Partics 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.

15.10 Use of the Waord "Including"

The word "including", when following any general statement or term, is 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 permitting the general statement or term
to refer to all other ttems 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 | should be deemed to apply to this
Agreement, the SSO Supplier shall comply with the requirements of such clause(s), and
shall include the terms or substance of such clause(s) in its subcontracts, as and to the
extent required by the FAR:

(i) Clean Air and Water: §52.223-2;
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(it) Contract Work Hours and Safety Standards Act-Overtime Compensation:

e §52.222-4

(11)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.

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 cntire terim 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

decmed 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: {1) compelled to disclose such document or information by judicial, regulatory or
administrative process or other provisions of law; (ii) such document or information is

generally available to the public; (iii) such document or information was available to the
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receiving Party on a non-confidential basis; or (iv) such dolcument or information was
available to the receiving Party on a non-confidential basis from a tilil‘d-pax'ty, 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 15.13, a Party may
disclose to its employees, representatives and agents all documents and information
furnished by the other Party in connection with this Agreement, provided that such
employees, representatives and agents have been advised of the confidentiality provisions
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.

(c) A Party receiving notice or otherwise concluding that any confidential

document or information furnished by the other Party in connection with this Agreement

is being sought under any provision of law, to the extent it is permitted to do so under any -

applicable law, shall: (i) promptly notify the other Party; and (ii) use reasonable efforts in
cooperation with the other Party to seck confidential treatment of such confidential
information.

(d) The Partics agree that monetary damages may be inadequate to
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
relief, by way of injunction or otherwise, if the Party breaches or threatens to breach its

obligations under this Section 15.13, which equitable relief shall be granted without bond
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or proof of damages, and the receiving Party shall not plead in defense that there would

be an adequate remedy at law.

15.14 Amcndment
This Aprcement, 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, cach of which will be
considered an original, but all of which will constitute one instrument.

[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be

executed 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
Tclephone
Fax

e-mail

For Notices, 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

Seasonal Billing Factor

The Seasonal Billing Factors are as follows:

Column (A), (B) or (C), as appropriate, will be used to correspond to the SSO Load Class
being served pursuant to the Master SSO Supply Agreement.

(A) B) (€)
Residential General Service — | General Service —
Small Large
June | through
August 31 1.328 1.251 1.219
September 1
through December 0.885 0.906 0.919
31 and January 1
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 used to correspond to the term
time period specified in Article 4.1 of the Master SSO Supply Agreement,

(A) (B) ©)
MONTH 1 7-MONTH SSO 29-Month 880 41-Month 880
, ($/tranche) {$/tranche) ($/tranche)
2008 (hrough 1,200,000 2,000,000 2,700,000
December 2008
January 2009 1,260,000 2,000,000 2.700,000
Febroary 2009 1,200,000 2,000,600 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
Junc 2009 800,000 1,320,000 2,200,000
July 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 1,600,000
March 2010 325,000 745,000 1,900,000
April 2010 325,000 745,000 - 1,900,000
May, 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
Seplember, 2010 560,000 1,400,000
Qctober, 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 325,006 1,200,000
April 2011 325,000 1,200,000
May, 2011 325,000 1,000,000
June, 2011 1,000,000
July, 2011 1,000,000

' Date will correspond to date of execution of Master SSO Supply Agrecment.

Iz



Exhlbit G1

Mastar SS0O Supply Agreement - Load Class

August, 2011 850,000
September, 2011 850,000
Oclober, 2011 850,000
November 201 | 650,000
December, 2011 650,000
January, 2012 650,000
February, 2012 325,000
March, 2012 325,000
April, 2012 325,000
May, 2012 325,000
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APPENDIX C TO MASTER 5SSO SUPPLY AGREEMENT
DATED , 2008
BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY,
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY
AND THE SSO SUPPLIERS
MM Expoesure Amount Calculation Information

Table 1 contams the illustrative marks for each month of the SSO
solicitation peried. 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 cach 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 current changes.

Forward Market Prices for the months, two-month blocks or quarterly
blocks where broker quotes are available will be equal to the broker quotes. In case
quotes for a component of a block and for the block are both available, the Companies
reserve the right not to use both the component of a block and the block if they are
inconsistent with each other. However, when this inconsistency occurs, the Companies
must use either the component or the block. Forward Market Prices for the months, two-

month blocks or quarterly blocks where broker quotes are unavailable wili 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 solicttation 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 m MISQO. If broker quotes for
MISO delivery become available on a consistent basis — i.e., thal new quoles appear on a
daily or near-daily basis and that the liquid tenor of such quotes covers a reasonabie share
of the delivery period under this Agreement — then the Companies will submit a request
to the PUCO to switch basis for the forward quotes to MISO. SSO Suppliers will have an
opportunity to provide comments to the PUCO on the Companies’ request. The
Companics will use reasonable discretion and prudent imdustry practice to assure that the
new MtM Exposure Amount calculations fairly refiect both the market conditions at the -
time the initial marks were set and the then-current market conditions. A change in
delivery point for the broker quotes used in the calculation of MtM Exposure Amount

will only be made if it 1s approved by the PUCO.
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APPENDIX C TO SSO SUPPLIER MASTER AGREEMENT,

DATED .

BY AND BETWEEN THE CLEVELAND ELECTRIC ILLUMINATING COMPANY,
THE TOLEDO EDISON COMPANY AND OHIO EDISON COMPANY

AND THE SSO SUPPLIERS

Parameters

MtM Calculation Example

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

I. The expected On-Peak Load per tranche.
2. The expected Off-Peak Load per tranche.
3. A table of monthly on-peak forward prices (to be used as the inception price for

each month of the supply period).
4. 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)

May-09 Jun-09

Broker  Bid/Offer Jan-09 Feh-09 Mar-0% Apr-09

Broker 1 Bid $76.50 $76.50 36425 36435 $60.50 $64.00
Broker 1 Offer $76.75 376,75 36450 $64.70 $60.75 $64.25
Broker2 Bid $76.00 $76.00 3564.55 $60.90 3$63.85
Broker 2 Olfier $76.50  §76.50 $64.80 $61.25 364.10
Broker3  Bid $76.15  $76.15 $64.50 $6450 $60.75 $63.85
Broker3  Offer $76.45 $76.45 $64.75 36470  $61.25 364.10
Average  Mid $76.39 $76.39 $64.56 $64.56 $60.90 $64.03
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Broker Bid/Offer Jul-09  Aug-09 Sep-09 Oct-09 Nov-09 Dec-09
Broker 1 Bid $82.80  $82.70 F61.75 56025 36025 $58.45
Broker I Offer 38305 $83.10 56200 56045 $60.30 $58.75
Broker2  Bid 58310 $61.50 $60.35  $58.25
Broker2  Offer 38340 §61.75 $60.65 $38.50
Broker3  Bid 383.10 $83.00 $6145 §$60.25 $60.20 3$58.15
Broker3  Offer 88340 $83.35 86170 $60.05 %6045 $58.50
Average  Mid $83.11 3$83.11 361.69 $60.40 $6040 3$58.43

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

Month Ratio of Off-Peak to On-Peak Price
January 72
February 81
March 75
April .61
May 35
June 52
July .54
August 57
September .30
October 55
November 59
December .62
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Table 3 - Data set 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 uscd.

On-Peak Volume?® Off_Peak Volume® On-Peak Price’ Off-Peak Price®

Jan-09 18,158 16,483 $ 76.39 $ 55.00
Feb-09 16,008 14,787 $ 76.39 $61.88
Mar-09 16,909 15,918 $ 64.56 $ 48.42
Apr-09 14,719 14,436 $ 64.56 $39.38
May-09 15,301 13,011 $ 60.90 $ 33.50
Jun-09 17,175 15,671 $ 64.03 $33.30
Jul-09 17.815 16,738 $83.11 $ 44.88
Aug-09 19,661 15,893 $83.11 $47.37
Sep-09 14,538 15,912 $61.69 $30.85
Ocl-09 17,015 14,148 $ 60.40 $33.22
Nov-09 16,213 15,132 $ 60.40 $35.64
Dec-09 18,741 20,691 $58.43 $36.23
Jan-10 18,158 16,483 $75.13 § 54,09
Feb-10 16,008 14,787 $75.13 $ 60.86
Mar-10 16,909 15,918 $ 64.57 $ 48.43
Apr-10 14,719 14,436 $ 64.57 $39.39
May-10 15,301 13,011 $ 56.30 $30.97
Jun-10 17,175 15,671 $ 84.11 $ 46.26
Jul-10 17,815 16,738 $84.11 $ 46.26
Aug-10 19,661 15,893 $ 59.69 $32.83
Sep-10 14,538 15,912 $61.40 $33.77
Oct-10 17,015 14,148 $61.40 $33.77
Nov-10 16,213 15,132 $59.43 $32.69
Dec-10 18,741 20,691 §72.13 $39.67
Jan-1 1 18,158 16,483 $71.13 $39.12
Feb-11 16,008 14,787 $ 62.57 $34.41
Mar-11 16,909 15,918 $62.57 $ 3441
Apr-11 14,719 14,436 $ 56.30 $30.97
May-11 15,301 13,911 $81.65 $ 44.91
Tun-11 17,175 15,671 $ 81.65 $ 44.91
Jul-11 17,815 16,738 $ 54.75 $30.11
Aug-11 19,661 15,893 $61.40 $33.77
Sep-11 14,538 15,912 $61.40 $33.77
Oct-11 {7,015 14,148 $57.12 $31.42
Nov-11 16,213 15,132 $74.13 $ 40.77
Dec-11 £8,741 20,691 $74.13 $ 40.77
Jan-12 18,158 16,483 $ 59.44 $32.69
Feb-12 16,808 15,123 $61.44 $33.79
Mar-12 16,140 16,568 $ 54.58 $30.02
Apr-12 15,420 13,834 $61.25 $ 33.69
May-12 14,606 14,478 $58.85 $32.37

42010, 2011 or 2012

* On-peak and off-peak volumes will be adjusted monthly.

¢ On-peak and off-peak volumes will be adjusted monthly.

7 Forward price (if available). If not available, adjusted average price will be used.
* On-peak price multiplied by the off-peak/on-peak ratio.
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Broker Bid/Offer Jan-09 Feb-09 Mar-0%  Apr-09 May-09  Jun-09
Broker I Bid $76.50  $77.25  $6425  $64.35  $60.50 g47.q0
Broker1  Offer $70.75 $77.50 $64.50 $64.70 $60.75 $67.25
Broker2  Bid $76.00  $77.25  $64.55 $60.90  g66.85
Broker2  Offer $76.50  $77.75  564.80 $61.25  467.10
Broker3  Bid $76.15  $77.00 86450  $64.50 %6075 ge6.85
Broker3  Offer $76.45 37750 $64.75 $64.70 $61.25 $67.10
Average  Mid £76.39 §77.39 $64.56 $64.56 $60.90 $67.03
Broker Bid/Offer  Jul-09 Aug-09 Sep-09 Oct-09 Nov-09 Dec-09
Broker 1 Bidl £82.80 $82.70 $6l.75 $60.25 $60.25 $58.45
Broker 1 Offer £83.15 $83.10 $62.00 $60.45 $60.50 §58.75
Broker 2 Bid $83.10 $61.50 $60.35 $58.25
Broker 2 Offer $83.40 $61.75 $60.65 $58.50
Broker 3 Bid $83.10 $83.00 $61.45 360.23 $60.20 $58.13
Broker 3 Offer $83.40 $83.35 $61.70 $60.63 $60.45 358.50
Average Mid $83.11 $83.11 $61.69 $60.40 $60.40 $58.43

Mote: For a monthly forward price from a broker 1o be included, both Bid and Offer must be available
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Table 5 - Data set on the Closing Day of the Competitive Bidding Process Energy
(MWh/tranche)

Data for Jan-09 through May- ! 5o as to correspond to date indicated on Cover sheet
will be used.

On-Peak  Off-Peak  lneception Current  Changein Change in MM
Load per  Loadper  On-Peak Dayl On- On-Peak  Off-Peak
Tranche Tranche Peak Price Price”
{(MWn) (MWh) Prices
Jan-09 18,158 16,483 $ 76.39 $76.39 $- 3-
Feb-09 16,008 14,787 3 76.39 $77.39 $1.00 $0.81 327,985
Mar-0% 16,909 15,918 $64.56 $ 64.56 $- 3-
Apr-09 14,719 14,436 $ 64.56 $ 64.56 8- 8-
May-09 15,361 13,911 $ 60.90 $ 60.90 3- 5-
Jun-(9 17,173 15,671 $64.03 $67.03 $3.00 $1.56 $75,972
Jul-09 17,815 16,738 58311 $ 83.11 B- 5-
Aug-09 19,601 15,893 $83.11 $83.11 $- 5-
Sep-09 14,538 15,912 $61.69 $6l.69 3- 5
Oct-09 17,015 14,148 $ 60.40 $ 60.40 $- $-
Nov-(9 16,213 15,132 3 60.40 360.40 3- $-
Dec-09 18,741 20,691 $58.43 $58.43 3- $-
Jan-~10 18,158 16,483 $75.13 87513 8- §-
Feb-10 16,008 14,787 $75.13 $75.13 3- $-
Mar-10 16,909 15,918 $ 64.57 b 64.57 3- 3-
Apr-10 14,719 14,436 $ 64.57 3 64.57 3- -
May- 10 15,301 13,911 $ 56.30 $ 56.30 8- 3-
Jun-10 17,175 15,671 $84.11 $84.11 - $-
Jul-10 17,815 16,738 $84.11 ¥ 84.11 5- $-
Aug-10 19,661 15,893 $59.69 $59.69 5- 3-
Sep-10 14,538 15,912 $6l.40 $61.40 3- $-
Oct-10 17,015 14,148 $61.40 £61.40 5- $-
Nov-10 16,213 15,132 $59.43 $£35943 $- 3-
Dee-10 18,741 20,691 $72.13 §72.13 3- $-
Jan-11 18,158 16,483 37113 $71.13 3- 8-
Feb-11 16,008 14,787 $62.57 $62.57 $- B-
Mar-11 16,909 15,918 56257 $62.57 $- B-
Apr-11 14,719 [4,436 £ 56.30 $ 56.30 $- 8-
May-1 15,301 13,911 $ 81.65 $ 81.65 $- $-
Jun-11 17,175 15,671 $8l.a5 $81.65 $- -
Jul-11 17,815 16,738 $54.75 $54.75 3- -
Aug-11 19,661 15,893 $61.40 $61.40 3- $-
Sep-11 14,538 15912 $61.40 $61.40 3- §-
Oct-11 17,015 14,148 $57.12 $57.12 $- $-
Nov-11 16,213 15,132 $74.13 $74.13 3- $-
Dec-11 18,741 20,691 $74.13 $74.13 3- -
Jan-12 18,158 16,483 $ 59.44 $59.44 $- $-
Feb-12 16,808 15,123 §61.44 $61.44 3- $-
Mar-12 16,140 16,568 $54.58 % 54.58 $- 8-
Apr-12 15,420 13,834 $61.25 $61.25 3- $-
May-12 14,600 14,478 $58.85 3 58.85 3- -
Total $103,957

12010, 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 SS0O 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:

1.

The Cleveland Electric Illuminating Company, The Toledo Edison Company and
Ohio Edison Company (“Beneficiaries™)

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

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

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

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
liereot, up to the maximum amount of this Letter of Credit, subject to reduction as
provided in paragraph 12 hereof. This Letter of Credit may be drawn upon an Event
of Default under the SSO Master Supply Wholesale Agreement(s) between the

Applicant and you, dated
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3. A partial or full drawing hereunder may be made by you on any Business Day on or

prior to the expiration of this Letter of Credit by delivering, by no later than 11:00

A.M. (New York, NY time') on such Business Day to

(Bank), {address), (1) a notice executed by

vou in the form of Annex | hereto, appropriately completed and duly signed by an
Authorized Officer of each of the Beneficiaries and (ii) your draft in the form of
Amnex 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 yoﬁ 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 fo 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
deliverced 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

"It the issuer of the Letler of Credit is located in an area that is not in the Eastern fime zone, this time and
all other times in this Letier of Credit, and the definition of a business day should be adjusted accordingly
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11:00 AM (New York, NY time) on a business day puréuant to Paragraph 3 herein
above, but at the opening of business on the first Business Day next succeeding the
date of such drawing if delivery of the requisite document i1s made on or after 11:00
AM (New York, NY timc) 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 vour imstructions hold any documents at your disposal or return the same to
you. Upon being notifiecd 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 earliest of (i) the making by you of the drawings in an amount
equal to the maximum amount available to be made hereunder, (ii) the date we issuc 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 automatically 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
cxpiration, 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
period.

As used herein:

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

hereto, appropriately completed and duly signed by your anthorized officer.

“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
cffected on the Fed wire system.

This Letter of Credit is assignable and transferable, in accordance with Annex 6, to an
entity who you certify to us in the form of Annex 6, and we hereby consent to such
assignment or transfer, provided that this Letter of Credit may not 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 borne by the

Applicant.
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This Letter of Credit scts forth m 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 | through
6 hereto and the notices referred to herein; and any such reference shall not be
deemed to incorporatc hercin by reference any document, instrument or agreement
cxcept as set forth above.

We certify that as of (date) we

(*“‘Bank™) satisfy thc senior unsecured debt rating of “A™ from Standard & Poor’s
Rating Service.

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.

Faxed document(s) arc acceptable. Presentation by fax must be made to fax number

confirmed by telephone to

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 mterrupts our business,
and causes 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 to a date thirty (30) calendar days after
the place for presentation reopens for business.

This original letter of credit has been sent to the Company located at

above (as per Applicant’s instructions). The aggregate amount

paid to the Company during the validity of this Letter of Credit will not exceed the
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amount of this Letter of Credit. Any demands or 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 Letier 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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Amnex 1 to Letter of Credit
DRAWING UNDER LETTER OF CREDIT NO.

20

To:  (Bank)
(Address)

Attention: Standby Letter of Credit Unit
Ladies and Gentlemen:

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

{. Capitalized terms used herein that are defined herein shall have the meanings
ascribed thereto in the Letter of Credit.

2. "Pursnant to Paragraph 2 of the Letter of Credit No. ,
dated , 20, the undersigned is entitled to make a drawing under the Letter
of Credit m the aggreg’lte amount of $ , inasmuch as there is an Event of

Default under any SSO Master Supply Wholesale Agreement between the Applicant and
us.

3. The amount to be received by The Cleveland Electric Illuminating Company is
$ , the amount to be received by The Toledo Edison Company is $
and the amount to be received by The Ohio Edison Company is $ , for

total equal to the aggregate amount in the previous paragraph.

4. We acknowledge that, upon your honoring the drawing herein requested, the
amount of the Letter of Credit available for drawing shall be automatically decreased by
an amount equal to this drawing.

Very truly yours,

The Cleveland Electric [lluminating Company The Toledo Edison Company
By: By:

Nane: Name:

Title: Title:

Date: Date:

Ohio Edison Company
By:
Name:
- Title:
Date:
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Annex 2 to Letter of Credit
DRAWING UNDER LETTER OF CREDIT NO.

, 20

ON [Business Day immediately succeeding
date of presentation]

PAY TO: The Cleveland Electric [lluminating Company

$

For credit to the account of

PAY TO: The Toledo Edison Company

$

*or credit to the account of

PAY TO: Ohio Edison Company

$

¥or credit to the account of

FOR VALUE RECEIVED AND CHARGE TO ACCOUNT OF LETTER OF CREDIT
NO. OF

{Bank)
(Address)
The Cleveland Electric Illuminating 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

To:  (Bank)
{Address)

Attention: Standby Letter of Credit Unit
Ladies and Gentlemen:
Each of the undersigned hereby requests that, i exchange for the above-referenced
Letter of Credit, a new Letter of Credit be issued in the aggregate amount of §

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

Please acknowledge your intenfion 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 [lluminating 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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Agreed and Accepted:
{(Bank)

By
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
Ladies and Gentlemen:
The undersigned hereby certifies to you that the above referenced Letter of Credit

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

The Cleveland Electric Illuminating Company The Toledo Edison Company
By: By:

Nate: MName:

Title: Title:

Date: Date:

Ohio Edison Company
By:
Name:
Title:
Date:

ce: (Applicant Name)
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Annex 5 to Letter of Credit

NOTICE OF EXTENSION
OF LETTER OF CREDIT NO.

,20
To The Cleveland Electric Illuminating Company, The Toledo Edison Company and
Ohio Edison Company:

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

On the expiration date of the Letter of Credit no. , we will issue a new
Letter ot Credit No. to expire 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

Issued 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, including sole rights relating to any amendments whether increases or extensions
or other amendments and whether now existing or hereafter made. All amendments are
to be advised direct to the transferee without necessity of any consent of or notice lo 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 {o 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 5SSO SUPPLIERS

Guaranty
GUARANTY (this “Cuaranty”), dated as of , made by
(the “Guarantor”}, a corporation organized and existing under the
laws of in favor of The Cleveland Electric Illuminating 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 Parties having entered into or
entering ito  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
Parties 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 hereof of any and all amounts payable by the
SSO Supplier to the Guaranteed Parlies arising out of the Agreement(s), and,

1. The Guarantor, as primary obligor and not merely as surety, hereby nrevocably and
unconditionally guarantees the full and prompt payment when duc (whether by
acceleration or otherwise) of the principal and interest on any sums due and payable
by the SSO Supplier as a tesult of an Event of Default under the Agreement(s)
(including, without Hmitation, indemnities, damages, fees and interest thereon,
pursuant to the terms of the Agreement(s)). Notwithstanding anything to the contrary
herein, the maximum aggregate liability of the Guarantor under this Guaranty shall
Option 1 [in no ¢vent exceed .] Option 2 [in no event exceed the
lesser of [the credit limit amount] or the sum of the Total Exposures Amounts under
the Agreement(s).] Al 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 netice of any Hability to which it may apply, and waives presentment
and all demands whatsoever except as noted herein, notice of protest, notice of
dishonor or nonpayment of any such liability, suit or taking of other action by any
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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
cvent 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 to time, without notice to or
consent of the Guarantor, without mcurring 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; (i) 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
Guarantced 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 are absolute and unconditional and, without limiting the generality of the
foregoing, shall not be released, discharged or otherwise affected by: (i) any
extension, rencwal, settlement, compromise, watver, 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; (i) the rendering of any judgment
against the SSO Supplier or any action to enforce the same; (i11) the existence, or
extent of, any release, exchange, surrender, non-perfection or validity of any direct
or mdirect security for any of the Guaranteed Obligations; (iv) any modification,
amendment, waiver, extension of or supplement to any of the Agreement(s) or the
Guaranteed Obligations agreed to from time to time by the SSO Supplier and the
Guaranteed 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 or
compulsory counterclaim; (vii) the invalidity, irregularity or unenforceability in
whole or in part of the Agreement(s) or any Guaranteed Obligations or any
mstrument 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 (vin) 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
any other corporation or person or any other event, occurrence or circumstance
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whatsoever which might, but for the provisions of this paragraph, constitute a legal or
equitable discharge of the Guarantor’s obligations hereunder.

The Guarantor hercby irrevocably waives (a) any right of reimbursement or
contribution, and {b) any right of salvage against the SSO Supplier or any collateral
security or guaranty or right of offset held by the Guaranteed Parties therefor.

The Guarantor will not exercise any rights, which it may acquire by way of
subrogation until all Guaranteed Obligations to the Guaranteed Partics 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
course of dealing between the Guarantor and the Guarantecd 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 in 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 entorceable by the Guaranteed Partics
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 Guarantced 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 foll
force and effect in the event that all or any part of any payment made hereunder or
any obligation or liability gunaranteed hereunder is recovered (as a frandulent
conveyance, preference or otherwise) rescinded or must otherwise be reinstated or
returned due to bankruptey or insolvency laws or otherwise.

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 certified
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mail return receipt requested (effective upon scheduled weekday delivery day) or
telefacsimile (effective upon receipt of evidence, including telefacsimile evidence,
that telcfacsimile was received)

[f to the Guarantor:
[To be completed]

[f 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

12. If claim 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 Parties repays all or part of such amount by reason of
(a) any judgment, decree or order of any court or administrative body having
jurisdiction over such payee or any of its property, or (b) any settlement or
compromise of any such claim effected by such payee with any such claimant
(including the Guarantor), then and in such event the Guarantor agrees that any such
judgment, decree, order, settlement or compromise shall be binding upon it,
notwithstanding any revocation hereof or the cancellation of the Agreement(s) or-
other instrument evidencing any liability of the Guaranfor, 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.

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

l4. 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 terminate this Guaranty upon thirty (30) days prior written notice to the
Guaranteed Parties which termination shall be effective only upon receipt by the
CGluaranteed 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
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,
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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 vegistration or filing with, any coutt or
other governmental body having jurisdiction over the Guarantor is 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 (1v) the
execution, delivery and performance of this Guaranty by the Guarantor have been and
remain duly authorized by all necessary corporate or comparable action and do not
contravene any provision of its [insert appropriate corporate
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
State of Ohio. The Guarantor and Guaranteed Parties jointly and severally agree to
the exclusive jurisdiction of State and federal courts located in the State of Ohio over
any disputes arising or relating to this Guaranty and waive aty objections to venue ot
inconvenient forum. The Guarantor and Guaranteed Parties each hereby irrevocably
watve any and all rights to trial by jury with respect to any legal proceeding arising
out of or relating to this Guaranty.

This writing 1s 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
enforceable. This Guaranty may be executed in any number of counterparts, each of
which shall be an original, but all of which together shall constituie 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
against any such Trustee in their or his or her individual capacities or capacity. This
Guaranty shall be enforceable against the Trustees of Guarantor only as such, and
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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 WHEREQF, 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 Illuminating Company,
The Toledo Edison Company

and Ohio Edison Company

By:

Title:
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