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Ms. Renee J. Jenkins
Director, Administration Department
Secretary to the Commission
Docketing Division
The Public Utilities Commission of Ohio
180 East Broad Street

Columbus, OH 43215-3793

Dear Ms. Jenkins:

330-384-4580
Fax: 330-384-3875

July 16, 2008

Re:  In the Maitter of the Application of Ohio Edison Company
for Authaority to Issue, Sell, or Enter into Debt Transactions

Application No. 08-@2’ { -EL-AIS

Enclosed for filing, please find the original and twelve (12) copies of Ohio
Edison Company’s Application for the Authority to Issue, Sell, or Enter into Debt
Transactions regarding the above-referenced case. Please file the enclosed Applicaiion,
time-stamping the two extras and returning them to me in the enclosed envelope.

Thank you for your assistance in this matter. Please contact me if you

have any questions.

kag
Enclosures

Very truly yours,



Before

THE PUBLIC UTILITIES COMMISSION OF OHIO

In the Matter of the Application of
OHIC EDISON COMPANY for
Authority to Issue, Sell, or

Enter into Debt Transactions

Application
No. 08- -EL-AIS

et M e St

Applicant, Ohio Edison Company, (hereinafter "Company” or “Applicant”} hereby
submits this Application, pursuant to R.C. 4905.40, and respectfully shows that:

(1) The Company is an electric light company and a public uiility as these
terms are defined in Sections 4905.03(A)(4) and 4805.02 of the Ohic Revised Code,
respectively, engaged primarily in the distribution of electricity for sale to consumers within the
State of Ohio, and is subject to the jurisdiction of the Public Utilities Commission of Ohio
("Commission").

(2) The Company has authorized capital stock as set forth in Exhibit A filed
herewith, incorporated herein and made a part hereof, the number of shares of which
outstanding at a recent date, all duly authorized by orders of the Commission, is also set forth in
Exhibit A.

(3) The Company has issued and there are outstanding as of a recentr date
Pollution Control Notes, Senior Notes and other evidence of indebtedness maturing more than
twelve months after their dates of issuance in the aggregate principal amount set forth in
Exhibit A, all duly authorized by orders of the Commission.

(£) The Company has issued and there are outstanding as of a recent date
promissory notes and other evidence of indebtedness maiuring not later than twelve months
after their dates of issuance, in the aggregate principal amount set forth in Exhibit A, all duly

authorized by orders of the Commission or by statute.
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(5} During 2008 through 2010, the Company anticipates construction
expenditures will approximate $373 millicn. The Company will requife expenditures of $175
million in 2008 to fund the mandatory maturities of $175 miillion 4.00% Series due 2008. To
enable the Company to provide for the payment of its obligations on a secured or unsecured
basis and to provide funds for the acquisition of property, for the construction, completion,
extension or improvement of its plant and facilities, for the organization or readjustment of its
indebtedness and capitalization including the repurchase of stock and/or the payment of paid-in
capital to its sole stockholder, FirstEnergy Corp., for the discharge or lawful refunding or
refinancing of its obligations, to reimburse its treasury, in part, for monies expended for such
purposes, or for other corporate purposes permitted by law, the Company proposes, subject to
the authorization of this Commission, to issue new bonds, notes and other evidence of
incdebtedness maturing more than twelve months after their date of issuance in an amount not to
exceed $300 million in the aggregate ("the New Debt"). The New Debt is expected to be issued
in any one ar more of the‘following forms:

(a) One ar maore series of the Company’s First Mortgage Bonds;

(b) One or mare series of unsecured notes or debentures.

The Company proposes that the Commission authorize the issuance of the New Debt based on
the financial parameters set forth in Exhibit F so as to assure that the terms of the New Debt are

within reasonable limits.

FIRST MOBTGAGE BONDS

(6) First Mortgage Bonds (the “Bonds”) (exclusive of First Mortgage Bonds
authorized pursuant to any cther application of the Company to this Commission) are proposed
to be offered by public offerings through underwriters or by private placements, each series to
finally mature (after excluding fnterim maturities and reissuances as described herein) in not
less than one or more than 35 years from the date of issuance. The Bonds will be issued under
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the General Mortgage Indenture and Deed of Trust to The Bank of New York Mellon, as trustee,
dated as of January 1, 1998, as heretofore amended and supplemented and to be
supplemented by one or more supplemental indentures relating tc the Bonds. Bonds which are
exchanged or otherwise substituted ("Replacement Bonds”) for a like principal amount of Bonds
initialty issued pursuant to this Application and the Commission's ordsr related to the same, will
be considered to be the equivalent of the original Bonds for which they are exchangec or
substituted, and will not be counted in determining the principal amount of Bonds that the
Company has authority thereafter to issue under such order, provided that the issuance of the
Replacement Bonds was authorized by such order. To the extent that the interest rate cn the
Replacement Bonds is different than the interest rate on the originally issued Bonds that are
being substituted or exchanged, such different interest rate will he within the parameters set
forth in Exhibit F as established on the day that such Replacement Bonds are issued.

(7) The financing terms and underwriting fees and commissions of the Bonds
will be within the parameters described in Exhibit F heretc. The structure of the transaction in
which some of the Bonds are issued may involve the issuance by the Company of a separate
debt or other obligation ¢r obligations (including but not limited to obligations referred to in
paragraph (8) hereof} and the issuance of such Bonds as security for the repayment of such
debt or other obligation or obligations. In such case, payments under the debt or other
obligation or obligations would be credited against amounts due on the Bonds and vice versa.
The greater of the principal amount of the Bonds and, to the extent that authorizaticn of the
Commission was required for the Company to undertake any such separate debt or other
abligation or obligations as contained in any order granted pursuant to this Application,' the
principal amount of the separate debt or other obligation or 6b|igati0ns for which such Bonds are
_issued as security will be used in determining the principal amount of New Debt that the

Company has authority to issue under any order granted pursuant to this Application. The
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terms of any such debt obligation or obligations would not excead the parameters described in
Exhibit F hereto. Any debt obligation or obligations substituted for each debt obligation or
obligations, whether by way of any exchange or otherwise, will be treated as described in
paragraph (6) abcve. In particular, the Company may issue an amount of Bonds in excess of
the underlying oktligation secured by the Bonds in anticipation of subsequent issuances of the
underlying obligation or for credit reasons. However, in no event, will the amounts required to
be paid by the Company on the Bonds exceed the amounts owed on the outstanding underlying
obligations. In the event of the issuances of Bonds in anticipation of subsequent issuances of
underlying obligations, each subsequent issuance will be considered to be a new issuance for
purposes cf the parameters set forth in Exhibit F. The Bonds may also provide that interest will
be payable thereon only after a default with respect to amounts due under the debt or other
obligation or abligations, or that no interest will be payable on the Bonds in which case the
principal amount of the Bonds may exceed the principal amount of the underlying obligation if it
is necessary for the holders of the underlying obligation to resort to the security provided by fhe
Bonds. Notwithstanaing anything in this paragraph (7) to the contrary , in this latter case, the
excess principal amount will be treated as an interest component when determining the
authority the Company thereafter nhas to issue New Debt under any crder granted pursuant to
this Application. The Company proposes to consumrr;éte the sale of the Bonds as market
conditions appear to be appropriate, or as the need arises, after the issuance by the
Commission of an order with respect thereto and, in the case of any public offering, after the
effective date of any Registration Statement required to be filed with the United States
Securities and Exchange Commission.

UNSECURED NOTES/DEBENTURES

(8) The unsecured notes or debentures {(ccllectively the “Notes”) (exclusive of

any other unsecured notes or debentures authorized pursuant to any other application of the
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Company to this Commission) are proposed to be offered by public offerings through
underwriters or by private placements, each series to finally mature in not less than one nor
more than 35 years from the date of issuance. The Notes will be issued under one or more
indentures for unsecured debt securities between the Company and a trustee selected by the
officers of the Company. To the extent it appears desirable, the Notes may be cffered and sold
as part of a medium-term note or similar program. The financing terms and underwriting feeé
and commissions of the Notes will be within the parameters described in Exhibit F.  The Notes
may &lso contain provisions restricting the incurrence of additional secured debt by the
Company or may contain provisions subordinating the rights of holders of such Notes to
payment thereunder to outstanding senior indebtedness of the Company (including, but not
limited to, in connection with offerings of preferred securities by subsidiary trusts ‘Qr other
entities supported by subcrdinated notes). Any series of Notes may be issued with the benefit
of letters of credit, bend insurance or other similar forms of credit enhancement issued by
banks, bond insurance tirms or other appropriate financiat institutions. The Company proposes
to consummate the sale of tne Notes as market conditions appear to be appropriate, or as the
need arises, after the issuance by the Commission of an order with respect thereto and, in the
case of any public offering, after the effective date of any registration statement required to be
filed with the U.S. Securities and Exchange Commission. Notes which are exchanged or
otherwise substituted {"Replacement Notes") for a like principal amcunt of Notes initially issued
pursuant to this Application and the Commission's order related to the samé, will be considered
to be the equivalant of the original Notes for which they are exchanged or substituted, and will
not be counted in determining the principal amount of Notes that the Company has authority
thereafler to issue under such order, provided that the issuance of the Replacement Notes was
authorized by such order. To the extent that the interest rate on the Replacement Notes is -

different than the interest rate on the originally issued Notes that are being substituted or
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exchanged, such different interest rate will be within the parameters set forth in Exhibit F as
established on the day that such Replacement Notes are issued.

(9) The Company hereby undertakes, upcn the granting of the authority
herein requested, to keep the Commission advised of its New Debt financings by providing the
Staff with such documents and other information as the Commission Staff may request, and will
submit a report following each financing showing that the financial terms of such financing do
not excead the parameters with respect thereto that were approved by the Commission.

(10)  Attached heretc and made a part hereof are the following exhibits:

Exhibit A - Balance sheets of the Company at March 31, 2008, actual and pro
forma.

Exhibit B - Statement of income of the Company for the twelve months ended
March 31, 2008, actual and pro forma.

Exhibit C - Statement of capitalization of the Company for the twelve months

ended Mairch 31, 2008.

Exhibit D - Estimate of cash requirements of the Company for 2008 — 2010.

Exhibit E -  Estimale of construction expenditures of the Company for 2008 -
2010, |
Exhibit # -  Financing parameters for the New Debt.

(11)  As a result of the Company's Rate Stabilization and Rate Certainty Plans
approved by this Commission in Case Nos. 03-2144-EL-ATA. and 05-1125-EL-ATA,
respectively, and the Company's distribution rate case currently pending before this
Commission in Case No. 07-551-EL-AIR et al, there s-hould be no immediate impact on the

Company's revenue requirements. Moreover, any issues related to such revenue requirements

60868 v1



-7 -

can be addressed in a comprehensive manner in a future base distribution rate case of the
Company.

(12) The Company proposes that the New Debt will be issuaed in compliance
with the Applicant’s Electricity Transition Plan as filed with the Commission in case number 99-
1212-EL-ETP.
WHEREFORE, Applicant prays for an order:

(1) Authorizing the Company to issue and sell or otherwise incur, from time to
time by means of negotiated public offerings or private placements or
otherwise, up to $300 million principal amount of New Debt (exclusive of
any other debt authorized by any other order of this Commission or
permitted to be issued without authorization by this Commission)
consistent with the provisions set forth in paragraphs 5 through 10 at the
best terms obtainable, provided that in all cases such terms are within the
parameters described in Exhibit F;

{(2) Finding that the amount of New Debt (or any proceeds thereof) is just and
reasonable;

(3) Finding that the effects (if any) of the New Debt on current and future
revenue requirements will be addressed in a future distribution rate case
of the Company in which all issues related to revenue requirements may
be addressed in a comprehensive manner;

(4) Finding that the purpose to which at least a portion of the New Debt (or
any proceeds thereof) shall be applied is reasonably required by the

Company to meet its present and prospective obligations to provide utility
service; and '

[The Remainder of This Page is Intentionally Blank]
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(5) Reserving and keeping to The Public Utilities Commission of Ohio
jurisdiction for the purpose of making any further orders as it may deem
proper,

Raspectiully submitted,
QHIO EDISON COMPANY

o it Vit

_Richard H. Marsh * :
Senior Vice President and Chief Financial Officer

By: CW I 2%4,«.4..‘/0

Jamfs F. Pearson

Vice|President and Treasurer

kAT et L,

Kathy J. Kgfich, Attorney for Applicant
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STATE OF OHIO )
) 85.:
SUMMIT COUNTY )

Richard H. Marsh and James F. Pearson, being duly sworn, depose and say that
they are Senior Vice President & Chief Financial Officer and Vice President & Treasurer,
respectively, of Chio Edison Company, Applicant in the above matter, and that they have read
and are fully acquainted and familiar with the contents of the foregoing Application and that the
statements contained therein are true as they verily believe.

Subscribed and sworn to
baefore me this A% day
of July 2008

Kithleen Anne Grant

Notary Public, State of Ohio
Resident of Summit County
My Cornmission Expires November 8, 2009
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OHIO EDISON COMPANY

(Unaudited}

Corporate Balance Sheet
As of March 31, 2008

ASSETS

UTILITY PLANT:
In sarvice
Less - Accumulated provision for depreciation

Construction woik in progress

OTHER PROPERTY AND INVESTMENTS:
Investment in lease ohligation bonds
Nuclear plant decommissioning trusts

Long-term notes raceivable from associated companies

Investments in subsidiaries
Other

CURRENT ASSETS:
Cash and cash equivalents
Receivables-
Customers
Associated companies
Other
Notes receivable from associated companies
Prepayments and other

DEFERRED CHARGES:
Regulatory assets
Pension assets
Property taxes
Unamortized sale and leaseback costs
Other

B60BES v1

(in thousands)

EXHIBIT A

Page 1
Effect of Proposed
Transactions
Actual Current Filing Pro Forma
$ 2,404,383 $ - $ 2,404,383
962,683 - 962,683
1,441,700 - 1,441,700
50,228 - 50,228
1,491,928 - 1,491,928
5,353 - 5,353
119,948 - 119,948
165,119 - 165,119
630,830 - - 630,830
26,384 - 26,384
947,534 - 947.634
67 276,750 276,817
29 - - 28
118,245 - 118,945
8,161 - 8,161
677,465 - 677,465
3,348 - 3,348
808,015 278,750 1,084,765
709,969 - 709,969
193,490 193,490
65,516 65,516
43,882 - 43,882
33,686 2,700 36,386
1,048,543 2,700 1,049,243
$ 4,294,120 $ 279,450 $ 4,573,570




OHIO EDISON COMPANY

{(Unaudited)

Caorporate Balance Sheet
As of March 31, 2008

CAPITALIZATION AND LIABILITIES

CAPITALIZATION:
Common stockholder's equity-
Common stock, without par value,

authorized 175,000,000 shares, 60 shares outstanding

Accumulated other comprehensive income
Retained earnings
Total common stockholder's equity

Long-term debt and other long-term obligations

CURRENT LIABILITIES:
Currently payable long-term debt
Accounts payable-
Associated companies
Other
Notes payable to associated companies
Accrued taxes
Accrued interest
Other

NONCURRENT LIABILITIES:
Accumulated deferred income taxes
Accumulated deferred investment tax credits
Asset retirement obligation
Retirement benefits
Deferred revenues - glectric service programs
Other
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{In thousands)

EXHIBIT A

Page 2
Effect of Proposed
Transactions
Actual Current Filing Pro Forma
$ 1,220,368 $ - $ 1,220,368
41,083 - 41,083
351,186 {13,193) 337,993
1,612,637 (13,193) 1,599,444
756,259 300,000 1,056,259
2,368,896 286,807 2,655,703
333,682 - 333,682
145,672 - 145,672
11,472 - 11,472
22,801 - 22,901
92,070 (7,357) 84,713
15,448 - 15,448
80,644 - 80,644
701,889 (7,357) 694,532
724,939 - 724,939
14,466 - 14,466
94,837 - 94,837
147,865 - 147,865
36,821 - 36,821
204,407 - 204,407
1,223,335 - 1,223,335
$ 4,284,120 $ 279,450 $ 4,573,570



OHIO EDISON COMPANY
Pro Forma Journal Entries
Current Filing
(In thousands)

Current Assets:
Cash and Cash Equivalents

Deferred Charges:
Unamortized Detl Expense

Capitalization:
Long-Term Debt

To record the proposed issuances of $300,000,000,
principal amount of long-term debt with an interast
rate of 6.75% and related debt issuance costs.

Capitalization:
Retained Earnings

Current Liabilities:
Accrued Taxes

Current Assets:
Cash and Cash Equivalents

Deferred Charges:
Unamortized Debt Expense

To record the annual effect on retained earnings
resulting from the increase in interest requirements
and the amaortization of debt expense associated
with the above fransaction,
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EXHIBIT A

Page 3
Debit Credit

$ 297,000
3,000

$ 300,000
$ 13,193
7,357

$ 20,250

300



OHIO EDISON COMPANY

(Unaudited)

Corporate Statement of Income
For the Twelve Months Ended March 31, 2008

OPERATING REVENUES

EXPENSES:
Fuel and purchased power
Other operating costs
Provision for depreciation and amortization
General taxes
Total expenses

OPERATING INCOME

OTHER INCOME (EXPENSEY):
Equity in earnings of subsidiaries
Miscellaneous income
Interest expense
Capitalized interast

Total other expense

INCOME BEFORE INCOME TAXES
INCOME TAXES

NET INCOME
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(In thousands)

EXHIBIT B

Page 1
Effect of Proposed
Transactions

Actual Currant Filing Pro Forma
$2,245117 $ - $ 2,245,117
1,135,470 - 1,135,470
516,310 - 516,310
143,502 - 143,502
163,781 - 163,781
1,959,063 - 1,959,063
286,054 - 286,054
27,596 . 27,596
33,339 - 33,338
(74,197) (20,550) (94,747)
189 - 189
(13,073} (20,550) (33,623)
272,981 (20,550) 252,431
85,941 (7,357) 78,584

$ 187,040 $ (13,193) $ 173,847




EXHIBIT B
Page 2

OHIO EDISON COMPANY
Statement of Income
Far the Twelve Months Ended March 31, 2008
Estimated Effect of Proposed Transactions
Current Filing
(In thousands)

Interest expense:
Annual increase in interest requirements resulting from the

proposed issuance of $300,000,000 of long-term debt with
an interest rate of 6.75%. $ 20,250

Interest expense:
Annual increase in the amaortization of debi expense : 300
20,550

Income taxes:
Decrease in state and local income taxes based on 2.588228%

of the increase in interest expense. $ 532

Decrease in Federal income tax at 34.09412% on a net decrease
of income before Federal income taxes of $20,018,000. 6,825 7,357

Decrease in net income due to proposed debt issuance $ 13,193
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EXHIBIT C

Page 1
OHIQO EDISON COMPANY
(Unaudited)
SCHEDULE OF PREFERRED STOCK,
PREFERENCE STOCK AND LONG-TERM DEBT
PREFERRED STOCK:
The Company had no preferred stock outstanding at March 31, 2008
Redemption | Aggregate
_ Number of Shares Price Redemption
Series Authorized Qutstanding Per Share Amount Qutstanding
(Dollars In thousands, except per share amounts)
$25 Par Value:
Undesignated 8,000,000 -- $ - $ -
$100 Par Vaiue:
Undesignated 6,000,000 -- -- --
| 6,000,000 - $ - $ -
PREFERENCE STOCK:
The Company had no preference stock outstanding at March 31, 2008;
Redemption Aggregate tnveluntary
Number of Shares Price Redemption Liquidation
Series Authorized Qutstanding Per Share Amount Value

Undesignated 8,000,000 -- $ - 3
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EXHIBIT C
Page 2

OHIQO EDISON COMPANY
{(Unaudited)
SCHEDULE OF PREFERRED STOCK,
PRAEFERENCE STOCK AND LONG-TERM DEBT (Continued)

LONG-TERM DEBT AND OTHER LONG-TERM OBLIGATIONS:
LLong-term debt outstanding at March 31, 2008 consists of the following:

{In thousands)
Secured Notes:

5.375%  Series due 2028 $ 13,622
Limited Partnerships 3,834
17,356

Unsecured Notes:;

Term Notes
4.000%  Series due 2008 175,000
5.450%  Series due 2015 150,000
6.400%  Series due 2016 250,000
6.875%  Series due 2036 350,000
Pollution Control Notes

1.800%  Series due 2014 50,000
1.350%  Serles due 2018 33,000
1.400%  Series due 2018 23,000
1.350% Series due 2023 50,000
Total Unsecured Notes 1,081,000
Capital lease obligations 320
Net unamortized discount on debt {(8,735)
Long-term debt due within-one year {333,682)

$ 756,258
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OHIO EDISON COMPANY
2008 to 2010
Estimate of Sources and Uses of Funds
(% in millions)

Sources of Funds

Debt Obligations
Pollution Control Obligations
Common Stack
Preferred Stock
Retained Earnings Objective
Nan-cash Charges tc Income
Prov for Depr & Amort
FProv for Deferred Taxes & ITC
Pension/OFERB Accrual
FAS143 Accretion (decommissioning)
Deferred Fuel and Other Charges

Disposition of Funds

Construction Expenditures

Decommissioning

fnvestment in Nuclear Fusl

Mandatory Redemptions

Short-term Debt

Common Dividends

Working Capital-Other Balance Sheet Changes

300

[

287

441
(51)
(54)

18
(17)
325

373

175
38
288
51
9256

EXHBITD
Page 1



G086Y vi

OHIO EDISON COMPANY

2008-2010 Construction Expenditures
(% in millions)

2008 2009

Construction
Expenditures $118 $126

EXHIBIT E
Page 1

2010

$129



g088a Vi

Principal Amount:

Price to the Company:

Fees or Caommissions:

Interest Rate:

. (a)

(b)

Maturity:

Redemption Price and Other Terms:

EXHIBIT F
Page 1

OHIO EDISON COMPANY
Financing Parameters
Up to $30C,000,000

The Company will receive proceeds equal to the offering price which
shall not be less than 36 percent of the aggregate principal amount
of the Notes inclusive of any Fees or Commissions indicated below.

For each series or issue, any underwriting or sales commission or
placement fee will not exceed 1.65% of the aggregate principal
amount of such series.

The interest rate applicable to the Notes will result in a yield to maturity
of the holder thereof which does not exceed:

For Notes with a maturity of 10 years or less, 350 basis points above
the vield to maturity on United States Treasury Noles of comparable
maturity at the time of pricing or issuance, whichever is eatlier.

For Noles with a raturity of more than 10 years, 450 basis poinls
abave the yield to maturity on United Stales Treasury Bonds or Bonds
of comparable maturity at the time of pricing or issuance, whicheveris
partlier.

Ne more than 35 years from the date of issuance.

For each issue, the optional redemption price wil! not exceed 103 percent

of the: principal amount plus accrued interest to the date of redemption.
Except 1o the extent specilic limitations are imposed, sach series or issue

will be redeemable as a whaole or in part, at the option of the Company, at any
time upan appropriate notice,



