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FIRSTENERGY CORP.
CONSOLIDATED STATEMENTS OF COMMON STOCKHOLDERS' EQUITY

Commeon Stock Other  Accumulated Other
Number of Paid-n Comprehensive Retained
(In millions, except share amounts) Shares Par Value Capital Income Earnings

Balance, January 1, 2012 418216437 § 42 $ 9765 § 426 $ 3047
Earnings available to FirstEnergy Corp. 770

Amortized losses on derivative hedges, net
of $1 miilion of income tax benefits 2

Change in unrealized gain on investments,
net of $2 million of income tax benefits (4

Pension and OPEB, net of $76 million of
income tax benefits (Note 3) (39)

Stock-based compensation 4

Cash dividends declared on common stock {920)

Equity method adjustment (Note 9) 9
Balance, December 31, 2012 418,216,437 42 9,769 385 2,888

Earnings available to FirstEnergy Corp. 392

Amortized losses on derivative hedges, net
of $1 million of income taxes 2

Change in unrealized gain on investments,
net of 34 million of income tax benefits (6)

Pension and OPEB, net of $63 million of
income tax benefits (Note 3) {97

Stock-based compensation 4
Cash dividends declared on common stock (690)
Stock issuance - employee benefits 412,122 11

Balance, December 31, 2013 418,628,559 42 9,776 284 2,580
Eamings available to FirstEnergy Corp. 299

Armnortized gains on derivative hedges, net of
$1 miltion of income tax benefits (1

Change in unrealized gain on investments,
net of $10 million of income taxes 16

Pension and OPEB, net of $23 miltion of
income tax benefits {Note 3) (53)

Stock-based compensation 20
Cash dividends declared on common stock (604)
Stock issuance - employee benefits 2,474,011 5

Balance, December 31, 2014 421,102,570 $ 42 3 9847 246 $ 2285

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these financial statements.
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FIRSTENERGY CORP.
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
{In mitiions) 2014 2013 2012

CASH FLOWS FROM OPERATING ACTIVITIES:
Net Income $ 200 % 392 § 771
Adjustments to reconclle net income to net cash from operating activities-

Provision for depreciation 1,220 1,202 1,118
Asset ramoval costs charged to income 28 20 203
Amortization (deferral) of regulatory assets, net 12 538 (68)
Nuclear fuel amortization 220 209 210
Amartization of deferred costs on sale ieaseback transaction, net 48 48 48
Amortization of customer intangibles & deferred advertising costs 60 18 18
Defered purchased power and other costs (115) {78} (238)
Defemred income taxes and investment tax credits, net 162 243 647
Impaiments of longHived assats — 795 ’ —
Investment impairments 37 90 27
Pension and OPEB mark-to-market adjustment 835 (256) 609
Retirement benefits (53) (168} 127
(Gain on asset sales —_ {21) {17)
Commedity derivative transactions, net (Note 10) 64 3) (102)
Pension trust contributions —_ — {600)
Gain on sale of investrment securities held in trusts - {6d) (56) 1)
Loss on debt redemptions 8 132 —
Make-whole preriums paid on debt redemptions — (187 —
Lease payments on sale and leaseback transaction {(137) {136} {186}
Income from discontinued operations (Note 19} (88) (N 16}
Changes in current assets and liabilities-
Receivables 139 (114) RE)
Materials and supplies (66) . 98 (50)
Prepayments and other current assets 126 {126) 12)
Accounts payable 42 (25) 100
Accrued taxes {165) 85 2
Accrued interest 31 {10} {12)
Accrued compensation and benefits 22 19 (55)
Cash collateral, net (62 (36) 12
Other 143 5 125
Net cash provided from operating activities 2,713 2,662 2,320

CASH FLOWS FROM FINANCING ACTMITIES:

New Financing-
Long-term debt 4,528 3,745 750
Shork-term borrowings, net - 1,435 1,969
Redemptions and Repayments-
Long-term debt (1,758 (3,600} {940)
Short-term borrowings, net {1,605) —_ —
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Tender premiums paid on debt redemptions
Common stock dividend payments
Other

Net cash provided from financing activites

CASH FLOWS FROM INVESTING ACTIVITIES:
Property additions
Nuclear fuel
Proceeds from asset sales
Sales of investment securities held in trusts
Purchases of investment securities held in trusts
Cash investments
Asset removal costs
Other

Net cash used for investing activities

Net change in cash and cash equivalents
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

SUPPLEMENTAL CASH FLOW INFORMATION:
Cash paid {received) during the year -
Interest (net of amounts capitalized)

Income taxes (received), net of refunds

Page 219 of 432

— 10 -
(604) {920 (920)
(47} {73} (52)
513 417 807
(3.312) {2.638) (2,678)
(233) {250) {288)
384 4 17
2,133 2,047 2,980
(2,236) (2,008) (3,020)
35 23 102
{153) {146) (229)
13 9 (43)
(3,359) {3,093 (3,157)
(133) 46 (30)
218 172 202
85 & 218§ 172
931§ %9 962
{(103) $ 6 )

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these financial statements.
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FIRSTENERGY SOLUTIONS CORP.
CONSOLIDATED STATEMENTS OF INCOME (LOSS) AND COMPREHENSIVE INCOME (LOSS)

For the Years Ended December 31,
{in millions) 2014 2013 2012

.

| STATEMENTS OF INCOME {LOSS)

REVENUES:

’ Electric sales to non-affiiates $ 5114 $ 5378 § 5253
| Electric sales to affiliates 861 652 515
| Other 169 143 126
| Total revenues* 6,144 6,173 5,894

OPERATING EXPENSES:
Fuel 1,253 1,262 1,287
Purchased power from affiliates 271 486 451
‘ Purchased power from non-affiliates 2,771 2,333 1,887
i Other operating expenses 1,635 1,487 1,356
w Pension and OPEB mark-to-market adjustment 297 (81) 166
| Provision for depreciation 319 306 272
General taxes 128 138 136
Total operating expenses 6,674 5931 5,555
OPERATING INCOME (LOSS) (530) 242 339

OTHER INCOME (EXPENSE):

Loss on debt redemptions 8) (103) —
Investment income 61 16 66
Miscellaneous income 6 28 35
Interest expense — affiliates {7) (10} (10)
! Interest expense — other (146) (160) (191)
Capitalized interest ‘ 34 39 37
i Total other expense {58) {120) {63)
INCOME (LOSS) FROM CONTINUING OPERATIONS BEFORE
; INCOME TAXES (588) 52 276
|
% INCOME TAXES (BENEFITS) (228) 6 103
|
‘ INCOME (LOSS) FROM CONTINUING OPERATIONS $ (360) $ 446 3 173
Discontinued operations (net of income taxes of $70, $8 and $8,
| respectively) (Note 19) 116 14 14

| NET INCOME (LOSS) $ (49 3 60 $ 187
|
\

STATEMENTS OF COMPREHENSIVE INCOME (1.0SS)

r]!mp://investors.ﬁrstenergycorp.com/Cache/c27740735.html 10/23/2015
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NET INCOME (LOSS)

OTHER COMPREHENSIVE INCOME (LOSS):
Pension and OPEB prior service costs
Amortized gains on derivative hedges
Change in unrealized gain on available-for-sale securities
Other comprehensive income (loss)
Income taxes (benefits) on other comprehensive income (loss)
Other comprehensive income {loss), net of tax

COMPREHENSIVE INCOME (LOSS)

Page 221 of 432

$ (244) § 60 $ 187
(6) (15) 6

(10) &) (®)

21 (8) (5)

5 (29) (8)

2 (11) (4)

3 (18) (4)

$ (241 8 42 $ 183

* Includes excise tax collections of $69 million, $78 million and $77 million in 2014, 2013 and 2012, respectively.

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these financial statements.
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| FIRSTENERGY SOLUTIONS CORP.
CONSOLIDATED BALANCE SHEETS
. December 31, December 31,
(In millions, except share amounts) 2014 2013
i ASSETS
| CURRENT ASSETS:
i Cash and cash equivalents 2 3 2
i Receivables-
1 Customers, net of alowance for uncollectible accounts of $18 in 2014 and $11 in 2013 415 539
‘ Affiliated companies 525 1,036
‘ Cther, net of allowance for uncollectible accounts of $3 in 2014 and 2013 107 81
Materials and supplies 442 448
Derivatives 147 165
' Collateral 229 136
\\ Prepayments and other 95 109
| 2,012 2,516
\ PROPERTY, PLANT AND EQUIPMENT:
In service 13,596 12,472
Less — Accumulated provision for depreciation 5,208 4,755
8,388 7,717
Construction work in progress 1,010 1,308
9,398 9,025
INVESTMENTS:
Nuclear plant decommissicning trusts 1,365 1,276
Cther 10 11
, 1,375 1,287
ASSETS HELD FOR SALE {Note 19) —_ 122
DEFERRED CHARGES AND CTHER ASSETS:
Customer intangibles 78 95
i Goodwill 23 23
Property taxes 41 41
Unamortized sale and leaseback costs 217 168
Perivatives 52 53
Other 114 172
525 552
13310 $ 13,502
LIABILITIES AND CAPITALIZATION
CURRENT LIABILITIES:
Cuirently payable long-term debt 506 $ 892
Short-term borrowings-
Affiliated companies 35 431
Other 99 4
Accounts payable-
Affiliated companies 416 765
http://investors.firstenergycorp.com/Cache/c27740735.html 10/23/2015
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Other
Accrued taxes
Derivatives
Other

CAPITALIZATION:

Commen stockholder's equity-

Common stock, without par value, authorized 750 shares- 7 shanes outstanding as of December
31, 2014 and 2013

Accumulated other comprehensive income
Retained eamings
Total common stockholder's equity
Long-term debt and other long-term obligations

NONCURRENT LIABILITIES:
Deferred gain on sale and leaseback transaction
Accumulated deferred income taxes
Retirement benefits
Asset retirement obligations
Derivatives
Cther

COMMITMENTS, GUARANTEES AND CONTINGENCIES (Note 15)

Page 223 0f 432
248 290
102 66
166 110
184 197
1,756 2,755
3,594 3,080
57 54
1,934 2,178
5,585 5,312
2,608 2,130
8,193 7,442
824 858
511 741
324 185
841 1,015
14 14
847 492
3,361 3,305
13310 $ 13,502

The accompanying Combined Notes to Consolidated Financial Statements are an integral part of these financial statements.
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FIRSTENERGY SOLUTIONS CORP.
CONSOLIDATED STATEMENTS OF COMMON STOCKHOLDER'S EQUITY

Common Stock

Number Accumulated Other
of Carrying Comprehensive Retained

{in millions, except share amounts) Shares Value Income Eamings

Baiance, January 1, 2012 7% 1570 8 76 $ 1,931
Net income 187
Amortized loss on derivative hedges, net of $3 of income tax

benefits ()
Change in unregiized gain on investrments, net of $2 of

income tax benefits 3)
Pension and OPEB, net of $1 of income taxes {Ncte 3) 5
Stock-based compensation 2
Consolidated tax benefit allocation 1

Balance, December 31, 2012 7 1,573 72 2,118
Net income 60
Amortized Joss on derivative hedges, net of $2 of income tax

benefits (4
Change in unrealized gain on investments, net of $3 of

income tax benefits (5)
Pension and OPEB, net of $6 of income tax benefits (Note 3) (9
Equity contribution from parent 1,500
Stock-based compensation : 1
Consolidated tax benefit allocation o]

Batance, December 31, 2013 7 3,080 54 2178
Net loss (244)
Amortized loss on denivative hedges, net of $4 of income tax

benefits ()
Change in unrealized gain on investments, net of $8 of
income taxes 13
Pension and OPEB, net of $2 of income tax benefits {Note 3) 4
Equity contribution from parent 500
Stock-based compensation 7
Consoclidated tax benefit allocation 7
Baiance, December 31, 2014 7% 3594 % 57 $ 1934

The accompanying Combined Notes o Consolidated Financial Statements are an integral part of these financial statements.
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FIRSTENERGY SOLUTIONS CORP.
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended December 31,
{In mitlions) 2014 2013 2012

CASH FLOWS FROM OPERATING ACTIVITIES:

Net Income (foss) $ (244) 60 § 187
Adjustments to reconcile net income to net cash from operating activities-

Provision for depreciation 319 306 272
Nuclear fuel amortization 220 209 210
Amortization of deferred costs on sale and leaseback transaction, net 48 48 48
Amortization of customer intangibles & deferred advertising costs 60 18 18
Deferred income taxes and investment tax credits, net 7 300 214
Investment impairments 33 79 14
Pension and OPEB mark-to-market adjustment 297 (81) 166
Pension trust contribution —_ — (209)
Gain on investment securities held in trusts (61} (49) (65)
Gain on asset sales — (20) {17)
Commaodity derivative transactions, net (Note 10) 65 5 (74)
Loss on debt redemptions 1 103 —
Make-whole premiums paid on debt redemptions — (31) _
Lease payments on sale and leaseback fransaction (131} (131} (182}
Income from discontinued operations (Note 19) (116} (14) (14}
Change in current assets and liabilities-
Receivables 674 (393} 135
Materials and supplies (44) 57 (13)
Prepayments and other current assets 14 (39) (18)
Accounts payable 477 {145) 240
Accrued taxes (50) (207) (64)
Accrued compensaticn and benefits (1) 2 8
Cash collateral, net (92) (34) (33)
Other 54 26 (2)
Net cash provided from operating activities 571 78 821
CASH FLOWS FROM FINANCING ACTIVITIES:
New financing-
Long-term debt 878 — 650
Short-term borrowings, net — 431 3
Equity contribution from parent 500 1,500 —
Redemptions and repayments-
Long-term debt (816) (1,202) (429)
Short-term borrowings, net {301) —_ —
Tender premiums paid on debt redemptions — 67 —
Other {15} 9) (12)
Net cash provided from financing activities 246 653 212
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CASH FLOWS FROM INVESTING ACTIVITIES:

Property additions (839) {717) {795)
Nuclear fuel {233) (250) (286)
Proceeds from asset sales 307 21 17
Sales of investment securities held in trusts 1,163 940 1,464
Purchases of investment securities held in trusts {1,219) {1,000 (1,502)
Loans to affiliated companies, net — 276 107
Other 4 {2) {42)
Net cash used for investing activities (817) {732) {1,037)
Net change in cash and cash equivalents - (1) 4)
Cash and cash equivalents at beginning of period 2 3 7
Cash and cash equivalents at end of period $ 2 % 2 8 3
SUPPLEMENTAL CASH FLOW INFORMATION:
Cash paid (received) during the year -
Interest (net of amounts capitalized) $ 118 $ 157 $ 174
Income taxes paid, net of refunds {received, net of payments}) $ (384) $ 23 % 72

The accompanying Combined Notes to Consolidated Financiai Statements are an integral part of these financial statements.
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COMBINED NOTES TO CONSOQLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND BASIS OF PRESENTATION

Unless otherwise indicated, defined terms and abbreviations used herein have the meanings set forth in the accompanying
Glossary of Terms.

FirstEnergy Corp. was organized under the laws of the State of Ohio in 1996. FE's principal business is the holding, directly or
indirectly, of all of the outstanding common stock of its principal subsidiaries: OE, CEl, TE, Penn (a whelly owned subsidiary of
OE), JCP&L, ME, PN, FESC, FES and its principal subsidiaries (FG and NG), AE Supply, MP, PE, WP, FET and its principal
subsidiaries (ATSI and TrAlL}, and AESC. In addition, FE holds all of the cutstanding common stock of other direct subsidiaries
including: FirstEnergy Properties, Inc., FEV, FENQC, FELHC, Inc., GPU Nuclear, Inc., and AE Ventures, Inc.

FirstEnergy follows GAAP and complies with the related regulations, orders, policies and practices prescribed by the SEC,
FERC, and, as applicable, the PUCO, the PPUC, the MDPSC, the NYPSC, the WVPSC, the VSCC and the NJBPU. The
preparation of financial statements in conformity with GAAP requires management to make periodic estimates and assumptions
that affect the reported amounts of assets, liabilities, revenues, expenses and disclosure of contingent assets and liabilities.
Actual results could differ from these estimates. The reported results of operations are not necessarily indicative of results of
operations for any future period. FE and its subsidiaries have evaluated events and transactions for potential recognition or
disclosure through the date the financial statements were issued.

FE and its subsidiaries consolidate all majority-owned subsidiaries over which they exercise control and, when applicable,
entities for which they have a controlling financial interest. Intercompany transactions and balances are eliminated in
consolidation unless certain regulatory restrictions and rules apply. FE and its subsidiaries consolidate a VIE when it is
determined that it is the primary beneficiary (see Note 8, Variable Interest Entities). Investments in affiliates over which FE and
its subsidiaries have the ability to exercise significant influence, but with respect to which they are not the primary beneficiary
and do not exercise controt, follow the equity method of accounting. Under the equity method, the interest in the entity is
reported as an investment in the Consolidated Balance Sheets and the percentage share of the entity’s eamings is reported in
the Consolidated Statements of Income and Comprehensive Income. These Notes to the Consoclidated Financial Statements
are combined for FirstEnergy and FES.

For the years ended December 31, 2014, 2013 and 2012, capitalized financing costs on FirstEnergy's Consolidated Statements
of Income include $49 million, $28 million and $18 million, respectively, of allowance for equity funds used during construction
and $69 million, $75 million and $72 million, respectively, of capitalized interest.

Certain prior year amounts have been reclassified to conform to the current year presentation.

ACCOUNTING FOR THE EFFECTS CF REGULATION

FirstEnergy accounts for the effects of regulation through the application of regulatory accounting to the Utilities, AGC, ATSI,
PATH and TrAlL since their rates are established by a third-party regulator with the authority to set rates that bind customers,
are cost-based and can be charged to and collected from customers.

FirstEnergy records regulatory assets and liabiiities that result from the regulated rate-making process that would not be
recorded under GAAP for non-regulated entities. These assets and liabilities are amortized in the Consoclidated Statements of
Income concurrent with the recovery or refund through customer rates. FirstEnergy believes that it is probable that its
regulatory assets and liabilities will be recovered and settled, respectively, through future rates. FirstEnergy and the Ulilities net
their regulatory assets and liabiiities based on federal and state jurisdictions.
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The following table provides information about the composition of net regulatory assets as of December 31, 2014 and
December 31, 2013, and the changes during the year ended December 31, 2014:

December 31, December 31, Increase
Regulatory Assets by Source 2014 2013 {Decrease)
(In millions)

Regqutatory transition costs $ 240 § 266 § (26)
Customer receivables for future income taxes 370 518 (148}
Nuclear decommissioning and spent fuel disposal costs (305) (198) {107}
Asset removal costs (254) (362) 108
Deferred transmission costs 90 112 (22)
Deferred generation costs 281 346 (65)
Deferred distribution costs 182 194 (12)
Contract valuations 153 2680 (107)
Storm-related costs 465 455 10
Other 189 263 (74)
Net Regulatory Assets included in the Consolidated

Balance Sheet $ 1411 $ 1854 § (443)

Regutatory assets that do not earn a current retum totaled approximately $488 million and $477 million as of December 31,
2014 and 2013, respectively, primarily related to storm damage costs of which approximately $360 million relates to JCP&L for
which the recovery period is subject to current rate and regulatory proceedings (see Note 14, Regulatory Matters).

As of December 31, 2014 and December 31, 2013, FirstEnergy had approximately $243 million and $440 million of net
regulatory liabilities that are primarily retated to asset removal costs and are classified within other noncurrent liabilities on the
Consoiidated Balance Sheets, as opposed to being included in the net regulatory assets shown above.

REVENUES AND RECEIVABLES

The Utilities' principal business is providing electric service to customers in Ohio, Pennsyivania, West Virginia, New Jersey and
Maryland. FES' principal business is supplying electric power to end-use customers through retail and wholesale arrangements,
including affiliated company power sales to meet a portion of the POLR and defauit service requirements of the Ohio and
Pennsylvania Companies and competitive retail sales to customers primarily in Ohio, Pennsylvania, iflinois, Michigan, New
Jersey and Maryland. Retail customers are metered on a cycle basis.

Electric revenues are recorded based on energy delivered through the end of the calendar month. An estimate of unbilled
revenues is calculated to recognize electric service provided from the last meter reading through the end of the month. This
estimate includes many factors, among which are historical customer usage, load profiles, estimated weather impacts,
customer shopping activity and prices in effect for each class of customer. In each accounting period, FirstEnergy accrues the
estimated unbilled amount as revenue and reverses the related prior period estimate.

Receivables from customers include retail electric sales and distribution deliveries to residential, commercial and industrial
customers for the Utilities, and retail and wholesale sales to customers for FES. There was no material concentration of
receivables as of December 31, 2014 and 2013 with respect to any particular segment of FirstEnergy’s customers. Billed and
unbilled customer receivables as of December 31, 2014 and 2013 are shown below.
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Customer Receivables FirstEnergy FES
{In millions)
December 31, 2014
Billed $ 914 § 239
Unbiiled 640 176
Total $ 1,554 § 415
December 31, 2013
Billed 3 1,010 § 301
Unbilled 710 238
Total 3 1,720 $ 539

EARNINGS PER SHARE OF COMMON STOCK

Basic eamings per share of common siock are computed using the weighted average number of common shares outstanding
during the relevant period as the denominator. The denominator for diluted eamings per share of common stock reflects the
weighted average of common shares outstanding plus the potential additional common shares that coufd result if dilutive
securities and other agreements to issue common stock were exercised. The following table reconciles basic and diluted
eamings per share of common stock:

Reconciliation of Basic and Diluted Earnings per Share of Common Stock 2014 2013 2012
(In millions, except per share amounts)
Income from continuing operations $ 213 § 375 % 755
Less: Income attributable to noncontrolling interest — — 1
Income from continuing operations available to common shareholders 213 375 754
Discontinued operations (Note 19) 86 17 16
Eamings avaifable to FirsiEnergy Corp. $ 298 § 392 § 770
Weighted average number of basic shares outstanding 420 418 418
Assumed exercise of dilutive stock options and awards™ 1 1 1
Weighted average number of diluted shares outstanding 421 419 419

Earnings per share:
Basic earnings per share:

Continuing operations $ 051 $ 0980 % 1.81
Discontinued operations (Note 19) 0.20 0.04 0.04
Eamnings per basic share 3 071 % 094 § 1.85

Diluted earnings per share:

Continuing operations $ 051 § 080 $ 1.80
Discontinued operations (Note 19) 020 0.04 0.04
Eamings per diluted share $ 071 3 094 % 1.84

" For the years ended December 31, 2014 and 2013, approximately two million shares were excluded from the calculation of diluted shares
outstanding, as their inclusion would be antidilutive. The number of potentially dilutive securities not included in the calculation of diluted
shares outstanding due to their anfidilutive effect was not significant for the year ending December 31, 2012.

PROPERTY, PLANT AND EQUIPMENT
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Pri;;erty, plant and equipment reflects original cost (net of any impairments recognized), including payroli and related costs
such as taxes, employee benefits, administrative and general costs, and interest costs incurred to place the assets in service.
The costs of normal maintenance, repairs and minor replacements are expensed as incurred. FirstEnergy recognizes liabilities
forlplanned major maintenance projects as they are incurred. The cost of nuclear fuel ($2 billion included in net plant) is
capitalized within the CES segment's Property, plant and equipment and charged to fuel expense using the specific
identification method. Net plant in service balances by segment as of December 31, 2014 and 2013 were as follows:
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December 31, 2014 December 31, 2013
Property, Plant and Equipment  In Service Accum. Depr. NetPlant InService Accum.Depr. NetPlant
(In millions)
Regulated Distribution $ 23973 % 6,759y $ 17214 $ 23,098 $ (6,514) $ 16584
Regulated Transmission 8,634 (1,595} 5,039 5,564 {1.511} 4,053
Competitive Energy Services'™ 16,442 {5,598} 10,844 15,206 (5,088) 10,118
Corporate/Other 435 (198) 237 360 {167) 193
Total $ 47484 3 {(14150) $ 33334 $ 44228 § (13,280) $ 30,948

™M Primarily consists of generating assets.

The major classes of property, plant and equipment are largely consistent with the segment disclosures above, with the
exception of Regulated Distribution which has approximately $2 billion of regulated generation net ptant in service.

FirstEnergy provides for depreciation on a straight-line basis at various rates over the estimated lives of property included in
plant in service. The respective annual composite rates for FirstEnergy's and FES' electric plant in 2014, 2013 and 2012 are
shown in the following table:

Annual Composite Depreciation Rate
2014 2013 2012

FirstEnergy 25% 2.6% 2.5%
FES 3.1% 3.1% 3.1%

Jointly Owned Plants

FE, through its subsidiary, AGC, owns an undivided 40% interest (1,200 MWSs) in a 3,003 MW pumped storage, hydroelectric
station in Bath County, Virginia, operated by the 60% owner, Virginia Electric and Power Company, a non-affiliated utility. Net
Property, plant and equipment includes $686 million representing AGC's share in this facility as of December 31, 2014. AGC is
obligated fo pay its share of the costs of this jointly-owned facility in the same proportion as its ownership interest using its own
financing. AGC's share of direct expenses of the joint plant is included in FE's operating expenses on the Consolidated
Statement of Income.

Asset Retirement Obligations

FE recognizes an ARO for the future decommissioning of its nuclear power plants and future remediation of other
environmental liabilities associated with all of its long-lived assets. The ARO liability represents an estimate of the fair value of
FE's current obligation related to nuclear decommissioning and the retirement or remediation of environmental liabilities of other
assefs. A fair vaiue measurement inherently involves uncertainty in the amount and timing of settiement of the iabiiity. FE uses
an expected cash flow approach o measure the fair value of the nuclear decommissioning and environmental remediation
ARQ. This approach applies probability weighting to discounted future cash flow scenarios that reflect a range of possible
autcomes, The scenarios consider settlement of the ARQ at the expiration of the nuclear power plant's current license,
settlement based on an extended license term and expected remediation dates. The fair value of an ARO is recognized in the

" period in which it is incurred. The associated asset retirement costs are capitalized as part of the carrying value of the long-
lived asset and are depreciated over the life of the related asset.

Conditional retirement obligations associated with tangible long-lived assets are recognized at fair value in the period in which
they are incurred if a reasonable estimate can be made, even though there may be uncertainty about timing or method of
setttement. When settiement is conditional on a future event occurring, it is reflected in the measurement of the liability, not the
timing of the tiability recognition.
AROs as of December 31, 2014, are described further in Note 13, Asset Retirement Obligations.

ASSET IMPAIRMENTS

Long-lived Assets
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FiL.tEnergy reviews long-lived assets, including regulatory assets, for impaimment whenever events or changes in
cil}wmstanoes indicate that the carrying vatue of such assets may not be recoverable. The recoverability of a long-lived asset is
measured by comparing its carrying value to the sum of undiscounted future cash flows expected to resuit from the use and
eventual disposition of the asset. If the carrying value is greater than the undiscounted cash fiows, an impaiment exists and a
logs is recognized for the amount by which the camying value of the long-lived asset exceeds its estimated fair value.

FiTstEnergy utitizes the income approach, based upon discounted cash flows to estimate fair value.
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On October 9, 2013, MP sold its approximate 8% share of Pleasants at its fair market value of $73 million to AE Supply, and
AE Supply sold its approximate 80% share of Harrison to MP at its book value of $1.2 hillion. The transaction resulted in AE
Supply receiving net consideration of $1.1 billion and MP's assumption of a $73.5 million pollution control nate. In connection
with the closing, in the fourth quarter of 2013, MP recorded a pre-tax impairment charge of approximately $322 million to
reduce the net book value of the Harrison Power Station to the amount that was pemmitted to be included in jurisdictional rate
base. Additionally, MP recognized a regulatory liability of approximately $23 million in the fourth quarter of 2013 representing
refunds to customers associated with the excess purchase price received by MP above the net book value of MP's minority
interest in the Pleasants Power Station. The impairment charge is included within the resuits of the Reguiated Distribution
segment.

On July 8, 2013, officers of FirstEnergy and AE Supply committed to deactivating the Hatfield's Ferry, generating Units 1-3, and
Mitchell, generating units 2-3. As a result of this decision, in the second quarter of 2013, FirstEnergy recorded a pre-tax
impairment of approximately $473 miltion to continuing operations, which also includes pre-tax impairments of $13 million
related to excessive inventory at these facilities. The impairment charge is included within the results of the CES segment. On
October 9, 2013, Hatfield's Ferry Units 1-3 and Mitcheil Units 2-3 were deactivated.

Goodwill
in a business combination, the excess of the purchase price over the estimated fair values of the assets acquired and liabilities
assumed is recognized as goodwill. FirstEnergy evaluates goodwill for impairment annually on July 31 and more frequently if

indicators of impairment arise.

FirstEnergy's reporting units are consistent with its reportable segments and consist of Regulated Distribution, Regulated
Transmission, and CES. The following table presents goodwill by reporting unit:

Competitive
Regulated Reguiated Energy
Goodwill Distribution Transmission Services Consolidated
(In millions)
Balance as of December 31, 2014 3 5002 % 526 § 800 $ 6,418

There were no changes in goodwili for any reporting unit during 2014. As of December 31, 2014 and 2013, total goodwit
recognized by FES was $23 million. Neither FirstEnergy nor FES has accumulated impairment charges as of December 31,
2014

Annual impairment testing is conducted as of July 31 of each year and for 2014, 2013 and 2012, the analysis indicated no
impairment of goodwill. FirstEnergy performed a quantitative assessment for the Regulated Distribution, Regulated
Transmission and CES reporting units as of July 31, 2014. The fair values for each of the reporting units were calculated using
a discounted cash flow analysis and indicated no impairment of goodwill.

The fair vatue of the CES reporting unit exceeded its camrying value by approximately 10%, impacted by near term weak
economic conditions and low energy and capacity prices. Key assumptions incorporated into the CES discounted cash flow
analysis requiring significant management judgment included: discount rates, future energy and capacity pricing, projected
operating income, capital expenditures, including the impact of pending carbon pollution and other environmental regulation,
and terminal muitiples. The July 31, 2014 assessment for this reporting unit included a discount rate of 8.6% and a terminal
multiple of 7.0x eamings before, interest, taxes, depreciation, and amortization. Continued weak economic conditions, lower
than forecasted power and capacity prices, and revised environmental requirements could have a negative impact on future
goodwill assessments.

Key assumptions incorporated in the Regulated Distribution and Regulated Transmission discounted cash flow analysis
requiring significant management judgment included: discount rates, growth rates, projected operating income, changes in
working capital, projected capital expenditures, projected funding of pension plans, expected results of future rate proceedings,
and terminal multiples.

Investments

At the end of each reperting period, FirstEnergy evaluates its investments for OTTL. Investments classified as AFS securities
are evaluated to determine whether a decline in fair value below the cost basis is other than temporary. FirstEnergy first
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considers its intent and ability to hold an equity security until recovery and then considers, among other factors, the duration
aq‘d the extent to which the security's fair value has been less than its cost and the near-term financial prospects of the security
issuer when evaluating an investment for impairment. For debt securities, FirstEnergy considers its intent to hold the securities,
the likelihood that it will be required to sell the securities before recovery of its cost basis and the likelihood of recovery of the
rities’ entire amortized cost basis. If the decline in fair value is determined to be other than temporary, the cost basis of the
curities is written down to fair value.

Un_‘realized gains and losses on AFS securities are recognized in AQCI. However, unrealized losses held in the NDTs of FES,
OE and TE are recognized in eamings since the trust arrangements, as they are curmrently defined, do not meet the required
ability and

\
i
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intent to hold criteria in consideration of OTTI. In 2014, 2013 and 2012, FirstEnergy recognized $37 million, $80 million and $16
million, respectively, of OTTI, During the same periods, FES recognized OTT! of $33 million, $79 million and $14 million,
respectively. The fair values of FirstEnergy’s investments are disclosed in Note 9, Fair Value Measurements.

INVENTCRY

Materials and supplies inventory includes fuel inventory and the distribution, transmission and generation plant materials, net of
reserve for excess and obsolete inventory. Materials are generally charged to inventory at weighted average cost when
purchased and expensed or capitalized, as appropriate, when used or installed. Fue! inventory is accounted for at weighted
average cost when purchased, and recorded to fuel expense when consumed,

NEW ACCOUNTING PRONOUNCEMENTS

in May 2014, the FASB issued Revenue from Contracts with Customers, reguiring entities to recognize revenue by applying a
five-step model in accordance with the core principle to depict the transfer of promised goods or services to customers in an
amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services. In
addition, the accounting for costs to obtain or fulfill a contract with a customer is specified and disclosure requirements for
revenue recognition are expanded. This standard is effective for fiscal years beginning after December 15, 2016, with no early
adoption permitted, and shall be appiied retrospectively to each period presented or as a cumulative-effect adjustment as of the
date of adoption. FirstEnergy is currently evaluating the impact on its financial statements of adopting this standard.

2. ACCUMULATED OTHER COMPREHENSIVE INCOME

The changes in AQCI, net of tax, for the years ended December 31, 2014, 2013 and 2012 for FirstEnergy and FES are shown
in the foliowing tables:

FirstEnergy
Defined Benefit
Gains & Losses on Unrealized Gains on Pension & OPEB
Cash Flow Hedges AFS Securities Plans Total
{In millions)
AQCI Balance, January 1,
2012 $ {39) $ 19 $ 446 $ 426
Other comprehensive
income before
reclassifications —_ 41 79 120
Amounts reclassified from
AQCI 1 (45) (117) (161)
Net other comprehensive
income (loss) 1 {4) (38) {41)
AQCI Balance, December 31,
2012 $ (38) $ 15 $ 408 3 385
Other comprehensive
income before
reclassifications @ —_ 29 23 52
Amounts reclassified from
AQCI 2 (35) (120) (153)
Net other comprehensive
income {loss) 2 (6) {97) (101}
AOCI Balance, December 31,
2013 3 (38) $ 9 3 311 $ 284
— 55 50 105
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Other comprehensive
income before
reclassifications
Amounts reclassified from
AOCIH N (39) (103) (143}
. Net other comprehensive
./ income (loss) {1 16 (53) (38)

i
.
i

I AQCI Balance, December 31,
2014 $ (37) 3 25 3 258 3 246

. ™ Unrealized Gains on AFS Securities and Defined Benefits Pension & OPEB plans are net of tax of $25 million and $(3 miilion),
respectively.

@ Unrealized Gains on AFS Securities and Defined Benefits Pension & OPEB plans are net of tax of $17 million and $12 mition,
r?spedively.
"’I Unrealized Gains on AFS Securities and Defined Benefits Pension & OPEB plans are net of tax of $34 million and $42 millian,
respectively.

[

|
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FES
Defined Benefit
Gains & Losses on Unrealized Gains on Pension & OPEB
Cash Flow Hedges AFS Securities Plans Total
(In miltions)
AQC] Balance, January 1,
2012 $ 8 3 16 $ 52 $ 76
Qther comprehensive
income before
reclassifications ® — 38 16 54
Amounts reclassified from
AOCI (5) (41) {12) (58)
Net other comprehensive
income (loss) {5) {3) 4 {4)
AQCI Balance, December 31,
2012 $ 3 $ 13 3 56 $ 72
Other comprehensive
income before
reclassifications @ — 28 3 29
Amounts reclassified from
AQCI (4) (31 (12) (47)
Net other comprehensive
income (loss) {4) (5) 9 {18)
AQCI Balance, December 31,
2013 : $ {1) 3 8 $ 47 $ 54
Other comprehensive
income before
reclassifications @ —_ 50 8 58
Amounts reclassified from
AOCI (6) (37) (12) (55)
Net other comprehensive
loss (6) 13 {4 3
AQCI Balance, December 31,
2014 $ ) $ 21 $ 43 $ 57

M Gains & Losses on Cash Flow Hedges, Unrealized Gains on AFS Securities and Defined Benefits Pension & OPEB plans are net of tax of
$1 million, $22 million and $9 million, respectively.

@ Unrealized Gains on AFS Securities and Defined Benefits Pension & OPEB plans are net of tax of $15 million and $2 miltion, respectively.
4 Unrealized Gains on AFS Securities and Defined Benefits Pension & OPEB plans are net of fax of $30 million and $5 million, respectively.

126

http://investors.firstenergycorp.com/Cache/c27740735 html 10/23/2015


http://investors.firstenergycorp.coni/Cache/c27740735.htnil

Dchument Contents Page 240 of 432

Tﬁe foilowing amounts were reclassified from AOC! in the years ended December 31, 2014, 2013 and 2012 for FirstEnergy and
FES are shown in the following tables:

|
|
!

FirstEnergy Year Ended December 31 pffected Line item in Consolidated
'Reclassifications from AOC1 ® 2014 2013 2012  Statements of Income
: {in millions)
Gains & losses on cash flow hedges
Commaodity contracts $ (100 $ @ $ (9) Other operating expenses
Long-term debt 8 11 10 Interest expense
(2) 3 1 Total before taxes
1 (1) — Income taxes {benefits)

$ nm s 2 3 1 Net of tax

Unrealized gains on AFS securities
Realized gains on sales of securities $ (®3) $ (56 % (72) Investmentincome
24 21 27 Income taxes (benefits)
? : $ (39 $ (35 $ (45) Netoftax

iDefined benefit pension and OPEB plans

. Prior-service costs $ (168) $ (195 $ (191) @

‘t 65 75 74  Income taxes {benefits)
| $ (103) $ (1200 $ (117) Netoftax

™ These AQCI components are included in the computation of net periodic pension cost. See Note 3, Pension and Other
Postemployment Benefits for additional details.

2 Parenthesis represent credits to the Consolidated Statements of Income from AQCI,

FES Year Ended December 31 agtected Line item in Consolidated
Reclassifications from AQCE @ 2014 2013 2012  Statements of Income
(in millions)

Gains & losses on cash flow hedges

Commodity contracts $ (10 % (8 $ (9) Other operating expenses

Long-term debt — 2 — Interest expense - other |

{10) (6) (9) Total before taxes
4 2 4  Income taxes (benefits)

$ 6) % @ 3 (5) Netoftax

Unrealized gains on AFS securities
Realized gains on sales of securities $ (59 $ (49 $ (65 Investmentincome
22 18 24  Income taxes (benefits)
$ (37) % (31) $ (41) Netoftax

|

Defined benefit pension and OPEB plans

| Prior-service costs $ (19 $ (0 § (200 O

{ 7 8 8 Income taxes (benefits)
|

i

3 (12 3 (12 $ (12) Netoftax

If" These AOCI components are included in the computation of net pericdic pension cost. See Note 3, Pension and Other
Postemployment Benefits for additional details.

|
!
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2 Parenthesis represent credits to the Consolidated Statements of Income from AOCI.
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3.l\,PENSION AND OTHER POSTEMPLOYMENT BENEFITS
|

FirstEnergy provides noncontributory qualified defined benefit pension plans that cover substantially all of its employees and
non-qualified pension plans that cover certain employees. The plans provide defined benefits based on years of service and
compensation levels. In addition, FirstEnergy provides a minimum amount of noncontributory life insurance to retired
employees in addition to optional contributory insurance. Health care benefits, which include certain employee contributions,
deductibles and co-payments, are also available upon retirement to certain employees, their dependents and, under certain
circumstances, their survivors. Firstenergy recognizes the expecied cost of providing pension and OPEB 1o employees and
their beneficiaries and covered dependents from the time employees are hired until they become eligible to receive those
bqneﬁts. FirstEnergy also has obligations to former or inactive employees after employment, but before retirement, for
disability-related benefits. On August 25, 2014, the qualified pension plan was amended autherizing a voluntary cashout
wiT!adow program for certain eligible terminated participants with vested benefits. Eligible terminated participants were able to
elect an immediate lump sum cash payment of their vested benefits. Additionally, annuity options were offered and could be
ek?cted instead of the jump sum cash payment. The eiection period was September 15, 2014 to October 31, 2014. Payment of
benefits for participants that eiected an immediate lump sum cash payment or an annuity commenced on December 1, 2014
which resulted in a $40 million reduction to the underfunded status of the pension plan. Additionally, during 2014, certain unions
ratified their labor agreements that ended subsidized retiree heaith care resulting in a reduction to the OPEB benefit obligation
by|approximately $97 million.

FirstEnergy recognizes as a pension and OPEB mark-to-market adjustment the change in the fair value of plan assets and net
actuarial gains and losses annually in the fourth quarter of each fiscal year and whenever a plan is determined to qualify for 2
re| easurement. The remaining components of pension and OPEB expense, primarily service costs, interest on obligations,
as'Lsumed return on assets and prior service costs, are recorded on a monthly basis. The pension and OPEB mark-to-market
adjustment for the years ended December 31, 2014, 2013, and 2012 were $1,243 million ($835 million net of amounts
capitalized), $(396) million ($(258) million net of amounts capitalized), and $875 millicn ($609 million net of amounts
cabitalized), respectively, In 2014, the pension and OPEB mark-to-market adjusiment primarily reflects a 75 basis point decline
in the discount rate, revisions to mortality assumptions extending the expected life in key demographics as further described
below, lower than expected asset returns, and changes in other demographic assumptions.

Fir!stEnergy’s pension and OPEB funding policy is based on actuarial computations using the projected unit credit method.
DLJlring the year ended December 31, 2014, FirsiEnergy did not make any contributions to its qualified pension plan.
FirstEnergy expects to contribute $143 million to its qualified pension plan in 2015. Pension and OPEB costs are affected by
employee demographics (including age, compensation levels and employment pericds), the level of contributions made to the
plans and earnings on plan assets. Pension and OPEB costs may also be affected by changes in key assumptions, including
anticipated rates of return on plan assets, the discount rates and health care trend rates used in determining the projected
benefit obligations for pension and OPEB costs. FirstEnergy uses a December 31 measurement date for its pension and OPEB
plans. The fair value of the plan assets represents the actual market value as of the measurement date.

FirF',tEnergy’s assumed rate of return on pension plan assets considers historical market retumns and economic forecasts for the
types of investments held by the pension trusts. In 2014, FirstEnergy’s qualified pension and OPEB plan assets eamed $387
million or 6.2% compared to losses of $(22) million, or (0.3)% in 2013 and assumed a 7.75% rate of return for both years on
plaln assets which generated $496 million and $535 million of expected returns on plan assets, respectively. The expected
retlum on pension and OPEB assels is based on the trusts’ asset allocation targets and the historical performance of risk-based
and fixed income securities. The gains or losses generated as a resuit of the difference between expected and actual returns
cn‘plan assets will increase or decrease future net periodic pension and OPEB cost as the difference is recognized annually in

the fourth quarter of each fiscal year or whenever a plan is determined to qualify for remeasurement.

D Iring 2014, the Society of Actuaries published new mortality tables and improvement scales reflecting improved [ife
exé)edancies and an expectation that the trend will continue. An analysis of FirstEnergy pension and OPEB plan mortality data
indicated the use of the RP2000 mortality table with projection scale BB2D was most appropriate. As such, the RP2000
mdrtality table with projection scale BB2D was utilized to determine the 2014 benefit cost and obligation as of December 31,
2074 for the FirstEnergy pension and OPEB plans. The impact of using the RP2000 mortality table with projection scale BB2D
resulted in an increase in the projected benefit obligation of $373 million and $21 million for the pension and OPEB plans,
respectively, and was included in the 2014 pension and OPEB mark-to-market adjustment.
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Pension OPEB

Obligations and Funded Status 2014 2013 2014 2013

: (In miltions)

Chiange in benefit obligation:

Behefit obligation as of January 1 5 8263 § B975 § 879 § 1,076
Service cost 167 197 9 13
I{ﬂerest cost 402 372 39 37
Frfan participants’ contributions — — 16 15
Plan amendments 5 2 on (30
Medicare retiree drug subsidy — — — 5
Actuarial {gain) foss 1,123 (846) 13 (107)
Benefits paid 71D {437) (102) (123)

BTeﬁt obiigation as of December 31 $ 9249 3 8,263 $ 7578 879

Change in fair value of plan assets:

Fair value of plan assets as of Janyary 1 $ 6,171 $ 6,671 $ 495 $ 508
Al«::tual retum on plan assets 349 77 38 56
Company contributions 15 14 17 39
Pian participants’ contributions —_— —_— 16 15
Benefits paid 711) (437 (102) (123)

Fai:r value of plan assets as of December 31 $ 5824 % 6,171 $ 464 & 495
|

Funded Status:

Qualified plan $ (3.064) % (1,782)

Non-qualified plans (361) (310)

Funded Status $ (3425 § (2092) $ (293) $ (384)
Accumulated benefit obligation $ 8744 3 7,800 & — % e
An"lounm Recognized on the Balance Sheet:

CUIhent Fabilities $ an s (15} & —  § —_

No:ncurrent liabilites (3,408) (2,079 (293) (384)
r:det liability as of December 31 $ {3425) % (2092) $ (293) § {384)

Amounts Recognized in AOC:

Pri;or service cost (credit) $ 45 3 48 3 479) $ (558)
1

Assumptions Used to Determine Benefit Obfigations

{as of Decomber 31)

Discount rate 4.25% 5.00% 4.00% 4.75%

Rate of compensation increase 4.20% 4.20% N/A N/A

Assumed Health Care Cost Trend Rates
{as of Decomber 31)

htgi://investors.ﬁrstenergycorp.com/Cache/cZ774073S.html 10/23/2015

\



Document Contents Page 245 of 432

Health care cost trend rate assumed (pre/post-Medicare) N/A NIA 7.0-7.5% 7.257.75%
Rate to which the cost frend rate is assumed to decline (the

ultimate trend rate) N/A NIA 4.5% 5%
Year that the rate reaches the uitimate trend rate (pre/post-
Medicare)} N/A N/A 2026 2020

Allocation of Plan Assets (as of December 31)

Equity securities 36% 18% 49% 47%
Bonds 33% 40% 40% 40%
Absolute retum strategies 14% 23% 1% 3%
Real estate 7% 6% 1% 1%
Derivatives 1% —% —% —%
Cash and short-term securities 9% 13% 9% 9%

Total 100% 100% 100% 100%

The estimated 2015 amortization of pension and OPEB prior service costs (credits) from AOQCI into net periodic pension and
OPEB costs (credits) is approximately $9 million and $(134} mitlion, respectively.
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L Pension OPEB

Components of Net Periodic Benefit Costs 2014 2013 2012 2014 2013 2012
'; (In millions)

S?rvice cost $ 167 $ 197 § 161 § 9 $ 13 % 12

Interest cost 402 372 389 39 37 47
‘pected return on plan assets (462) {501) (486) (34) (34) (37)
ortization of prior service cost (credit) 8 12 12 {176) (207) (203)

PGT-nsion & OPEB mark-to-market adjustment 1,235 (267) 735 8 {129) 140
Net periodic cost $ 1350 $ (187) $ 811 $ (154 $ (3200 $  (41)
]

A#sumptions Used to Determine Net Pericdic Pension OPFEB

Benefit Cost

for Years Ended December 31 2014 2013 2012 2014 2013 2012

W ighted-average discount rate 5.00% 4.25% 5.00% 4.75% 4.00% 4.75%
pected long-term return on plan assets 7.75% 71.75% 7.75% 7.75% 7.75% 7.75%

Rate of compensation increase 4.20% 4,70% 5.20% N/A N/A N/A

In}electing an assumed discount rate, FirstEnergy considers currently available rates of retum on high-quality fixed income
investments expected to be available during the period to maturity of the pension and OPEB obligations. The assumed rates of
return on plan assets consider historical market returns and economic forecasts for the types of investments held by

Fir'FtEnergy’s pension trusts. The long-term rate of return is developed considering the portfolio’s asset allocation strategy.

Th;e following tables set forth pension financial assets that are accounted for at fair value by level within the fair value hierarchy.
See Note 9, Fair Value Measurements, for a description of each level of the fair value hierarchy. There were no significant

transfers between levels during 2014 and 2013.

December 31, 2014

Asset
i Level 1 Level 2 Level 3 Total Allocation
(In miilions)
Cash and short-term securities $ — % 517 $ — % 517 9%
Eq!uity investments
Domestic , 1,266 8 - 1,274 22%
intemational 355 414 — 769 14%
Fixed income
Govemment bonds — 159 — 159 3%
Corporate bonds — 1,386 — 1,386 24%
I‘-ﬁgh yield debt — 300 — 300 5%
ortgage-backed securities (non-
government) — 37 — 37 1%
Alternatives
Hedge funds (Absolute returm) — 809 — 809 14%
Derivatives — 35 — 35 1%
Private equity funds — — 25 25 —%
Real estate funds —_ — 421 421 7%
Total $ 1621 $ 3665 $ 46 $ 5732 100%
" | Excludes $92 million as of December 31, 2014 of receivables, payables, taxes and accrued income associated with financial instruments
reflected within the fair value table.

i
{

htq:)://investors.ﬁrstenergycorp.com/Cache/c27740735 hitml 10/23/2015



Page 247 of 432
Document Contents 2

130

htip://investors.firstenergycorp.com/Cache/c27740735.html 10/23/2015


http://investors.firstenergycorp.com/Cache/c27740735.htnil

Document Contents Page 248 of 432

December 31, 2013

! Asset
Level 1 Level 2 Level 3 Total Allocation
{in millions) 7

Cash and short-term securities $ — % 782 $ — 3 782 13%
Eduity investments

Domestic 701 3 — 704 1%

ntermnational 304 118 — 422 7%
Fixed income .

Government bonds — 314 _— 314 5%

Corporate bonds — 2,128 - 2,128 34%

Mortgage-backed securities (non-

| govemment} — 87 = 87 1%
Al ‘ematives

}‘1edge funds {Absolute return) — 1,395 — 1,395 23%

Derivatives — 14 — 14 —%

Private equity funds —_ —_ 27 27 —%

I‘Real estate funds — — 385 385 6%
Total $ 1,005 $ 4841 % 412 § 6,258 100%

® . Excludes $(87) million as of December 31, 2013 of receivables, payables, taxes and accrued income associated with financial instruments
' refiected within the fair value lable.

The following table provides a reconciliation of changes in the fair value of pension investments classified as Level 3 in the fair
value hierarchy during 2014 and 2013:

Private Equity Real Estate

Funds Funds
{In millions)
Balance as of January 1, 2013 $ 33 % 357
Actual retumn on plan assets:
: Unrealized gains 1 17
E Reszlized gains 5 13
' Transfers out {12) (2
Balance as of December 31, 2013 $ 27 % 385
Actual retum on plan assets:
Unrealized gains (losses) 2) 17
Rezlized gains 1 14
Transfers in (out) &)} 5
Balance as of December 31, 2014 $ 25 % 421

13
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As of December 31, 2014 and 2013, the OPEB trust investments measured at fair value were as follows:

December 31, 2014 Asset
Level 1 Level 2 Llevel 3 Total Allocation
(In milfions)

Cash and short-term securities $ — % 41 $ — % 41 9%
Equity investment

Domestic 230 — — 230 48%

Interationai 3 3 . — 6 1%
Fixed income

U.S. treasuries — 41 — 4 9%

Govemment bonds — 110 — 110 23%

Corperate bonds — 32 — 32 7%

High yield debt — 2 — 2 —%

Mortgage-backed securities {non-

government) — 3 — 3 1%

Alternatives

Hedge funds - 5 — 5 1%

Real estate funds — — 3 3 1%
Total $ 233 % 237 ¢ 3 5 473 100%

N Excludes $(9) million as of December 31, 2014 of receivables, payables, taxes and accrued income associated with financial instruments
reflected within the fair value tabie.

December 31, 2013

Asset
Level 1 Level 2 Level 3 Total Allocation
{In millions)

Cash and short-term securities $ — % 47 3 — 3 47 9%
Equity investment

Domestic 27 — — 227 45%

Internationat 4 2 —_ <] 1%
Mutual funds 5 — —_ 5 1%
Fixed income

U.8. treasuries —_ 44 — 44 9%

Govemment bonds — 91 — 91 18%

Corporate bonds — 59 — 59 12%

Mortgage-backed securities (non-

government) — 3 — 3 1%

Alternatives

Hedge funds — 17 —_ 17 3%

Real estate funds — — 5 5 1%
Total 3 236 $ 263 3 5 % 504 100%

™ Excludes $(9) million as of December 31, 2013, of receivables, payables, taxes and accrued income associated with financial instruments
reflected within the fair value table.
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The following table provides a reconciliation of changes in the fair value of OPEB trust investments classified as Level 3 in the

fair value hierarchy during 2014 and 2013

Real Estate
Funds
Balance as of January 1, 2013 $ 5
Balance as of December 31, 2013 5
Transfers out (2}
Balance as of December 31, 2014 3 3

FirstEnergy follows a total retum investment approach using a mix of equities, fixed income and cther available investments
while taking into account the pension plan liabilities to optimize the long-term return on plan assets for a prudent levei of risk.
Risk tolerance is established through careful consideration of plan liabilities, plan funded status and corporate financial
condition. The invesiment portfolio contains a diversified blend of equity and fixed-income investments. Equity investments are
diversified across U.S. and non-U.S. stocks, as well as growth, value, and small and large capitalization funds. Other assets
such as real estate and private equity are used to enhance long-term returns while improving portfolio diversification.
Derivatives may be used to gain market exposure in an efficient and timely manner; however, derivatives are not used to
leverage the portfolio beyond the market value of the underlying investments. Investment risk is measured and monitored on a
continuing basis through periodic investment portfolio reviews, annual liability measurements and periodic asset/liability studies.

FirstEnergy’s target agset allocations for its pension and OPEB trust portfolios for 2014 and 2013 are shown in the following
table:

Target Asset Allocations
2014 2013
Equities 42% 26%
Fixed income 32% 40%
Absolute return strategies 14% 22%
Real estate 5% 5%
Alternative investments 1% 1%
Cash 6% 6%
100% 100%

Assumed heaith care cost trend rates have a significant effect on the amounts reported for the health care plans. A one-
percentage-point change in assumed health care cost trend rates would have the following effects:

1-Percentage-Point 1-Percentage-
Increase Point Decrease
(in millions)
Effect on total of service and interest cost $ 2% (N
Effect on accumulated benefit obligation $ 23 % (22}

Taking into account estimated employee future service, FirstEnergy expects to make the following benefit payments from plan
assets and other payments, net of participant contributions:

OPEB
Benefit
Pension Payments Subsidy Receipis
(in millions)
2015 $ 467 $ 59 $ (3)
2016 476 59 (3)
2017 491 58 3
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2018 513 56 (3)
2019 528 55 3
Years 2020-2024 2,887 260 {10)

FEiS' share of the pension and OPEB net {liability) asset as of December 31, 2014 and 2013, was as follows:
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Pension COPEB
2014 2013 2014 2013
(In miilions)
Net (Liability) Asset $ (295 $ (149) $ 10 $ 8)

FES' share of the net periodic pension and OPEB costs (credits) for the three years ended December 31, 2014 was as follows:

Pension OFPEB
2014 2013 2012 2014 2013 2012
(In millions)
Net Periodic Costs (Credits) $ 150 $ (30) $ 78 3 (24) 3% 40) $ {11)

4. STOCK-BASED COMPENSATION PLANS

FirstEnergy has four stock-based compensation plans - 1CP, 401(k} Savings Plan, EDCP and DCPD, as described further
below.

ICP

The ICP includes four forms of stock-based compensation — restricted stock, restricted stock units, stock options and
performance shares.

Under the ICP, total issuances cannct exceed 29 million shares of common stock or their equivalent. Stock options, restricted
stock and restricted stock units are typically designated to pay out in common stock and performance shares are typically
designated to pay out in cash, although the form of payout for restricted stock units and for performance shares granted prior to
2013 can vary if the recipient elects to defer the award. Vesting periods range from one to ten years with majority of awards
having a vesting period of three years. As of December 31, 2014, approximately 1.3 million shares were available for future
grants assuming maximum performance metrics are achieved for the 2013-2015 and 2014-2016 cycles of restricted stock units
(or approximately 2.6 million shares available assuming performance at target) plus any shares that become available again
under the ICP due to cancellations, forfeitures, cash settlements or other similar circumstances with respect to outstanding
awards. Beginning in December 2013, shares used under the ICP are issued from authorized but unissued common stock.

FirstEnergy records the compensation costs for stock-based compensation awards over the vesting period based on the fair
value on the grant date, less estimated forfeitures. FirstEnergy records the actual tax benefit realized from tax deductions when
awards are exercised or distributed. Realized tax benefits during the years ended December 31, 2014, 2013 and 2012 were
$13 million, $13 million and $22 million, respectively. The excess of the deductible amount over the recognized compensation
cost is recorded as a component of stockholders’ equity and reported as a financing activity on the Consolidated Statements of
Cash Flows.

Restricted Stock and Restricted Stock Units

Restricted common stock {restricted stock) and restricted stock units (stock units) activity for the year ended December 31,
2014, was as follows:

Outstanding as of January 1, 2014 2,216,609
Granted 1,171,318
Vested” {872,574)
Forfeited {103,549)
Qutstanding as of December 31, 2014 2,411,804

0 Excludes dividend equivalents of 148,982 eamed during vesting period

The 1,171,318 shares of restricted stock and stock units granted during the year ended December 31, 2014, includes 259,812
stock units related to previous grants due to above target performance.
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Eli[gible employees receive awards of FE restricted stock or stock units subject to restrictions that lapse over a defined period of
time or upon achieving performance results. Dividends are received on the restricted stock and are reinvested in additional
shares. Restricted stock grants under the ICP were as follows:

134

/
\'
http://investors.firstenergycorp.com/Cache/c27740735.html 10/23/2015

4 . 1



Document Contents Page 255 0f 432

2014 2013 2012
Restricted stock granted 20,000 27,561 263,771
Weighted average market price $ 3271 $ 4253 § 44,82
Weighted average vesting period (years) 229 3.68 3.09
Dividends restricted Yes Yes Yes
Vesting activity for restricted stock during 2014 was as follows:
Weighted
Average
Number of Grant-Date
Restricted Stock Shares Fair Value
Nonvested as of January 1, 2014 417,484 3% 45.46
Nonvested as of December 31, 2014 342286 3 45.29
Granted in 2014 20,000 $ 32.71
Forfeited in 2014 1,743 $ 33.56
Vested in 2014 93,435 § 37.30

" Excludes 16,480 shares for dividends eamed during vesting period

FirstEnergy grants two types of stock unit awards: discretionary-based and performance-based. The discretionary-based
awards grant the right to receive, at the end of the pericd of restriction, a number of shares of common stock equal to the
number of stock units set forth in each agreement. Performance-based awards grant the right to receive, at the end of the
period of restriction, a number of shares of common stock equal to the number of stock units set forth in the agreement subject
to adjustment based on FirstEnergy's performance relative to financial and operational performance targets.

2014 2013 2012
Restricted stock units granted 1,151,318 924,576 652,120
Weighted average vesting period (years) 3.00 3.00 3.00
Vesting activity for stock units during 2014 was as follows:
Weighted
Average
Number of Grant-Date
Restricted Stock Units Shares Fair Value
Nonvested as of January 1, 2014 1,798,145 §$ 40.86
Nonvested as of December 31, 2014 2069518 % 37.65
Granted in 2014 1,151,318 $ 3217
Forfeited in 2014 101,806 $ 38.70
Vested in 2014 779139 % 30.67

® Excludes dividend equivalents of 132,502 eamed during vesting period
As of December 31, 2014, there was $31 million of total unrecognized compensation cost related to non-vested share-based
compensation arrangements granted for restricted stock and restricted stock units; that cost is expected to be recognized over
a period of approximately 2 years.
Stock Options

Stock options were granted to eligible employees allowing them to purchase a specified number of common shares at a fixed
grant price over a defined period of time. Stock option activity during 2014 was as follows:
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Weighted

Average

Number of Exercise

Stock Option Activity Shares Price

Balance, January 1, 2014 (1,997,969 opticns exercisable) 2,359,126 $ 4259
Options exercised (50,007) 21.58
Options forfeited (869,974) 40.07
Balance, December 31, 2014 (1,077,988 options exercisable) 1,439,145 § 44.83

Cash received from the exercise of stock options in 2014, 2013 and 2012 was $1 million, $19 million and $50 million,
respectively. The total infrinsic value of options exercised during 2014 was $1 million.
Options outstanding and range of exercise prices as of December 31, 2014, were as follows:

Options Outstanding
Remaining

Weighted Contractual
Range of Average Life
Exercise Prices Shares Exercise Price {in years)
$28.42-$37.74 491,245 § 36.23 398
$37.75-$53.08 667,458 § 37.87 579
$53.09-$81.19 280,442 3 78.23 290
Total 1,439,145 § 44383 461

The aggregate intrinsic value of stock options outstanding as of December 31, 2014 was $3 million.
Performance Shares

Performance shares are share equivalents and do not have voting rights. The performance shares track the performance of
FE's common stock over a three-year vesting period. During that time, dividend equivalents accrue and at vesting are
converted into additional performance shares. The final account value may be adjusted based on the ranking of FE stock
performance to a composite of peer companies. in 2014, $3 million cash was paid to settle performance share obligations.
During 2013 and 2012, no cash was paid to seftle performance shares due to the criteria not being met for the previous
three-year vesting period.

401{k) Savings Plan

In 2014, 756,412 shares of FE common stock were issued and contributed to participants' accounts. In 2013 and 2012,
approximately 708,000 and 543,600 shares of FE common stock, respectively, were purchased on the market and contributed
to participants’ accounts.

EDCP

Under the EDCP, covered employees can direct a portion of their compensation, including annual incentive awards and/or
long-term incentive awards, into unfunded FE stock accounts to receive vested stock units or into an unfunded retirement cash
account. Dividends are calculated quarterly on stock units outstanding and are credited in the form of additional stock units.
The form of payout can vary depending upon the form of the award, the duration of the deferral and other factors. However, as
a result of amendments to the EDCP that were implemented in January 2014 and January 2015 respectively, payments made
with respect to any dividend equivalent units that accrue after January 21, 2014 and any Short-Term Incentive Awards that are
deferred after January 21, 2014 are paid in cash, and effective February 23, 2015, all future contributions to stock accounts
directed from performance share awards will be paid in cash upon the end of the three-year deferral period. Payout of the stock
accounts typically occurs three years from the date of deferral; however, participants may elect to defer their shares into a
retirement stock account that will pay out in cash upon retirement. Interest is calculated on the cash allocated to the cash
account and the total balance will pay out in cash upon retirement.

DCPD
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Under the DCPD, members of the Board of Directors can elect to allocate ail or a portion of their equity retainers to deferred
stock and their cash retainers, meeting fees and chair fees to deferred stock or deferred cash accounts. The net liability
regognized for DCPD of approximately $8 million and $7 million as of December 31, 2014 and December 31, 2013,
respectively, is included in the caption “Retirement benefits® on the Consolidated Balance Sheets.

The shareholder approved pools for the EDCP and DCPD expired in May 2014, after this date shares for the EDCP and DCPD
haye been issued from the ICP shareholider approved pooi.
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Stock-based Compensation Expense

Pre-tax stock-based compensation costs and the amount of stock-based compensation expense capitalized related to
FirstEnergy and FES plans are included in the following tables:

FirstEnergy Years ended December 31,
Stock-based Compensation Plan 2014 2013 2012
{In millions)}
Restricted Stock and Restricted Stock Units % 31 8 42 3% 42
Stock Options — — 1
Performance Shares 5 (10} 5
401(k) Savings Plan 25 25 37
EDCP 3 (2) —
DCPD 5 5 4
Total $ 69 § 60 $ 89
Stock-based compensation costs capitalized $ 23 % 20 % 29
FES Years ended December 31,
Stock-based Compensation Plan 2014 2013 2012
{In millions}
Restricted Stock and Restricted Stock Units $ 4 % 6 3 6
Performance Shares 1 () 1
401({k) Savings Plan 4 4 6
Total $ 9 % S 3 13
Stock-based compensation costs capitalized $ 1% 1 3 1

Tax benefits associated with stock based compensation plan expense were $14 miliion, $23 million and $11 million (FES - $2
million, $1 million and $2 million) for the years ended 2014, 2013 and 2012, respectively.

5. TAXES

FirstEnergy records income taxes in accordance with the liability method of accounting. Deferred income taxes reflect the net
tax effect of temporary differences between the camrying amounts of assets and liabilities for financial reporting purposes and
the amounts recognized for tax purposes. Investment tax credits, which were deferred when utilized, are being amortized over
the recovery period of the related property. Deferred income tax liabilities refated to temporary tax and accounting basis
differences and tax credit camryforward items are recognized at the statutory income tax rates in effect when the liabilities are
expected to be paid. Deferred tax assets are recognized based on income tax rates expected to be in effect when they are
settled.

FES and the Utilities are party to an intercompany income tax aliocation agreement with FirstEnergy and its other subsidiaries
that provides for the allocation of consclidated tax Fabilities. Net tax benefits atiributable to FirstEnergy, excluding any tax
benefits derived from interest expense associated with acquisition indebtedness from the merger with GPU, are reallocated to
the subsidiaries of FirstEnergy that have taxable income. That allocation is accounted for as a capital contribution to the
company receiving the tax benefit

On December 19, 2014, the President signed into law the Tax Increase Prevention Act of 2014 (the Act). The Act, among other
things, extended retroactively the R&D tax credit until December 31, 2014, and also extended accelerated depreciation of
qualified capital investments placed into service before January 1, 2015. FirstEnergy and FES recorded the effects of the Act in
the fourth quarter of 2014. The retroactive extension of the tax benefits did nct have a significant impact to the effective tax
rate.
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PROVISION FOR INCOME TAXES (BENEFITS)™ 2014 2013 2012
{in millions)
FirstEnergy
Currently payable (receivable)-
Federal $ (132) % (118) % (130)
State {72) 70 23
(204) (48) (102)
Deferred, net-
Federal 214 305 580
State (42) (54) 78
172 251 658
Investment tax credit amortization {10) (8) (11)
Total provision for income taxes {benefits) $ {42) § 185 § 545
FES
Currently payable (receivable)-
Federat $ (222) $ (300) $ (128)
State : (13) (3) 17
(235) (303) {111}
Deferred, net-
Federal 25 37 209
State (14) (4) 9
11 313 218
Investment tax credit amortization {4) 4 4
Total provision for income taxes (benefits) $ (228) $ 6 % 103

"Provision for Income Taxes {(Benefits) on income from Continuing Operations. Currently payable (receivable) in 2014
exciudes $106 million and $12 million of federal and state taxes, respectively, associated with discontinued operations.
Deferred, net in 2014 excludes $44 million and $5 million of federal and state tax benefits, respectively, associated with
discontinued operations.
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FirstEnergy and FES tax rates are affected by permanent items, such as AFUDC equity and other flow-through items as well as
discrete items that may occur in any given period, but are not consistent from period to period. The following tables provide a
reéionciliation of federal income tax expense at the federal statutory rate to the total provision for income taxes on continuing
operations for the three years ended December 31, 2014:

2014 2013 2012
' (in millions)
EirstEnergy
Income from Continuing Operations before provision for
income taxes 5 171 $ 570 % 1,209
Federal income tax expense at statutory rate (35%) 3 60 $ 159 § 455
' Increases (reductions) in taxes resulting from-
i Amortization of investment tax credits {10) (8) (1)
' State income taxes, net of federal tax benefit 12 10 79
; Medicare Part D — — 32
Effectively settled tax ifems, including interest (35) {2) {20)
! ESOP dividend ©) ©) —
Change in accounting method 27 — —
Tax basis balance sheet adjustments (25) — —
AFUDC equity and other flow-through (13) ) —
Cther, net 2 12 10
Totat provision for income taxes {benefits) $ 42) % 195 % 545
Effective income tax rate (24.6)% 34.2% 42.0%
FES
Income (loss) from Continuing Operations before provision
' for income taxes (benefits) 3 (588) % 52 & 276
1 Federal income tax expense (benefit) at statutory rate (35%) $ (206) 9% 18 % a7
. Increases (reductions) in taxes resulting from-
Amortization of investment tax credits 4 {4 4
State income taxes, net of federal tax benefit (14) {5) 17
Effectively settied tax items — — {11)
' ESOP dividend 0 @ —
; Other, net (3) (1) 4
| Total provision for income taxes (benefits) $ 228)  $ 8 3 103
Effective income tax rate 38.8% 11.5% 37.3%

In ?014, FirstEnergy's effective tax rate was (24.8)% compared to 34.2% in 2013. The decrease in the effective tax rate year
over year relates primarily to a $398 million decrease in income from continuing operations, tax benefits associated with an IRS
approved change in accounting method for costs associated with the refurbishment of meters and transformers ($27 miflion),
and additional tax benefits on uncertain state tax positions due to expiration of the statute of limitations ($33 million).
Adgitionally, during 2014, income tax benefits of $25 million were recorded that related to prior periods. The out-of-period
adjustment primarily related to the correction of amounts included in the Company’s tax basis balance sheet. Management has
determined that this adjustment is not material to the current or any prior period. These benefits were partially offset by higher
valuation allowances recorded in 2014 on state and municipal NOL carryforwards that the Company believes are no longer
realizable and the absence of tax benefits recorded in 2013 for changes in state apportionment factors as well as a decrease in
deferred tax liabilities associated with the elimination of business nexus in certain state jurisdictions.
|

In ?014, FES' effective tax rate (on a loss from continuing operations) was 38.8% compared to 11.5% (on income from
continuing operations) in 2013. During 2014, FES’ effective tax rate benefited from changes o state apportionment factors out
was offset by valuation allowances recorded on state and municipality NOL carryforwards.

h
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Acwmulated deferred income taxes as of December 31, 2014 and 2013 are as follows:

"i‘ 2014 2013
i {In millions)
FirstEnerqgy
, Property basis differences $ 9354 3 8,734
! Deferred sale and leaseback gain (381) (401)
’ Pension and OPEB {1,433) {(972)
Nuciear decommissioning activities 458 460
; Asset retirement obligations (641) {(651)
Regulatory assetfiability 768 750
| Loss carryforwards and AMT credits (1932) . (1,508)
Loss camyforward valuation reserve 174 125
All other 172 1585
Net deferred income tax liability $ 6,538 $ 6,602
FES
Property basis differences $ 1,749 § 1,354
Deferred sale and leaseback gain (356) (370)
Pension and OPEB (373) 86)
Lease market valuation liability 75 54
Nuclear decommissioning activities 489 470
; Asset retirement obligations {486) {439}
' Loss carryforwards and AMT credits {831) (354)
' Loss carryforward valuation reserve 32 27
‘ Al other {15} 40
' Net deferred income tax liability $ 484 § 716

FirskEnergy has tax retums that are under review at the audit or appeals level by the IRS and state taxing authorities.
FimFEnergy's tax retumns for alt state jurisdictions are open from 2010-2013. In April 2014, the IRS completed its examination of
FirsLtEnergy’s 2011 and 2012 federal income tax retums and issued Revenue Agent Reports for those years. In addition, in
January 2015, the IRS completed its examination of the 2013 federal income tax retum and issued a Revenue Agent Report.
For|tax years 2011-2013 there were no material impacts to FirstEnergy's effective tax rate associated with these examinations.
Tax year 2014 is currently under review by the IRS.

Energy has recorded as deferred income tax assets the effect of NOLs and tax credits that will more likely than not be
realized through future operations and through the reversal of existing temporary differences. As of December 31, 2014, the
deferred income tax assets, before any valuation allowances, consisted of $1.5 billion of Federal NOL camyforwards that expire
from 2030 to 2034, Federal AMT credits of $25 million that have an indefinite carryforward peried, and $413 miltion of state and
local NOL carryforwards that will begin to expire in 2015.

The table below summarizes pre-tax NOL. camryforwards for state and local income tax purposes of approximately $9.9 billion
for FirstEnergy, of which approximately $5.6 billion is expected to be utilized based on current estimates and assumptions. The
ulnrnate utilization of these NOLs may be impacted by statutory limitations on the use of NOLs imposed by state and local tax
junsd:ctlons changes in statutory tax rates, and changes in business which, among cther things, impact both future profitability
and the manner in which future taxable income is apportioned to various state and local tax jurisdictions.

Expiration Period _FirstEnergy FES
{In mitlions)
State Local State Local
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2015-2019 $ 63 $ 2,524 $ — 3 1,874
2020-2024 1,813 646 182 —
2025-2029 1,704 — 88 —
2030-2034 3,172 — 1,001 —
$ 8,752 $ 3170 § 1271 $ 1,874
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FirstEnergy accounts for uncertainty in income taxes recognized in its financial statements. A recognition threshoid and
measurement attribute is utilized for financial statement recognition and measurement of tax positions taken or expected to be
taken on a company’s tax retumn. As of December 31, 2014 and 2013, FirstEnergy's total unrecognized income tax benefits
were approximately $34 million and $48 million, respectively. All $34 million of unrecognized income tax benefits as of
December 31, 2014, would impact the effective tax rate if ultimately recognized in future years. As of December 31, 2014, itis
reasonably possible that approximateiy $10 million of unrecognized tax benefits may be resoived during 2015 as a result of the
statute of limitations expiring, alt of which would affect FirstEnergy's effective tax rate.

B
The following table summarizes the changes in unrecognized tax positions for the years ended 2014, 2013 and 2012:

! FirstEnergy FES
{In millions)

Balance, January 1, 2012 $ 17§ 45
| Current year increases 2 _
Current year decreases @ —
Prior years increases 4] 6
Prior years decreases (37) (13)
’ Decrease for settlements (38) (35)
3 Balance, December 31, 2012 $ 43 % 3
i Prior years increases 10 —
; Prior years decreases (5 —
f Balance, December 31, 2013 $ 48 3 3
i Current year increases 4 —
Prior years increases 5 -
Prior years decreases {23) —
Balance, December 31, 2014 $ 34 % 3

FirstEnergy recognizes interest expense or income related to uncertain tax positions. That amount is computed by applying the
applicable statutory interest rate to the difference between the tax position recognized and the amount previously taken or
expected to be taken on the federal income tax return. FirstEnergy includes net interest and penalties in the provision for
income taxes. FirstEnergy's reversal of accrued inferest assodiated with unrecognized tax benefits reduced FirstEnergy's
effectlve tax rate in 2014 and 2012 by approximately $6 million and $4 million, respectively. There was no reversal of accrued
interest for the year ended December 31, 2013.

The following table summarizes the net interest expense (income) for the three years ended December 31, 2014 and the
cumufatlve net interest payable as of December 31, 2014 and 2013:

Net Interest Expense (Income) Net Interest Payable
For the Years Ended December 31, As of December 31,
2014 2013 2012 2014 2013
(In millions) {In millions)
FirsiEnergy $ 6 $ 1% 4 % 2% 9
FES - — (4) — 1
141
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General Taxes

2014 2013 2012
{in millions)

FirstEnergy
KWH excise $ 194 § 219 § 230
State gross receipts 226 240 251
Real and personal property 393 368 328
Social security and unempgloyment 112 110 126
Other 37 41 49

Total general taxes $ 962 $ 978 $ 284
@
State gross receipts $ 69 § 77 3% 77
Real and personal property 39 40 35
Social security and unemployment 17 19 20
Other 3 2 4

Total general taxes 3 128 $ 138 % 136
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6. LEASES

FirstEnergy leases certain generating facilities, office space and other property and equipment under cancelable and
noncancelable leases. '

In 1987, OE sold portions of its ownership interests in Perry Unit 1 and Beaver Valley Unit 2 and entered into operating leases
on the portions sold for basic lease terms of approximately 29 years, expiring in 2016. In that same year, CEl and TE also sold
portions of their ownership interests in Beaver Valley Unit 2 and Bruce Mansfield Units 1, 2 and 3 and entered into similar
operating leases for lease terms of approximately 30 years expiring in 2017. During the terms of their respective leases, OE,
CEl and TE are responsible, to the extent of their leasehold interests, for costs associated with the units including construction
exbendltures operation and maintenance expenses, insurance, nuclear fuel, property taxes and decommissioning. They have
the right, at the expiration of the respective basic lease terms, to renew their respective leases. They also have the right to
purchase the facilities at the expiration of the basic lease term or any renewal term at a price equal to the fair market vaiue of
the facilities. The basic rental payments are adjusted when applicable federal tax law changes.

In 2007, FG completed a sale and leaseback transaction for its 93.825% undivided interest in Bruce Mansfield Unit 1 and
entered into operating leases for basic lease terms of approximately 33 years, expiring in 2040. FES has unconditionally and
irrevocably guaranteed all of FG's obligations under each of the leases. In 2013, FG acquired the remaining lessor interests in
B ‘ ce Mansfield Units 1, 2 and 3, which were part of the leases entered into by CEl and TE in 1887.

In February 2014, NG purchased 47.7 MW of lessor equity interests in OE's existing sale and leaseback of Beaver Valley Unit 2
for| approximately $94 mitlion. On June 24, 2014, CE exercised its imevocable right to repurchase from the remaining owner
participants the lessors’ interests in Beaver Valley Unit 2 at the end of the lease term (June 1, 2017), which right to repurchase
wa;s assigned to NG. Additionally, on June 24, 2014, NG entered into a purchase agreement with an owner participant to
purchase its lessor equity interests of the remaining non-affiliated leasehold interest in Perry Unit 1 on May 23, 2016, which is
just prior to the end of the lease term. In November 2014, NG repurchased 55.3 MW of lessor equity interests in OE's existing
sale and leaseback of Perry Unit 1 for approximately $87 million. OE and TE continue to lease these MW under their respective
sale and leaseback amangements and the related lease debt remains outstanding.

Es{ablished by OE in 1896, PNBV purchased a portion of the lease obligation bonds issued on behalf of lessors in OE's Perry
Unit 1 and Beaver Valley Unit 2 sale and leaseback transactions. Similarly, CEl and TE established Shippingport in 1997 to
purchase the lease obligation bonds issued on behalf of lessors in their Bruce Mansfield Units 1, 2 and 3 sale and feaseback
transactions. During 2013, the investments held at Shippingport were liquidated. The PNBV arrangements effectively reduce
lease costs related to those transactions (see Note 8, Variable Interest Entities).

As|of December 31, 2014, FirstEnergy's leasehold interest was 3.75% of Perry Unit 1, 93.83% of Bruce Mansfield Unit 1 and
2.680% of Beaver Valley Unit 2.

|
Op'erating lease expense for 2014, 2013 and 2012, is summarized as follows:

{in millions) 2014 2013 2012
FirstEnergy 199 224 291
FES 95 g7 140

The future minimum capital lease payments as of December 31, 2014 are as follows:

Capital leases FirstEnergy FES
| : {In millions)
5 2015 $ 39 $ 8
20186 35 6
2017 30 5
2018 23 2
2019 18 —
Years thereafter 40 —
Total minimum lease payments 185 19
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Interest portion (25) (1)
Present value of net minimum lease payments 160 18
Less current portion 34 5
Noncurrent portion $ 126 §$ 13
143
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FirstEnergy's future minimum consolidated operating lease payments as of December 31, 2014, are as follows:
|

FirstEnergy
Operating Leases Lease Payments PNBV Net
I (In millions)
. 2015 $ 245 % 40 $ 205
2016 197 13 184
2017 122 3 119
2018 128 — 128
2019 109 — 109
Years thereafter 1,482 — - 1,482
Total minimum lease payments $ 2283 % 56 $ 2,227

FES' future minimum operating lease payments as of December 31, 2014, are as follows:

Operating Leases Lease Payments
(In millions)

2015 $ 142
‘ 2016 131
1 2017 81
| 2018 101
i 2019 97
\ Years thereafter 1,383
Taotal minimum lease payments $ 1,835

T. ITTA NGIBLE ASSETS

As ?f December 31, 2014, intangible assets classified in Other Deferred Charges on FirstEnergy's Consolidated Balance
Sheet, include the following:

| {ntangibie Assets Amortization Expense
t Actual Estimated
i Accumulated
{In millions) Gross Amortization Net 2014 2015 2018 2017 2018 2019 Thereafter
NUG contracts'® $ 124 % 20 $104 $ 5§ 3% 5 % 5 %5 % 5% 5 % 79
OVEC 54 7 47 2 2 2 2 2 2 37
Coal contracts™ 556 289 267 55 51 51 45 30 30 19
FES customer
contracts 148 70 78 18 17 17 16 14 13 1
$ 882 § 386 $ 496 $ 80 $ 75 $75 $68 $ 51 5 50 § 136

“’ i\IUG contracts are subject to regulatory accounting and their amortization does not impact eamings.

@ gross amount of $40 million ($29 million, net) of the coal contracts is related to FES, The 2014 and estimated 2015 to 2019 amoriization
xpense for FES is $5.7 million annually.

® A gross amount of $102 million ($41 million, net) of the coal contracts was recorded with a regulatory offset and the amortization does not
'mpact eamings. Accordingly, the amortization expense for these coal contracts is excluded from fable above.

FES |acquired certain customer contract rights which were capitalized as intangible assets. These rights allow FES to supply
electric generation to customers, and the recorded value is being amortized ratably over the term of the related contracts.
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8. VARIABLE INTEREST ENTITIES
|

Firs‘stEnergy performs qualitative analyses based on powers and benefits to determine whether a variable interest gives
Fir#tEnergy a controlling financial interest in a VIE. This analysis identifies the primary beneficiary of a VIE as the enterprise
that has both power and benefits, such that an entity has (i) the power to direct the activities of a VIE that most significantly
imﬁact the entity’s economic performance, and (i) the obligation to absorb losses of the entity that could potentially be
sighificant to the VIE or the right to receive benefits from the entity that could potentially be significant to the VIE. FirstEnergy
consclidates a VIE when it is determined that it is the primary beneficiary.

VIEs included in FirstEnergy’s consolidated financial statements are: the PNBV and Shippingport capital trusts that were
created to refinance debt originally issued in connection with sale and leaseback transactions; wholly-owned limited liability
companies of the Ohio Companies (as described below); wholly owned limited liability companies of JCP&L created to sell
transition bonds to securitize the recovery of JCP&L’s bondable stranded costs and special purpose limited liability companies
at MP and PE created to issue environmental control bonds that were used to construct environmental control facilities (see
Note 11, Capitalization for additional details).

The caption noncontrolling interest within the consolidated financial statements is used o reflect the portion of a VIE that
FirstEnergy consolidates, but does not own.

In order to evaluate contracts for consolidation treatment and entities for which FirstEnergy has an interest, FirstEnergy
aggregates variabie interests into the following categories based on similar risk characteristics and significance.
\

‘ Ohio Securitization

|

In fSeptember 2012, the Ohio Companies formed CEl Funding LLC, OE Funding LLC and TE Funding LLC, respectively, as
separate, wholly-owned limited liability SPEs. The phase-in recovery bonds issued by these SPEs are payable only from, and
secured by, phase-in recovery property owned by the SPEs (i.e. the right to impose, charge and collect irrevocable non-
bybassable usage-based charges payable by retail electric customers in the service territories of the Ohio Comparnies) and the
bondholder has no recourse to the general credit of FirstEnergy or any of the Ohio Companies. Each of the Ohio Companies,
as servicer of its respective SPE, manages and administers the phase-in recovery property including the billing, collection and
remittance of usage-based charges payable by retail electric customers. In the aggregate, the Ohio Companies are entitled to
annual servicing fees of $445 thousand that are recoverable through the usage-based charges. The SPEs are considered VIEs
and each one is consolidated into its applicable utility.

EL Mining Operations
F

| holds a 33-1/3% equity ownership in Globa! Holding, the holding company for a joint venture in the Signal Peak mining
and cual transportation operations with coal sales in U.S. and international markets. FEV is not the primary beneficiary of the
joint venture, as it does not have control over the significant activities affecting the joint venture's economic performance. FEV's
ownership interest is subject to the equity method of accounting.

Pré;viously FEV held a 50% equity ownership in Global Holding, of which a 16.7% interest was sold in 2011. In conjunction with
the 2011 sale, a subsidiary of Global Holding was given the right to put up to 2 million tons annually from the Signal Peak mine
to £G through 2024. Such subsidiary did not exercise their right under the put for 2014 or 2015.

!
‘ Trusts

Firthnergy's consclidated financial statements include PNBV and Shippingport. FirstEnergy used debt and available funds to
pu |chase the notes issued by PNBV and Shippingport for the purchase of lease obligation bonds. Ownership of PNBV includes
a 3% equity interest by an unaffiliated third party and a 3% equity interest held by CES Ventures, a wholly owned subsidiary of

OE. During 2013, the investments held at Shippingport were liquidated.
L PATH-WV

PATH is a series limited liability company that is comprised of multiple series, each of which has separate rights, powers and

duties regarding specified property and the series profits and losses associated with such properly. A subsidiary of FE owns

100% of the Allegheny Series (PATH-Allegheny) and 50% of the West Virginia Series (PATH-WV), which is a joint venture with

a éubsidiaw of AEP. FirstEnergy is not the primary beneficiary of PATH-WV, as it does not have control over the significant
l
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activities affecting the economics of the portion of the PATH project that was to be constructed by PATH-WV. FirstEnergy's
ownership interest in PATH-WV is subject to the equity method of accounting.

On August 24, 2012, PJM removed the PATH project from its long-range expansion plans. See Note 14, Regulatory Matters,
for additional information on the abandonment of PATH.
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Power Purchase Agreements

Fi siEnergy evaluated its power purchase agreements and determined that certain NUG entities may be VIEs to the extent that

y own a plant that sells substantiaily all of its output to the applicable utilities and the contract price for power is comrelated

the plant's variable costs of production. FirstEnergy maintains 17 long-term power purchase agreements with NUG entities

that were entered into pursuant to PURPA. FirstEnergy was not involved in the creation of, and has no equity or debt invested
in, any of these entities.

FirlfatEnergy has determined that for all but two of these NUG entities, it does not have variable interests in the entities or the
entities do not mest the criteria to be considered a VIE. FirstEnergy may hold a variable interest in the remaining two entities;
however, it applied the scope exception that exempts enterprises unable to obtain the necessary information to evaluate
entities.

Because FirstEnergy has no equity or debt interests in the NUG entities, its maximum exposure to loss relates primarily to the
above-market costs incurred for power. FirstEnergy expects any above-market costs incurred to be recovered from customers.
Purchased power costs related to the contracts that may contain a variable interest were $185 million during the years ended
December 31, 2014 and 2013.

In 1998 the PPUC issued an order approving a transition plan for WP that disallowed certain costs, including an estimated
amount for an adverse power purchase commitment related to the NUG entity wherein WP may hold a variable interest, for
whlch WP has taken the scope exception. On November 20, 2012, WP entered into an agreement to terminate the adverse
pO\pler purchase commitment and accrued a pre-tax foss of $17 million. WP terminated the adverse commitment on January 1,

2013 and settled its liability.

| Sale and Leaseback
FwstEnergy has variable interests in certain sale and leaseback transactions. FirstEnergy is not the primary beneficiary of these
interests as it does not have control over the significant activities affecting the economics of the amangements. See Note 6,
Leases for additional details.

Firel'.tEnergy and FES are exposed o losses under their applicable sale and leaseback agreements upon the occurrence of
cerrtain contingent events. The maximum exposure under these provisions represents the amount of casualty value payments
due to the lessor, by FirstEnergy and FES, upon the occurrence of specified casualty events. Net discounted lease payments to
thq lessor would not be payable if the casualty loss payments were made. The following table discloses each company’s net

exposure to loss based upon the casualty value provisions as of December 31, 2014:

. Maximum Discounted Lease Net

i Exposure Payments, net Exposure

.‘ (In millions)

; FirstEnergy $ 1,308 § 1,080 $ 258

| FES $ 1217 $ 1,003 $ 214
146
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9. FAIR VALUE MEASUREMENTS
RECURRING FAIR VALUE MEASUREMENTS
Authoritative accounting guidance establishes a fair value hierarchy that prioritizes the inputs used to measure fair value. This

hierarchy gives the highest priority to Level 1 measurements and the lowest priority to Level 3 measurements. The three levels
of the fair value hierarchy and a description of the valuation technigues are as follows:

Level 1 Quoted prices for identical instruments in active market

Level 2 - Quoted prices for similar instruments in active market
Quoted prices for identical or similar instruments in markets that are not active
Model-derived valuations for which all significant inputs are observable market data

Models are primarily industry-standard models that consider various assumptions, including quoted forward
prices for commodities, time value, volatility factors and current market and contractual prices for the underlying
instruments, as well as other relevant economic measures.

Level 3 - Valuation inputs are uncbservable and significant to the fair value measurement

FirstEnergy produces a long-term power and capacity price forecast annually with periodic updates as market
conditions change. When underlying prices are not observable, prices from the long-term price forecast, which
has been reviewed and approved by FirstEnergy's Risk Policy Committee, are used to measure fair value. A
more detailed description of FirstEnergy's valuation process for FTRs and NUGs are as follows:

FTRs are financial instruments that entitle the holder to a stream of revenues {or charges) based on the hourly
day-ahead congestion price differences across transmission paths. FTRs are acquired by FirstEnergy in the
annual, monthly and long-term RTO auctions and are initially recorded using the auction clearing price less
cost. After initial recognition, FTRs' carrying values are periodically adjusted to fair value using a mark-to-model
methodoiogy, which approximates market. The primary inputs into the model, which are generally less
observable than objective sources, are the most recent RTO auction clearing prices and the FTRs' remaining
hours. The model calculates the fair value by multiplying the most recent auction clearing price by the
remaining FTR hours less the prorated FTR cost. Generally, significant increases or decreases in inputs in
isolation could result in a higher or lower fair value measurement. See Note 10, Derivative Instruments, for
additional information regarding FirstEnergy's FTRs.

NUG contracts represent purchase power agreements with third-party non-utility generators that are transacted
to satisfy certain abligations under PURPA. NUG contract camrying values are recorded at fair value and
adjusted periodically using a mark-to-model methodology, which approximates market. The primary
unobservable inputs into the model are regional power prices and generation MWH. Pricing for the NUG
contracts is a combination of market prices for the current year and next three years based on observable data
and internal models using historical trends and market data for the remaining years under contract. The internal
models use forecasted energy purchase prices as an input when prices are not defined by the contract.
Forecasted market prices are based on ICE quotes and management assumptions. Generation MWH reflects
data provided by contractual amangements and historical trends. The model calculates the fair value by
multiplying the prices by the generation MWH. Generally, significant increases or decreases in inputs in
isolation could result in a higher or lower fair value measurement.

FirstEnergy primarily applies the market approach for recurring fair value measurements using the best information available.
Accordingly, FirstEnergy maximizes the use of observable inputs and minimizes the use of unobservable inputs. There were no
changes in valuation methodologies used as of December 31, 2014, from those used as of December 31, 2013. The
determination of the fair value measures takes into consideration various factors, including but not limited to, counterparty credit
risk and the impact of credit enhancements (such as cash deposits, LOCs and priority interests). The impact of these forms of
risk was not significant to the fair value measurements.
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Transfers between levels are recognized at the end of the reporting period. There were no transfers between levels during the
years ended December 31, 2014 and 2013. The following tables set forth the recurring assets and liabilities that are accounted
for at fair value by level within the fair value hierarchy:

FirstEnergy
Recurring Fair Value Measurements December 31, 2014 December 31, 2043
Level1 Leveli2 Leveld Total Level1 Level2 Levell Total
Assots (in millions)
Corporate debt securities $ — %1221 % — $1221 3§ — $ 1365 § — 51,365
Derivative assets - commodity contracts 1 171 — 172 7 208 — 215
Derivative assets - FTRs — — 39 39 — — 4 4
Derivative assets - NUG contracts™ — — 2 2 — _— 20 20
Equity securities® 592 — — 592 317 — — N7
Foreign government debt securitles - 76 — 76 — 109 — 109
U.S. govenment debt securities —_ 182 —_ 182 - 165 —_ 165
U.S. state debt securities - 237 — 237 — 228 — 228
Other® 55 256 - 31 187 255 — 442
Total assets $ 648 $ 2143 § 41 $2832 $ 511 $2330 $ 24 $ 2,865
Liabilities
Derivative liabilities - commodity contracts 3 (26) § (141 § — $ (167) & (13) - $ 100y 3 — % (113
Derivative liabilities - FTRs — — {14) ) (14} —_ — (12) {12)
Derivative liabilities - NUG contracts™ — — (153) {153) — — (222) (222)
Total Yiabilities $ (26) $ (141) § (167) $ (334) 3 (13) $ {100) $ (234) $ (34N
Not assots (liabilities) $ €622 $2002 § (126) $2498 § 498 $ 2230 $ (210) $ 2,518

[y
@

@
[2}]

NUG contracts are subject to reguiatory accounting treatment and do not impact eamings.

NDT funds hold equity portfolios whose performance is benchmarked against the Alerian MLP Index or the Wells Fargo Hybrid and
Preferred Securities REIT index.

Primarily consists of cash and short-term cash investments.
Excludes $40 million and $10 million as of December 31, 2014 and December 31, 2013, respectively, of receivables, payables, taxes and
accrued income associated with financial instruments reflected within the fair value table,
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Roliforward of Level 3 Measurements

Th4 following table provides a reconciliation of changes in the fair value of NUG contracts, LCAPP contracts, and FTRs that are
clagsified as Level 3 in the fair value hierarchy for the periods ended December 31, 2014 and December 31, 2013:

‘ NUG Contracts™ LCAPP Contracts™ FTRs
i Derivative Dearivative Derivative  Derivative Dearivative Derivative
| Assets Liabilities Net Assets Liabilities Net Assets Liabilittes  Net
|
{In millions)
January 1, 2013
Balance $ 36 $  (290) $ (254) § — (144) 5 (144) 3 8 3 @ 8§ (1
Unrealized gain .
(Ipss) (8) “un (25) — (22) (22 3 1 4
Purchases - - — - - - 6 (15 ®
‘ rminations® — - —_ — 166 166 —_ — —
Settiements (8) 85 77 - — - {(13) 11 @
December 31, 2013
Balance $ 20 0§ (222) §(202) § — 5 — $ — 3 4 3 {12} & (8
Unrealized gain
{loss) 2 2) — — — — 47 (H 48
Purchases — - — — - — 26 {(16) 10
Settlements 20) 71 51 — — — (38) 15 (23)
Decomber 31, 2614
Balance $ 2 $ (183) s (151) § — 3 — 35 — 5 3?8 (14) $ 25

® | Changes in the fair value of NUG and LCAPP contracts are subject to regulatory accounting treatment and do not impact eamings.
@ ¢ LCAPP contracts are financially settled agreements associaled with capacity in New Jersey. During the fourth quarter of 2013, all LCAPP
| contracts were tenminated after being dedlared unconstitutional by the U.S. District Court for the District of New Jersey.

i

| Level 3 Quantitative Information

Th'? following table provides quantitative information for FTRs and NUG contracts that are classified as Level 3 in the fair value
hierarchy for the period ended December 31, 2014
|

Fair Value, Net {(In  Valuation Woeighted
millions) Technique Significant Input Range Average Units
FTRs $ 25 Model RTO auction clearing prices {$7.20) to $19.30 $1.40 Dolars/MWH
NUG Contracts  $ {151) Model Generation 500 to 4,756,000 950,000 MWH
! Regional electricity prices $44 .40 to $69.80 $51.80 Dollars/MWH
149
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FES
Recurring Fair Value Measurements December 31, 2014 December 31, 2013
Levelt LevelZ 1levell Total Level1 Level2 Leveld Total
Agsets {ir milfions)
Corporate debt securities $§ — §$ 655 $§ — 3 65 $ — § 792 $§ -— § 792
Derivative assets - commodity contracts 1 171 — 172 7 208 - 215
Derivative assets - FTRs - — 27 27 — - 3 3
Equity securities™ 360 - — 360 207 — - 207
Foreign government debt securities — 57 — 57 — 65 - 65
U.8. government debt securities — 46 — 46 — 27 — 27
U.S. state debt securities —_ 4 —_ 4 - — — —
Other® — 199 — 199 — 176 — 176
Total assets $ 361 $1132 § 27 $1520 $ 214 $1268 3 $1485
Liabilities
Derivative liabilities - commodity cantracts $ @6 % (1a) § — S {(167) & (13) $ (W0 § — § (113
Derivative liabilities - FTRs — —_ (13) (13) — — (11) (11)
Total liabilities $§ (26) % (41 § (13) § (180) $ (13) & (00 $ (11} § (124}
Net assots {liabilities)"” $ 33 5 991 § 14 51340 S 201 $1168 $ (8 $1,361

@ NDT funds hold equity portfolios whose performance is benchmarked against the Alerian MLP Index or the Wells Fargo Hybrid and

Preferred Securities REIT index.

Primarily consists of shorf-term cash investments.

@ Exdudes 344 million and $9 million as of December 31, 2014 and December 31, 2013, respectively, of receivables, payables, taxes and
accrued income associated with financial instruments reflected within the fair value table.

Rollforward of Level 3 Measurements

The following table provides a reconciliation of changes in the fair value of FTRs held by FES and classified as Level 3 in the
fair value hierarchy for the periods ended December 31, 2014 and December 31, 2013:

Derivative Asset  Derivative Liability  Net Asset/{Liability)

{In miltions)

Japuary 1, 2013 Balance $ 6 % & $ —
Unreaiized loss — (2) (2)
Purchases 5 {12) N
Settlements (8) 9 1

December 31, 2013

Balance $ 3 3 (11} % {8)
Unrealized gain (loss) 34 {1) 33
Purchases 15 {18) M
Settlements (25) 18 {10

December 31, 2014

Balance 3 27 % (13) % 14

Level! 3 Quantitative Information
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The following table provides quanfitative information for FTRs held by FES that are classified as Level 3 in the fair value
hierTchy for the period ended December 31, 2014:

! Fair Value, Net(In  Valuation Weighted
J millions) Technique Significant Input Range Average Units
FTRs $ 14 Model RTO auction clearing prices ($7.20) to0 $19.30 $1.10  Doilars/MWH
150
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INVESTMENTS

All temporary cash investments purchased with an initial maturity of three months or less are reported as cash equivalents on
the Consolidated Balance Sheets at cost, which approximates their fair market value. Investments cther than cash and cash
equivatents include held-to-maturity securities, AFS securities and notes receivable.

At the end of each reporting period, FirstEnergy evaluates its investments for OTTI. Investments classified as AFS securities
are evaluated to determine whether a decline in fair value helow the cost basis is other than temporary. FirstEnergy first
considers its intent and ability to hold an equity security until recovery and then considers, among other factors, the duration
and the extent to which the security's fair value has been less than its cost and the near-term financial prospects of the security
issuer when evaluating an investment for impairment. For debt securities, FirstEnergy considers its intent to hold the securities,
the likelihood that it will be required to sell the secunities before recovery of its cost basis and the likelihood of recovery of the
securities’ entire amoriized cost basis. If the decline in fair value is determined to be other than temporary, the cost basis of the
securities is written down to fair value.

Unrealized gains and losses on AFS securities are recognized in AOCI. However, unrealized losses held in the NDTs of FES,
OE and TE are recognized in gamings since the trust arrangements, as they are currently defined, do not meet the required
ability and intent to hold criteria in consideration of OTTI.

The investment policy for the NDT funds restricts or limits the trusts' ability to hold certain types of assets including private or
direct placements, warrants, securities of FirstEnergy, investments in companies owning nuclear power plants, financial
derivatives, securities convertible into common stock and securities of the trust funds’ custodian or managers and their parents
or subsidiaries.

AFS Securities

FirstEnergy holds debt and equity securifies within its NDT, nuclear fuel disposal and NUG trusts. These trust investments are
considered AFS securities, recognized at fair market value. FirstEnergy has no securities held for trading purposes.

The following table summarizes the amortized cost basis, unrealized gains (there were no unrealized losses) and fair values of
investments held in NDT, nuclear fuel disposat and NUG trusts as of December 31, 2014 and December 31, 2013:

December 31, 2014™ December 31, 20139

Cost Unrealized Fair Cost Unrealized Fair
Basis Gains Value Basis Gains Value
{in miltions)
Debt securities
FirstEnergy $ 1,724 $ 27 % 1,751 § 1881 % 33 8 1914
FES 788 13 301 918 17 935
Equity securiti
FirstEnergy $ 533 § 58 $ 591 § 308 $ 9 3 N7
FES 329 31 360 207 _ 207

®  Excludes shori-term cash investments: FE Consolidated - $241 million; FES - $204 million.
P Excudes short-term cash investments: FE Consalidated - $204 million; FES - $135 million,
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‘,

Pro&:eeds from the sale of investments in AFS securities, realized gains and losses on those sales, OTTI and interest and
divihend income for the three years ended December 31, 2014, 2013 and 2012 were as follows:

Sale Realized Realized Interest and
December 31, 2014 Proceeds Gains Losges o Dividend Income
{In millions)
FirstEnergy $ 2133 $ 146 $ 7 $ (30 % 96
FES 1,163 113 (54) (33) 56
: Sale Realized Realized Interest and
F December 31, 2013 Proceeds Gains Losses oM Dividend Income
(In millions)
FirstEnergy 5 2047 $ 92 % 46) $ (90) 3 1m
| FES 940 70 @1 79 60
‘ Sale Realized Realized Interest and
T December 31, 2012 Proceeds Gains Losses om Dividend Income
" ' (In miltions)
FirsiEnergy $ 2,980 $ 179 % 8 $& (&) § 70
J FES 1,464 124 59 (14) 39

Held-To-Maturity Securifies

The following table provides the amortized cost basis, unrealized gains (there were no unrealized losses) and approximate fair
vahfes of investments in held-to-maturity securities as of December 31, 2014 and December 31, 2013;

December 31, 2014 Decomber 31, 2013
i Cost Unrealized Fair Cost Unrealized Fair
. Basis Gains Value Basis Gains Value
! (In millions)
Debt Securities
FirstEnergy $ 12 3 4 % 17 % 33 8 2% 35

The held-to-maturity debt securities contractually mature by June 30, 2017, Investments in employee benefit trusts and cost
and equity method investments, including FirstEnergy's investment in Global Holding, totaling $626 million as of December 31,
2014, and $636 million as of December 31, 2013, are excluded from the amounts reported above.

During 2012, FE increased its ownership interest in a cost method investment. The increased investment triggered a change in
the investment accounting from the cost method to the equity method. As a resuit of this change, FE recorded a reduction of $9
million to retained earnings in 2012 to reflect the investment as if it had been historically accounted for under the equity method.

1 LONG-TERM DEBT AND OTHER LONG-TERM OBLIGATIONS

All borrowings with initial maturities of less than cne year are defined as short-term financial instruments under GAAP and are
regoried as Short-term borrowings on the Consoiidated Balance Sheets at cost. Since these borrowings are short-term in
nature, FirstEnergy believes that their costs approximate their fair market value. The following table provides the approximate
faiquvalue and related carrying amounts of long-term debt and other long-term obligations, excluding capital lease abligations
anT net unamortized premiums and discounts:

December 31, 2014 December 31, 2013
Carrying Fair Carrying Fair
Value Value Value Value
{in millions)

;
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FirstEnergy $ 19,828 $ 21,733 % 17,049 $ 17,957
FES 3,097 3.241 3,001 3,073

The fair values of long-term debt and other long-term obligations reflect the present value of the cash outflows refating to those
securities based on the current call price, the yield to maturity or the yield to call, as deemed appropriate at the end of each
respective
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i
penjod. The yields assumed were based on securities with similar characteristics offered by corporations with credit ratings
similar to those of FirstEnergy and its subsidiaries. FirstEnergy classified short-term borrowings, long-term debt and other long-
terrb obligations as Level 2 in the fair value hierarchy as of December 31, 2014 and December 31, 2013.

10. DERIVATIVE INSTRUMENTS

FirstEnergy is exposed to financial risks resulting from fluctuating interest rates and commodity prices, including prices for
electricity, natural gas, coal and energy transmission. To manage the volatility relating to these exposures, FirstEnergy's Risk
Policy Committee, comprised of senior management, provides general management oversight for risk management activities
throughout FirstEnergy. The Risk Policy Committee is responsible for promoting the effective design and implementation of
sound risk management programs and oversees compliance with corporate risk management policies and established risk
management practice. FirstEnergy also uses a variety of derivative instruments for risk management purposes including
forward contracts, options, futures contracts and swaps.
I

FirstEnergy accounts for derivative instruments on its Consolidated Balance Shests at fair value unless they meet the normal
purchases and normal sales criteria. Derivatives that meet those criteria are accounted for under the accrual method of
accounting, and their effects are included in earnings at the time of contract performance. Changes in the fair value of
derjvative instruments that qualified and were designated as cash flow hedge instruments are recorded in AOCI. Changes in
the fair value of derivative instruments that are not designated as cash flow hedge instruments are recorded in net income ona
mark-to-market basis. FirstEnergy has contractual derivative agreements through 2020.

Cash Flow Hedges

FirétEnergy has used cash flow hedges for risk management purposes to manage the volatility related to exposures associated
with fluctuating commodity prices and interest rates. The effective portion of gains and losses on a derivative contract is
repprted as a component of AOCI with subsequent reclassification to earnings in the period during which the hedged
forecasted transaction affects earnings.

Tot;al net unamortized gains (losses) included in AOCI associated with instruments previously designated as cash flow hedges
totaled $(8) million and $2 million as of December 31, 2014 and December 31, 2013, respectively. Since the forecasted
trarlsactions remain probable of occurring, these amounts will be amortized into eamings over the life of the hedging

lns{ruments Approximately $3 million is expected to be amortized to income during the next twelve months.

FlrstEnergy has used forward starting swap agreements to hedge a portion of the consclidated interest rate risk associated with
anticipated issuances of fixed-rate, long-term debt securities of its subsidiaries. These derivatives were treated as cash flow
hedges, protecting against the risk of changes in future interest payments resulting from changes in benchmark U.S. Treasury
rates between the date of hedge inception and the date of the debt issuance. No forward starting swap agreements designated
as a cash flow hedge were outstanding as of December 31, 2014 or December 31, 2013. Tofal pre-tax unamortized losses
included in AOCI associated with prior interest rate cash flow hedges totaled $50 million and $59 miltion as of December 31,
2014 and December 31, 2013, respectively. Based on current estimates, approximately $9 million will be amortized to interest

ex;:Jense during the next twelve months.

Asiof December 31, 2014 and December 31, 2013, no commadity or interest rate derivatives were designated as cash flow
hedges.

Refer to Note 2, Accumulated Other Comprehensive Income, for reclassifications from AOCI during the years ended
December 31, 2014 and 2013.

| Fair Value Hedges

FlrstEnergy has used fixed-for-ficating interest rate swap agreements to hedge a portion of the consolidated interest rate risk
assocuated with the debt portfolio of its subsidiaries. These derivative instruments were treated as fair value hedges of fixed-
rate, long-term debt issues, protecting against the risk of changes in the fair value of fixed-rate debt instruments due to lower
:nt?rest rates. As of December 31, 2014 and December 31, 2013, no fixed-for-floating interest rate swap agreements were
outstanding.

Un‘ mortized gains included in long-term debt associated with prior fixed-for-floating interest rate swap agreements totaled $32
miltion and $44 miilion as of December 31, 2014 and December 31, 2013, respectively. Based on current estimates,
approximately $12 million will be amortized to interest expense during the next twelve months. Reclassifications from long-term
debt into interest expense totaled approximately $12 million and $19 million during the years ended December 31, 2014 and

‘
|
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2013, respectively. In connection with the redemptions of senior notes in 2013 by FES, PN, and ME, and taxable bonds by CEl
and OE, unamorized gains associated with fixed for floating interest rate swap agreements of $17 million were included in the
Loss on debt redemptions in the Consolidated Statements of Income for the year ended December 31, 2013.

As of December 31, 2014 and December 31, 2013, no commodity or interest rate derivatives were designated as fair value
hedges.
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Commodity Derivatives

i
Fir.T:tEnergy uses both physicaily and financially settled dersivatives to manage its exposure to volatility in commodity prices.
Commodity derivatives are used for risk management purposes to hedge exposures when it makes economic sense to do so,
including circumstances where the hedging relationship does not qualify for hedge accounting.

|

Electricity forwards are used to balance expected sales with expected generation and purchased power. Natural gas futures
aré entered into based on expected consumption of natural gas primarily for use in FirstEnergy’'s combustion turbine units.
Heating oil futures are entered into based on expected consumption of oil and the financial risk in FirstEnergy’s coal
transportation contracts. Derivative instruments are not used in quantities greater than forecasted needs.

As of December 31, 2014, FirstEnergy's net asset position under commodity derivative contracts was $5 million, which related
to FES positions. Under these commodity derivative contracts, FES posted $83 million of collateral. Certain commodity
derivative contracts include credit risk related contingent features that would require FES to post $5 million of additional
collateral if the credit rating for its debt were to fall below investment grade.

Based on derivative contracts held as of December 31, 2014, an adverse change of 10% in commodity prices would increase
net|income by approximately $1 million during the next twelve months.

interest Rate Swaps

As bf December 31, 2014 and December 31, 2013, no interest rate swaps were outstanding.

\
i NUGs

As of December 31, 2014, FirstEnergy's net liability position under NUG contracts was $151 million representing contracts held

at JCP&L, ME and PN. NUG contracts represent purchased power agreements with third-party non-utility generators that are

transacted to satisfy certain obligations under PURPA. Changes in the fair value of NUG contracts are subject to regulatory

accounting treatment and do not impact eamings.

FTRs

As of December 31, 2014, FirstEnergy's and FES' net asset position under FTRs was $25 million and $14 million, respectively
anq FES posted $5 million of collateral. FirstEnergy holds FTRs that generally represent an economic hedge of future
congestion charges that will be incurred in connection with FirstEnergy’s load obligations. FirstEnergy acquires the majority of
its FTRs in an annual auction through a self-scheduling process involving the use of ARRs ailocated to members of an RTO
that have load serving obligations and through the direct allocation of FTRs from the PJM RTO. The PJM RTO has a rule that
allows directly allocated FTRs to be granted to LEEs in zones that have newly entered PJM. For the first two planning years,
PJM pesmits the LSEs to request a direct allocation of FTRs in these new zones at no cost as opposed to receiving ARRs. The
dire'ctly allocated FTRs differ from traditicnal FTRs in that the ownership of all or part of the FTRs may shift to ancther LSE if
cus#omers choose to shop with the other LSE.

The future obligations for the FTRs acquired at auction are reflected on the Consolidated Balance Sheets and have not been
desjgnated as cash flow hedge instruments. FirstEnergy initially records these FTRs at the auction price less the abligation due
to the RTOQ, and subsequently adjusts the carrying value of remaining FTRs to their estimated fair value at the end of each
accounting period prior to setttement. Changes in the fair value of FTRs held by FES and AE Supply are included in other
operating expenses as unrealized gains or losses. Unrealized gains or losses on FTRs held by FirstEnergy’s utilities are
recorded as regulatory assets or liabilities. Directly allocated FTRs are accounted for under the accrual method of accounting,
and their effects are included in eamnings at the time of contract performance.
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FirstEnergy records the fair value of derivative instruments on a gross basis. The following table summarizes the fair value and
classification of derivative instruments on FirstEnergy’s Consolidated Balance Sheets:

Derivative Assets Derivative Liabilities
Fair Value Fair Value
December 31, December 31, December 31, December 31,
2014 2013 2014 2013
{in millions) (in millions}
Current Assets - Current Lizbilities -
Derivatives Derivatives
Commodity
Contracts $ 121§ 162 Commodity Contracts  $ (154) $ (102)
FTRs 38 4 FTRs {13) &)
159 166 (167) (111
Noncurrent Liabilities -
Adverse Power Contract
Liability
Deferred Charges and
Cther Assets - Other NUGs (153} {222)
Commodity Noncurrent Liabilities -
Contracts 51 53 Other
FTRs 1 —_ Commodity Contracts (13) k)]
NUGs 2 20 FTRs (1N 3
54 73 (167) {236)
Derivative Assets $ 213 $ 239 perivative Liabilities 3 (334) % (347)

FirstEnergy enters into contracts with counterparties that allow for net settlement of derivative assets and derivative liabilities.
Certain of these contracts contain margining provisions that require the use of collateral to mitigate credit exposure between
FirstEnergy and these counterparties. In situations where collateral is pledged to mitigate exposures related to derivative and
non-derivative instfruments with the same counterparty, FirstEnergy allocates the collateral based on the percentage of the net
fair value of derivative instruments to the total fair value of the combined derivative and non-derivative instruments. The
following tables summarize the fair value of derivative instruments on FirstEnergy's Consolidated Balance Sheets and the effect
of netting arangements and collateral on its financial position:

Amounts Not Offset in Consolidated

Balance Sheet
Net
Derivative Cash Collateral Fair
December 31, 2014 Fair Value Instruments {Received)/Pledged Value
{In miltions)
Derivative Assets
Commodity contracts $ 172 $ (126) $ — $ 45
FTRs 39 {14 —_ 25
NUG contracts 2 — — 2
$ 213 % (140 3 — § 73
Derivative Liabilities
Commodity contracts 3 (187 $ 126 $ B3 (B
FTRs (14) 14 — —
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NUG contracts (153) — —  {153)
$ (334) $ 140 $ 35 $ (159)
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Amounts Not Offset in Consolidated
Balance Sheet
Net
Derivative Cash Collateral Fair
December 31, 2013 Fair Value Instruments (Received)/Pledged Value
{In millions)
Derivative Assets
Commodity contracts $ 215 § (106) $ @9 $ 100
FTRs 4 4 — —
NUG contracts 20 — — 20
$ 239 § (110) & {9) $ 120
Derivative Liabilities
Commodity contracts $ (113) $ 106 $ 7 $§ -
FTRs (12} 4 5 (3}
NUG contracts (222) —_ — (222)
3 (347} $ 10 $ 12 3 {225}

The fofiowing tabie summarizes the volumes associated with FirstEnergy’s outstanding derivative transactions as of

December 31, 2014:

Net

Units

Purchases Sales
Power Contracts 21
FTRs 43
NUGs &
Natural Gas 40
156

33

p—

{In miilions)

(12
43
6
40

MWH

MWH

MWH
mmBTU
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|
The effect of derivative instruments not in a hedging relationship on the Consolidated Statements of Income during 2014 and

2013 are summarized in the following tables:

t

| 2014

" Unrealized Gain (Loss) Recognized in:
] Other Operating Expense™

Revenuegs®
Purchased Power Expense®
Other Operating Expense®
‘ Fuel Expense
Interest Expense

\ Realized Gain {l.oss) Reclassified to:
|

| M Includes ($86) million for commodity contracts and $21 million for FTRs associated with FES.
@ Represents losses on structured financial contracts. Includes ($6) million for commodity contracts and $67 million for FTRs associated with

FES.

4 Includes ($43) million for FTRs associated with FES.

Year Ended December 31
Commodity Interest Rate
Contracts FTRs Swaps Total
{In millions)
3 86) % 22 3 — % (64)
$ © % 68 $ — 3 62
365 — — 385
- (44 — (44)
©) - - &)
—_ —_ 14 14

M Realized logses on financially settled wholesale sales contracts of $252 million resufting from higher market prices were netted in purchased
power. Includes $365 million for cornmodity contracts associated with FES.

Year Ended December 31
Commodity
Contracts FTRs Total
{In millions)
| 2013
. Unrealized Gain (Loss) Recognized in:
!1 Other Operating Expense® $ 11 % 8 3
|
|
| Realized Gain (Loss) Redassified to:
f Revenues® $ 46 21 67
: Purchased Power Expense® (38) — (38)
Other Operating Expense® — (36) (36)
% Fuel Expense 2) — (2)
l\ & Inciudes $11 million for commodity contracts and ($8) million for FTRs associated with FES.
| @ Includes $46 million for commodiity cortracts and $1 million for FTRs associated with FES.
i ™ Includes (338} million for commodity contracts associated with FES.
Iit ® Includes ($33) million for FTRs associated with FES,
L
|
; 157
\
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The following table provides a reconciliation of changes in the fair value of FirstEnergy's derivative instruments subject to
regulatory accounting during 2014 and 2013. Changes in the value of these contracts are deferred for future recovery from (or
credit to) customers:

Year Ended December 31
Derivatives Not in a Hedging Relationship with Regulated
Regulatory Offset NUGs LCAPPW FTRs Total

{In miilions)

Qutstanding net liability as of January 1, 2014 $ {202) $ - $ —  §$ (202)
Unrealized gain (loss) (1) — 13 12
Purchases - — —_ 11 1
Settlements 52 — (13) 39
QOutstanding net asset (liability) as of December 31,2014 $  (151) $ — $ 11 8 (140)
Outstanding net liability as of January 1, 2013 $ (254) 3 (144) B — (398)
Unrealized gain (loss) (23) (22 4 (41)
Purchases — - 3 3
Terminations — 166 — 166
Settlements 75 —_ (1 74
Outstanding net liability as of December 31, 2013 3 (202) % — 3 — % (202)

™ LCAPP contracts are financially settled agreements associated with capacity in New Jersey, During the fourth quarter of 2013, alf LCAPP
contracts were terminated after being declared unconstitutional by the U.S. District Court for the District of New Jersey.

11. CAPITALIZATION
COMMON STOCK
Retained Eamnings and Dividends

As of December 31, 2014, FirstEnergy’s unrestricted retained earnings were $2.3 hillion. Dividends declared in 2014 were
$1.44 per share, which included dividends of $0.36 per share paid in the first, second, third and fourth quarters of 2014.
Dividends declared in 2013 were $1.65 per share, which included dividends of $0.55 per share paid in the second, third and
fourth quarter of 2013. The amount and timing of all dividend declarations are subject to the discretion of the Board of Directors
and its consideration of business conditions, results of operations, financial condition and other factors. On January 20, 2015
the Board of Directors declared a quarterly dividend of $0.36 per share to be paid in the first quarter of 2015.

In addition to paying dividends from retained eamings, OE, CEl, TE, Penn, JCP&L, ME and PN have authorization from the
FERC to pay cash dividends to FirstEnergy from paid-in capital accounts, as long as their FERC-defined equity to total
capitalization ratio remains above 35%. In addition, TrAIL and AGC have authorization from the FERC to pay cash dividends ta
their respective parents from paid-in capital accounts, as long as their FERC-defined equity to total capitalization ratic remains
above 45%. The articles of incorporation, indentures, regulatory limitations and various other agreements relating to the long-
term debt of certain FirstEnergy subsidiaries contain provisions that coutd further restrict the payment of dividends on their
common stack. None of these provisions materially restricted FirstEnergy’s subsidiaries’ abilities to pay cash dividends to
FirstEnergy as of December 31, 2014.

Stock Issuance

In 2014, FE issued approximately 2 million shares of common stack to registered shareholders and its employees and the
employees of its subsidiaries under its Stock Investment Plan and certain share-based benefit plan abligations.

158
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Firs‘tEnergy and the Utilities were authorized to issue preferred stock and preference stock as of December 31, 2014, as

159

Preferred Stock Preference Stock
Shares Shares
Authorized Par Value Authorized Par Value
5,000,000 $ 100
6,000,000 % 100 8,000,000 no par
8,000,000 % 25
1,200,000 $ 100
4,000,000 no par 3,000,000 no par
3,000,000 $ 100 5,000,000 $ 25
12,000,000 $ 25
15,600,000 no par
10,000,000 no par
11,435,000 no par
940,000 $ 100
10,000,000 $ 0.01
32,000,000 no par

of December 31, 2014, and 2013, there were no preferred or preference shares outstanding.

‘
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The following tables present outstanding long-term debt and capital lease obligations for FirstEnergy and FES as of

December 31, 2014 and 2013:

As of December 31, 2014 As of December 31
{Dollar amounts in millions) Maturity Date Interest Rate 2014 2013
FirstEnergy:
FMBs 2015- 2044 3.340%-9.740% $ 3190 $ 3,166
Secured notes - fixed rate 2015 - 2037 0.000% - 7.880% 1,793 1,804
Unsecured notes - fixed rate 2015 - 2044 2.150% - 7.700% 13,532 11,076
Unsecured notes - variable rate 2015-2019 0.030% - 1.920% 1,282 959
Total unsecured notes 14,824 12,035
Capital lease cbligations 160 188
Unamortized debt premiums (discounts} &) 9
Unamortized fair value adjustments 21 44
Currently payable long-term debt (804) {1,415)
Total long-term debt and other long-term obligations $ 19176 $ 15831
FES:
Secured notes - fixed rate 2016-2017 0.000%-12.000% $% 126 % 188
Unsecured notes - fixed rate 2015 - 2039 2.150% - 6.800% 2,879 2,077
Unsecured notes - variable rate 2015- 2015 0.030% - 0.050% 92 738
Total unsecured notes 2,871 2,813
Capital lease obligations 18 22
Unamortized debt discounts )] {1}
Currently payable long-term debt (506) (892)
Total iong-term debt and other long-term obligations $ 2608 $ 2130

On March 31, 2014, FE, FES, AE Supply, FET and FE's other borrower subsidiaries entered into extensions and amendments
to the three existing multi-year syndicated revolving credit facilities. Each Facility was extended untit March 31, 2018, The FE
facility was amended to increase the lending banks' commitments under the facility by $1 biltion to a total of $3.5 billion and to
increase the individual borrower sublimit for FE by $1 billion to a total of $3.5 billion. The FES/AE Supply facility was amended
to decrease the lending banks' commitments by $1 billion to a total of $1.5 billion. The lending banks' commitments under the
FET facility remain at $1 billion and that facility was amended to increase ATSI's individual borrower sublimit to $500 million
from $100 milion and TrAll's individual borrower sublimit to $400 million from $200 million. FirstEnergy expensed
approximately $5 miltion {(FES -$3 million) of unamortized debt expense as a result of the amendments, included in Loss on
Debt Redemptions in the Consolidated Statement of Income for the year ended December 31, 2014.

On March 31, 2014, FE executed, and fully utilized, a new $1 billion variable rate term loan credit agreement with a maturity
date of March 31, 2019. The initial borrowing under the term loan, which took the form of a Eurcdollar rate advance, may be
converted from time to time, in whole or in part, to alternate base rate advances or other Furodellar rate advances. The
proceeds from this term loan reduced borrowings under the FE Facility.

Buring the first quarter of 2014, FG and NG remarketed approximately $235 million and $182 million, respectively, of PCRBs,
previously held by the companies. The NG PCRBs were remarketed with a fixed interest rate of 4% per annum and a
mandatory put date of June 3, 2018 and the FG PCRBs were remarketed with a fixed interest rate of 3.75% per annum and a
mandatory put date of December 3, 2018.
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In e’z}diﬁon, in the first quarter of 2014, FG and NG repurchased approximately $197 million and $16 million, respectively, of
PCRBs, which were subject to a mandatory tender. The PCRBs have been remarketed in the second and third quarter as

described below. Additionally, FG retired $50 million of PCRBs at maturity.

f
During the first quarter of 2014, AE Supply returned $500 million of capital to FE. Additionally, FE contributed $500 million of
equiliy to FES.

160
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On April 1, 2014, PN and ME repurchased approximately $45 million and $29 million of PCRBs, respectively, which were
subject to @ mandatory put on such date. The companies are currently holding the PCRBs for remarketing subject to future
market and other conditions. Additionaily, on Aprii 1, 2014, ME retired $150 million of long-term debt at maturity.

On May 19, 2014, FET issued $600 million of 4.35% senior notes due 2025 and $400 million of 5.45% senior notes due 2044,
Proceeds received from the issuance of the senior notes were used to (i) repay borrowings under its revoiving credit facility and
the FirstEnergy unregulated companies’ money pooi; (ii) fund a capital contribution to ATSI; and (jii) for working capital needs
and ather general business purposes.

On June 11, 2014, ME and PN issued $250 miltion of 4% senior notes due 2025 and $200 million of 4.15% senior notes due
2025, respectively. Proceeds received from the issuance of the senior notes were used to repay ME and PN's borrowings
under the FirstEnergy revolving credit facility and the FirstEnergy requlated companies’ money pooi.

In addition, in the second quarter of 2014, FG and NG remarketed approximately $57 million and $164 million, respectively, of
PCRBs previously held by the companies. The bonds were remarketed with a fixed interest rate of 3.50% per annum and a
mandatory put date of Junie 1, 2020.

On September 25, 2014, ATSI issued $400 million of 5% senior notes due 2044. Proceeds received from the issuance of the
senior notes were used: (i) to fund capital expenditures, including capital expenditures related to its transmission investment
plans; and (ji} for working capital needs and other general business purposes.

Atso during the third quarter, FG and NG remarketed approximately $140.1 milfion and $101 million, respectively, of PCRBs. Of
the total, approximately $45 million of PCRBs were remarketed by NG with a fixed interest rate of 3.63%, of which $15.5 million
has a mandatory put date of June 1, 2020 and $29.5 million has a mandatory put date of April 1, 2020. NG also remarketed
$56 miilion of PCRBs with a fixed interest rate of 3.95% and a mandatory put date of May 1, 2020; FG remarketed $50 million
of PCRBs with a fixed interest rate of 3.10% and a mandatory put date of March 1, 2019; and $90.1 million of PCRBs with a
fixed interest rate of 3.00% and a maturity date of May 15, 2019.

On November 25, 2014, PE issued $200 million of 4.44% FMBs due November 15, 2044. Proceeds received from the issuance
of the FMBs were used: (i) to refinance PE's outstanding $175 million of 5.36% FMBs dus November 15, 2014; (ii) to repay
PE's borrowings under the FirstEnergy regulated companies' money pool; and (jii) for other general business purposes.

On December 1, 2014, NG repurchased approximately $26 million PCRBs, which were subject to a mandatory put on such
date. NG is currently holding these PCRBs for remarketing subject to future market and cther conditions.

On December 11, 2014, TrAlL issued $550 million of 3.85% senior notes due June 1, 2025. Proceeds received from the
issuance of the senior notes were used: (i) to repay TrAlL's outstanding $450 million of 4.00% senior notes due January 15,
2015; (i) to fund capital expenditures; and (jii} for working capital needs and other general business purposes.

On December 19, 2014, the maturity date for a $200 million term loan agreement for which FE is the borrower was extended an
additional year to December 31, 2016.

See Note 6, Leases for additional information related to capital leases.
Securitized Bonds
Environmental Control Bonds

The consoiidated financial statements of FirstEnergy include environmental control bonds issued by two bankruptcy remote,
special purpose limited liability companies that are indirect subsidiaries of MP and PE. Proceeds from the bonds were used to
construct environmental control facilities. The special purpose limited liability companies own the irrevocable right to collect
non-bypassable environmental control charges from all customers who receive electric delivery service in MP's and PE's West
Virginia service territories. Principal and interest owed on the environmental control bonds is secured by, and payable soiely
from, the proceeds of the environmental controf charges. The right to collect environmental control charges is not included as
an asset on FirstEnergy's consolidated balance sheets. Creditors of FirstEnergy, cther than the special purpose limited liability
companies, have no recourse t0 any assets or revenues of the special purpose limited liability companies. As of December 31,
2014 and 2013, $450 million and $472 million of environmental control bonds were outstanding, respectively.
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Transition Bonds

The consolidated financiat statements of FirstEnergy and JCP&L include the accounts of JCP&L Transition Funding and JCP&L
Transition Funding Il, wholly owned limited liability companies of JCP&L. in June 2002, JCP&L Transition Funding sold
transition bonds to securitize the recovery of JCP&L's bondabie stranded costs associated with the previously divested Oyster
Creek Nuclear Generating Station. In August 2006, JCP&L Transition Funding 1l sold transition bonds to securitize the recovery
of deferred costs associated with JCP&L's supply of BGS. JCP&L did not purchase and does not own any of the transition
bonds, which are included as long-term debt on FirstEnergy’s and JCP&L's Consolidated Balance Sheets. The transition bonds
are the scle obligations of JCP&L Transition Funding and JCP&L Transition Funding Il and are collateralized by each
company's equify and assets, which consist primarily of bondable transition property. As of December 31, 2014 and 2013, $168
million and $207 miilion of the transition bonds were outstanding, respectively.

Phage-in Recovery Bonds

In June 2013, the SPEs formed by the Ohio Companies issued approximately $445 million of pass-through trust certificates
supported by phase-in recovery bonds to securitize the recovery of certain all electric customer heating discounts, fuel and
purchased power regulatory assets. The phase-in recovery bonds were sold to a trust that concurrently sold a like aggregate
amount of its pass through trust certificates to public investors. As of December 31, 2014 and 2013, $386 million and $445
million of the phase-in recovery bonds were outstanding, respectively.

Other Long-term Debt

The Ohio Companies, Penn, FG and NG each have a first mortgage indenture under which they can issue FMBs secured by a
direct first mortgage lien on substantially all of their property and franchises, other than specifically excepted property.

Based on the amount of FMBs authenticated by the respective mortgage bond trustees as of December 31, 2014, the sinking
fund requirement for all FMBs issued under the various mortgage indentures amounted to payments of $8 million in 2014, all of
which relate to Penn. Penn expects to meet its 2014 annual sinking fund requirement with a replacement credit under its
mortgage indenture.

As of December 31, 2014, FirstEnergy’s currently payable long-term debt included approximately $92 million of FES variable
interest rate PCRBs, the bondholders of which are entitled to the benefit of imevocable direct pay bank LOCs. The interest rates
on the PCRBs are reset daily or weekly. Bondhoiders can tender their PCRBs for mandatory purchase prior to maturity with the
purchase price payable from remarketing proceeds or, if the PCRBs are not successfully remarketed, by drawings on the
jrrevocable direct pay LOCs. The subsidiary obligor is required to reimburse the appiicable LOC bank for any such drawings or,
if the LOC bank fails to honor its LOC for any reason, must itself pay the purchase price.

The following table presents scheduled debt repayments for outstanding long-term debt, excluding capital leases, fair value
purchase accounting adjustments and unamortized debt discounts and premiums, for the next five years as of December 31,
2014. PCRBs that can be tendered for mandatory purchase prior to maturity are reflected in 2015.

Year FirstEnergy FES

{In miilions)
2015 $ 769 3 501
2016 1.241 416
2017 1,641 163
2018 1,687 501
2019 2,266 322

The following table classifies the outstanding fixed rate put PCRBs and variable rate PCRBs by year, excluding unamortized
debt discounts and premiums, for the next five years based on the next date an which the debt holders may exercise their right
to tender their PCRBs.

Year FirstEnergy FES
{In millions)
2015 $ 405 $ 405
2016 381 31
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2017 130 130

2018 359 350

2019 - 232 232
i 162

/
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Obligations to repay certain PCRBs are secured by several series of FMBs. Certain PCRBs are entitled to the benefit of
irrevocable bank LOCs, to pay principal of, or interest on, the applicable PCRBs. To the extent that drawings are made under
the LOCs, FG is entitled to a credit against its obligation to repay those bonds. FG pays annual fees based on the amounts of
the LOCs to the issuing bank and is obligated to reimburse the bank for any drawings thereunder.

The amounts and annual fees for PCRB-related LOCs for FirstEnergy and FES as of December 31, 2014, are as follows:

Aggregate LOC
Amount ™ Annual Fees
(In millions)
FirstEnergy 3 93 1.65%
FES 93 1.65%

(1} Includes approximately $1 million of applicable interest
coverage.

Debt Covenant Default Provisions

FirstEnergy has various debt covenants under certain financing arrangements, including its revelving credit facilities. The most
restrictive of the debt covenants relate to the nonpayment of interest andf/or principal on such debt and the maintenance of
certain financial ratios. The failure by FirstEnergy to comply with the covenants contained in its financing arrangemenis could
result in an event of default, which may have an adverse effect on its financia! condition. As of December 31, 2014, FirstEnergy
and FES remain in compliance with all debt covenant provisions.

Additionally, there are cross-default provisions in a number of the financing arrangements. These provisions generally trigger a
default in the applicable financing arrangement of an entity if it or any of its significant subsidiaries default under another
financing arrangement in excess of a certain principal amount, typically $100 million. Although such defaults by any of the
Utilities, ATSI or TrAIL would generally cross-default FE financing arrangements containing these provisions, defaults by any of
AE Supply, FES, FG or NG would generally not cross-defauit to applicable financing arrangements of FE. Also, defaults by FE
would generally not cross-default applicable financing arrangements of any of FE's subsidiaries. Cross-default provisions are
not typically found in any of the senior notes or FMBs of FE, FG, NG or the Utilities.

12, SHORT-TERM BORROWINGS AND BANK LINES OF CREDIT

FE and certain of its subsidiaries participate in three five-year syndicated revolving credit facilities with aggregate commitments
of $6.0 billion (Fagilities), which are avaitable untit March 31, 2019. FirstEnergy had $1,799 million and $3,404 million of short-
term borrowings under the Faciliies as of December 31, 2014 and 2013, respectively. FirstEnergy’s available liguidity under the
Facilities as of January 31, 2015 was as follows:

Available
Borrower(s) Type Maturity Commitment Liquidity
{In millions)

FirstEnergy™ Revolving March 2019 $ 3500 % 1,469
FES / AE Supply Revolving March 2019 1,500 1,435
FET® Revolving March 2019 1,000 1,000
Subtotal $ 6,000 $ 3,904
Cash — 58
Total $ . 6000 § 3,962

M FE and the Utilities
@ includes FET, ATSI and TrAIL as subsidiary borrowers
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Revolving Credit Facilities
| FirstEnergy, FES/AE Supply and FET Facilities

Oqi March 31, 2014, FE, FES, AE Supply, FET and FE's other borrower subsidiaries entered into extensions and amendments
to the three existing multi-year syndicated revoiving credit facilities. Each Facility was extended until March 31, 2019. The FE
facility was amended to increase the lending banks’ commitments under the facility by $1.0 billion to a total of $3.5 billion and to
increase the individual borrower sublimit for FE by $1.0 biflion to a total of $3.5 billion. The FES/AE Supply facility was
amended to decrease the iending banks' commitments by $1.0 billion to a total of $1.5 billion. The lending banks' commitments
under the FET facility remain at $1.0 billion and that facility was amended to increase ATSI's individual borrower sublimit to

$5(|)0 million from $100 millicn and TrAlL's individual borrower sublimit to $400 million from $200 million. FirstEnergy expensed
approximately $5 million (FES - $3 million) of unamortized debt expense as a result of the amendments, included in Loss on

Debt Redemptions in the Consolidated Statement of Income for the year ended December 31, 2014,

Gelnerally, borrowings under each of the Facilities are available to each borrower separately and mature on the earlier of
364 days from the date of borrowing or the commitment termination date, as the same may be extended. Each of the Facilities
comtains financial covenants requiring each borrower to maintain a consclidated debt to total capitafization ratio (as defined

under each of the Facilities, as amended} of no more than 85%, and 756% for FET, measured at the end of each fiscal quarter.

The following table summarizes the borrowing sub-limits for each borrower under the Facilities, the limitations on short-term
indebtedness applicable to each borrower under current regulatory approvals and applicable statutory and/or charter
limjtations, as of December 31, 2014:

Revolving
Credit Regulatory and
[ Facility Sub- Other Short-Term
Borrower Limits Debt Limitations
{In millions)
FE $ 3500 3 —m
FES 1,500 —@
AE Supply 1,000 —@
FET 1,000 —m
OE 500 500
' CE! 500 5009
TE 500 500 @
JCP&L 600 850 @
ME 300 500 @
PN 300 300
WP 200 200®
MP 500 500®
PE 150 150 @
ATSI 500 500
‘ Penn 80 50®
| TrAIL 400 400®

™ No limitations.
@ No fimitation based upon blanket financing authorization from the FERC under existing market-based rate tariffs.
¥ Excluding amounts which may be borrowed under the regulated companies’ money pool.

The entire amount of the FES/AE Supply Facility, $600 million of the FE Facility and $225 million of the FET Facility, subject to
each borrower’s sub-limit, is available for the issuance of LOCs (subject to borrowings drawn under the Facilities) expiring up to
one year from the date of issuance. The stated amount of outstanding LOCs will count against total commitments available
unéer each of the Facilities and against the applicable borrower’s borrowing sub-limit.
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The Facilities do not contain provisions that resfrict the ability to borrow or accelerate payment of outstanding advances in the
event of any change in credit ratings of the borrowers. Pricing is defined in “pricing grids,” whereby the cost of funds borrowed
under the Facilities is related to the credit ratings of the company borrowing the funds, other than the FET Facility, which is
based on its subsidiaries’ credit ratings. Additionally, borrowings under each of the Facilities are subject to the usual and
customary provisions for acceleration upon the occustence of events of default, including a cross-default for other indebtedness
in excess of $100 million.
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Term Loans

On}March 31, 2014, FE executed, and fully utilized, a new $1 billion variable rate term loan credit agreement with a maturity
date of March 31, 2019. The initial borrowing under the term loan, which took the form of a Eurodollar rate advance, may be
converted from time to time, in whole or in part, to alternate base rate advances or other Eurodoliar rate advances. The
prox s from this term loan reduced borrowings under the FE Facility. Additionally, FE has a $200 million variable rate term
toa for which the maturity was extended in December 2014 for an additional year to December 31, 2016. The term loan
contains covenants and other terms and conditions substantially similar to FE's $1 billion variable rate term loan entered into on
Ma‘rch 31, 2014 and FE's existing revolving credit facility, including the same consolidated debt o total capitalization ratio
req‘uirement

As of December 31, 2014, FE was in compliance with the financial covenants associated with the applicable debt to total
capitalization ratios under each of these term loans.

|

' FirstEnergy Money Poals
FirgtEnergy’s utility operating subsidiary companies also have the ability to borrow from each other and the holding company to
meet their short-term working capital requirements. A similar but separate arrangement exists among FirstEnergy's unregulated
companies. FESC administers these two money pools and tracks surplus funds of FirstEnergy and the respective regulated
and upregulated subsidiaries, as well as proceeds available from bank borrowings. Companies receiving a ioan under the
money pool agreements must repay the principal amount of the loan, together with accrued interest, within 364 days of
borrowing the funds. The rate of interest is the same for each company receiving a loan from their respective pool and is based

on the average cost of funds available through the peool. The average interest rate for borrowings in 2014 was 1.45% per
annum for the regulated companies’ meney pool and 1.35% per annum for the unregulated companies’ money pool.

b

Weighted Average Interest Rates

Thti! weighted average-interest rates on shori-term borrowings ouistanding, including borrowings under the FirstEnergy Money
Pools, as of December 31, 2014 and 2013, were as foilows:

i 2014 2013
' FirstEnergy 1.96% 1.80%
FES 3.34% —%

13./ASSET RETIREMENT OBLIGATIONS

FirstEnergy has recognized applicable legal obligations for AROs and their associated cost primarily for nuclear power plant
decommissioning, reclamation of sludge disposal ponds, closure of coal ash disposal sites, underground and above-ground
storage tanks, wastewater treatment fagoons and transformers containing PCBs. in addition, FirstEnergy has recognized
conditional retirement obligations, primarily for asbestos remediation.

|
Th¢ AROQ liabilities for FES primarily relate to the decommissioning of the Beaver Valley, Davis-Besse and Perty nuciear
generating facilities. FES uses an expected cash flow approach to measure the fair value of their nuclear decommissioning
AROs.

FirstEnergy and FES maintain NDTs that are legally restricted for purposes of settling the nuclear decommissioning ARQ. The
fairivalues of the decommissioning trust assets as of December 31, 2014 and 2013 were as follows:

2014 2013
{In millions)
FirstEnergy $ 2341 % 2,201
| FES $ 1,365 § 1,276
165
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The following table summarizes the changes to the ARO balances during 2014 and 2013:

ARO Reconciliation FirstEnergy FES
(In millions)

Balance, January 1, 2013 $ 1,599 $ 965

Liabilities settled (18) {(18)
Accretion ) 115 71

Revisions in estimated cash flows (18} (3)
Balance, December 31, 2013 $ 1678 § 1,015

Liabilities settled (9 (N
Accretion 113 66

Revisions in estimated cash flows (395} (233)
Balance, December 31, 2014 $ 1,387 $ B41

During 2013, revisions to estimated cash flows as a result of increased cost estimates for the closure of LBR increased the
associated ARO liability of FES by $163 million. The revised cost estimates were the result of a Closure Plan submitted to the
PA DEP by FG on March 28, 2013, which provides for placing a final cap over LBR, and a response to a technical deficiency
letter issued by the PA DEP on October 3, 2013. See Note 15, Commitments, Guarantees, and Contingencies for additional
information related to the closure of LBR.

During the third quarter of 2013, studies were completed to update the estimated cost of asbestos remediation for FirstEnergy
and FES. The cost studies resulted in a revision to the estimated cash flows associated with the ARO liabilities of FirstEnergy
and FES and increased the liability by $12 million and $5 million, respectively.

During the fourth quarter of 2013, revisions to estimated nuclear decommissioning cash flows associated with the ARO liability
of FirstEnergy and FES decreased the liability by $183 million and $171 million, respectively. The revision in estimates for the
ARO balances is the result of a decommissioning study that was completed by a third-party in connection with Davis-Besse’s
license renewal that was submitted to the NRC in February 2014. The most significant revision from this study was related to
accelerating the expected date when the DOE would begin to accept spent fuel, to be more in line with the industry
assumptions. Additionally, FirstEnergy also updated and revised its estimates for Perry and Beaver Valley Units t and 2, in a
consistent manner.

During the fourth quarter of 2014, based on studies completed by a third-party o reassess the estimated costs of
decommissioning certain nuclear generating facilities, FE decreased its ARO by $395 million {$233 million at FES) of which
$133 million was credited against a regutatory asset associated with nuclear decommissioning and spent fuel disposal costs for
TMI-2. The decrease in the ARO primarily resulted from an extension in the number of years in which decommissioning
activities are estimated to occur at Davis-Besse, Perry, TMI-2 and Beaver Valley Units 1 and 2.

14. REGULATORY MATTERS
STATE REGULATION

Each of the Utilities' retail rates, conditions of service, issuance of securities and other matters are subject to regulation in the
states in which it operates - in Maryiand by the MDPSC, in Ohio by the PUCO, in New Jersey by the NJBPU, in Pennsylvania
by the PPUC, in West Virginia by the WVPSC and in New York by the NYPSC. The transmission operations of PE in Virginia
are subject to certain regulations of the VSCC. In addition, under Ohio law, municipalities may regulate rates of a public utility,
subject to appeal to the PUCO if not acceptable to the utility.

As competitive retail electric suppliers serving retail customers primarily in Ohio, Pennsylvania, linois, Michigan, New Jersey
and Maryland, FES and AE Supply are subject to state laws applicable to competitive electric suppliers in those states,
including affiliate codes of conduct that apply to FES, AE Supply and their public utility affiliates. In addition, if any of the
FirstEnergy affiliates were to engage in the construction of significant new transmission or generation facilities, depending on
the state, they may be required to obtain state regulatory authorization to site, construct and operate the new transmission or
generation facility.

MARYLAND
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PE| provides SOS pursuant to a combination of settlement agreements, MDPSC orders and regulations, and statutory
provisions. SOS supply is competitively procured in the form of rolling contracts of varying tengths through periodic auctions
that are overseen by the MDPSC and a third party monitor. Although settlements with respect to residential SOS for PE
cus,‘tomers expired on December 31, 2012, by statute, service continues in the same manner untess changed by order of the
MDPSC. The settlement provisions refating to non-residential SOS have also expired; however, by MDPSC order, the terms of
ser{lioe remain in place unless PE requests or the MDPSC orders a change. PE recovers its costs plus a return for providing

so‘é.
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The Maryland legislature adopted a statute in 2008 codifying the EmPOWER Maryland goals to reduce electric consumption by
10% and reduce electricity demand by 15%. in each case by 2015. PE's initial plan submitted in compliance with the statute
was approved in 2009, at which time expenditures were estimated to be approximately $101 million for the PE programs for the
entire period of 2009-2015. PE's third plan, covering the three-year period 2015-2017, was approved by the MDPSC on
December 23, 2014. The projected costs of the 2015-2017 plan are approximately $84 million for that three year period. PE
continues to recover program costs subject to a five-year amortization. Maryland law only allows for the utility o recover lost
distribution revenue attributable to energy efficiency or demand reduction programs through a base rate case proceeding, and
to date such recovery has not been sought or obtained by PE.

The MDPSC adopted rules, effective May 28, 2012, that set utility-specific SAIDI and SAIF] targets for 2012-2015; prescribed
detailed tree-trimming requirements, outage restoration and downed wire response deadlines; imposed other reliability and
customer safisfaction requirements; and established annual reporting requirements. The MDPSC is required to assess each
utility's compliance with the new rules, and may assess penalties of up to $25,000 per day, per violation. The MDPSC issued
orders accepting PE's reports on compliance under the new rules on September 3, 2013 and August 27, 2014.

On February 27, 2013, the MDPSC issued an order (the February 27 Order) requiring the Maryland electric utilities to submit
analyses, relating to the costs and benefits of making further system and staffing enhancements in order to attempt to reduce
storm outage durations. The order further required the Staff of the MDPSC to report on possible performance-based rate
structures and to propose additional rules relating to feeder performance standards, cutage communication and reporting, and
sharing of special needs customer information. PE's final filing on September 3, 2013, discussed the steps needed to harden
the utility's system in order to attempt to achieve various levels of storm response speed described in the February 27 Order,
and projected that it would require approximately $2.7 billion in infrastructure invesiments over 15 years to atternpt to achieve
the quickest level of response for the largest storm projected in the February 27 Order. On July 1, 2014, the Staff of the
MDPSC issued a set of reports that recommended the imposition of extensive additional requirements in the areas of storm
response, feeder performance, estimates of restoration times, and regulatory reporting. The Staff also recommended the
imposition of penalties, including customer rebates, for a utility's failure or inability to comply with the escalating standards of
storm restoration speed proposed by the Staff. In addition, the Staff proposed that the utilities be required to develop and
implement system hardening plans, up to a rate impact cap on cost. The MDPSC conducted a hearing September 15-18, 2014,
to consider certain of these matters, and has not yet scheduled further proceedings on any of the matters.

NEW JERSEY

JCP&L currently provides BGS for retail customers who do not choose a third party EGS and for customers of third party EGSs
that fail to provide the contracted service. The supply for BGS, which is comprised of two components, is provided through
contracts procured through separate, annually held descending clock auctions, the results of which are approved by the
NJBPU. One BGS component and auction, reflecting hourly real time energy prices, is available for larger commercial and
industrial customers. The other BGS component and auction, providing a fixed price service, is intended for smaller commercial
and residential customers. All New Jersey EDCs participate in this competitive BGS procurement process and recover BGS
costs directly from customers as a charge separate from base rates.

In an order issued July 31, 2012, the NJBPU ordered JCP&L to file a base rate case using a historical 2011 test year. The rate
case petition was filed on November 30, 2012 by JCP&L requesting approval to increase revenues by approximately $31
million, which included the recovery of 2011 storm restoration costs but excluded approximately $603 million of costs incurred
in 2012 asscciated with the impact of Hurricane Sandy. In the initial briefs of the parties, the Division of Rate Counsel
recommended that base rate revenues be reduced by $214.9 million while the NJBPU Staff recommended a $207.4 million
reduction (such amounts do not address the revenue requirements associated with the major storm events of 2011 and 2012).
On May 5, 2014, JCP&L submitted updated schedules to reflect the result of the generic storm cost proceeding, discussed
below, to revise the debt rate to 5.93%, and to request that base rate revenues be increased by $9.1 million, including the
recovery of 2011 storm costs. The record in the case was closed as of June 30, 2014. The ALJ provided his initial Decision on
January 8, 2015, which recommended an annual revenue reduction of $107_5 million and did not include the recovery of 2012
storm costs or any CTA. On February 11, 2015, the NJBPU approved a 45-day extension to render a final decision.

On January 23, 2013, the NJBPU opened a generic proceeding to review its policies with respect to the use of a CTA in base
rate cases. The NJBPU and its Staff solicited, and were provided, input from interested stakeholders, including utilities and the
Division of Rate Counsel. On June 18, 2014, the NJBPU Staff proposed to amend current CTA policy by: 1) calculating savings
using a 5 year look back from the beginning of the test year; 2) allocating savings with 75% retained by the company and 25%
allocated to rate payers, and 3) excluding transmission assets of electric distribution companies in the savings calculation.
JCP&L and other stakeholders filed written comments on the Staff proposal. In its Order issued October 22, 2014, the NJBPU
stated it would continue to apply its current CTA policy in base rate cases, subject to incorporating the staff proposed
modifications (as discussed above). For pending base rate cases in which the record had closed, such as JCP&L's, the NJBPU
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would, following an initial decision of the ALJ, recpen the record for the limited purpose of adding a CTA calculation reflecting
the madified policy and allow parties the opportunity to comment. FirstEnergy expects the application of the modified policy in
the pending JCP&L base rate case to reduce annual revenues by approximately $5 million. On November 5, 2014, the Division

of Rate Counsel appealed the NJBPU Order to the New Jersey Superior Court. JCP&L has filed to participate as a respondent
in that proceeding.
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On March 20, 2013, the NJBPU ordered that a generic proceeding be established to investigate the prudence of costs incurred
by all New Jersey utilities for service restoration efforts associated with the major storm events of 2011 and 2012. The Order
provided that if any utility had already filed a proceeding for recovery of such storm costs, to the extent the amount of approved
recovery had not yet been determined, the prudence of such costs would be reviewed in the generic proceeding. On May 31,
2013, the NJBPU clarified its earlier order to indicate that the 2011 major storm costs would be reviewed expeditiously in the
generic proceeding, with the goal of maintaining the base rate case schedule established by the ALJ where recovery of such
costs would be addressed. The NJBPU further indicated that it would review the 2012 major storm costs in the generic
proceeding and the recovery of such costs would be considered through a Phase il in the existing base rate case or through
another appropriate method to be determined at the conclusion of the generic proceeding. On June 21, 2013, JCP&L filed a
detailed report in support of recovery of major stonm costs with the NJBPU. On February 24, 2014, a Stipulation was filed with
the NJBPU by JCP&L, the Division of Rate Counsel and NJBPU Staff which will allow recovery of $736 millicn of JCP&L's $744
million of costs related to the significant weather events of 2011 and 2012, As a result, FirstEnergy recorded a regulatory asset
impatrment charge of approximately $8 million (pre-tax) as of December 31, 2013. By its Order of March 18, 2014, the NJBPU
approved the Stipulation of Settlement. Although the settlement permits recovery of 2011 and 2012 storm costs, the recovery of
the 2011 costs will be addressed in the pending base rate case; whereas the manner and timing of recovery of the 2012 storm
costs totaling $580 million will be determined by the NJBPU.

OHIO

The Ohio Companies primarily operate under their ESP 3 plan which expires on May 31, 2016. The material terms of ESP 3
include:

»  Continuing the current base distribution rate freeze through May 31, 2016;

+ Continues collection of lost distribution revenues associated with energy efficiency and peak demand reduction
programs;

«  Continuing to provide economic development and assistance to low-income customers for the two-year plan period at
levels established in the prior ESP;

+ A 6% generation rate discount to certain low income customers provided by the Ohio Companies through a bilateral
wholesale contract with FES (FES is one of the wholesale suppliers to the Ohio Companies),

»  Continuing to provide power to non-shopping customers at a market-based price set through an auction process;

+  Continuing Rider DCR that allows continued investment in the distribution system for the benefit of customers;

- Continuing commitment not to recover from retail customers certain costs related to transmission cost allocations for
the longer of the five-year period from June 1, 2011 through May 31, 2016 or when the amount of costs avoided by
customers for certain types of products totals $360 million, subject to the outcome of certain FERC proceedings;

«  Securing generation supply for a longer period of time by conducting an auction for a three-year period rather than a
one-year period, in each of October 2012 and January 2013, to mitigate any potential price spikes for the Ohio
Companies’ utility customers who do not switch to a competitive generation supplier; and

+ Extending the recovery period for costs associated with purchasing RECs mandated by SB221, Ohio's renewable
energy and energy efficiency standard, through the end of the new ESP 3 period. This is expected to initially reduce
the monthly renewable energy charge for all non-shopping utility customers of the Ohio Companies by spreading out
the costs over the entire ESP period.

Notices of appeal of the Ohio Companies’ ESP 3 plan to the Supreme Court of Ohio were filed by the Northeast Ohio Public
Energy Council and the ELPC. The matter has not yet been scheduted for oral argument.

The Ohio Companies filed an application with the PUCO on August 4, 2014 seeking approval of their ESP IV entitled Fowering
Chio's Progress. The Ohio Companies have requested a decision by the PUCO by April 8, 2015. The Ohio Companies filed a
partial Stipulation and Recommendation on December 22, 2014. The evidentiary hearing on the ESP IV is scheduled to
commence on April 13, 2015. The material terms of the proposed plan include:
+  Continuing a base distribution rate freeze through May 31, 2019;
= Continuing coliection of lost distribution revenues associated with energy efficiency and peak demand reduction
programs;
«  Providing economic development and assistance to low-income customers for the three-year plan period;
= An Economic Stability Program providing for a retail rate stability rider to flow through charges or credits representing
the net result of the costs paid to FES through a proposed 15-year purchase power agreement for the output of
Sammis, Davis-Besse and FES’ share of OVEC against the revenues received from selling the output into the PJM
markets over the same period;
«  Continuing to provide power to non-shopping customers at a market-based price set through an auction process;
= Continuing Rider DCR with increased revenue caps of approximately $30 million per year that allows continued
investment supporting the distribution system for the benefit of customers;

hitp://investors.firstenergycorp.com/Cache/c27740735.htmi 10/23/2015


http://investors.fnstenergycorp.com/Cache/c27740735.html

Docpment Contents Page 308 of 432

A commitment not to recover from retail customers certain costs related to transmission cost allocations for the longer

: of the five-year period from June 1, 2011 through May 31, 2016 or when the amount of such costs avoided by
customers for ceriain types of products totals $360 million, including appropriately such costs from MISO along with
such costs from PJM, subject to the outcome of certain FERC proceedings; and

= General updates to electric service regulations and tariffs to reflect regulatory orders, administrative rule changes, and
current praciices.

1
Under Ohio's energy efficiency standards (SB221 and SB310), and the Ohio Companies' filing of amended energy efficiency
plaﬁs, the Ohio Companies are required to implement energy efficiency programs that achieve a total annual energy savings
equivalent of approximately 2,237 GWHs in 2014, 2015 and 2016. The Ohic Companies are aiso required to reduce peak
demand in 2009
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by 1%, with an additional 0.75% reduction each year thereafter through 2014, and retain the 2014 level for 2015 and 2016, and
then increase the benchmark by an additional 0.75% thereafter through 2020.

On March 20, 2013, the PUCO approved the three-year energy efficiency porifolio plans for 2013-2015, estimated to cost the
Ohio Companies approximately $250 million over the three-year period, which is expected to be recovered in rates.
Applications for rehearing were filed by the Ohio Companies and several other parties. On July 17, 2013, the PUCO denied the
Chio Companies’ application for rehearing, in part, but authorized the Ohio Companies to receive 20% of any revenues
obtained from offering energy efficiency and DR reserves into the PJM auction. The PUCO also confirmed that the Ohio
Companies can recover PJM costs and applicable penaities associated with PJM auctions, including the costs of purchasing
replacement capacity from PJM incremental auctions, to the extent that such costs or penaities are prudently incurred. On
August 16, 2013, ELPC and OCC filed applications for rehearing, which were granted for the sole purpose of further
consideration of the issue. On September 24, 2014, the Ohio Companies filed an amendment to their portfolio pian as
contemplated by SB310, seeking to suspend certain programs for the 2015-2016 period in order to better align the plan with the
new benchmarks under SB310. On November 20, 2014, the PUCO approved the Ohio Compantes' amended portfolio plan.
Several applications for rehearing were filed, and the PUCO granted those applications for further consideration of the matters
specified in those applications.

On September 16, 2013, the Ohioc Companies filed with the Supreme Court of Chic a notice of appeal of the PUCO's July 17,
2013 Entry on Rehearing related to energy efficiency, alternative energy, and long-term forecast rules stating that the rules
issued by the PUCO are inconsistent with, and are not supported by, statutory authority. On October 23, 2013, the PUCO filed
a motion to dismiss the appeal, which is still pending. The matter has not been scheduled for oral argument,

Ohio law requires electric utilities and electric service companies in Ohio to serve part of their load from renewable energy
resources measured by an annually increasing percentage amount through 2024, except 2015 and 2016 that remain at the
2014 level. The OChio Companies conducted RFPs in 2009, 2010 and 2011 to secure RECs to help meet these renewabie
energy requirements. In September 2011, the PUCO opened a docket to review the Ohio Companies' altemative energy
recovery rider through which the Ohio Companies recover the costs of acquiring these RECs. The PUCO issued an Opinion
and Order on August 7, 2013 approving the Chio Companies' acquisition process and their purchases of RECs to meet
statutory mandates in all instances except for part of the purchases arising from one auction and directing the Ohio Companies
to credit non-shopping customers in the amount of $43.4 million, plus interest, on the basis that the Ohio Companies did not
prove such purchases were prudent. Based on the PUCO ruling, a regulatory charge of approximately $51 million, including
interest, was recorded in the fourth quarter of 2013. On December 24, 2013, following the denial of their application for
rehearing, the Chio Companies filed a notice of appeal and a motion for stay of the PUCO's order with the Supreme Court of
Ohio, which was granted. On February 18, 2014, the OCC and the ELPC aiso filed appeals of the PUCQ's order. The Ohio
Companies filed their merit brief with the Supreme Court of Qhio on March 6, 2014 and the briefing process concluded on
December 24, 2014. The matter is not yet scheduled for oral argument.

On April 9, 2014, the PUCQ initiated a generic investigation of marketing practices in the competitive retail electric service
market, with a focus on the marketing of fixed-price or guaranteed percent-off SSO rate contracts where there is a provision
that permits the pass-through of new or additional charges.

PENNSYLVANIA

The Pennsylvaria Companies currently operate under DSPs that expire on May 31, 2015, and provide for the competitive
procurement of generation supply for customers that do not choose an altemative EGS or for customers of alternative EGSs
that fail to provide the contracted service. The default service supply is currently provided by wholesale suppliers through a mix
of long-term and shori-term contracts procured through descending clock auctions, competitive requests for proposals and spot
market purchases. On July 24, 2014, the PPUC unanimousily approved a settlement of the Pennsylvania Companies' DSPs for
the period of June 1, 2015 through May 31, 2017, that provides for quarterly descending clock auctions to procure 3, 12 and
24-month energy contracts, as well as one RFP seeking 2-year contracts to secure SRECs for ME, PN and Penn.

The PPUC entered an Order on March 3, 2010 that denied the recovery of marginal transmission losses through the TSC rider
for the period of June 1, 2007 through March 31, 2008, and directed ME and PN to submit a new tariff or tariff supplement
reflecting the removal of marginal transmission losses from the TSC. Pursuant to a plan approved by the PPUC, ME and PN
refunded those amounts to customers over 29-months concluding in the second quarter of 2013. On appeal, the
Commonwealth Court affirmed the PPUC's Order to the extent that it holds that line loss costs are not transmission costs and,
therefore, the approximately $254 million in marginal transmission losses and associated camying charges for the period prior
to January 1, 2011, are not recoverable under ME's and PN's TSC riders. The Pennsylvania Supreme Court denied ME's and
PN's Petition for Allowance of Appeal and the Supreme Court of the United States denied ME's and PN's Petition for Writ of
Certiorari. The U.S. District Court for the Eastem District of Pennsylvania granted the PPUC's motion to dismiss the complaint
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filed by ME and PN to obtain an order that would enjoin enforcement of the PPUC and Pennsylvania court orders under a
theory of federal preemption on the question of retail rate recovery of the marginal transmission loss charges. As a resulit of the
U.S. District Court's decision, FirstEnergy recorded a regulatory asset impairment charge of approximately $254 million (pre-
tax) in the quarter ended September 30, 2013. On appeal, on September 16, 2014, in a split decision, two judges of a three-
judge panel of the United States Court of Appeals for the Third Circuit affirmed the U.S. District Court's dismissal of the
complaint, agreeing that ME and PN had litigated the issue in the state proceedings and thus were precluded from subsequent
litigation in federal court. On September 30, 2014, ME and PN filed for rehearing and rehearing
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en banc before the Third Circuit and, on October 15, 2014, the Third Circuit rejected that rehearing request. ME and PN filed a
Petition for Certiorari with the U.S. Supreme Court on February 12, 2015,

Pursuant to Pennsylvania's EE&C legislation (Act 129 of 2008}, the PPUC was charged with reviewing the cost effectiveness of
energy efficiency and peak demand reduction programs. The PPUC found the energy efficiency programs to be cost effective
and directed all of the electric utilities in Pennsyivania to submit by November 15, 2012, a Phase I EE&C Ptan that would be in
effect for the period June 1, 2013 through May 31, 2016. The PPUC deferved ruling on the need to create peak demand
reduction targets and did not include a peak demand reduction requirement in the Phase 1l plans. On March 14, 2013, the
PPUC adopted a settlement among the Pennsyivania Companies and interested parties and approved the Pennsylvania
Companies’ Phase |l EE&C Plans for the period 2013-2016. Total costs of these plans are expected to be approximately $234
million and recoverable through the Pennsylvania Companies' reconcilable EE&C riders.

On August 4, 2014, the Pennsylvania Companies each filed tariffs with the PPUC proposing general rate increases associated
with their distribution operations. The filings request approval to increase operating revenues by approximately $151.9 million at
ME, $119.8 million at PN, $28.5 million at Penn, and $115.5 million at WP based upon fully projected future test years for the
twelve months ending April 30, 2016 at each of the Pennsylvania Companies. On February 3, 2015, each of the Pennsylvania
Companies filed a Joint Petition for Settlement seeking PPUC approval of the agreements reached in each proceeding which
included, among other things: 1) increases in current distribution revenues of $89.3 mitlion for ME, $90.8 million for PN, $15.9
million far Penn and $96.8 million for WP; 2) a Universal Services Charge Rider to be established for WP; 3) storm reserve
accounts for future storm recovery to be established for each of the Pennsylvania Companies; and 4) certain other operational
and customer service-related provisions. The sole issue reserved for briefing was with respect to the scope and pricing of the
Companies' proposed LED offerings. Orders on the proposed increases are expected in May 2015,

170

http://investors.firstenergycorp.com/Cache/c27740735.html 10/23/2015


http://investors.firstenergycorp.com/Cache/c27740735.html

Do‘qument Contents Page 312 of 432

\
|
‘ WEST VIRGINIA
On_ April 30, 2014, MP and PE filed a rate case, as amended on June 13, 2014, requesting a base rate increase of
approximately $104 million, or 8.9%, based on an historic 2013 test year. The filing aisc included a request for an additional
$4§ million to recover by surcharge costs for new and existing vegetation management pregrams. On November 3, 2014, a
Joipt Stipulation was submitted by all parties which settled all issues in the proceeding. The settlement includes, among other
thir|195: a $15 million increase in base rate revenues effective February 25, 2015; the implementation of a Vegetation
Management Surcharge effective February 25, 2015 to recover all costs related to both new and existing vegetation
mq'intenance programs; authority to establish a regulatory asset for MATS investments placed into service in 2016 and 2017;
authority to defer, amortize and recover over a S-year period approximately $46 million of storm restoration costs; and
elimination of the Temporary Transaction Surcharge for costs associated with MP's acquisition of the Harrison plant in October
2013 and movement of those costs into base rates effective February 25, 2015. On February 3, 2015, the WWPSC approved
the settlement in full and without modification. MP and PE's new rates will go into effect February 25, 2015.

}
On August 29, 2014, MP and PE filed their annhual ENEC case proposing an approximate $65.8 million annual increase in
ENEC rates, which is a 5.7% overall increase to existing rates. The increase is comprised of an actual $51.6 million under-
recovered balance as of June 30, 2014, and a projected $14.2 million in under-recovery for the 2015 rate effective period. A
settlement was reached by all the parties, which was filed with the WVPSC on December 2, 2014. The parties agreed to defer
$16.8 million of the energy portion of the under-recovery balance for medium and large customers for one year at a carrying
cost of 4% in order to mitigate the proposed rate impact to those customers. The settlement permits MP and PE to recover all
of their costs incurred during the two year review period and closes the review period except for two coal issues for further
review in next year'’s ENEC case. On January 29, 2015, the WVPSC approved the settlement in full without modification and
new ENEC rates wili go into effect February 25, 2015.

RELIABILITY MATTERS

Fe{ierally—enforceable mandatory reliability standards apply to the bulk electric system and impose certain operating, record-
keeping and reporting requirements on the Utilities, FES, AE Supply, FG, FENOC, NG, ATS! and TrAlL. NERC is the ERO
des:ignated by FERC to establish and enforce these reliability standards, although NERC has delegated day-to-day
img?lementation and enforcement of these reliability standards to eight regional entities, including RFC. Al of FirstEnergy's
facilities are located within the RFC region. FirstEnergy actively participates in the NERC and RFC stakeholder processes, and
otr\'erwise monitors and manages its companies in response to the ongeoing development, implementation and enforcement of

the: reliability standards implemented and enforced by RFC.

FirétEnergy believes that it is in compliance with all currently-effective and enforceable reliability standards. Nevertheless, in the
cot!Jrse of operating ifs extensive electric utility systems and facilities, FirstEnergy occasionally leams of isolated facts or
circumstances that could be interpreted as excursions from the reliability standards. If and when such occurrences are found,
Fir$tEnergy develops information about the occurrence and develops a remedial response to the specific circumstances,
including in appropriate cases “self-reporting” an occurrence to RFC. Moreover, it is clear that NERC, RFC and FERC will
col?tinue to refine existing reliability standards as well as to develop and adopt new reliability standards. Any inahility on
FirstEnergy's part to comply with the reliability standards for its bulk electric system couid result in the imposition of financial

penalties that could have a material adverse effect on its financial condition, results of operations and cash flows.
FERC MATTERS
PJM Transmission Rates

PJM and its stakeholders have been debating the proper method to allocate costs for new transmission facitities. While
FirstEnergy and other parties advocate for a traditional "beneficiary pays" (or usage based) approach, others advocate for
“socializing” the costs on a load-ratio share basis, where each customer in the zone would pay based on its total usage of
enégrgy within PJM. This question has been the subject of extensive litigation before FERC and the appeliate courts, including
most recently before the Seventh Circuit. On June 25, 2014, a divided three-judge panel of the Seventh Circuit ruled that FERC
hag not quantified the benefits that westermn PJM utilities would derive from certain new 500 kV or higher lines and thus had not
adequately supported its decision to socialize the costs of these lines. The majority found that eastern PJM utiliies are the
primary beneficiaries of the lines, while western PJM utilities are only incidental beneficiaries, and that, while incidental
beneficiaries should pay some share of the costs of the lines, that share should be proportionate to the benefit they derive from
the lines, and not on load-ratio share in PJM as a whole. The court remanded the case to FERC, which issued an order setting
the“ issue of cost allocation for hearing and settlement proceedings. Settlement discussions under a FERC-appeinted
setpemeMjudge are ongoing.

I
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Order No. 1000, issued by FERC on July 21, 2011, announced new policies regarding transmission planning and transmission
cost allocation, requiring the submission of a compliance filing by PJM and the PJM transmission owners demonstrating that
the cost allocation methodology for new transmission projects directed by the PJM Board of Managers satisfied the principles
set forth in the order. On August 15, 2014 the U.S. Court of Appeals for the D.C. Circuit affirmed Order No. 1000, inciuding its
termination of certain "right of first refusal” privileges discussed in more detail below. The court subsequently denied a request
for rehearing of its decision.
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In series of orders, including certain of the orders related to the Order No. 1000 proceedings, FERC has asserted that the PJM
traPsmission owners do not hold an incumbent “right of first refusal” to construct, own and operate transmission projects within
their respective footprints that are approved as part of PJM's RTEP process. FirstEnergy and other PJM transmission owners
haye appealed these rulings, and those appeals are pending before the U.S. Court of Appeals for the D.C. Circuit.

To|demonstrate compliance with the regional cost allocation principles of Order No. 1000, the PJM transmission owners,
including FirstEnergy, proposed a hybrid allocation of 50% beneficiary pays and 50% socialized to be effective for RTEP
prdjects approved by the PJM Board of Managers on, and after, the requested February 1, 2013 effective date of the
compliance filing. FERC has accepted that approach. '

Sebarately, the PJM transmission owners, including FirstEnergy, submitted filings to FERC sefting forth the cost ailocation
method for projects that cross the borders between the PJM Region and: (1) the NYISO region; (2) the MISO region; and (3)
thd FERC-jurisdictional members of the SERTP region. These filings propose to allocate the cost of these interregionat
fransmission projects based on the costs of projects that otherwise would have been constructed separately in each region, or,
in the case of MISQ, indicate that the cost allocation provisions for interregional transmission projects provided in the Joint
Opbrating Agreement between PJM and MISO comply with the requirements of Order No. 1000. FERC accepted the
PJI;WIMISO and PJM/SERTP filing, subject to refund and further compliance requirements. The PJM/NYISO cross-border
pro‘ject cost allocation filing remains pending before FERC.

Thtje outcome of these proceedings and their impact, if any, on FirstEnergy cannot be predicted at this time.
' RTO Realignment

On June 1, 2011, ATSI and the ATSI zone transferred from MISO to PJM. While many of the matters involved with the move
have been resolved, FERC denied recovery under ATSI's transmission rate for certain charges that collectively can be
described as "exit fees" and certain other transmission cost allocation charges totaling approximately $78.8 million until such
time as ATSI submits a costbenefit analysis demonstrating net benefits to customers from the move. FERC rejected a
praposed settiement agreement to resoive the exit fee and transmission cost allocation issues, stating that its action is without
prerudice to ATSI submitting a cost/benefit analysis demonstrating that the benefits of the RTO realignment decisions cutweigh
the exit fee and transmission cost allocation charges. FirstEnergy's request for rehearing of FERC's order remains pending.

Separately, the question of ATSI's responsibility for certain costs for the *“Michigan Thumb” transmission project continues to be
disputed. Potential responsibility arises under the MISO MVP tariff, which has been litigated in complex proceedings before
FEBC and certain U.S. appellate courts. In the event of a final non-appealable order that rules that ATSI must pay these
charges, ATSI will seek recovery of these charges through its formula rate. On a related issue, FirstEnergy joined certain other
PJM transmission owners in a protest of MISO's proposal to allocate MVP costs to energy transactions that cross MISO's
borders into the PJM Region. COn January 22, 2015, FERC issued an order establishing a paper hearing on remand from the
Seyenth Circuit of the issue of whether any limitation on "export pricing"” for sales of energy from MISO into PJM is justified in
light of applicable FERC precedent. Initial comments on the MISO/PJM MVP issue are due March 9, 2015, and reply comments
are due Aprit 8, 2015.

In addition, in a May 31, 2011 order, FERC ruled that the costs for certain "legacy RTEP" transmission projects in PJM
approved before ATSI joined PJM could be charged to transmission customers in the ATS! zone. The amount to be paid, and
the question of derived benefits, is pending before FERC as a result of the Seventh Circuit's Junie 25, 2014 order described
ab ve under PJM Transmission Rates.

ThtL outcome of those proceedings that address the remaining open issues related to ATSI's move into PJM cannot be
predicted at this time. '

\ 2014 ATSI Formula Rate Filing

On October 31, 2014, ATSI filed a proposal with FERC fo change the structure of its formula rate. The proposed change
rec{uested to move from an “historical looking” approach, where transmission rates reflect actual costs for the prior year, to a
“forward locking® approach, where transmission rates would be based on the estimated costs for the coming year, with an
annual true up. Several parties pratested ATSKs filing. On December 31, 2014, FERC issued an order accepting ATSI's filing
effective January 1, 2015, as requested, subject to refund and the outcome of hearing and settlement proceedings. Settlement
discussions under a FERC-appointed settlement judge are ongoing. FERC also initiated an inquiry pursuant to Section 206 of
thel FPA into ATS!'s ROE and certain other matters, with a refund effective date of January 12, 2015, for any refund resulting
from the inquiry. A procedural schedule for the Section 206 inquiry has not yet been established.
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| California Claims Maiters

In bctcber 2006, several California governmental and utility parties presented AE Supply with a settiement proposal to rescive
alleged overcharges for power sales by AE Supply to the Califomnia Energy Resource Scheduling division of the COWR during
20(|)1. The settlement proposal claims that COWR is owed approximately $190 million for these alleged overcharges. This
proposal was made in the context of mediation efforts by FERC and the Ninth Circuit in several pending proceedings to resolve
all outstanding refund and other claims, including claims of alleged price maniputation in the California energy markets during
2000 and 2001. The Ninth Circuit had previously remanded one of those proceedings to FERC, which dismissed the claims of
the Califomia Parties in May 2011. The California Parties appealed FERC's decision back to the Ninth Circuit, where the appeal
remains pending. AE Supply joined with other intervenors in the case and filed a brief in support of FERC's dismissal of the
casp Oral argument was held on February 11, 2015. The matter is now before the Ninth Circuit for decision.
|

In %\nother proceeding, in June 2009, the Califomnia Attorney General, on behalf of certain California parties, filed a compiaint
with FERC against various sellers, including AE Supply, again seeking refunds for transactions in the California energy markets
during 2000 and 2001. The above-noted transactions with CDWR are the basis for including AE Supply in this complaint. AE
Supply filed a motion to dismiss, which FERC granted. The California Attomey General appealed FERC's dismissal of its
complaint to the Ninth Circuit, which has consolidated the case with other pending appeals related to California refund claims,
and stayed the proceedings pending further order.

Fir;stEnergy cannot predict the cutcome of either of the above matters or estimate the possible loss or range of loss.

PATH Transmission Project

OnjAugust 24, 2012, the PJM Board of Managers canceled the PATH project, a proposed transmission line from West Virginia
through Virginia and into Maryland which PJM had previously suspended in February 2011. As a result of PJM canceling the
project, approximately $62 million and approximately $59 million in costs incurred by PATH-Allegheny and PATH-WV (an
equity method investment for FE), respectively, were reclassified from net property, plant and equipment to a regulatory asset
for future recovery. PATH-Allegheny and PATH-WV requested authorization from FERC to recover the costs with a proposed
ROE of 10.9% {10.4% base plus 0.5% for RTO membership) from PJM customers over five years. FERC issued an order
dertying the 0.5% ROE adder for RTO membership and allowing the tariff changes enabling recovery of these costs to become
effective on December 1, 2012, subject to setlement judge proceedings and hearing if the parties do not agree to a settlement.
On|March 24, 2014, the FERC Chief ALJ terminated settlement judge procedures and appointed an ALJ to preside over the
hearing phase of the case. The FERC Chief ALJ later extended the procedural schedule to aliow time for the parties to address
the' applicability of FERC's Opinicn No. 531 to the PATH proceedings. FERC's Opinion No. 531, as discussed below, revises
FERC's methodology for caleulating ROE. The hearing is scheduled to commence in March 2015.

| MISO Capacity Portability

On‘June 11, 2012, in response to certain arguments advanced by MISO, FERC issued a Notice of Request for Comments
regFrding whether existing rules on transfer capability act as barriers to the delivery of capacity between MISO and PJM.
FirstEnergy and other parties have submitted filings arguing that MISO’s concerns largely are without foundation and suggested
that FERC address the remaining concerns in the existing stakeholder process that is described in the PIM/MISO Joint
Operating Agreement. FERC has not mandated a solution, and the RTOs and affected parties are working to address the
MISO's proposal in stakeholder proceedings. In January 2015, the RTOs and affected parties indicated to FERC that
discussions on the various issues are continuing. Changes to the criteria and qualifications for participation in the PJM RPM
capacity auctions could have a significant impact on the outcome of those auctions, including a negative impact on the prices at
which those auctions would clear.

FTR Underfunding Complaint

In PJM, FTRs are a mechanism to hedge congestion and operate as a financial replacement for physical firm transmission
service. FTRs are financially-settted instruments that entitie the holder to a stream of revenues based on the hourly congestion
price differences across a spedific transmission path in the PJM Day-ahead Energy Market. FE aiso performs bilateral
transactions for the purpose of hedging the price differences between the location of supply resources and retail load
obligations. Due to certain language in the PJM Tariff, the funds that are set aside to pay FTRs can be diverted to other uses,
resulting in “underfunding” of FTR payments. Since June 2010, FES and AE Supply have lost more than $94 million in
revenues that they otherwise would have received as FTR holders to hedge congestion costs. FES and AE Supply expect to
continue to experience significant underfunding.
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On February 15, 2013, FES and AE Supply filed a renewed complaint with FERC for the purpose of changing the PJM Tariff to
eliminate FTR underfunding. On June 5, 2013, FERC issued its order denying the new complaint. Requests for rehearing, and
all subsequent filings in the docket, are pending before FERC. The PJM stakeholders continue to discuss FTR underfunding.

A recent and related issue is the effect that certain financial trades have on cangestion. On August 29, 2014, FERC instituted
an investigation 1o address the question of whether the current rules regarding “Up-to Congestion” transactions are just and
reasonable. FESC, on behalf of FES and the Utilities, fled comments supporting the investigation, arguing that PJM Tariff
changes would decrease the incidence of Up-to Congestion transactions, and funding for FTRs likely would increase. FERC
convened a technical
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conference on January 7, 2015 to discuss application of certain FTR-related rules to Up-to Congestion and virtual transactions
whether PJM’s current uplift allocation for Up-to Congestion and virtual transactions is just and reasonable. FERC action
following the technical conference is pending.

| PJM Market Reform: 2014 PJM RPM Tariff Amendments

in late 2013 and early 2014, PJM submitted a series of amendments to the PJM Tariff to ensure that resources that clear in the
RPM auctions are available as physical resources in the delivery year and that the rules implement comparable obligations for
different types of resources. PJM's filings can be grouped into four categories: (i) DR, (i) imports; (iif) modeling of transmission
upgrades in calculating geographic clearing prices; and (iv) arbitrage/capacity replacement. In each of the relevant dockets,
FlrstEnergy and other parties submitted comments largely supporting PJM's proposed amendments. FERC largely approved
the PJIM Tariff amendments as proposed by PJM regarding DR, imports, and transmission upgrade modeling. Compliance
ﬁlmgs pursuant to and requests for rehearing of certain of these orders are pending before FERC. However, FERC rejected the
arbrtrage!capac:ty replacement amendments, directing instead that a technical conference be convened to further examine the
ISS‘UES The technical conference has yet to be scheduled.

PJM Market Reform: PJM Capacity Performance Proposal and 2015/2016 Reliabilily Filings

Or‘r December 12, 2014, PJM submitted two filings to implement its proposed “Capacity Performance” reform of the RPM
capacity market. PJM proposes fo revise the PJM Tariff to, among other things: (i} adopt a modified version of the FERC-
approved ISO New England Inc. capacity performance payment structure; (ji) aliow no excuses for nonperformance except
under certain defined circumstances; (i) maintain DR as a supply-side resource; and (iv) impose a Capacity Performance
Resource must-offer requirement {units that can perform as a Capacity Performance Resource must offer into the capacity
market, except certain defined resources, including DR). PJM also proposes, among other things, to revise the PJM Operating
Agreement to provide limits in energy market offers based on specific physical characteristics and to ensure that capacity
resources are available when the PJM Region needs them to perform. PJM requested an effective date of April 1, 2015 for
theése proposed reforms. Numerous parties filed comments on and protests to PJM's Capacity Performance filings. FESC, on
behalf of its affected affiliates, and, as part of a coalition of certain other PJM utilities, filed comments and protests on the
proposed reforms. PJM's filings and alt related pleadings are pending before FERC.

In |.':1ddmon on December 24, 2014, PJM submitted two filings seeking to ensure enough capacity is available during the
20|1512016 Delivery Year. First, PJM proposed to revise the PJM Tariff to allow PJM to procure an undetermined amount of
additional capacity for the 2015/2016 Delivery Year to address reliability concerns. PJM requested an effective date of February
23] 2015 for this revision. Second, PJM requested a one-time PJM Tariff waiver that would permit PJM to keep approximately
2,000 MW of committed capacity that should be released for the third incrementat auction for the 2015/2016 Delivery Year.
Without the waiver, PJM would be required under the PJM Tariff to release this capacity. PJM requests an effective date of
Felbruary 23, 2015 for the waiver. Numerous parties filed comments on and protests to these PJM filings. FESC, on behalf of its
ff ed affiliates, and, as part of a coalition of certain other PJM utilities, filed comments in support of both PJM filings and

k ing additional information from PJM about the scope of any capacity shortfall. PJM's filings and ail related pleadings are
pe ding before FERC.

PJM Market Reform: PJM RPM Auctions - Calculation of Unit-Specific Offer Caps

The PJM Tariff describes the rules for calculating the “offer cap® for each unit that offers into the RPM auctions. FES disagreed
with the PJM Market Monitor's approach for calculating the offer caps and in 2014, FES asked FERC to determine which PJM
Tarnff interpretation, FES's or the PJM Market Monitor's, was correct. On August 25, 2014, FERC issued a declaratory order
agreeing with the FES inferpretation of the PJM Tariff language. FERC went on, however, to initiate a new proceeding to
ex mine whether the existing PJM Tariff language is just and reasonable. PJM filed its brief explaining why the existing PJM
Tanff language is just and reasonable. Other parties, including FES, submitted responswe briefs. The briefs and related
pieadlngs are pending before FERC.

. PJM Market Reform: FERC Order No. 745 - DR

On May 23, 2014, a divided three-judge panel of the U.S. Court of Appeals for the D.C. Circuit issued an opinion vacating
FERC Order No. 745, which required that, under certain parameters, DR participating in organized wholesale energy markets
beioompensated at LMP. The majority concluded that DR is a retail service, -and therefore falls under state, and not federal,
jurisdiction, and that FERC, therefore, lacks jurisdiction to regulate DR. The majority also found that even if FERC had
jurisdiction over DR, Order No. 745 would be arbitrary and capricious because, under its requirements, DR was inappropriately
receiving a double payment (LMP plus the savings of foregone energy purchases). On January 15, 2015, FERC and a coalition
of bR providers and industrial end-user groups filed separate petitions for U.S. Supreme Court review of the May 23, 2014
|
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decision. Responses to those pefitions are due March 19, 2015. The U.S. Court of Appeals for the D.C. Circuit will withhold
issuance of the mandate pending the United States Supreme Court’s disposition of thase petitions.

On May 23, 2014, FESC, on behalf of its affiliates with market-based rate authorization, filed 2 complaint asking FERC to issue
an order requiring the removal of all portions of the PJM Tariff allowing or requiring DR to be included in the PJM capacity

market, with a refund effective date of May 23, 2014. FESC also regquested that the results of the May 2014 PJM BRA be
considered void and
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i
Ieﬂal[y invalid to the extent that DR cleared that auction because the participation of DR in that auction was unlawful in light of
the May 23, 2014 U.S. Court of Appeals for the D.C. Circuit decision discussed above. FESC, on behalf of FES, subsequently
ﬁlefd an amended complaint renewing its request that DR be removed from the May 2014 BRA. Specifically, FESC requested
that FERC direct PJM to recalculate the resuits of the May 2014 BRA by: (i) removing DR from the PJM capacity supply poo;
(ii)‘leaving the offers of actual capacity suppliers unchanged; and then (iii) determining which capacity suppliers clear the
auction on the basis of the offers they submitted consistent with the existing PJM Tariff once the unlawful DR resources have

bet:en removed. The complaint remains pending before FERC. The timing of FERC action and the outcome of this proceeding
cannot be predicted at this time.

On January 14, 2015, PJM filed proposed amendments to the PJM Tariff for the purpose of addressing the uncertainty of DR.
The amendments, which will become effective only in certain defined conditions, purport to be in response to the U.S. Court of
Appeals for the D.C. Circuit's May 23, 2014 decision regarding FERC's jurisdiction to regulate DR, as discussed above. If
implemented, the amendments will move DR from the supply side to the load side for purposes of PJM's RPM capacity
markets, and will permit loads to bid load reductions into the RPM auctions occurring after April 1, 2015. On February 13, 2015,
FirstEnergy, as part of a coalition, filed a protest against PJM's proposed amendments. FirstEnergy expects further filings
before FERC rules on this matter.

PJM Market Reform: PJM 2014 Triennial RPM Review

The PJM Tariff obligates PJM to perform a thorough review of its RPM program every three years. On September 25, 2014,
PJM fited proposed changes to the PJM Tariff as part of the latest review cycle. Among other adjustments, the filing included:
(i) [shifting the VRR curve one percentage point to the right, which wouid increase the amount of capacity supply that is
prgcured in the RPM auctions and the clearing price; and {ii} a change to the index used for caleulating the generation plant
coqlstmction costs of the Net CONE formula for the future years between triennial reviews. On November 28, 2014, FERC
acci:epted the PJM Tariff amendments as proposed, subject to a minor compliance requirement. PJM subsequently submitted
the required compliance filing. On December 23, 2014, a coalition including FESC, on behalf of its affected affiliates, requested
rehearing of FERC's order. PJM's compliance filing, and the coalition's and others' requests for rehearing, remain pending
before FERC. .

Marketl-Based Rate Authority, Triennial Update

The Utilities, AE Supply, FES, FG, NG, FirstEnergy Generation Mansfield Unit 1 Corp., Buchanan Generation, LLC, and Green
Valley Hydro, LEC each hold authority from FERC to sell electricity at market-based rates. One condition for retaining this
auﬁhority is that every three years each entity must file an update with the FERC that demonstrates that each entity continues to
meet FERC's requirements for holding market-based rate authonity. On December 20, 2013, FESC, on behalf of its affiliates
with market-based rate authority, submitted to FERC the most recent triennial market power analysis filing for each market-
baied rate holder for the current cycle of this filing requirement. On August 13, 2014, FERC accepted the triennial filing as
submitted.

FERC Opinion No. 531

|

|
On!June 19, 2014, FERC issued Opinion No. 531, in which FERC revised its approach for calculating the discounted cash flow
element of FERC's ROE methodology, and announced a qualitative adjustment to the ROE methodology results. Under the old
methodology, FERC used a five-year forecast for the dividend growth variable, whereas going forward the growth variable will
consist of two parts: (a) a five-year forecast for dividend growth (2/3 weight); and (b) a long-term dividend growth based on a
forecast for the U.S. economy (1/3 weight). Regarding the qualitative adjustment, FERC formerly pegged ROE at the mid-point
of the “zone of reasonableness’ that came out of the ROE formula, whereas going forward, FERC may rely on record evidence
to make qualitative adjustments to the outcome of the ROE methodology in order to reach a levet sufficient to attract future
investment. Requests for rehearing of Opinion No. 531 are currently pending before FERC. On October 16, 2014, FERC issued
its :Opinion No. 531-A, applying the revised ROE methodology to certain ISO New England Inc. transmission owners.
FirstEnergy is evaluating the potential impact of Opinion No. 531 on the authorized ROE of our FERC-regulated transmission
util?ties and the cost-of-service wholesale power generation transactions of MP. )

154 COMMITMENTS, GUARANTEES AND CONTINGENCIES
‘L NUCLEAR INSURANCE

Tht‘a Price-Anderson Act limits the public liability which can be assessed with respect to a nuclear power plant to $13.6 billion
(as‘suming 104 units licensed io operate) for a single nuclear incident, which amount is covered by: (i} private insurance
ambunting to $375 million; and (i} $13.2 billion provided by an industry retrospective rating plan required by the NRC pursuant
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thereto. Under such retrospective rating ptan, in the event of a nuclear incident at any unit in the United States resulting in
iosses in excess of private insurance, up to $127 million (but not more than $19 million per unit per year in the event of more
than one incident) must be contributed for each nuclear unit licensed to operate in the country by the licensees thereof to cover
liabilities arising out of the incident. Based on their present nuclear ownership and leasehold interests, FirstEnergy’s maximum
potential assessment under these provisions would be $509 million (NG-$501 million) per incident but not more than $76 million
{NG-$75 million) in any one year for each incident

In addition to the public liability insurance provided pursuant to the Price-Anderson Act, FirstEnergy has also obtained
insurance coverage in limited amounts for economic loss and property damage arising out of nuclear incidents. FirstEnergy is a
member of
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NEIEL, which provides coverage (NEIL 1) for the extra expense of replacement power incurred due to prolonged accidental
ou{ages of nuclear units. Under NEIL |, FirstEnergy's subsidiaries have policies, renewable annually, corresponding to their
re ‘pective nuclear interests, which provide an aggregate indemnity of up to approximately $1.96 billion (NG-$1.93 billion) for
replacement power costs incurred during an outage after an initial 20-week waiting period. Members of NEIL | pay annual
premiums and are subject o assessments if losses exceed the accumulated funds available to the insurer. FirstEnergy’s
present maximum aggregate assessment for incidents at any covered nuclear facility occurring during a policy year would be
approximately $14 million (NG-$13 million).

FirstEnergy is insured as to its respective nuclear interests under property damage insurance provided by NEIL to the operating
company for each plant. Under these amangements, up to $2.75 billion of coverage for decontamination costs,
decommissioning costs, debris removal and repair and/or replacement of property is provided. FirstEnergy pays annual
premiums for this coverage and is liable for retrospective assessments of up to approximately $74 million (NG-$72 million).

Fir§tEnergy intends to maintain insurance against nuclear risks as described above as long as it is available. To the extent that
replacement power, property damage, decontamination, decommissioning, repair and replacement costs and other such costs
arising from a nuciear incident at any of FirstEnergy's plants exceed the policy limits of the insurance in effect with respect to
that plant, to the extent a nuclear incident is determined not to be covered by FirstEnergy's insurance policies, or to the extent
suTh insurance becomes unavailable in the future, FirstEnergy woutd remain at risk for such costs.

The NRC requires nuclear power plant licensees to obtain minimum property insurance coverage of $1.06 billion or the amount
generally available from private sources, whichever is less. The proceeds of this insurance are required to be used first {o
ensure that the licensed reactor is in a safe and stable condition and can be maintained in that condition so as to prevent any
significant risk to the public health and safety. Within 30 days of stabilization, the licensee is required to prepare and submit to
the NRC a cleanup plan for approval. The plan is required to identify all cleanup operations necessary to decontaminate the
redctor sufficiently to permit the resumption of operations or to commence decommissioning. Any property insurance proceeds
not already expended o place the reactor in a safe and stable condition must be used first to complete those decontamination
operations that are ordered by the NRC. FirstEnergy is unable to predict what effect these requirements may have on the

availability of insurance proceeds.

GUARANTEES AND OTHER ASSURANCES

FirstEnergy has various financial and performance guarantees and indemnifications which are issued in the normal course of
business. These contracts include performance guarantees, stand-by letters of credit, debt guarantees, surety bonds and
indgmniﬁcations. FirstEnergy enters into these arrangements to facilitate commercial transactions with third parties by
enlpancing the value of the transaction to the third party.

As‘of December 31, 2014, outstanding guarantees and other assurances aggregated approximately $4.0 billion, consisting of
parental guarantees ($712 million), subsidiaries' guarantees ($2,338 million) and other guarantees ($649 million).

Of pis amount, substantially all relates to guarantees of wholly-owned consolidated entities. FES' debt obligations are generally
guaranteed by its subsidiaries, FG and NG, and FES guarantees the debt obligations of each of FG and NG. Accordingly,
present and future holders of indebtedness of FES, FG, and NG would have claims against each of FES, FG, and NG,
redardless of whether their primary cbligor is FES, FG, or NG.

! COLLATERAL AND CONTINGENT-RELATED FEATURES

In tLe normal course of business, FE and its subsidiaries routinely enter into physical or financially settled contracts for the sale
and purchase of electric capacity, energy, fuel and emission allowances. Certain bilateral agreements and derivative
instruments contain provisions that require FE or its subsidiaries to post collateral. This collateral may be posted in the form of
cash or credit support with thresholds contingent upon FE's or its subsidiaries’ credit rating from each of the major credit rating
ag sncies. The collateral and credit support requirements vary by contract and by counterparty. The incremental collateral
re%xirement allows for the offsetting of assets and liabilities with the same counterparty, where the contractuai right of offset
exists under appiicable master netting agreements.
|

Biléterai agreements and derivative instruments entered into by FE and its subsidiaries have margining provisions that require

posting of collateral. Based on FES' power portfolio exposure as of December 31, 2014, FES has posted collateral of $175
mitlion and AE Supply has posted no collateral. The Regulated Distribution segment has posted collateral of $1 million.

|
|
i
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These credit-risk-related contingent features stipulate that if the subsidiary were to be downgraded or lose its investment grade
credit rating (based on its senior unsecured debt rating), it would be required to provide additional collateral. Depending on the
volume of forward contracts and future price movements, higher amounts for margining could be required.

Subsequent to the occurrence of a senior unsecured credit rating downgrade {o below S&P's BBB- and Moody's Baa3, or a
“‘material adverse event,” the immediate posting of collateral or accelerated payments may be required of FE or its subsidiaries.
The following table discloses the additional credit contingent contractual cbligations that may be required under certain events
as of December 31, 2014;
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Cotlateral Provisions FES AE Supply Utilities Total
{In millions)

Split Rating (One rating agency's rating below investment grade) $ €603 § 6 3% 48 $ 857

BB+/Ba1 Credit Ratings $ 643 $ 6 $ 48 $ 697

F JII impact of credit contingent contractual obligations $ 886 $ 72 3 86 $ 1,044

ExP!uded from the preceding chart are the potential collateral obtigations due to affiliate transactions between the Regulated
Distribution segment and CES segment. As of December 31, 2014, neither FES nor AE Supply had any collateral posted with
thélr affiliates. In the event of a senior unsecured credit rating downgrade to below S&P's BB- or Mocdy's Ba3, FES would be
reqmred to post $24 millicn with affiliated parties.

' OTHER COMMITMENTS AND CONTINGENCIES

FErLtEnergy is a guarantor under a syndicated three-year senior secured term loan facility due October 18, 2015, under which
Gk!)bal Holding borrowed $350 million. Proceeds from the loan were used to repay Signal Peak's and Global Rail's maturing
$350 miflion syndicated two-year senior secured term loan facility. In addition to FirstEnergy, Signal Peak, Global Rail, Global
Mit irg Group, LLC and Globa! Coal Sales Group, LLC, each being a direct or indirect subsidiary of Global Holding, have also

prTnded their joint and several guaranties of the obligations of Global Holding under the new facility.

In connection with the current facility, 69.99% of Global Holding's direct and indirect membership interests in Signal Peak,
Global Rail and their affiliates along with FEV's and WMB Marketing Ventures, LLC's respective 33-1/3% membership interests
in Global Holding, are pledged to the lenders under the current facility as collateral.

FirstEnergy, FEV and the other two co-owners of Global Holding, Pinesdale LLC, a Gunvor Group, Ltd. subsidiary, and WMB
Marketing Ventures, LLC, have agreed to use their best efforts to refinance the new facility no later than July 20, 2015, which
reflects the terms of an amendment dated August 14, 2013, on a non-recourse basis so that FirstEnergy's guaranty can be
erminated and/or released. If that refinancing does not occur, FirstEnergy may require each co-owner to tend to Global
Holding, on a pro rata basis, funds sufficient to prepay the new facility in full. in lieu of providing such funding, the co-owners, at
Fir§tEnergy's option, may provide their several guaranties of Global Holding's obligations under the facility. FirstEnergy
reqeives a fee for providing its guaranty, payable semiannually, which accrued at a rate of 4% through December 31, 2012, and
accrues at a rate of 5% from January 1, 2013 through October 18, 2015, which amends the rate in the prior agreement, in each
case based upon the average daily outstanding aggregate commitments under the facility for such semiannual period.

ENVIRONMENTAL MATTERS

Various federal, state and local authorities regulate FirstEnergy with regard to air and water quality and other environmental
matters. Compliance with environmental regulations could have a material adverse effect on FirstEnergy's earnings and
competitive position to the extent that FirstEnergy competes with companies that are not subject to such regulations and,
therefore, do not bear the risk of costs associated with compliance, or failure to comply, with such regulations.

Clean Air Act

FirstEnergy complies with SO, and NOx emission reduction requirements under the CAA and SIP(s) by buming lower-sulfur
fueﬁ, utilizing combustion controls and post-combustion controls, generating more electricity from lower or non-emitting plants
and/or using emission aliowances. CAIR requires reductions of NOx and SO, emissions in two phases {2009/2010 and 2015),
uitihatew capping SO, emissions in affected states to 2.5 million tons annually and NOx emissions to 1.3 million tons annually.
In 2008, the U.S. Court of Appeals for the D.C. Circuit decided that CAIR violated the CAA but allowed CAIR to remain in effect
to itemporanly preserve its environmental values® until the EPA replaced CAIR with a new rule consistent with the Court's
deasmn In July 2011, the EPA finalized CSAPR, to replace CAIR, requiring reductions of NOx and SO, emissions in two
phases {2012 and 2014), uitimately capping SO, emissions in affected states to 2.4 million tons annually and NOx emissions to
1. z million tons annually. CSAPR allows trading of NOx and SO, emission allowances between power plants located in the
same state and interstate trading of NOx and SO, emission allowances with some restrictions. On December 30, 2011, CSAPR
was stayed by the U.S. Court of Appeals for the D.C. Circuit and was ultimately vacated by the Court on August 21, 2012. The
Court subsequently ordered the EPA to continue administration of CAIR until it finalized a valid reptacement for CAIR. On April
29, 2014, the U.S. Supreme Court reversed the U.S. Court of Appeals for the D.C. Circuit decision vacating CSAPR and
generally upheld the EPA’s authority under the CAA to establish the regulatory structure underpinning CSAPR. On October 23,
20?4, the U.S. Court of Appeals for the D.C. Circuit lifted its stay of CSAPR allowing its Phase 1 reductions of NOx and SO,
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emissions to begin in 2015, a three year delay from EPA's original rule. CSAPR Phase 2 wili also be delayed by three years to
2017. Depending on the outcome of further proceedings in this matter and how the EPA and the states implement the final
rules, the future cost of compliance may be substantial and changes to FirstEnergy's and FES' operations may result.
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MATS imposes emission limits for mercury, PM, and HCL for all existing and new coal-fired electric generating units effective in
Aphl 2015 with averaging of emissions from multiple units located at a single plant. Under the CAA, state permitting authorities
can grant an additional compliance year through April 2016, as needed, including instances when necessary to maintain
reliabil'rty where electric generating units are being closed. On December 28, 2012, the WVDEP granted a conditional extension
thrbugh April 16, 2016 for MATS compliance at the Fort Martin, Harrison and Pleasants stations. On March 20, 2013, the PA
DEP granted an extension through April 16, 2016 for MATS compliance at the Hatfield's Ferry and Bruce Mansfield stations. In
Depember 2014, FG requested an extension through April 16, 2016 for MATS compliance at the Bay Shore and Sammis
stations and await a decision from OEPA. In addition, an EPA enforcement policy document contemplates up to an additional
year to achieve compliance, through April 2017, under certain circumstances for refiability critical units. MATS was chailenged
in f‘he U.S. Court of Appeals for the D.C. Circuit by various entities, including FirstEnergy's challenge of the PM emission limit
im?osed on petroleum coke boilers, such as Bay Shore Unit 1. On Aprii 15, 2014, MATS was upheld by the U.S. Court of
Appeals for the D.C. Circuit, however, the Court refused to decide FirstEnergy's challenge of the PM emission limit imposed on
petroleum coke boilers due to a January 2013 petition for reconsideration still pending but not addressed by EFA. On
November 25, 2014, the U.S. Supreme Court agreed to review MATS, specifically, to determine if EPA should have evaluated
thé cost of MATS prior to regulating. Depending on the outcome of the U.S. Supreme Court review and how the MATS are
uitimately implemented, FirstEnergy's total capital cost for compliance (over the 2012 o 2018 time period) is currently expected
to be approximately $370 mitlion (CES segment of $178 million and Regulated Distribution segment of $192 miliion), of which
$133 million has been spent through 2014 ($56 million at CES and $77 million at Regulated Distribution).

As|of September 1, 2012, Albright, Armstrong, Bay Shore Units 2-4, Eastiake Units 4-5, R. Paul Smith, Rivesville and Willow
Island were deactivated. FG entered into RMR arrangements with PJM for Eastlake Units 1-3, Ashtabuta Unit 5 and Lake
Shore Unit 18 through the spring of 2015, when they are scheduled to be deactivated. In February 2014, PJM notified FG that
Eastlake Units 1-3 and Lake Shore Unit 18 will be released from RMR status as of September 15, 2014. ¥G intends to operate
the plants through April 2015, subject to market conditions. As of October 9, 2013, the Hatfield's Ferry and Mitchell stations
were also deactivated.

Fin;stEnergy and FES have various long-term coal supply and transportation agreements, some of which run through 2025 and
certain of which are related to the plants described above. FE and FES have asserted force majeure defenses for delivery
shortfalls under certain agreements, and are in discussion with the applicable counterparties. As to coal transportation
aglfeements, FE and FES have agreed to pay liquidated damages for delivery shortfalls for 2014 in the estimated amount of
$70 million. If FE and FES fail to reach a resolution with the applicable counterparties for the agreements associated with the
deactivated plants or unresolved aspects of the agreements and it were ultimately determined that, contrary to their belief, the
force majeure provisions or other defenses, do not excuse or otherwise mitigate the delivery shortfalls, the resuits of operations
and financial condition of both FirstEnergy and FES could be materially adversely impacted. If that were to occur, FE and FES
arg unable to estimate the loss or range of loss. Additionally, on July 1, 2014, FES terminated a long-term fuel supply
agreement. In connection with this termination, FES recognized a pre-tax charge of $67 million in the second quarter of 2014.
in one coal supply agreement, AE Supply has asserted termination rights effective in 2015. In response to the notification of the
termination, the coal supplier has commenced litigation alleging AE Supply does not have sufficient justification to terminate the
angeement There are 6 million tons remaining under the contract for delivery. At this time, FirstEnergy cannot estimate the loss
or range of loss regarding the on-going litigation with respect to this agreement.

In June 2005, the PA DEP and the Attorneys General of New York, New Jersey, Connecticut and Maryland filed suit against
AEIJ AE Supply, MP, PE and WP in the U.S. District Court for the Westemn District of Pennsylvania alleging, among other things,
thqt AE performed major modifications in violation of the NSR provisions of the CAA and the Pennsylvania Air Pollution Control
Act at the coal-fired Hatfield's Ferry, Amstrong and Mitchelt Plants in Pennsylvania. Cn February 6, 2014, the Court entered
judgment for AE, AE Supply, MP, PE and WP finding they had not viclated the CAA or the Pennsylvania Air Pollution Control
Act. New York, Connecticut, and Maryland withdrew their appeal to the U.S. Court of Appeals for the Third Circuit on December
15, 2014, concluding this litigation. This decision does not change the status of these plants which remain deactivated.

In September 2007, AE received an NOV from the EPA alleging NSR and PSD viclations under the CAA, as well as
Pepnsyivania and West Virginia state laws at the coal-fired Hatfield's Ferry and Armstrong plants in Pennsylvania and the coal-
fired Fort Martin and Willow Island plants in West Virginia. The EPA's NOV alleges equipment replacements during
maintenance outages triggered the pre-construction permitting requirements under the NSR and PSD programs. On June 29,
2012, January 31, 2013, and March 27, 2013, EPA issued CAA section 114 requests for the Harrison coal-fired plant seeking
information and documentation relevant to its operation and maintenance, including capital projects undertaken since 2007. On
December 12, 2014, EPA issued a CAA section 114 request for the Fort Martin coal-fired plant seeking information and
documentation relevant to its operation and maintenance, including capital projects undertaken since 2009. FirstEnergy intends
to (f.omply with the CAA but, at this time, is unable to predict the outcome of this matter or estimate the possible loss or range of
loss.

i
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In July 2008, three complaints representing multipte plaintiffs were filed against FG in the U.S. District Court for the Western
District of Pennsylvania secking damages based on air emissions from the coal-fired Bruce Mansfield Plant. Two of these
complaints also seek to enjoin the Bruce Mansfield Plant from operating except in a “safe, responsible, prudent and proper
manner.” One complaint was filed on behaif of twenty-one individuals and the other is a class action complaint seeking
certification as a class with the eight named plaintiffs as the class representatives. FG believes the claims are without merit and
intends to vigorously defend itself against the allegations made in these complaints, but, at this time, is unable to predict the
outcome of this matter or estimate the possible loss or range of loss.
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' Climate Change
Thére are a number of initiatives to reduce GHG emissions at the state, federal and international level. Certain northeastemn
states are participating in the RGGI and western states led by California, have implemented programs, primarily cap and trade
mechanisms, to control emissions of certain GHGs. Additional policies reducing GHG emissions, such as demand reduction
programs, renewable portfolio standards and renewable subsidies have been implemented across the nation. A June 2013,
Presidential Climate Action Plan outlined goals to: (1) cut carbon poliution in America by 17% by 2020 (from 2005 levels); (2)
prepare the United States for the impacts of climate change; and (3) tead interational efforts to combat globat climate change
and prepare for its impacts. GHG emissions have already been reduced by 10% between 2005 and 2012 according to an April,
2014 EPA Report. In a joint announcement on November 12, 2014, President Obama stated a U.S. target of reducing GHG
emlssmns by 26 to 28% by 2025 from 2005 emission levels and China's President stated its GHG emissions wiil "peak”, around
2030 with approximately 20% of its energy generated by non-fossil fuels by that same year. Due to plant deactivations and
increased efficiencies, FirstEnergy anticipates its CO, emissions will be reduced 25% below 2005 levels by 2015, exceeding
the|President’s Climate Action Plan goals both in terms of timing and reduction levels.

EP;%\ released its final “Endangerment and Cause or Contribute Findings for Greenhouse Gases under the Clean Air Act” in
December 2009, concluding that concentrations of several key GHGs constitutes an "endangerment” and may be regulated as
"alrn pollutants” under the CAA and mandated measurement and reporting of GHG emissions from certain sources, inciuding
electnc generating plants. EPA proposed a new source performance standard in September 2013, which would not apply to
any existing, modified, or reconstructed fossil fuel generating units, of 1,000 lbs. CO,/MWH for large natural gas fired units (>
850 mmBTU/r), and 1,100 Ibs. CO/MWH for other natural gas fired units (< 850 mmBTU/M), and 1,100 Ibs. CO/MWH for
fossil fuel fired units which would require partial carbon capture and storage. EPA proposed reguiations in June 2014, to reduce
CO2 emissions from existing fossil fuel electric generating units that would require each state to develop state implementation
plans by June 30, 20186, to meet EPA's state specific CO, emission rate goals. EPA's proposal allows states to request a 1-year
extgnsuon for single-SIPs {June 30, 2017} or a 2-year extension for muiti-state SIPs (June 30, 2018). EPA also proposed
separate regulations imposing additional CO, emission limits on modified and reconstructed fossil fuel electric generating units.
On January 7, 2015, EPA announced it would complete all of these so-called "Carbon Pollution Standards” by "midsummer"
2015. On June 23, 2014, the U.S. Supreme Court decided that CO; or other GHG emissions alone cannot trigger permitting
requirements under the CAA, but that air emission sources that need PSD permits due to other reguiated air pollutants can be
req[nred by EPA to instalt GHG control technologies. On November 13, 2014, the U.S. Court of Appeals for the D.C. Circuit
scheduled expedited briefing to consider challenges to prevent EPA from regulating CO. emissions from existing fossil fuel
electric generating units. Depending on the outcome of appeals and how any final rules are ultimately implemented, the future
cost of compliance may be substantial.

At the international fevel, the United Nations Framework Convention on Climate Change resuited in the Kyoto Protocol
rethnng participating countries, which does not include the U.S., to reduce GHGs commencing in 2008 and has been
extended through 2020. FirstEnergy cannot currently estimate the financial impact of climate change policies, although
potentlal legislative or regulatory programs restricting CO, emissions, or litigation alleging damages from GHG emissions, could
reqbnre significant capital and other expenditures or result in changes to its operations. The CQ, emissions per KWH of
eiectncnty generated by FirstEnergy is lower than many of its regional competitors due to its diversified generation sources,
wh|ch include low or non-CQO; emitting gas-fired and nuclear generators.
\

i Clean Water Act

Vanous water quality regulations, the majority of which are the result of the federal CWA and its amendments, apply to
FlrstEnergy s plants. In addition, the states in which FirstEnergy operates have water gquality standards applicable to
FlrsltEnergy s operations.

Thé EPA finalized CWA Section 316(b) regulations in May 2014, requiring cooling water intake structures with an intake
veldlbcity greater than 0.5 feet per second to reduce fish impingement when aquatic organisms are pinned against screens or
other parts of a cocling water intake system to a 12% annual average and requiring cooling water intake structures exceeding
125 million gallons per day to conduct studies to determine site-specific controls, if any, to reduce entrainment, which occurs
when aquatic life is drawn into a facility's cooling water system. FirstEnergy is studying various control options and their costs
and effectiveness, including pilot testing of reverse louvers in a portion of the Bay Shore power plant's cooling water intake
channel to divert fish away from the plant's cooling water intake system. Depending on the results of such studies and any final
actlon taken by the states based on those studies, the future costs of compliance with these standards may require materiai
capital expenditures.

Thel EPA proposed updates to the waste water effluent limitations guidelines and standards for the Steam Electric Power
Genjleratmg category {40 CFR Part 423) in April 2013. The EPA proposed eight treatment options for waste water discharges
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from electric power plants, of which four are "preferred” by the agency. The preferred options range from more stringent
chemical and biological treatment requirements to zero discharge requirements. The EPA is required to finalize this rulemaking
by September 30, 2015, under a consent decree entered by a U.S. District Court and the treatment obligations are proposed to
phase-in as permits are renewed on a 5-year ¢ycle from 2017 to 2022. Depending on the content of the EPA's final rule and
any finai action taken by the states, the future costs of compliance with these standards may require material capital
expenditures.

In October 2009, the WVDEP issued an NPDES water discharge permit for the Fort Martin Plant, which imposes TDS, suifate
concentrations and other effluent limitations for heavy metals, as well as temperature limitations. Concurrent with the issuance
of
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the| Fort Martin NPDES permit, WVDEP also issued an administrative order setting deadlines for MP to meet certain of the
efﬂyent limits that were effective immediately under the terms of the NPDES permit. MP appealed, and a stay of certain
conditions of the NPDES permit and order have been granted pending a final decision on the appeal and subject to WVDEP
moving to dissolve the stay. The Fort Martin NPDES permit could require an initial capital investment ranging from $150 million
to $300 million in order to install technology to meet the TDS and sulfate fimits, which technology may also meet certain of the
other effluent limits. Additional technology may be needed to meet certain other limits in the Fort Martin NPDES permit. MP
intends to vigorously pursue these issues but cannot predict the outcome of these appeals or estimate the possible loss or
range of loss.

In I|I)ecember 2010, PA DEP recommended a sulfate impairment designation for an approximately 68 mile stretch of the
Monpongahela River north of the West Virginia border which EPA approved in May of 2011. PA DEP subsequently
recommended that the sulfate impairment designation for the Monongahela River be removed in its bi-annual water report. The
EPA approved the removal of the sulfate impairment designation for the Monongahela River on Decernber 19, 2014,

Firs%tEnergy intends to vigorously defend against the CWA matters described above but, except as indicated above, cannot
predict their outcomes or estimate the possible loss or range of loss.

Regulation of Waste Disposal

Fealeral and state hazardous waste regulations have been promulgated as a result of the RCRA, as amended, and the Toxic
Substances Control Act. Certain coal combustion residuals, such as coal ash, were exempted from hazardous waste disposal
requirements pending the EPA's evaluation of the need for future regulation.

In }December 2014, the EPA finalized regulations for the disposal of CCRs (non-hazardous), establishing national standards
regarding landfill design, structural integrity design and assessment criteria for surface impoundments, groundwater monitoring
and protection procedures and cther operational and reporting procedures to assure the safe disposal of CCRs from electric
generating plants. Depending on how the final rutes are uitmately implemented, the future costs of compliance with such CCR
reguiations may require material capital expenditures.

The PA DEP filed a 2012 complaint against FG in the U.S. District Court for the Western District of Pennsylvania with claims
under the RCRA and Pennsylvania's Solid Waste Management Act regarding the LBR CCR Impoundment and simultaneously
proposed a consent decree between PA DEP and FG to resolve those claims. On December 14, 2012, a modified consent
decree was entered by the court, requiring FG to conduct monitoring studies and submit a closure pian to the PA DEP, no later
than March 31, 2013, and discontinue disposal to LBR as curmently permitted by December 31, 2016. The modified consent
decree also required payment of civit penalties of $800,000 to resolve claims under the Solid Waste Management Act. PA DEP
iss&ed a 2014 permit requiring FE to provide bonding for 45 years of closure and post-closure activities and to complete closure
within a 12-year period, but authorizing FE to seek a permit modification based on "unexpected site conditions that have or will
slow closure progress.” The permmit does not require active dewatering of the CCRs, but does require a groundwater
assessment for arsenic and abatement if certain conditions in the permit are met. The Bruce Mansfield Plant is pursuing
several options for its CCRs following December 31, 2016. A 2013 complaint filed by Citizens Coal Counse!l and other NGOs in
the U.S. District Coust for the Western District of Pennsylvania, against the owner and operator of a reclamation mine in
LaBelle, Pennsylvania that is one possible alternative, alleged the LaBelle site is in violation of RCRA and state laws. On July
14,12014, Citizens Coal Council served FE, FG and NRG with a citizen suit notice atleging violations of RCRA due o beneficial
reuse of "coal ash" at the LaBelle Site.

On|QOctober 10, 2013 approximately 61 individuals filed a complaint against FG in the U.S. District Court for the Northern
District of West Virginia seeking damages for alleged property damage, bodily injury and emotional distress related to the LBR
CCR Impoundment. The complaints state claims for private nuisance, negligence, negligence per se, reckless conduct and
trespass related to alleged groundwater contamination and odors emanating from the Impoundment. FG believes the claims
are‘without merit and intends to vigorously defend itself against the allegations made in the complaints, but, at this time, is
unable to predict the outcome of the above matter or estimate the possible 10ss or range of loss. A similar complaint involving
approximately 26 individuals filed in the U.S. District Court for the Western District of Pennsylvania has been resolved and was
closed on February 9, 2015, pending the filing of a stipulation for dismissal.

FirgtEnergy and certain of its subsidiaries have been named as potentially responsible parties at waste disposal sites, which

may require cleanup under the CERCLA. Allegations of disposal of hazardous substances at historical sites and the liability

invoived are often unsubstantiated and subject to dispute; however, federal law provides that all potentialy responsible parties

for b particular site may be liable on a joint and several basis. Environmental liabilities that are considered probable have been

recbgnized on the Consolidated Balance Sheet as of December 31, 2014 based on estimates of the total costs of cleanup, FE's

anq its subsidiaries' proportionate responsibility for such costs and the financial ability of other unaffiliated entities to pay. Total
|

f
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liabilittes of approximately $125 million have been accrued through December 31, 2014. Included in the total are accrued
liabilities of approximately $85 million for environmental remediation of former manufactured gas plants and gas holder facilities
in New Jersey, which are being recovered by JCP&L through a non-bypassable SBC. FirstEnergy or its subsidiaries could be
found potentially responsible for additional amounts or additional sites, but the possible losses or range of iosses cannot be
determined or reasonably estimated at this time.
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’ OTHER LEGAL PROCEEDINGS

. Nuclear Plant Matters

Unlder NRC regulations, FirstEnergy must ensure that adequate funds wiil be available to decommission its nuclear facilities. As
of ‘December 31, 2014, FirstEnergy had approximately $2.3 billion invested in external trusts to be used for the
det;:ommissioning and ervironmental remediation of Davis-Besse, Beaver Valley, Penry and TMI-2. The values of FirstEnergy's
NDTs fluctuate based on market conditions. If the vaiue of the trusts decline by a material amount, FirstEnergy's obligation to
fund the trusts may increase. Disruptions in the capital markets and their effects on particular businesses and the economy
could aiso affect the values of the NDTs. By a lefter dated July 2, 2014, FENOC submitted a $155 million FES parental
guaranty relating to a shortfall in nuclear decommissioning funding for Beaver Valley Unit 1 and Perry 1o the NRC for approvat.
FE|and FES have also entered into a total of $23 million in parental guaranties in support of the decommissioning of the spent
fuel storage facilities located at the nuclear facilities. As required by the NRC, FirstEnergy annually recalculates and adjusts the
amlount of its parental guaranties, as appropriate.

In #«ugust 2010, FENOC submitted an application to the NRC for renewal of the Davis-Besse operating license for an additional
tquty years, until 2037, An NRC ASLB granted an opportunity for a hearing on the Davis-Besse license renewal application to
a group of Intervenors, subject to admissible contentions. On September 29, 2014, the Intervenors filed a petition,
ach:ompanied by a request to admit a new contention, to suspend the final licensing decision on Davis-Besse license renewal.
Th?se filings argue that the NRC's Continued Storage Rule failed to make necessary safety findings regarding the technical
feasibility of spent fuel disposal and the adequacy of future repository capacity required by the Atomic Energy Act. On October
3 | 2014, FENOC and the NRC Staff filed their opposition to these requests.

As|part of routine inspections of the concrete shield building at Davis-Besse in 2013, FENOC identified changes to the
subsurface laminar cracking condition originally discovered in 2011. These inspections revealed that the cracking condition had
propagated a small amount in select areas. FENOC's analysis confirms that the building continues to maintain its structural
int@grity, and its ability to safely perform all of its functions. On September 2, 2014, the Intervenors in the Davis-Besse license
renewal proceeding requested that the ASLB introduce issues based on FENOC's plans to manage the subsurface laminar
cracking in the Davis-Besse shield building. On January 15, 2015, the ASLB denied this request. The NRC continues to
evaluate FENQOC's analysis of the shield building.

On'March 12, 2012, the NRC issued orders reduiring safety enhancements at U.S. reactors based on recommendations from
the lessons leamed Task Force review of the accident at Japan's Fukushima Daiichi nuclear power plant. These orders require
adt:iitional mitigation strategies for beyond-design-basis external events, and enhanced equipment for monitoring water leveis in
spelnt fuel pocls. The NRC also requested that licensees including FENOC: re-analyze earthquake and flooding risks using the
Iatelst information available; conduct earthquake and flooding hazard walkdowns at their nuclear plants; assess the ability of
curlrent communications systems and equipment to perform under a prolonged loss of onsite and offsite electrical power; and
assess plant staffing levels needed to fill emergency positions. These and other NRC requirements adopted as a result of the
acaident at Fukushima Daiichi are likely to result in additional material costs from plant modifications and upgrades at FENOC's

nuclear facilities.
ICG Litigation

On|December 28, 2006, AE Supply and MP filed a complaint in the Court of Common Pleas of Allegheny County, Pennsylvania
against ICG, Anker WV, and Anker Coal for failure to supply coal required by a long tenm CSA. A non-jury trial was held from
Jaﬂuary 10, 2011 through February 1, 2011 regarding past and future damages incurred by AE Supply and MP as a result of
the| shortfall. On May 2, 2011, the court entered a verdict in favor of AE Supply and MP for $104 million ($90 miilion in future
damages and $14 million for past damages/interest) and on August 25, 2011, the verdict became final. On August 26, 2011,
IC : filed a Notice of Appeal with the Superior Court. On August 13, 2012, the Superior Court affirmed the $14 million past
damages award against ICG but vacated the $80 million future damages award. While the Superior Court found that
defendants still owed future damages, it remanded the calculation of those damages back to the trial court Efforts by AE
Supply and MP to have the Superior Court reconsider this decision or challenge it at the Pennsylvania Supreme Court were
denied. In the second quarter of 2013 the final past damage award of $15.5 million (including interest) was recognized and the
case was sent back to the trial court o recalculate future damages only. A multi-day damages hearing was held and, on
February 13, 2015, the trial court awarded AE Supply and MP approximately $11.3 miilion in future damages and prejudgment
intérest. AE Supply and MP are evaluating the court's decision and a possible appeal. In a related proceeding before the same
cm#rt, ICG appealed a ruling that prohibited their reliance on a price re-opener clause to limit future damages. On January 30,
2015, the ICG appeal was denied and ICG has moved for reconsideration on this ruling.

Other Legal Matters

i
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There are various lawsuits, claims (including claims for asbestos exposure) and proceedings related to FirstEnergy's normal
business operations pending against FirstEnergy and its subsidiaries. The loss or range of loss in these matters is not expected
to be material to FirstEnergy or its subsidiaries. The other potentially material items not ctherwise discussed above are
described under Note 14, Reguiatory Matters of the Combined Notes to Consclidated Financial Statements.
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Fir{stEnergy accrues legal liabiliies only when it concludes that it is probable that it has an obligation for such costs and can
reasonably estimate the amount of such costs. In cases where FirstEnergy determines that it is not probable, but reasonably
possible that it has a material cbligation, it discloses such obligations and the possible loss or range of loss if such estimate can
be made. If it were ultimately determined that FirstEnergy or its subsidiaries have legal liability or are otherwise made subject to
liabitity based on any of the matters referenced above, it could have a material adverse effect on FirstEnergy's or its
subsidiaries' financial condition, resuits of operations and cash flows.

16. TRANSACTICNS WITH AFFILIATED COMPANIES

FES' operating revenues, operating expenses, investment income and interest expenses include transactions with affiliated
companies. These affiliated company transactions include affiliated company power sales agreements between FirstEnergy's
competitive and regulated companies, support service billings, interest on affiliated company notes including the money pools
an'I other transactions.

FirstEnergy's competitive companies at times provide power through affitiated company power sales to meet a portion of the
Utilities' POLR and default service requirements. The primary affiliated company transactions for FES during the three years
ended December 31, 2014 are as follows:

FES 2014 2013 2012
{in millions)
Revenues:
Electric sales to affiliates $ 81 % 652 8% 515
Other 6 6 16
Expenses:
Purchased power from affiliates 27 486 451
Fuel 1 — 2
Support services 619 619 570
Investment Income:
Interest income from FE 3 2 2
Interest Expense:
Interest expense to affiliates 3 4 10
Interest expense to FE 4 6 1
FirstEnergy does not bili directly or aflocate any of its costs to any subsidiary company. Costs are allocated to FES and the

Utilities from FESC and FENOC. The majority of costs are directly billed or assigned at no more than cost. The remaining costs
are for services that are provided on behalf of more than one company, or costs that cannot be precisely identified and are
allocated using formulas developed by FESC and FENOC. The current allocation or assignment formulas used and their bases
include multiple factor formulas: each company’s proportionate amount of FirstEnergy’s aggregate direct payroll, number of
employees, asset balances, revenues, number of customers, other factors and specific deparimental charge ratios.
Management believes that these aliocation methods are reasonable. Intercompany transactions are generally settled under
commerciat terms within thirty days. FES purchases the entire output of the generation facilities owned by FG and NG, and
may purchase the uncommitted output of AE Supply, as well as the output relating to leasehold interests of OE and TE in
cer‘tain of those facilities that are subject to sale and leaseback arrangements, and pursuant to full oulput, cost-of-service
PSAs.

FES and the Utilities are parties to an intercompany income tax aliocation agreement with FirstEnergy and its other subsidiaries
that provides for the allocation of consolidated tax liabilities. Net tax benefits attributable to FirstEnergy are generally

reallocated to the subsidiaries of FirstEnergy that have taxable income. That allocation is accounted for as a capital contribution
to the company receiving the tax benefit (see Note 5, Taxes).
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17. SUPPLEMENTAL GUARANTOR INFORMATION

In 2007, FG completed a sale and leaseback transaction for its undivided interest in Bruce Mansfield Unit 1. FES has fully and
unconditionally and imevocably guaranteed all of FG's obligations under each of the leases. The related lessor notes and pass
through certificates are not guaranteed by FES or FG, but the notes are secured by, among other things, each lessor trust's
undivided interest in Unit 1, rights and interests under the applicable lease and rights and interests under other related
agreements, including FES' lease guaranty. This fransaction is classified as an operating lease for FES and FirstEnergy and as
a financing lease for FG.

The Condensed Consolidating Statements of Income (Loss) and Comprehensive Income {Loss) for the years ended
December 31, 2014, 2013, and 2012, Condensed Consolidating Balance Sheets as of December 31, 2014 and December 31,
2013, and Condensed Consolidating Statements of Cash Flows for the years ended December 31, 2014, 2013, and 2012, for
FES (parent and guarantor), FG and NG (non-guarantor) are presented below. These statements are provided as FES fully and
unconditionally guarantees outstanding registered securities of FG as well as FG's obligations under the facility lease for the
Bruce Mansfield sale and leaseback that underlie outstanding registered pass-through trust certificates. Investments in wholly
owned subsidiaries are accounted for by FES using the equity method. Results of operations for FG and NG are, therefore,
reflected in FES’ investment accounts and eamings as if operating lease treatment was achieved. The principal elimination
entries eliminate investments in subsidiaries and intercompany balances and transactions and the entries required to reflect
operating lease treatment associated with the 2007 Bruce Mansfield Unit 1 sale and leaseback transaction.
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FIRSTENERGY SOLUTIONS CORP.
CONDENSED CONSOLIDATING STATEMENTS OF INCOME (LOSS) AND COMPREHENSIVE INCOME (LOSS)

{Unaudited)
l
For the Year Ended December 31, 2014 FES FG NG Eliminations Consolidated
(In miflions)
STATEMENTS OF INCOME (L OSS)
REVENUES $ 5990 § 1902 3§ 2172 3§ (39200 $ 6,144
OPERATING EXPENSES:
Fuel —_ 1,055 198 — 1,253
Fi’urchased power from affiliates 3,920 — 271 (3,920) 271
ITurchased power from non-affiliates 2,767 4 — —_ 2,771
(i)ther operating expenses ) 790 269 527 49 1,635
Pension and OPEB mark-to-market adjustments 19 20 188 — 297
rovision for depreciation 10 119 193 (3) 319
C$eneral taxes 72 K| 25 —_ 128
i Total operating expenses 7.578 1,568 1,402 (3,874) 6,674
OFJlERATiNG INCOME (LOSS) {1,588) 334 770 (46) (530)
|
OTHER INCOME (EXPENSE):
lloss on debt redemptions {3) 1) ) — (6)
Investment income 7 8 &1 (15) 61
Miscellaneous income, including net income from
‘| equity investees , 786 4 — (784) 6
Interest expense — affiliates (12) (6) 4) 15 (M)
Ihterest expense — other {53) (101) (52) 60 {148)
Capitalized interest — 4 30 — 34
Total other income (expense) 725 (92) 33 (724) {58)
INCOME {LOSS) FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES (BENEFITS) (863) 242 803 {770) (588)
INGOME TAXES {BENEFITS) 619) 87 298 6 (228)
INGOME (LOSS) FROM CONTINUING OPERATIONS (244) 155 505 (776) (350)
Discontinued operations (net of income taxes of $70) —_ 116 — —_ 116
NEJF INCOME {LOSS) 3 (244) § 271 % 505 % (776) $ (244)
STATEMENTS OF COMPREHENSIVE INCOME
(LOSS)
NET INCOME (LOSS) 5 (244) & 271 % 505 $ {f76) § (244)
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OTHER COMPREHENSIVE LOSS:

Pension and OPEB prior service costs (8) (5) - 5 (&)
Amortized gain on derivative hedges {10) —_ — - (10)
Change in unrealized gain on available-for-sale
securities 21 — 21 (21) 21
Other comprehensive income (loss) 5 (5) 21 {16) 5
Income tax benefits on other comprehensive income
(loss) 2 (2) 8 {6) 2
Other comprehensive income (loss), net of tax 3 (3 13 (10} 3
COMPREHENSIVE INCOME {LOSS) $ (241) $ 268 § 518 $ (786) $ (241)
184
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FIRSTENERGY SOLUTIONS CORP.
CONDENSED CONSOULIDATING STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

(Unaudited)
For the Year Ended December 31, 2013 FES FG NG Eliminations Consolidated
" {In mittions)
W‘I STATEMENT INCOM
REIVENUES $ 6,068 § 2,398 § 1634 35 (3.928) $ 6,173
|
OPERATING EXPENSES:
Fuel - 1,056 206 - 1,262
Aurchased power from affiliates 4,148 — 266 (3.928) 486
Rurchased power from non-affiliates 2,326 7 -— — 2,333
(ther operating expenses 635 275 529 43 1,487
Pension and OPEB mark-te-market adjustments (8) (37) (36) — (81)
Provision for depreciation 6 127 178 (5) 306
General taxes 80 34 24 — 138
Total operating expenses 7,187 1,462 1,167 (3,885) 5,931
OPERATING INCOME (LOSS) (1,119) 937 487 (43) 242
|
OT;HER INCOME (EXPENSE):
Li:)ss on debt redemptions {103) —_ — — (103)
Ilvestment income 5 1 25 (15} 16
Miscellaneous income, including net income from
! equity investees 846 24 — (842) 28
Ipierest expense — affiliates (13) {5) (6) 14 (10)
Ifgtenest expense — other 63) (104) (54) 61 (160)
Gapitalized interest 1 2 3 — 39
Total other income {expense) 673 (82) 1 (782) (190}
INCOME {LOSS) FROM CONTINUING OPERATIONS
EFORE INCOME TAXES (446) 855 468 (825) 52
INCOME TAXES {BENEFITS) ) (506} 365 135 12 6
IN?OME FROM CONTINUING OPERATIONS 60 490 333 (837) 46
Jisoonﬁnued operations {net of income taxes of $8) — 14 — —_ 14
N ‘ INCOME $ 60 § 504 $ 333 3 837y % 60
 STATEMENTS OF COMPREHENSIVE INCOME
NET INCOME $ 60 $ 504 $ 333 § (837) $ 60

OTHER COMPREHENSIVE LOSS:

/
h

htqi:/lillvestors.ﬁrstenergycorp.com/ Cache/c27740735.html 10/23/2015

Y 1 1



Document Contents Page 339 of 432

Pension and OPEB prior service costs (15) (13) _ 13 (15)

Amortized gain on derivative hedges (6) — — — (6)
Change in unrealized gain on available-for-sale

securities (8) — (8 8 (8)

Other comprehensive loss {29) (13) (8) 21 {29}

Income tax benefits on other comprehensive income {11) {5) 3) 8 (11)

Other comprehensive loss, net of tax (18) (8) (5) 13 (18)

COMPREHENSIVE INCOME 5 42 § 496 § 328 § (824) § 42
185
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FIRSTENERGY SOLUTIONS CORP.
CONDENSED CONSOLIDATING STATEMENTS OF INCOME AND COMPREHENSIVE INCOME

(Unaudited)
Fg}tho Year Ended December 31, 2012 FES FG NG Eliminations Consolidated
! (in millions)
. STATEMENTS OF INCOME
R ‘ ENUES $ 5804 9 2400 % 1895 § (3905 $ 5,394
OPERATING EXPENSES:
Fel - 1,077 210 — 1,287
Purchased power from affifiates 4098 — 258 {3,905) 451
Purchased power fram non-affiates 1,881 8 — — 1,887
Other operating expenses 434 334 539 49 1,356
Pension and OPEB mark-to-market adjustments 2 52 116 — 166
Provision for depreciation 4 116 157 {5) 272
General taxes 79 36 21 — 136
Total operating expenses 6,494 1,621 1,301 (3,861) 5,558
OPERATING INCOME (LOSS) (690) 479 504 (44) 339
OTHER INCOME (EXPENSE);
Investment income 2 15 67 (18) 66
Miscellaneous income, including net income from
.equity investees 1,284 20 — {1,269) 35
Interest expense — affiliates (18) @ @) 19 (10)
\
Interest expense — other (93} (110) (50) 62 (191)
Capitalized interest B 4 33 — 37
Total other income {expense) 1,175 {78} 46 (1,206} (63)
INCOME FROM CONTINUING OPERATIONS BEFORE
II'fCOME TAXES 485 401 640 (1,250) 276
INCOME TAXES (BENEFITS) 298 {269) 62 12 103
INCOME FROM CONTINUING OPERATIONS 187 670 578 (1,262) 173
Discontinued operations (net of income taxes of $8) — 14 — — 14
NET,INCOME $ 87 3% 684 3 578 % (1,262) % 187
|
TSTATEMEHTS QF COMPREHENSIVE INCOME
i
NETI INCOME 3 187 3 684 $ 578 § (1,262) % 187

[
O‘VﬁER COMPREHENSIVE INCOME (LOSS):

)
‘
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Pension and OPEB prior service costs 3] 6 — (6) 6
Amortized loss on derivative hedges (9) - — — 9
Change in unrealized gain on available-for-sale
securities (5) — (5) 5 {5)
Other comprehensive income (loss) (8) 6 (5) n @)
Income taxes (benefits) on other comprehensive
income (loss) {4) 1 (2) 1 4)
Other comprehensive income (loss), net of tax {4) 5 (3) 2) (4)
COMPREHENSIVE INCOME $ 183 $ 639 §$ 575 § (1,264) $ 183
186
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FIRSTENERGY SOLUTIONS CORP.
CONDENSED CONSOLIDATING BALANCE SHEETS
(Unaudited)
As of December 31, 2014 FES FG NG Eliminations Consolidated
(In millions)
ASSETS
CURRENT ASSETS:
Cash and cash equivalents s — % 2 - % - 8 2
R?eceivable&-
| Customers 415 - - - 415
‘ Affiliated companies 434 487 674 {1,120) 525
J Other 66 21 20 - 107
lotes receivable from affiliated companies 339 838 272 {1.449) —
ﬁaterials and supplies 67 202 223 —_ 492
Derivatives 147 — - — 147
dollateml 229 -_— —_ _ 229
payments and other 56 41 — {2) 95
1,803 1,591 4,189 (2,571) 2,012
PROPERTY, PLANT AND EQUIPMENT:
|r|| service 133 6,217 7,628 (382) 13,598
L|ess — Accurmulated provision for depreciation 38 2,058 3,305 (191) 5,208
97 4,159 4,323 (191) 8,388
Construction work in progress 3 208 801 —_ 1,010
: 100 4,365 5,124 (191) 9,308
INV|FSTMENTS:
Nuclear plant decommissioning trusts —_ -— 1,365 e 1,365
Investment in affiliated companies 6,607 -— — (6,607} —_
Qther _ 10 _— _— 10
6,607 10 1,365 (6,607) 1,375
DEFERRED CHARGES AND OTHER ASSETS:
Accumulated defermed income tax benefits 276 76 — (352) -
Customer intangibles 78 — —_ — 78
Goodwill 23 - _— — 23
P!mpefty taxes - 14 27 — 41
dnamorﬁzed sale and [easeback costs — - — 217 217
D|erivativa 32 - — — 52
O|ﬂ19r 34 27 7 {204) 114
4683 367 4 {339) 525
3 8973 § 6,333 7712 % 9,708y $ 13,310
!
% LIABILITIES AND CAPITALIZATION
CURRENT LIABILITIES:
Currently payable long-term debt $ 18 164 348§ 4 s 508
Short-term bormowings-
10/23/2015
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Affitiated companies 1,138 321 28 (1,449) 35
Cther 90 g — _— 99

Accounts payable-
Affiliated companies 1,088 197 219 (1,068) 416
COther 46 202 —_ _ 248
Accrued taxes 2 62 161 (123) 102
Derivatives 1686 — — — 166
Other 72 56 ] 47 184
2,597 1,011 765 (2617) 1,756

GAPITALIZATION:
Total equity 5585 2,561 4014 (6,575) 5,585
Long-term debt and other long-term obligations 695 2,215 859 (1,161) 2,608
6,280 4,776 4,873 (7.736) 8,193
NONCURRENT LIABILITIES:
Deferred gain on sale and [easeback transaction - - — 824 824
Accumulated deferred income taxes 13 — 878 (180) 511
Asset retirement obligations — 189 652 —_ 841
Retirement benefits 36 288 — — 324
Derivatives 14 —_ -_— _ 14
Cther 33 69 744 1 847
96 548 2,074 645 3,361
$ 8973 § 6333 § 7712 § (9708 § 13,310
187
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FIRSTENERGY SOLUTIONS CORP.
CONDENSED CONSOLIDATING BALANCE SHEETS
{Unaudited)
As of December 31, 2013 FES FG NG Eliminations Consolidated
' {in miltions)
. ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ — % 2 3 — % — s 2
Receivables-
| Customers 539 - — — 539
Affiliated companies 938 787 227 (916) 1,036
' Other 52 12 17 — 81
NTotes receivable from affiliated companies 203 23 683 (009) -
I\*aterials and supplies 76 159 213 — 448
erivatives 165 — — — 185
‘ollateral 136 - — — 136
Frepayments and other 52 50 7 — 108
2,161 1,033 1,147 (1,825) 2,518
PROPERTY, PLANT AND EQUIPMENT:
In service 104 6,105 6,645 (382) 12,472
Less — Accumulated provision for depreciation 28 1,953 2,962 {188) 4,755
! 76 4,152 3,683 (194) 7.717
Construction work in progress 23 148 1137 - 1,308
% 80 4,300 4,820 {194) 9,025
INVESTMENTS:
Nuclear plant decommissioning frusts - — 1,276 - 1,276
|r{vestmem in affiliated companies 5,801 - — (5,801) —
Other — 1 — — 1
5,801 1 1,276 {5,801) 1,267
As$ns HELD FOR SALE - 122 — — 122
DEI]»'ERRED CHARGES AND OTHER ASSETS:
mulated deferred income tax benefits — 131 — (131) -
Customer intangibles 95 — — — o5
Goodwill 23 — — — 23
Property taxes -_— 15 26 — 41
Unamortized sale and leaseback costs —_ — - 168 188
fvatives 53 - - — 53
(I::r 81 228 18 (155) 172
252 374 44 (118) 552
$ 8313 § 5840 § 7,287 % 7.938) § 13,502
LIABILITIES AND CAPITALIZATION
CURRENT LIABILITIES:
Currently payable long-term debt $ 1 3 w7 % 547§ 2% s 8a2
:
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Short-term borrowings-
Affiliated companies 977 212 151 (909) 431
COther — 4 - — 4

Accounts payable-
Affiliated companies ™™ 400 362 {738) 765
Cther 94 196 —_ - 290
Accrued taxes 204 23 23 (184) 88
Derivatives 10 — —_ -— 110
Qther 70 63 18 48 187
. 2,197 1,265 1,104 (1,808) 2,755
CAPITALIZATION:
Total equity 5312 2,283 3,493 (5,776} 5,312
Long-term debt and other long-term obligations 712 1,860 742 {1,184) 2,130
6,024 4,143 4,235 {6,960) 7442
NONCURRENT LIABILITIES:
Deferred gain on sale and leaseback transaction —_— — — 858 858
Accumulated defemed income taxes 3z — 738 @7 741
Asset retirement obligations _— 187 828 — 1,015
Retirement benefits 2 163 — — 185
Derivatives 14 - —_ _— 14
Other 24 82 387 0] 492
9z 432 1,851 830 3,305
$ 8,313 5840 § 7,287 {7,938) 13,502
188
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FIRSTENERGY SOLUTIONS CORP.
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
(Unaudited)
For the Year Ended December 31, 2014 FES FG NG Eliminations  Consolidated
{In millions)

NET CASH PROVIDED FROM (USED FOR)

OPERATING ACTIVITIES $ (600) $ 408 $ 785 $ 22y 3 571
CASH FLOWS FROM FINANCING
ACTIVITIES:
New Financing-

Long-term debt —_ 431 447 o 878

Short-term borrowings, net 247 114 — (361) —

Equity contribution from parent 500 —_ —_ — 500
Redemptions and Repayments-

Long-term debt (1) (269) (568) 22 (816)

Short-term borrowings, net — — (123) (178) (301)
Other (1 (12) (2) — {15)

Net cash provided from (used for) financing

i activities 745 284 (246) {517) 246
CASH FLOWS FROM INVESTING ACTIVITIES:
Property additions (8 (169) (662) - (839)
Nuclear fuel — — (233) — (233)
Préceeds from asset sales — 307 — — 307
Saies of investment securities held in trusts -— —_ 1,163 — 1,163
Pufchases of investment securities held in trusts — — (1,219) — {1,219)
Loans to affiliated companies, net (136) (B15) 412 539 —_
Ottller (1} 5 — — 4
et cash used for investing activities (145} (672) (539) 539 (817}
Net change in cash and cash equivatents —_ — — — —_
Cash and cash equivalents at beginning of
period — 2 — — 2
Cash and cash equivalents at end of period $ — $ 2 3 — 5 — 3 2
189
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{Unaudited)
For the Year Ended December 31, 2013 FES FG NG Eliminations Consolidated
{In millions)
NET CASH PROVIDED FROM (USED FOR)
OPERATING ACTIVITIES $ (1429 $ 753 § 776 B 22) § 78
CASH FLOWS FROM FINANCING
ACTIVITIES:
New Financing-
Short-term borrowings, net 864 3an 150 (954) 431
Equity contribution from parent 1,500 —_ — — 1,500
Redemptions and Repayments-
Long-term debt {770} (364} (90) 22 (1,202)
Short-term borrowings, net (244) (505) _ 749 —
Tender premiums (B7) —_— — —_ (67)
Other &) 5 — — {9}
Net cash provided from {used for} financing
activities 1,279 {503) 60 (183) 653
CASH FLOWS FROM INVESTING
ACTIVITIES:
Property additions {12) (2586) (449) — (717)
Nuclear fuel — — (250) — {250}
Proceeds from asset sales — 21 — —_ 21
Sales of investment securities held in trusts —_ —_ 940 — 940
Purchases of investment securities held in trusts — —_ {1,000) — (1,000)
Loans to affiliated companies, net 163 {15) (77) 205 276
Other {1 (1 — — (2
Net cash provided from (used for) investing
activities 150 (251) {(836) 205 (732)
Net change in cash and cash equivalents — (N — — (1)
Cash and cash equivalents at beginning of
period —_ 3 — — 3
Cash and cash equivalents at end of period 3 — 2 — —  § 2
190
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FIRSTENERGY SOLUTIONS CORP.
CONDENSED CONSOLIDATING STATEMENTS OF CASH FLOWS
{Unaudited)
i
FoL the Year Ended December 31, 2012 FES FG NG Eliminations Consolidated
‘ (In millions)
NET CASH PROVIDED FROM (USED FOR)
OPERATING ACTIVITIES (1,083) $ 639 % 1266 $ {21) 821
|
CASH FLOWS FROM FINANCING
ACTIVITIES:
New Financing-
Lﬂng-term debt —_ 351 299 — 650
Short-term borrowings, net — 260 — {257) 3
Redemptions and Repayments-
Lang-term debt {1 (288) (161) 21 (429}
Short-term borrowings, net (707) — (32) 739 —
Common stock dividend payment — (2,000 —_ 2,000 —_
On'tr () ® @® — (12)
Net cash provided from (used for) financing
\activities (708)  {1,685) 103 2 503 212
CAéH FLOWS FROM INVESTING ACTIVITIES:
Property additions {14) (273) (508) — (795}
Nudlear fuel — — (286) — (286)
Pro%:eeds from asset sales — 17 — — 17
Salt;es of investment securities held in trusts — . 1,464 -— 1,464
Purchases of investment securities held in trusts —_ — {1.502) — (1.502)
Loa:ns to affiliated companies, net (211) 1,338 {538) (482) 107
Dividends received 2,000 — - (2,000) -
Other (3) (40) 1 — (42)
Net cash provided from (used for) investing
activities 1,772 1,042 {1,369) (2,482) {1,037)
Net &ange in cash and cash equivalents — (4) — — 4)
Cash and cash equivalents at beginning of
pen'?d — 7 — —_ 7
Casp and cash equivalents at end of period — & 3 3 — % — 3
191
|
[
http://investors.firstenergycorp.com/Cache/c27740735.html 10/23/2015

i N


http://investors.firstenergycorp;Com/Cache/c27740735.html

Document Contents Page 349 of 432

18. SEGMENT INFORMATION
FirstEnergy’'s reportable segments are as follows: Regulated Distribution, Regulated Transmission and CES.

Financial information for each of FirstEnergy’s reportable segments is presented in the tables below. FES does not have
separate reportable operating segments.

The Regulated Distribution segment distributes electricity through FirstEnergy’s ten utility operating companies, serving
approximately six million customers within 65,000 square miles of Chio, Pennsylvania, West Virginia, Maryland, New Jersey
and New York, and purchases power for its POLR, SOS, SSO and default service requirements in Ohio, Pennsylvania, New
Jersey and Maryland. This segment also includes regulated electric generation facilities located primarily in West Virginia,
Virginia and New Jersey that MP and JCP&L, respectively, own or contractually control. The segment's results reflect the
commodity costs of securing electric generation and the deferral and amortization of certain fuel costs. This business segment
currently controls approximately 3,790 MWs of generation capacity.

The Regulated Transmission segment transmits electricity through transmission facilities owned and operated by ATSI, TrAlL,
and certain of FirstEnergy's utilities (JCP&L, ME, PN, MP, PE and WP), and the regulatory asset associated with the
abandoned PATH project. The segment's revenues are primarily derived from rates that recover costs and provide a return on
transmission capital investment. Except for the recovery of the PATH abandoned project regulatory asset, these revenues are
primarily from transmission services provided pursuant to the PJM Tariff to LSEs. The segment's results also reflect the net
transmission expenses related to the delivery of electricity on FirstEnergy's transmission facilities.

The CES segment, through FES and AE Supply, primarily supplies electricity to end-use customers through retail and
wholesale arangements, including competitive retail sales to customers primarily in Ohio, Pennsylvania, illinois, Michigan, New
Jersey and Maryland, and the provision of partial POLR and default service for some utilities in Ohio, Pennsylvania and
Maryland, including the Utilities. This business segment currently controls approximately 14,068 MW of capacity, including 885
Mws of capacity scheduled to be deactivated by Aprit 2015. The segment's net income is primarily derived from electric
generation saies less the related costs of electricity generation, including fuel, purchased power and net transmission {including
congestion) and ancillary and capacity costs charged by PJM to deliver energy to the segment’'s customers.

in 2014, the CES segment began fo reduce its exposure to weather-sensitive loads, including maintaining competitive
generation in excess of committed sales, eliminating load obligations that do not adequately cover risk premiums, pursuing
more cerfain revenue streams, and modifying its hedging strategy to optimize risk management and market upside
opportunities. As part of this, the CES segment eliminated future selling efforts in certain sales channels, such as Mass Market,
medium commercial-industrial and select large commercial-industrial (Direct), to focus on a selective mix of retail sales
channels, wholesale sales that hedge generation more effectively, and maintain a small open position to take advantage of
market upside oppertunities resulting from volatility such as that experienced in the first quarter of 2014. Going forward, the
CES segment will target 65 to 75 million MWHSs of sales annually with a target portfolio mix of approximately 10 to 15 million
MWHSs in Governmental Aggregation sales, 0 to 10 million MWHSs of POLR sales, 0 to 20 million MWHs in large commercial
and industrial sales (Direct), 10 to 20 million MWHSs in block wholesale sales, including Structured Sales, and 10 to 20 million
MWHs of spot wholesale sales. Support for current customers in the channels to be exited will remain through their respective
contract terms.

Corporate/Cther contains corporate support and other businesses that are below the quantifiable threshold for separate
disclosure as a reportable segment and interest expense on stand-alone holding company debt and corporate income taxes.
As of December 31, 2014, Corporate/Other had $4.2 billion of stand-alone holding company lang-term debt, of which 28% was
subject to variable-interest rates and $1.7 billion was barrowed under the FE revolving credit facility. Reconciling adjustments
for the elimination of inter-segment transactions are shown separately in the accompanying table.

192
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\
|
|
|
Seglment Financia: mation
Competitive
Regulated Regulated Energy Corporatel  Reconciling
For|the Years Ende-: mber 31, Distribution  Transmission Services Other Adjustments Consolidated
f (in millions)
Extt‘kema! revenues $ 9102 $ 769 § 5470 $ (146) $ {146) & 15,049
Intenal revenues — - 819 — (819) —
Totai revenues 9,102 769 6,289 (146) (965) 15,049
Depreciation 658 127 387 48 — 1,220
Alnértizaﬁnn ofregule:  ssets, net 1 1t — — - 12
Invglstment income 56 — 45 1" (40) 72
Intefest expense 589 131 189 168 (4) 1,073
lnm?me taxes (benef;: - 227 121 (226) {175) " (42)
{ncc}me (loss) from ¢« ng operations 465 223 (423} {52} — 213
Discontinued operat . 1 of tax — - 86 — - 86
Netlincome (loss) 465 223 (337) (52) — 299
Total assets 28,232 6,352 16,743 839 — 52,166
Total goodwill 5,092 526 800 —_ — 6,418
Prolperty additions 972 1,329 939 72 — 3,312
Ext:emal revenues $ 8720 § ™ 3 5728 & {121} % (166) % 14,892
Intemat revenues — —_ 770 — (770) —
Total revenues 8,720 731 6,498 (121) (936) 14,892
Deqledation 606 114 439 43 — 1,202
AmPrlizal:ion of reguiz.  agsets, net 529 10 — —_ — 539
Invéstment income 57 — 1 9 (44) 33
Interest expense 543 93 222 148 10 1,016
Income taxes (benef:: :- 301 129 {141) {104} 10 195
In ame (loss) from co ng operations 501 214 (237) {103) —_ 375
DisFonﬁnued operat 3t of fax —-— — 17 —_ — 17
Net income (loss) 501 214 (220) (103) — 392
Totlli assetls 27683 5,247 16,782 712 — 50,424
Tolal goodwill 5,002 526 800 — - 6,418
Prolperty additions 1,272 461 827 78 —_ 2638
20 |2
Extfernal revenues 3 9047 3 735 % 5778 3 (119) 3 (188) § 15,263
Intémal revenues — — 866 — (884) 2
T%Olal revenues 9,047 735 6,644 (119 {(1,052) 15,255
Degreciation 558 114 409 38 — 1,119
Amlortization of regulet:  issets, net (65) 3) — — — (68)
Inw!estmem income (foz 84 1 66 9 (69} 77
Interest expense 540 92 284 85 — 1,001
|
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Income taxes (benefits) 295 133 83 (34) 68 545
Income {loss) from continuing operations 540 226 199 (1595) (55) 755
Discontinued operations, net of tax —_ - 16 — — 16
Net income (loss) 540 226 215 (155) (85) 77
Totai assets 27150 4,865 18,087 392 —_ 50,494
Total goodwill 5,025 526 896 — — 6,447
Property additions 1.074 507 1,014 83 — 2,678
193
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19. DISCONTINUED OPERATIONS

On|September 4, 2013, certain of FirstEnergy's subsidiaries applied for authorization from the FERC to sell eleven hydroelectric
power stations in Pennsylvania, Virginia and West Virginia to subsidiaries of Harbor Hydro, a subsidiary of LS Power. The asset
purchase agreement was entered into on August 23, 2013, and amended and restated as of September 4, 2013. On February
12,|2014, the sale of the hydroelectric power plants to LS Power closed for approximately $394 million (FES - $307 million).
The carrying value of the assets sold was $235 million (FES - $122 million), including goodwill of $28 million (FES - $1 million)
which was allocated fo the hydroelectric plants to be sold.

Pre-tax income for the hydroelectric facilities of $155 million, $28 million and $24 million (FES - $186 million, $22 million and
$22 million) for the years ended December 31, 2014, 2013 and 2012, respectively, are reported in FirstEnergy's and FES'
Consdlidated Statement of Income as discontinued operations. Included in income for discontinued operations in the year
enéed December 31, 2014, was a pre-tax gain on the sale of assets of $142 million (FES - $177 million). Revenues for the
hydroelectric facilites of $5 million, $33 million and $30 million {(FES - $5 million, $31 million and $24 million) for years ended
D : mber 31, 2014, 2013 and 2012, respectively, are reported in FirstEnergy's and FES' Consolidated Statement of Income as
dis?ontinued operations.

194
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The foliowing summarizes certain consolidated operating resuits by quarter for 2014 and 2013.

FirstEnergy
CONSOLIDATED STATEMENTS OF INCOME
{In millions, except per share
amounts) 2014 2013
Dec. 31 Sept. 30 June 30 Mar. 31 Dec. 31 Sept. 30 June 30 Mar. 31

Revenues $ 3483 §$ 3883 § 3496 $ 4182 F 3633 $ 4032 $ 3507 $ 3,720
QOther operating expense 90 858 1,021 1,182 948 877 886 882
Pension and OPEB mark-to-
market 835 —_ — — {2586) — — —
Provision for depreciation 316 308 302 294 293 316 300 293
Impairment of long-lived assets — —_ — —_ 322 — 473 -
Operating income (Loss) (337) 716 292 391 387 508 42 645
Income (loss) from continuing

operations before income

taxes (benefits) (574) 485 90 170 208 286 (230) 306
Income taxes (benefits) (268) 152 26 48 66 77 {62) 114
Income (loss) from continuing
operations (3086) 333 64 122 142 209 {168) 192
Discontinued operations (net of
income taxes) — — — 86 — 9 4 4
Net income (Loss) {306) 333 64 208 142 218 (164) 196
Eamings (Joss) per share of
common stock-?

Basic - Continuing Operations (0.73) 079 0.16 0.29 0.34 0.50 (0.40) 0.46

Basic - Discontinued

Operations (Note 19) — — - 0.21 - 0.02 0.01 0.01

Basic - Earnings Available to

FirstEnergy Corp. (0.73) 0.79 0.16 0.50 0.34 0.52 {0.39) 0.47

Diluted - Continuing

Operations (0.73) 0.79 0.15 0.29 0.34 0.50 (0.40) 0.46

Diluted - Discontinued

Operations (Note 19) —_ _ — 0.20 — 0.02 0.01 0.0

Diluted - Eamings Avatiable to

FirstEnergy Corp. {0.73) 0.79 0.15 0.49 0.34 0.52 (0.39) 047

{1} - During the fourth quarter of 2014, income tax benefits of $16 million were recorded that related to prior perieds. The out-of-period
adjustment primarily related to the correction of amounts included in the Company’s tax basis balance sheet. Management has determined that
this adjustment is not material to the current or any prior period.

{2) - Total quarterly eamings per share information may not equal annual earmings per share due to the issuance of shares throughout the year.
See FirstEnergy's Consolidated Statements of Stockholders' Equity and Nete 4. Stock-Based Compensation for additional information.

FES

CONSOLIDATED STATEMENTS OF INCOME

{in millions) 2014 2013
Dec. 31 Sept. 30 June 30 Mar. 31 Dec. 31 Sept. 30 June 30 Mar. 31

Revenues $§ 1342 $ 1521 & 1452 $ 1829 $ 1518 $ 1679 § 1452 3% 1,524
Other operating expense 359 356 468 452 382 339 387 379
Pension and OPEB mark-to-

market 297 — — — (81) — — _
Provision for depreciation 83 83 79 74 75 80 76 75
Operating Income {Loss) (321} a0 {(151) (148) 121 65 39 95
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|r;éome (loss) from continuing (347) 72 {154} (159) 114 56 17 (1)
/ operations before income
7 taxes (benefits)
" Income taxes (benefits) (133) 28 (67} (56) 25 23 (42) —_—
income {loss) from continuing
operations (214) 44 (87 (103) 89 33 75) 1)
Discontinued operations (net of
income taxes) — — — 116 — 7 4
Net Income (Loss) (214) 44 87N 13 89 40 (71) 2
1.5 195
;
|
i
i
|
|
|
|
i
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ITEM9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

ITEM9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

The respective management of FirstEnergy and FES, with the participation of each respective registrant's chief executive
officer and chief financial officer, have reviewed and evaluated the effectiveness of their registrant’s disclosure controls and
procedures, as defined in the Securities Exchange Act of 1934, as amended, Rules 13a-15(e) and 15d-15(e), as of the end of
the period covered by this report. Based on that evaluation, the chief executive officer and chief financiai officer of each
registrant have concluded that each respective registrant's disclosure controls and procedures were effective as of the end of
the period covered by this report.

Management’'s Report on Internal Contrei over Financial Reporting

Management is responsible for establishing and maintaining adeguate internal controi over financial reporting as defined in
Rule 13a-15(f} of the Securities Exchange Act of 1934. Using the criteria set forth by the Committee of Sponsoring
Organizations of the Treadway Commission in /nternal Control — Integrated Framework published in 2013, the respective
management of each registrant conducted an evaluation of the effectiveness of their registrant's intemnal control over financial
reperting under the supervision of each respective registrant's Chief Executive Officer and Chief Financial Officer. Based on
that evaluation, the respective management of each registrant concluded that their registrant's intemal control over financial
reporting was effective as of December 31, 2014, The effectiveness of FirstEnergy’s internal control over financial reporting, as
of December 31, 2014, has been audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm,
as stated in their report included herein. The effectiveness of internal controt over financial reporting of FES as of December 31,
2014, has not been audited by the registrant's independent registered public accounting firm.

Changes in Internal Control over Financial Reporting

During the quarter ended December 31, 2014, there were no changes in internal control over financial reporting that have
materially affected, or are reasonabiy likely to materially affect, FirstEnergy's or FES' internal control over financial reporting.

ITEM 98. OTHER INFORMATION

On February 17, 2015, the Board of Directors of FE disclosed that it had determined that, as part of its previously announced
executive transition plan, Anthony J. Alexander will be feaving FE and conclude his service as executive chairman on April 30,
2015. As a result, Mr. Alexander will receive the benefits provided for under his existing employment agreement with FE, dated
as of March 20, 2012, including the vesting of the remaining portion of the restricted stock award granted to Mr. Alexander
pursuant to such agreement. He also is entitled to receive a pro rata portion of his previously-disclosed outstanding
performance-adjusted restricted stock unit (“performance-adjusted RSU") awards and performance share awards, subject to
the achievement of the performance targets and in retum for a complete release as provided in the award agreements. In
addition, on February 17, 2015, the Board of Directors authorized the grant, effective March 2, 2015, to Mr. Alexander of a mix
of cash based performance-adjusted RSUs (1/3 of the total), and stock based performance adjusted RSUs (2/3 of the total),
with an aggregate value of $427,311. The number of shares underiying these awards will be based on the average high and
{ow price of FE's commen shares on February 27, 2015, and, in each case, these awards will require him to remain employed
with FE through April 30, 2015 and, consistent with FE’s performance-adjusted RSU awards, will remain entirely at risk (and
subject to upward/downward adjustment or forfeiture) based on the achievement of the previously disclosed performance goals
tracked over a three year period. These awards were granted in lieu of Mr. Alexander's customary annual Long-Term Incentive
Pian granis for 2015 and represents a small fraction (1/18") of his customary award size in light of his expected limited time of
service over the 36-month performance period. In accordance with his employment agreement, Mr. Alexander will also step
down from the Board of Directors effective May 1, 2015. In a related matter, effective May 1, 2015, George M. Smart, currently
FE's lead independent director, will return to his prior role as chairman and the size of the Board of Directors will be decreased
by one.

PART lit
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE
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Thel information required by ltem 10 is incorporated herein by reference to FirstEnergy's 2015 Proxy Statement to be filed with
the SEC pursuant to Regulation 14A under the Securities Exchange Act of 1934.

ITE‘ 11.  EXECUTIVE COMPENSATION
The‘ information required by item 11 is incorporated herein by reference to FirstEnergy’'s 2015 Proxy Statement to be filed with
the SEC pursuant to Reguiation 14A under the Securities Exchange Act of 1934,

196
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ITEM12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by ltem 12 is incorporated herein by reference to FirstEnergy's 2015 Proxy Statement to be filed with
the SEC pursuant to Regulation 14A under the Securities Exchange Act of 1934.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The information required by ltem 13 is incorporated herein by reference to FirstEnergy's 2015 Proxy Statement to be filed with
the SEC pursuant to Regulation 14A under the Securities Exchange Act of 1934. .

ITEM 14.  PRINCIPAL ACCOUNTING FEES AND SERVICES

A summary of the audit and audit-related fees for services rendered by PricewaterhouseCoopers LLP for the years ended
December 31, 2014 and 2013, are as follows:

Audit Fees™ Audit-Related Fees®
Company 2014 2013 2014 2013
(in thousands)
FES 3 1700 $ 1560 $ — § —
FE and other subsidiaries 6,001 8,101 117 300
Total FirstEnergy $ 7701 § 7861 $ 117 § 300

™ professional services rendered for the audits of the Registrants' annual financial statements and reviews of unaudited financial statements
included in the Registrants' Quarterly Reports on Form 10-Q and for services in conneclion with statutory and regulatory filings or
engagements, including comfort letters and consents for financings and filings made with the SEC,

@ Pprofessional services rendered in 2014 and 2013 related to additional agreed upon procedures that included the audit of comptiance with
certain DOE grants, risk assurance and the audit of PE's cost allocation manual.

Tax and Other Fees

There were no tax services performed by PricewaterhouseCoopers LLP in 2014 or 2013. PricewaterhouseCoopers LLP
performed other services in 2013 of $40,000 related to SEC Regulation AB readiness. PricewaterhouseCoopers LLP performed
no other services in 2014,

Additional information required by this item is incorporated herein by reference to FirstEnergy's 2015 Proxy Statement to be
filedt with the SEC pursuant to Regulation 14A under the Securities Exchange Act of 1934.
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| PART IV
|
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
(a) The following documents are filed as a part of this report on Form 10-K:

1. Financial Statements:

Management's Report on Internal Control Over Financial Reporting for FirstEnergy Corp. and FES is listed under ltem 8 herein.
Reﬁoﬁs of Independent Registered Public Accounting Firm for FirstEnergy Corp. and FES are listed under item 8 herein.

The financial statements filed as a part of this report for FirstEnergy Corp. and FES are listed under ltem 8 herein.

2. Financial Statement Schedules:

Reborts of Independent Registered Public Accounting Firm as to Schedules are included hergin on pages:

Page
FirstEnergy 106
FES 107

Schedule Il — Consolidated Valuation and Qualifying Accounts are included herein on pages:

Page
FirstEnergy 207
FES 208

188
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3. Exhibits — FirstEnergy
Exhibit
Number

211  Agreement and Plan of Merger, dated as of February 10, 2010, by and among FirstEnergy Corp., Element Merger Sub,
Inc. and Allegheny Energy, Inc. (incorporated by reference to FE's Form 8-K filed February 11, 2010, Exhibit 2.1, File
No. 333-21011).

31 Amended Articles of Incorporation of FirstEnergy Corp. (incorporated by reference to FE's Form 10-K filed February 19,
2010, Exhibit 3-1, File No. 333-21011).

32 Amendment to the Amended Articles of Incorporation of FirstEnergy Corp. dated as of February 25, 2011 (incorporated
by reference to FE's Form 8-K filed February 25, 2011, Exhibit 3.1, File No. 333-21011).

3-3 FirstEnergy Corp. Amended Code of Regulations. (incorporated by reference to FE's Form 10-K filed February 25, 2009,
Exhibit 3.1, File No. 333-21011).

34 Amendment to the FirstEnergy Corp. Amended Code of Regulations (incorporated by reference to FirstEnergy's
Definitive Proxy Statement filed April 1, 2011, Appendix 1, File No. 333-21011).

4-1 Indenture, dated November 15, 2001, between FirstEnergy Comp. and The Bank of New York Mellon, as Trustee.
(incorporated by reference to FE's Form S-3 filed September 21, 2001, Exhibit 4(a), File No. 333-69356).

4-2 Officer’s Certificate refating to $550 million aggregate principal amount of the Company’s 2.75% Notes, Series A, due
2018 (the “Series A Notes”) and $850 million aggregate principal amount of the Company's 4.28% Notes, Series B, due
2023 (the “Series B Notes”) {incorporated by reference to FE’s Form 8-K filed March 5, 2013, Exhibit 4.1, File No. 333-
21011.)

4-2 (a) Form of Series A Note (incorporated by reference to FE's Form 8-K filed March 5, 2013, Exhibit 4.2, Fife No. 333-21011)

4-2 (b) Form of Series B Note, (incorporated by reference to FE's Form 8-K filed March 5, 2013, Exhibit 4.3, File No, 333-
21014).

4-3 Agreement of Resignation, Appointment and Acceptance Among The Bank of New York Mellon, as Resigning Trustee,
The Bank of New York Mellon Trust Company, N.A., as Successor Trustee and FirstEnergy Corp., dated May 16, 2012
(incorporated by reference to FE's Form S-3 filed May 18, 2012, Exhibit 4(h), file No. 333-181519).

{B) 10-1 FirstEnergy Corp. 2007 Incentive Plan, effective May 15, 2007. (incorperated by reference to FE's Form 10-K filed
February 25, 2009, Exhibit 10.1, File No. 333-21011).

(B) 10-2 Amendment to FirstEnergy Corp. 2007 Incentive Plan, effective January 1, 2011. (incorporated by reference to FE's
Form 10-Q filed May 3, 2011, Exhibit 10.5, File No. 333-21011).

{B) 10-3 Amendment No. 2 to FirstEnergy Corp. 2007 Incentive Plan, effective January 1, 2014 (incorporated by reference to FE's
Form 10-K filed February 27, 2014, Exhibit 10-3 File No. 333-21011).

(B} 104 Form of 2014-2016 Performance Share Award Agreement (incorporated by reference to FE's Form 10-K filed February
27, 2014, Exhibit 10-4 File No. 333-21011).

(B) 10-5 Form of 2014-2016 Performance-Adjusted Restricted Stock Unit Award Agreement (incorporated by reference to FE's
Form 10-K filed February 27, 2014, Exhibit 10-5 File No. 333-21011).

{B) 10-6 FirstEnergy Corp. Deferred Compensation Plan for Qutside Directors, amended and restated January 1, 2005, further
amended December 31, 2010 {incorporated by reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-6 Fite
No. 333-21011).

(B) 10-7 Amendment No. 1 to FirstEnergy Corp. Deferred Compensation Plan for Qutside Directors, effective as of January 1,
2012 (incorporated by reference to FE's Form 10-Q filed May 3, 2011, Exhibit 10.7, File No. 333-21011).
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{B) 10-11

zurmnent Contents Page 360 of 432

Amendment No. 2 to FirstEnergy Corp. Deferred Compensation Plan for Quiside Directors, effective January 21, 2014
{(incorporated by reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-8 File No. 333-21011).

FirstEnergy Corp. Supplemental Executive Retirement Plan, amended and restated January 1, 2005, further amended
December 31, 2010 (incorporated by reference to FE's Form 10-K filed February 27, 20114, Exhibit 10-9 File No. 333-
21011).

Amendment to FirstEnergy Corp. Supplemental Executive Retirement Plan, effective January 1, 2012, (incorporated by
reference to FE's Form 10-Q filed May 3, 2011, Exhibit 10.8, File No. 333-21011).

FirstEnergy Corp. Cash Balance Restoration Plan, effective January 1, 2014 (incorporated by reference to FE's Form
10-K filed February 27, 2014, Exhibit 10-11 File No. 333-21011).

199

http://investors.firstenergycorp.com/Cache/c27740735 html 10/23/2015

!



Document Contents Page 361 of 432

Exhibit
Number

(B) 10-12 FirstEnergy Corp. Executive Deferred Compensation Plan, Amended and Restated as of January 1, 2014 (incorporated
by reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-12 Fife No. 333-21011).

(B) 10-13 Deferred Remuneration Plan for Qutside Directors of GPU, Inc. as amended and restated effective August 8, 2000.
{incorporated by reference to GPU, Inc. Form 10-K filed March 21, 2001, Exhibit 10-O, File No. 001-08047).

(B) 10-14 Retirement Plan for Cutside Directors of GPU, Inc. as amended and restated as of August 8, 2000. {incorporated by
reference to GPU, Inc. Form 10-K filed March 21, 2001, Exhibit 10-N, File No. 001-06047).

(B) 10-15 Forms of Estate Enhancement Program Agreements entered into by certain former GPU directors. {incorporated by
reference to GPU, Inc. Form 10-K filed March 20, 2000, Exhibit 10-JJ, File No. $01-06047).

(B) 10-16 Stock Option Agreement between FirstEnergy Corp. and an officer dated August 20, 2004. (incorporated by reference to
FE’s Form 10-Q filed November 4, 2004, Exhibit 10-42, File No. 333-21011).

1017 Consent Decree dated March 18, 2005, {incorporated by reference to FE's Form 8-K filed March 18, 2005, Exhibit 10-1,
File No. 333-21011).

(B) 10-18 Form of 2010-2012 Performance Share Awand Agreement effective January 1, 2010 {(incorporated by reference to FE’'s
Form 10-K filed February 19, 2010, Exhibit 10-48, File No. 333-21011).

(B) 10-19 Form of Performance-Adjusted Restricted Stock Unit Award Agreement as of March 8, 2010 (incorporated by reference
to FE's Form 10-K filed February 19, 2010, Exhibit 10-49, File No. 333-21011).

(By 10-20 Fomm of Director Indemnification Agreement (incorporated by reference to FE's 10-Q filed May 7, 2009, Exhibit 10.1, File
No. 333-21011).

{B) 10-21 Form of Management Director Indemnification Agreement (incorporated by reference to FE's 10-Q filed May 7, 2009,
Exhibit 10.2, File No. 333-21011). .

(B) 10-22 FirstEnergy Corp. Change in Control Severance Plan {incorporated by reference to FE's Form 10-Q filed May 3, 2011,
Exhibit 10.9, File No. 333-21011).

{B) 10-23 Allegheny Energy, inc. 1998 Long-Term Incentive Plan (incorporated by reference to FirstEnergy's Form 8-K filed
February 25, 2011, Exhibit 10.2, File No. 21011).

(B) 10-24 Amendment No. 1 to Allegheny Energy, Inc. 1998 Long-Term Incentive Plan (incorporated by reference to FE's Farm
10-K filed February 27, 2014, Exhibit 10-25 File No. 333-21011).

(B) 10-25 Allegheny Energy, Inc. 2008 Long-Tenm Incentive Plan (incorporated by reference to FirstEnergy's Form 8-K filed
February 25, 2011, Exhibit 10.3, File No. 21011).

{B) 10-26 Amendment No. 1 to Allegheny Energy, Inc. 2008 Long-Term Incentive Plan (incorporated by reference to FE's Form
10-K filed February 27, 2014, Exhibit 10-27 File No. 333-21011).

(B} 10-27 Allegheny Energy, Inc. Non-Employee Director Stock Plan (incorporated by reference to FirstEnergy's Form 8-K filed
February 25, 2011, Exhibit 10.4, File No. 21011).

{B) 10-28 Allegheny Energy, Inc. Amended and Restated Revised Plan for Deferral of Compensation of Directors (incorporated by
reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-29 File No. 333-21011).

(B) 10-29
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Amendment No. 1 to Allegheny Energy, Inc. Amended and Restated Revised Plan for Deferral of Compensation of
Directors (incorporated by reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-30 File No. 333-21011).

10-30 Credit Agreement, dated as of June 17, 2011, among FirstEnergy Corp., The Cleveland Electric Huminating Company,
Metropolitan Edison Company, Ohio Edison Company, Pennsylvania Power Company, The Toledo Edison Company,

| American Transmission Systems, Incorporated, Jersey Central Power & Light Company, Monongahela Power Company,

. Pennsylvania Eiectric Company, The Potomac Edison Company and West Penn Power Company, as borrowers, the

i Rovyal Bank of Scotland plc, as administrative agent, and the fending banks, fronting banks and swing line lenders

i identified therein. (incorporated by reference 1o FE's Form 10-Q filed August 2, 2011, Exhibit 10.1, File No. 333-21011).
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10-31

10-32

10-33

10-34

(B) 10-35

(B} 10-36

(B} 10-37

10-38

10-39

10-40

10-41

Amendment, dated as of May 8, 2012, to the Credit Agreement, dated as of June 17, 2011, among FirstEnergy Corp.,
The Cleveland Electric llluminating Company, Mefropolitan Edison Company, Ohio Edison Company, Pennsylvania
Power Company, The Toledo Edison Company, American Transmission Systems, Incorporated, Jersey Central Power &
Light Company, Monongahela Power Company, Pennsylvania Electric Company, The Potomac Edison Company and
West Penn Power Company, as borrowers, the Royal Bank of Scotland plc, as administrative agent, and the lending
hanks, fronting banks and swing line lenders identified therein (incorporated by reference to FE's Form 8-K filed May 11,
2012, Exhibit 10.2, File No. 333-21011).

Amendment, dated as of May 8, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of May 8,
2012, among FirstEnergy, The Cleveland Electric lituminating Company, Metropolitan Edison Company, Ohio Edison
Company, Pennsyivania Power Company, The Toledo Edison Company, Jersey Central Power & Light Company,
Monongaheta Power Company, Pennsylvania Electric Company, the Potomac Edison Company and West Penn Power
Company, as borrowers, The Royal Bank of Scotland ple, as administrative agent, and the lending banks, fronting banks
and swing line lenders identified therein (incorporated by reference to FE’ s Form 8-K filed May 13, 2013, Exhibit 10.1,
File No. 333-21011).

Amendment, dated as of October 31, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of May
8, 2012, among FirstEnergy, The Cleveland Electric lluminating Company, Metropolitan Edison Company, Ohio Edison
Company, Pennsylvania Power Company, The Toledo Edison Company, Jersey Cenfral Power & Light Company,
Monongahela Power Company, Pennsylvania Electric Company, the Potomac Edison Company and West Penn Power
Company, as borrowers, The Royat Bank of Scotland pic, as administrative agent, and the lending banks, fronting banks
and swing line lenders identified therein (incorporated by reference to FE' s Form 10-Q filed November 5, 2013, Exhibit
10.1(a), File No. 333-21011).

Amendment, dated as of March 31, 2014, to the Credit Agreement, dated as of June 17, 2011, as amended as of May 8,
2012, May 8, 2013 and October 31, 2013, among FirstEnergy, The Cleveland Eleclric Iluminating Company,
Metropolitan Edison Company, Chio Edison Company, Pennsyivania Power Company, The Toledo Edison Company,
Jersey Cenlral Power & Light Company, Monongahela Power Company, Pennsylvania Electric Company, the Potomac
Edison Company and West Penn Power Company, as borrowers, The Royal Bank of Scotland plc, as administrative
agent, and the lending banks, fronting banks and swing line lenders identified therein {incorporated by reference to FE' s
Form 8-K filed April 4, 2014, Exhibit 10.1, File No. 333-21011).

Employment Agreement between FirstEnergy Corp. and Anthony J. Alexander, dated March 20, 2012. (incorporated by
reference to FE's Form 10-Q filed March 31, 2012, Exhibit 10.1, File No. 333-21011).

Form of Officer Indemnification Agreement (incorporated by reference to FirstEnergy’s Form 8-K filed July 23, 2012,
Exhibit 10.1, File No. 333-21011).

Amendment No.1 to the FirstEnergy Corp. Change in Control Severance Plan, amended and restated as of September
18, 2012 (incorporated by reference to FE's Form 10-Q filed November 8, 2012, Exhibit 10.1, File No. 333-21011).

U.S. $1,000,000,000 Credit Agreement, dated as of May 8, 2012, among FirstEnergy Transmission, LLC, American
Transmission Systems, Incomporated and Trans-Allegheny Interstate Line Company, as borrowers, PNC Bank, National
Association, as administrative agent, and the lending banks and fronting banks identified therein ({incorperated by
reference to FE's Form 8-K filed May 11, 2012, Exhibit 10.3, File No. 333-21011).

Amendment, dated as of May 8, 2013, to the Credit Agreement, dated as of May 8, 2012, among FirstEnergy
Transmission, LLC, American Transmigsion Systems, Incorporated and Trans-Allegheny Interstate Line Company, as
borrowers, and PNC Bank, National Association, as administrative agent, and the lending banks and fronting banks
identified therein (incorporated by reference to FE's Form 8-K filed May 13, 2013, Exhibit 10.3, File No. 333-21011).

Amendment, dated as of March 31, 2014 to the Credit Agreement, dated as of May 8, 2012, and as amended as of May
8, 2013, among FirstEnergy Transmission, LLC, American Transmission Systems, incorporated and Trans-Allegheny
Interstate Line Company, as borrowers, and PNC Bank, National Association, as administrative agent, and the lending
banks and fronting banks identified therein (incorporated by reference to FE's Form 8-K filed April 4, 2014, Exhibit 10.3,
File No. 333-21011). .
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i
|
‘ 10-42

(B) 10-43

A)B) 10-44

A)B) 10-45

Term Loan Credit Agreement, dated as of March 31, 2014, among FE, as borrower, the banks named therein and The
Royal Bank of Scotland, pic, as administrative agent (incorporated by reference to FE's Form &-K filed April 4, 2014,
Exhibit 10.4, File No. 333-21011).

Guarantee, dated as of September 16, 2013 by FirstEnergy Corp. in favor of participants under the FirstEnergy Corp.
Executive Deferred Compensation Plan (incorporated by reference to FE's Form 10-Q filed November 5, 2013, Exhibit
10.2, File No. 333-21011).

Executive Severance Benefits Plan (incorporated by reference fo FE's Ferm 10-K filed February 27, 2014, Exhibit 10-44
File No. 333-21011).

Amendment No. 2 to the FirstEnergy Corp. Change in Control Severance Plan.

Amendment No. 1 to the FirstEnergy Corp. Executive Deferred Compensation Plan, dated as of January 23, 2014.
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Exhibit
Number
{A)(B) 10-46 Executive Short-Term Incentive Program.
(A)(B) 1047 Form of 2015-2017 Cash-Based Performance-Adjusted Restricted Stock Unit Award Agreement.
(A)B) 10-48 Form of 2015-2017 Stock-Based Performance-Adjusted Restricted Stock Unit Award Agreement.
(A)(B) 10-49 Fom of Restricted Stock Agreement.
A)12 Consuolidated ratios of eamings to fixed charges.
(A) 21 List of Subsidiaries of the Registrant at December 31, 2014.
(A) 23 Consent of Independent Registered Public Accounting Firm.
(A) 31-1 Centification of chief executive officer, as adopted pursuant to Rule 13a-15(e)/15d-15(e).
(A)31-2 Certification of chief financial officer, as adopted pursuvant to Rule 13a-15(e)/15d-15(e).
(A) 32 Certification of chief executive officer and chief financial officer, pursuant to 18 U.S.C. §1350.
101 The following materials from the Annual Report on Form 10-K for First Energy Corp. for the period ended December 31,
2014, formatted in XBRL {Extensible Business Reporting Language): (i} Consolidated Statements of Income and -
Consolidated Statements of Comprehensive Income, (i) Consolidated Balance Sheets, (i} Consolidated Statements of
Cash Flows, (iv) related notes to these financial statements and (v) document and entity information.
T Schedules have been omitted pursuant to item 601(b}2) of Regulation S-K. The Registrant will furnish the omitted

)
(B)

schedules to the Securities and Exchange Commission upon request by the Commission.
Provided herein in electronic format as an exhibit.
Management contract or compensatory plan coniract or arrangement filed pursuant to ltem 601 of Regulation S-K,

Pursuant to paragraph (b)(4)(iii}(A) of ltem 601 of Regulation S-K, FirstEnergy has not filed as an exhibit to this Form 10-K any
instrurment with respect to long-term debt if the respective total amount of securities authorized thereunder does not exceed
10% of its respective total assets, but hereby agrees to fumish to the SEC on request any such documents.

3. Exhibits — FES

Exhibit
Number

3-1

3-2

41

41 (a)

http://investors.firstenergycorp.com/Cache/c27740735 html

Articles of incorporation of FirstEnergy Solutions Corp., as amended August 31, 2001. (incorporated by reference to FES'
Form S-4 filed August 6, 2007, Exhibit 3.2, File No. 333-145140-01).

Amended and Restated Code of Regulations of FirstEnergy Solutions Corp. effective as of August 26, 2009
{(incomporated by reference to FES' Form 8-K filed August 27, 2009, Exhibit 3.1, File No. 000-53742).

Open-End Morigage, General Morigage indenture and Deed of Trust, dated as of June 19, 2008, of FirstEnergy
Generaticn, LLC {f’k/a FirstEnergy Generation Corp.) to The Bank of New York Melion Trust Company, N.A., as Trustee
{incorporated by reference to FES' 10-Q filed May 7, 2009, Exhibit 4.1, File No. 333-145140-01).
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J." First Supplemental Indenture dated as of June 25, 2008 (induding Form of First Mortgage Bonds, Guarantee Series A of
/ 2008 due 2009 and Form of First Mertgage Bonds, Guarantee Series B of 2008 due 2009). (incorporated by reference to
’ FES’ 10-Q filed May 7, 2009, Exhibit 4.1(a), File No. 333-145140-01).

4-1 (b) Second Supplemental Indenture dated as of March 1, 2009 {including Form of First Morigage Bonds, Guarantee
Series A of 2009 due 2014 and Form of First Mostgage Bonds, Guarantee Series B of 2009 due 2023). {incorporated by
reference to FES' 10-Q filed May 7, 2009, Exhibit 4.1(b), File No. 333-145140-01).

4-1 (¢) Third Supplemental Indenture dated as of March 31, 2009 (including Form of First Mortgage Bonds, Collateral Series A
of 2009 due 2011). (incorporated by reference to FES' 10-Q filed May 7, 2009, Exhibit 4.1(c), File No. 333-145140-01).
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Exhibit
Number

4-1

41

41

41

4-2

42

a2

4-2

4-3

1041

{d)

(e)

®

@

(a}

(b)

(©)

(d)

(a

Fourth Supplemental Indenture, dated as of June 15, 2009 {including Form of First Mortgage Bonds, Guarantee Series C
of 2009 due 2018, Form of First Morigage Bonds, Guarantee Series D of 2009 due 2029, Form of First Morigage Bonds,
Guarantee Series E of 2009 due 2029, Form of First Mortgage Bonds, Coliateral Series B of 2009 due 2011 and Form of
First Mortgage Bonds, Collateral Series C of 2009 due 2011). (incorporated by reference to FES' Form 8-K filed June 19,
2009, Exhibit 4.3, File No. 333-145140-01).

Fifth Supplemental Indenture, dated as of June 30, 2009 (inciuding Form of First Mortgage Bonds, Guarantee Series F of
2009 due 2047, Form of First Morigage Bonds, Guarantee Series G of 2009 due 2018 and Form of First Mortgage
Bonds, Guarantee Series H of 2009 due 2018). (incorporated by reference to FES' Form 8-K filed July 6, 2009,

Exhibit 4.2, File No. 333-145140-01).

Sixth Supplemental Indenture, dated as of December 1, 2009 (including Form of First Mortgage Bonds, Collateral
Series D of 2009 due 2012) (incorporated by reference to FES' Form 8-K filed December 4, 2009, Exhibit 4.2, File
No. 000-53742).

Seventh Supplemental Indenture dated as of February 14, 2012 (including Form of First Mortgage Bonds, Collateral
Series D of 2009 due 2012) (incorporated by reference to FES' Form 10-Q filed May 1, 2012, Exhibit 4.1(g), File No. 000-
53742).

Open-End Mortgage, General Mortgage Indenture and Deed of Trust, dated as of June 1, 2009, by and between
FirstEnergy Nuclear Generation, LLC (ffk/a FirstEnergy Nuclear Generation Corp.) and The Bank of New York Mellon
Trust Company, N.A., as trustee (incorporated by reference to FES’ Form 8-K filed June 19, 2009, Exhibit 4.1, File
No. 333-145140-01).

First Supplemental Indenture, dated as of June 15, 2009 (including Form of First Morigage Bonds, Guarantee Series A of.
2009 due 2033, Form of First Mortgage Bonds, Guarantee Series 8 of 2009 due 2011, Form of First Morigage Bonds,
Coliateral Series A of 2009 due 2010, Form of First Mortgage Bonds, Collateral Series B of 2009 due 2010, Forr of First
Mortgage Bonds, Collateral Series C of 2009 due 2010, Form of First Mortgage Bonds, Collateral Series D of 2009 due
2010, Form of First Morigage Bonds, Collateral Series E of 2009 due 2010, Form of First Mortgage Boends, Collateral
Series F of 2009 due 2011 and Form of First Mortgage Bonds, Collateral Series G of 2009 due 2011). (incorporated by
reference to FES' Form 8-K filed June 19, 2009, Exhibit 4.2(i), File No. 333-145140-01).

Second Supplemental indenture, dated as of June 30, 2009 (including Form of First Morigage Bonds, Guarantee

Series C of 2009 due 2033, Form of First Mortgage Bonds, Guarantee Series D of 2009 due 2033, Form of First
Morigage Bonds, Guarantee Series E of 2009 due 2033, Form of First Mortgage Bonds, Collateral Series H of 2009 due
2011, Form of First Morigage Bonds, Collateral Series | of 2009 due 2011 and Form of First Morigage Bonds, Collateral
Series J of 2009 due 2010). (incorporated by reference to FES’ Form 8-K filed July 6, 2009, Exhibit 4.1, File No, 333-
145140-01).

Third Supplemental Indenture, dated as of December 1, 2009 (including Form of First Mortgage Bonds, Collateral
Series K of 2009 due 2012). (incorporated by reference to FES' Form 8-K filed December 4, 2009, Exhibit 4.1, File
No. 000-53742).

Fourth Supplemental Indenture, dated as of February 14, 2012 (including Form of First Mortgage Bonds, Collateral
Series K of 2009 due 2012). (incorporated by reference to FES' Form 10-Q filed May 1, 2012, Exhibit 4.2(d), File No.
000-53742).

Indenture, dated as of August 1, 2009, between FirstEnergy Solutions Corp. and The Bank of New York Mellon Trust
Coempany, N.A. {incorporated by reference to FES' Form 8-K filed August 7, 2009, Exhibit 4.1, File No. 000-53742).

First Supplemental Indenture, dated as of August 1, 2009 (including Form of 4.80% Senior Notes due 2015, Form of
6.05% Senior Notes due 2021 and Form of 6.80% Senior Notes due 2039). (incorporated by reference to FES' Form 8K
filed August 7, 2009, Exhibit 4.2, File No. 000-53742).

Form of 6.85% Exchange Certificate due 2034. (incorporated by reference to FES' Form S-4 filed August 6, 2007,
Exhibit 4.1, File No. 333-145140-01).
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10-2 Guaranty of FirstEnergy Solutions Corp., dated as of July 1, 2007. (incorporated by reference to FE’s Form 8-1U/A filed
August 2, 2007, Exhibit 10-9, File No. 333-21011).

10-3 Indenture of Trust, Open-End Mortgage and Security Agreement, dated as of July 1, 2007, between the applicable
Lessor and The Bank of New York Trust Company, N.A., as indenture Trustee. {incorporated by reference to FE's
Form 8-K/A filed August 2, 2007, Exhibit 10-3, File No. 333-21011).

104 6.85% Lessor Note due 2034. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-3, File
No. 333-21011).
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Exhibit
Number

105

10-6

107

10-8

10-9

10-10

10-11

10-12

10-13

10-14

10-15

10-16

10-17

(B) 10-18

Participation Agreement, dated as of June 26, 2007, among FirstEnergy Generation, LLC (fk/a FirstEnergy Generation
Corp.), as Lessee, FirstEnergy Solutions Corp., as Guarantor, the applicable Lessor, U.S. Bank Trust National
Association, as Trust Company, the applicable Owner Participant, The Bank of New York Trust Company, N.A,, as
Indenture Trustee, and The Bank of New York Trust Company, N.A_, as Pass Through Trustee. (incorporated by
reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-1, File No. 333-21011).

Trust Agreement, dated as of June 26, 2007, between the applicable Owner Paricipant and U.S. Bank Trust National
Association, as Owner Trustee. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-2, File
No. 333-21011).

Pass Through Trust Agreement, dated as of June 26, 2007, ameng FirstEnergy Generation, LL.C {f/k/a FirstEnergy
Generation Corp.), FirstEnergy Solutions Corp., and The Bank of New York Trust Company, N.A., as Pass Through
Trustee. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-12, File No. 333-21011).

Bill of Sale and Transfer, dated as of July 1, 2007, between FirstEnergy Generation, LLC (fiv/a FirstEnergy Generation
Corp.) and the applicable Lessor. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-5, File
No. 333-21011).

Facility Lease Agreement, dated as of July 1, 2007, between FirstEnergy Generation, LLC (f/k/a FirstEnergy Generation
Corp.} and the applicable Lessor. {incomporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-6, File
No. 333-21011).

Site Lease, dated as of July 1, 2007, between FirstEnergy Generation, LLC (f/k/a FirstEnergy Generation Corp.) and the
applicable Lessor. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-7, File No. 333-21011).

Site Sublease, dated as of July 1, 2007, between FirstEnergy Generation, LLC (fk/a FirstEnergy Generation Corp.) and
the applicable Lessor. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-8, File No. 333-
21011).

Support Agreement, dated as of July 1, 2007, between FirstEnergy Generation, LLC (fk/a FirstEnergy Generation Corp.)
and the applicable Lessor. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-10, File
No. 333-21011).

Second Amendment to the Bruce Mansfield Units 1, 2, and 3 Operating Agreement, dated as of July 1, 2007, between
FirstEnergy Generation, LLC (ffk/a FirstEnergy Generation Corp.), The Cleveland Electric llluminating Company and The
Toledo Edison Company. {incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-11, File

No. 333-21011).

Guaranty, dated as of March 26, 2007, by FirstEnergy Generation, LLC (f/k/a FirstEnergy Generation Corp.) on behalf of
FirstEnergy Solutions Corp. {incorporated by reference to FES’ Form S4/A filed August 20, 2007, Exhibit 10.39, File
No. 333-145140-01).

Guaranty, dated as of March 26, 2007, by FirstEnergy Solutions Corp. on behalf of FirstEnergy Generation, LLC (f'k/a
FirstEnergy Generation Corp.) (incorporated by reference 1o FES' Form S-4/A filed August 20, 2007, Exhibit 10.40, File
No. 333-145140-01).

Guaranty, dated as of March 26, 2007, by FirstEnergy Solutions Corp. on behalf of FirsiEnergy Nuclear Generation, LLC
(fik/a FirstEnergy Nuclear Generation Corp.) {incorporated by reference to FES’ Form S-4/A filed August 20, 2007,
Exhibit 10.41, File No. 333-145140-01).

Guaranty, dated as of March 26, 2007, by FirstEnergy Nuclear Generation, LLC (f/k/a FirstEnergy Nuclear Generation
Corp.) on behalf of FirstEnergy Solutions Corp. (incorporated by reference to FES' Form S-4/A filed August 20, 2007,
Exhibit 10.42, File No. 333-145140-01).

Form of Trust Indenture dated as of December 1, 2005 between Ohio Water Development Authority and JP Morgan
Trust Company, as Trustee, relaled to issuance of FirstEnergy Nuclear Generation, LLC (fik/a FirstEnergy Nuclear
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(B} 10-19

(C)10-20

Generation Corp.) poliution contrel revenue refunding bonds. (incorporated by reference to FE's Form 10-K filed
March 2, 2006, Exhibit 10-59, File No. 333-21011).

Form of Waste Water Facilities and Solid Waste Facilities Loan Agreement between Ohio Water Development Authority
and FirstEnergy Nuclear Generation, LLC (f/k/a FirstEnergy Nuclear Generation Corp.), dated as of December 1, 2005.
(incorporated by reference to FE's Form 10-K filed March 2, 2006, Exhibit 10-83, File No. 333-21011).

Form of Trust indenture dated as of April 1, 2006 between the Ohio Water Development Authority and The Bank of New
York Trust Company, N.A. as Trustee securing pollution control revenue refunding bonds issued on behalf of FirstEnergy
Generation, LLC (fk/a FirstEnergy Generation Corp.) (incorporated by reference to FE's Form 10-Q filed May 9, 2006,
Exhibit 10-3, File No. 333-21011).
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Exhibit
Number

{C) 10-21 Form of Waste Water Facllities |.oan Agreement between the Ohio Water Development Authority and FirsiEnergy
Generation, LLC (ffkfa FirsiEnergy Generation Comp.) dated as of April 1, 2006. (incorporated by reference to FE's
Form 10-Q filted May 9, 2006, Exhibit 10-4, File No. 333-21011).

(D) 10-22 Form of Trust Indenture dated as of December 1, 2006 between the Ohio Water Development Authority and The Bank of
New York Trust Company, N.A. as Trustee securing State of Ohio Pollution Control Revenue Refunding Bonds
(FirsiEnergy Nuclear Generation, LLC {f/k/a FirstEnergy Nuclear Generation Corp.)) {FirstEnergy Nuclear Generation
Project). (incorporated by reference to FE's Form 10-K fifed February 28, 2007, Exhibit 10-77, File No. 333-21011).

(D) 10-23 Form of Waste Water Facilities and Solid Waste Faciliies Loan Agreement between the Ohio Water Development
Authority and FirstEnergy Nuclear Generation, LLC (fk/a FirstEnergy Nuclear Generation Corp.) dated as of December
1, 2008. (incorporated by reference to FE's Form 10-K filed February 28, 2007, Exhibit 10-80, File No. 333-21011).

(B) 10-24 First Amendment to Loan Agreement, dated as of February 14, 2012, between the Ohio Water Development Authority,
as issuer, and FirstEnergy Nuclear Generation, LLC (f/k/a FirstEnergy Generation Corp.). (incorperated by reference to
FES' Form 10-Q filed May 1, 2012, Exhibit 10.1, File No. 000-53742).

(B) 10-25 First Amendment to Loan Agreement, dated as of February 14, 2012, between the Ohio Air Quality Development
Authority, as issuer, and FirstiEnergy Generation, LLC (/k/a FirstEnergy Generation Corp.). (incorporated by reference to
FES' Form 10-Q filed May 1, 2012, Exhibit 10.2, File No. 000-53742).

10-26 First Supplemental Trust Indenture, dated April 2, 2012, supplementing and amending that certain Trust Indenture dated
as of April 1, 2006 between the Ohio Water Development Authority and The Bank of New York Mellon Trust Company,
N.A. as Trustee securing poltution control revenue refunding bonds issued on behalf of FirsiEnergy Generation, LLC
(f/i/a FirstEnergy Generation Corp.) (FirstEnergy Generation Project), which trust indenture, as amended, is substantially
similar to various other PCRB trust indentures of FirstEnergy Generation Corp. (incerporated by reference to FES” Form
10-Q filed August 7, 2012, Exhibit 10.1, File No, 000-53742).

10-27 First Amendment to Loan Agreement dated Aprit 2, 2012, amending the Waste Water Facilities Loan Agreement
between the Ohio Water Development Authority and FirstEnergy Generation, LLC (f/k/a FirstEnengy Generation Corp.),
dated as of April 1, 2006, which loan agreement, as amended, is substantially simifar to varicus other PCRB loan
agreements of FirstEnergy Generation, LLC (f/k/a FirstEnergy Generation Corp.) {incorporated by reference to FES'
Form 10-Q filted August 7, 2012, Exhibit 10.2, File No. 000-53742).

10-28 First Supplemental Trust Indenture, dated Aprit 2, 2012, supplementing and amending that certain Trust Indenture dated
as of December 1, 2006 between the Ohie Water Development Authority and The Bank of New Yark Mellon Trust
Company, N.A., as Trustee securing State of Ohio Pollution Control Revenue Refunding Bonds (FirstEnergy Nuclear
Generation, LLC (f'k/a FirstEnergy Nuclear Generation Corp.)) (FirstEnergy Nuclear Generation Project), which trust
indenture, as amended, is substantially similar to various other PCRB trust indentures of FirsiEnergy Nuclear
Generation, LLC (incorporated by reference to FES' Form 10-Q) filed August 7, 2012, Exhibit 10.3, File No. 000-53742).

10-29 First Amendment to Loan Agreement dated April 2, 2012, amending the Waste Water Facilities and Solid Waste
Facilities Loan Agreement between the Ohio Water Development Authority and FirstEnergy Nuclear Generation, LLC
(f/k/a FirstEnergy Nuclear Generation Corp.), dated as of December 1, 2006, which loan agreement, as amended, is
substantially similar to various other PCRB loan agreements of FirstEnergy Nuclear Generation, LLC (ffk/a (FirstEnergy
Nuclear Generation Comp.) (incorporated by reference to FES' Form 10-Q filed August 7, 2012, Exhibit 10.4, File No. 000-
53742).

10-30 Credit Agreement, dated as of June 17, 2011, among FirstEnergy Solutions Corp., and Allegheny Energy Supply
Company, LLC, as borrowers, JPMorgan Chase Bank, N.A., as administrative agent, and the lending banks, fronting
banks and swing line lenders identified therein. (incorporated by reference to FES' Form 10-Q) filed August 2, 2011,
Exhibit 10.1, File No. 000-53742).

10-31 Amendment, dated as of May 8, 2012, to the Credit Agreement, dated as of June 17, 2011, among FirstEnergy Solutions
Corp., and Allegheny Energy Supply Company, LLC, as borrowers, JP Morgan Chase Bank, N A., as administrative
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agent, and the lending banks, fronting banks and swing line lenders identified therein (incorporated by reference to FES'
Form 8-K filed May 11, 2012, Exhibit 10.3, File No. 000-53742).

i

‘ 10-32 Amendment, dated as of May 8, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of October 3,
2011 and May 8, 2012, among FirstEnergy Sofutions Corp. and Allegheny Energy Supply Company, LLC, as borrowers,
and JPMorgan Chase Bank, N.A., as administrative agent, and the lending banks, fronting banks and swing line lenders
identified therein (incorporated by reference to FES' Form 8K filed May 13, 2013, Exhibit 10.2, File No. D00-53742).

10-33 Amendment, dated as of October 31, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of
October 3, 201 and May 8, 2012 and May 8, 2013, among FirstEnergy Solutions Corp. and Allegheny Energy Supply
Company, LLC, as borrowers, and JPMorgan Chase Bank, N.A,, as administrative agent, and the lending banks, fronting
banks and swing line lenders identified therein (incorporated by reference to FES' Form 10-Q filed November 5, 2013,
Exhibit 10.1(b), File No. 000-53742).
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Exhibit
Number
10-34 Amendment, dated as of March 31, 2014, to the Credit Agreement, dated as of June 17, 2011, as amended as of
October 3, 2011, May 8, 2012 and May 8, 2013 and October 31, 2013, among FirstEnergy Solutions Corp. and
Allegheny Energy Supply Company, LLC, as borrowers, and JPMorgan Chase Bank, N.A_, as administrative agent, and
the lending banks, fronting banks and swing line fenders identified therein (incorporated by reference to FES' Form 8-K
filed April 4, 2014, Exhibit 10.2, File No. 000-53742).
(A) 3141 Certification of chief executive officer, as adopted pursuant to Rule 13a-15(e)/15d-15(e).
(A) 31-2 Certification of chief financial officer, as adopted pursuant to Rule 13a-15(e)/15d-15(e).
(A) 32 Certification of chief executive officer and chief financial officer, pursuant to 18 U.S.C. §1350.
101 The following materials from the Annual Report on Form 10-K for FirstEnergy Solutions Corp. for the period ended
December 31, 2014, formatted in XBRL (Extensible Business Reporting Language): (i) Consolidated Statements of
Income and Consolidated Statements of Comprehensive income, (i} Consolidated Balance Sheets, (jii) Consolidated
Statements of Cash Flows, (iv) related notes to these financial statements and (v) document and entity information.
(A) Provided herein in electronic format as an exhibit.
{B) Four substantially similar agreements, each dated as of the same date, were executed and delivered by the registrant
and its affiliates with respect to four other series of pollution control revenue refunding bonds issued by the Ohio Water
Development Authority, the Ohio Air Quality Authority and Beaver County Industrial Development Authority,
Pennsylvania, refating to pollution control notes of FirstEnergy Nuclear Generation, LLC {ffk/a FirstEnergy Nuclear
Generation Corp.).
) Three substantially similar agreements, each dated as of the same date, were executed and delivered by the registrant
and its affiliates with respect to three other series of pollution control revenue refunding bonds issued by the Ohio Water
Devetopment Authority and the Beaver County Industrial Development Authority relating to poliution controi notes of
FirstEnergy Generation, LLC (f/k/a FirstEnergy Generation Corp.} and FirstEnergy Nuclear Generation, LLC (fk/a
FirstEnergy Nuclear Generation Corp.).
(™) Seven substantially similar agreements, each dated as of the same date, were executed and delivered by the registrant

and its affiliates with respect to one other series of poliution control revenue refunding bonds issued by the Ohio Water
Development Authority, three other series of pollution control bonds issued by the Chio Air Quality Development
Authority and the three other series of pollution control bonds issued by the Beaver County Industrial Development
Authority, relating to pollution controi notes of FirstEnergy Generation, LLC (fk/a FirstEnergy Generation Corp.) and
FirstEnergy Nuclear Generation, LLC (ffk/a FirstEnergy Nuclear Generation Corp.).

Pursuant to paragraph (b)(4)(iii}(A) of ltem 801 of Regulation S-K, FES has not filed as an exhibit to this Form 10-K any

instrument with respect to jong-term debt if the respective total amount of securities authorized thereunder does not exceed
10% of its respective total assets, but hereby agrees to fumnish to the SEC on request any such documents.
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SCHEDULE I}
FIRSTENERGY CORP.
CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013 AND 2012
Additions
Charged Charged
Beginning to to Other Ending
Description Balance Income Accounts , Deductions ; Balance
{in thousands)

Year Ended December 31, 2014:
Accumulated provision for uncollectible accounts —
customers $ 51630 $90144 $ 36,373 118,881 $ 59,266

;Iher $ 2976 $ 3469 $ 8264 9,512 § 5197
Loss carryforward tax valuation reserve $ 125360 $48644 $ — —  $174,004
Year Ended December 31, 2013:
Accumulated provision for uncollectible accounts —
customers $ 40354 $68733 $ 39775 97,232 § 51,630

gher $ 4013 $(1464) $ 5208 4781 3§ 2976
Loss carryforward tax valuation reserve $ 101697 $23663 $ — —  $125,360
Year Ended December 31, 2012:
Accumulated provision for uncollectible accounts —
customers $ 37303 $84,026 $ 36,686 117,661 $ 40,354

gher $ 3447 $ 4328 $ 203 3965 $ 4,013
Loss carryforward tax valuation reserve $ 34236 $674681 8 — —  $101,897

" Represents recoveries and reinstatements of accounts previously written: off.
P Represents the write-off of accounts considered to be uncollectible.
207
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FIRSTENERGY SOLUTIONS CORP.

CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2014, 2013 AND 2012

Additions
Charged Charged
‘ Beginning to to Other Ending
Description Balance Income Accounts,, Deductions ; Balance
(In thousands)

Year Ended December 31, 2014:
Accumulated provision for uncollectible accounts — .
customers $ 11,073 $ 21942 § — % 15,153 § 17,862

other $ 2,523 § 9§ — % 32 $ 2500
Loss carmryforward tax valuation reserve $ 26875 3 5251 % — 3 —  $32126
Year Ended December 31, 2013:
Accumulated provision for uncollectible accounts —
customers $ 16,188 $ 14294 § — 3 19,409 $ 11,073

;her $ 2,500 $ 28 % — % 5 $ 2523
Loss carryforward tax valuation reserve $ 15810 $ 11,065 $ —  § — $ 26,875
Year Ended December 31, 2012:
Accumulated provision for uncollectible accounts —
customers $ 16441 § 10410 3 — $ 10663 $ 16,188

other $ 2500 % 1290 % — % 1290 $ 2500
Loss camyforward tax valuation reserve $ 11650 § 4,160 $ — 3 — 315810

™ Represents recoveries and reinstatements of accounts previously written off,
@ Represents the write-off of accounts considered to be uncotlectible.
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SIGNATURES

L‘\
Pu"rSuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

| FIRSTENERGY CORP.

BY: /s/ Charles E. Jones
Charles E. Jones
President and Chief Executive Officer

Date: February 17, 2015
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following

persons on behalf of the registrant and in the capacities and on the date indicated:

Js! Anthony J. Alexander

Js/ Charles E. Jones

Anthony J. Alexander
Executive Chairman of the Board

st George M. Smart

George M. Smart
Lead Independent Director

/s! James F. Pearson

Charles E. Jones
President and Chief Executive Officer and Director
{Principal Executive Officer)

/s K. Jon Taylor

James F. Pearson
Senior Vice President and Chief Financial Officer
(Principal Financiai Officer)

fsf Paul T. Addison

K. Jon Taylor
Vice President, Controller and Chief Accounting Officer
{Principal Accounting Officer)

/sf Donald T. Misheff

Paul T. Addison
Director

fsf Michael J. Anderson

Donald T. Misheff
Director

/sf Emest J. Novak, Jr.

Michael J. Anderson
Director

fsf William T. Cottle

Ernest J. Novak, Jr.
Director

s/ Christopher D. Pappas

William T. Cottle
Director

s/ Robert B. Heisler, Jr.

Christopher D. Pappas
Director

Is/ Catherine A. Rein

Rohert B. Heisler, Jr.
Director

18/ Julia L. Johnson

Catherine A. Rein
Director

Isf Luis A. Reyes

Julia L. Johnson
Director

s/ Ted J. Kleisner

Luis A. Reyes
Director

/sl Wes M. Taylor

Ted J. Kleisner
Director
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Date: February 17, 2015
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d} of the Securities Exchange Act of 1934, the registrant has duly caused this
report to be signed on its behaif by the undersigned, thereunto duly authorized.
FIRSTENERGY SOLUTIONS CORP.
BY: /s/ Donald R. Schneider
Donald R. Schneider
President

Date: February 17, 2015

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
perscns on behalf of the registrant and in the capacities and on the date indicated:

s/ Donald R. Schneider s/ James F. Pearson

Donald R. Schneider James F. Pearson

President Senior Vice President, Chief Financial Officer and Director
{Principal Executive Cfficer) {Principal Financial Officer)

s/ Charles E. Jones /s K. Jon Taylor

Charles E. Jones K. Jon Tayior

Director Vice President and Controller

(Principal Accounting Officer)

fs/ James H. Lash

James H. Lash
Director

Date: February 17, 2015
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Firls.tEnergy

| Exhibit
Number

Exhibit iIndex

21t

31

3-2

3-3

41

4-2

4-2

4-3

(B) 10-1

(8)10-2

(B) 10-3

(B) 104

(B) 10-5

(BY10-6

(8) 10-7

Agreement and Plan of Merger, dated as of February 10, 2010, by and among FirstEnergy Corp., Element Merger Sub,
inc. and Allegheny Energy, In¢. (incorporated by reference to FE's Form 8-K filed February 11, 2010, Exhibit 2.1, File
No. 333-21011).

Amended Articles of Incorporation of FirstEnergy Corp. (incorporated by reference to FE's Form 10-K filed February 19,
2010, Exhibit 3-1, File No. 333-21011).

Amendment to the Amended Articles of Incorporation of FirstEnergy Corp, dated as of February 25, 2011 {incorporated by
reference to FE's Form 8-K filed February 25, 2011, Exhibit 3.1, File No. 333-21011).

FirstEnergy Corp. Amended Code of Regulations. (incorporated by reference to FE's Form 10-K filed February 25, 2009,
Exhibit 3.1, File No. 333-21011).

Amendment to the FirstEnergy Corp. Amended Code of Regulations (incorporated by reference o FirstEnergy's Definitive
Proxy Statement filed April 1, 2011, Appendix 1, File No. 333-21011).

indenture, dated November 15, 2001, between FirstEnergy Corp. and The Bank of New York Mellon, as Trustee.
(incorporated by reference to FE's Form S-3 filed September 21, 2001, Exhibit 4(a), File No. 333-69856).

Officer's Certificate refating to $650 million aggregate principal amount of the Company’s 2.75% Notes, Series A, due 2018
(the “Series A Notes”) and $850 million aggregate principal amount of the Company’s 4.25% Notes, Series B, due 2023
(the “Series B Notes”) {incorporated by reference to FE's Form 8-K filed March 5, 2013, Exhibit 4.1, File No. 333-21011.)

(a) Form of Series A Note (incorporated by reference to FE’s Form 8-K filed March 5, 2013, Exhibit 4.2, File No. 333-21011)

(b) Form of Series B Note, (incorporated by reference to FE's Form 8-K filed March 5, 2013, Exhibit 4.3, File No. 333-21011).

Agreement of Resignation, Appointment and Acceptance Among The Bank of New York Mellon, as Resigning Trustee,
The Bank of New York Mellon Trust Company, N.A_, as Successor Trustee and FirstEnergy Corp., daled May 16, 2012
(incorporated by reference to FE's Form S-3 filed May 18, 2012, Exhibit 4(h), file No. 333-181519).

FirstEnergy Corp. 2007 Incentive Plan, effective May 15, 2007. (incorporated by reference to FE's Form 10-K filed
February 25, 2009, Exhibit 10.1, File No. 333-21011).

Amendment to FirstEnergy Corp. 2007 Incentive Plan, effective January 1, 2011. {incorporated by reference to FE's Form
10-Q filed May 3, 2011, Exhibit 10.5, File No. 333-21011),

Amendment No. 2 to FirstEnergy Corp. 2007 Incentive Plan, effective January 1, 2014 {incorporated by reference to FE's
Form 10-K filed February 27, 2014, Exhibit 10-3 File No. 333-21011).

Fonmn of 2014-2016 Performance Share Award Agreement {incorporated by reference to FE's Form 10K filed February 27,
2014, Exhibit 10-4 File No. 333-21011).

Form of 2014-2016 Performance-Adjusted Restricted Stock Unit Award Agreement (incorporated by reference to FE's
Form 10K filed February 27, 2014, Exhibit 10-5 File No. 333-21011).

FirstEnergy Corp. Deferred Compensation Plan for Qutside Directors, amended and restated January 1, 2005, further
amended December 31, 2010 (incorporated by reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-6 File No.
333-21011).

Amendment No. 1 to FirstEnergy Corp. Deferred Compensation Plan for Outside Directors, effective as of January 1, 2012
(incorporated by reference to FE's Form 10-Q filed May 3, 2011, Exhibit 10.7, File No. 333-21011).
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(B) 10-8 Amendment No. 2 to FirstEnergy Corp. Defemed Compensation Plan for Qutside Directors, effective January 21, 2014
(incorporated by reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-8 File No. 333-21011).

(B) 109 FirstEnergy Corp. Supplemental Executive Refirement Plan, amended and restated January 1, 2005, further amended
December 31, 2010 (incorporated by reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-9 File No. 333-
21011).

(8) 10-10 Amendment to FirstEnergy Corp. Supplemental Executive Retirement Plan, effective January 1, 2012. (incorperated by
reference to FE's Form 10-Q) filed May 3, 2011, Exhibit 10.8, File No. 333-21011).
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(B) 10-11

(8) 1012

(B) 10-13

(B) 10-14

f(B)10-15

| (B)10-16

10-17

(B)10-18

(8) 10-19

(B) 10-20

(B) 10-21

{B) 10-22

(B) 10-23

B 10-24

(B) 10-25

(B) 10-26

(B) 10-27

(B) 10-28

|
} (B) 10-29

FirstEnergy Corp. Cash Balance Restoration Plan, effective January 1, 2014 (incomporated by reference to FE's Form 10-K
filed February 27, 2014, Exhibit 10-11 File No. 333-21011).

FirstEnergy Corp. Executive Deferred Compensation Plan, Amended and Restated as of January 1, 2014 (incorporated by
reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-12 File No. 333-21011).

Deferred Remuneration Plan for Cutside Directors of GPU, Inc. as amended and restated effective August 8, 2000.
{incorporated by reference to GPU, inc. Form 10-K filed March 21, 2001, Exhibit 10-O, File No. 001-06047).

Retirernent Plan for Qutside Directors of GPU, Inc. as amended and restated as of August 8, 2000. (incorporated by
reference to GPU, inc. Form 10-K filed March 21, 2001, Exhibit 10-N, File No. 001-06047).

Formns of Estate Enhancement Program Agreements entered into by certain former GPU directors. (incorporated by
reference to GPU, Inc. Form 10-K filed March 20, 2000, Exhibit 10-JJ, File No. 001-06047).

Stock Option Agreement between FirstEnergy Corp. and an officer dated August 20, 2004. ({incorporated by reference to
FE's Form 10-Q filed November 4, 2004, Exhibit 1042, File No. 333-21011).

Consent Decree dated March 18, 2005. (incorporated by reference to FE's Form 8-K filed March 18, 2005, Exhibit 10-1,
Fite No. 333-21011).

Form of 2010-2012 Performance Share Award Agreement effective January 1, 2010 (incorporated by reference to FE's
Form 10-K filed February 19, 2010, Exhibit 10-48, File No. 333-21011).

Form of Performance-Adjusted Restricted Stock Unit Award Agreement as of March 8, 2010 {incorporated by reference to
FE's Form 10-K filed February 19, 2010, Exhibit 10-49, File No. 333-21011).

Form of Director Indemnification Agreement (incorperated by reference to FE's 10-Q filed May 7, 2009, Exhibit 10.1, File
No. 333-21011).

Form of Management Director Indemnification Agreement (incorporated by reference to FE's 10-Q filed May 7, 2009,
Exhibit 10.2, File No. 333-21011).

FirstEnergy Corp. Change in Control Severance Plan (incorporated by reference to FE's Form 10-Q filed May 3, 2011,
Exhibit 10.9, File No. 333-21011).

Allegheny Energy, Inc. 1998 Long-Term Incentive Flan (incorporated by reference to FirstEnergy’s Form 8-K filed February
25, 2011, Exhibit 10.2, File No. 21011).

Amendment No. 1 to Allegheny Energy, Inc. 1998 Long-Term Incentive Plan (incorporated by reference to FE's Form 10K
filed February 27, 2014, Exhibit 10-25 File No. 333-21011).

Aliegheny Energy, Inc. 2008 Long-Term Incentive Plan {incorporated by reference to FirstEnergy's Form 8-K filed February
25, 2011, Exhibit 10.3, File No. 21011).

Amendment No. 1 to Allegheny Energy, Inc. 2008 Long-Term Incentive Plan (incorporated by reference to FE's Form 10-K
filed February 27, 2014, Exhibit 10-27 File No. 333-21011).

Allegheny Energy, inc. Non-Employee Director Stock Plan (incorporated by reference to FirstEnergy's Form 8-K filed
February 25, 2011, Exhibit 10.4, File No. 21011).

Allegheny Energy, Inc. Amended and Restated Revised Plan for Deferral of Compensation of Directors (incorporated by
reference to FE's Form 10-K filed February 27, 2014, Exhibit 10-29 File No. 333-21011).

Amendment No. 1 to Allegheny Energy, Inc. Amended and Restated Revised Plan for Deferral of Compensation of
Directors (incorporated by reference {o FE's Form 10-K filed February 27, 2014, Exhibit 10-30 File No. 333-21011).
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10-30 Credit Agreement, dated as of June 17, 2011, among FirsiEnergy Corp., The Cleveland Efectric llluminating Company,
Metropolitan Edison Company, Chio Edison Company, Pennsyivania Power Company, The Toledo Edison Company,
American Transmission Systems, incorporated, Jersey Central Power & Light Company, Menocngahela Power Company,
Pennsylvania Electric Company, The Potomac Edison Company and West Penn Power Company, as borowers, the Royal
Bank of Scottand ple, as administrative agent, and the lending banks, fronting banks and swing line lenders identified
therein. (incorporated by reference to FE's Form 10-Q filed August 2, 2011, Exhibit 10.1, File No. 333-21011).

10-31 Amendment, dated as of May 8, 2012, to the Credit Agreement, dated as of June 17, 2011, among FirstEnergy Corp., The
Cleveland Electric llluminating Company, Metropolitan Edison Company, Chio Edison Company, Pennsylvania Power
Company, The Toledo Edison Company, American Transmission Systems, Incorporated, Jersey Central Power & Light
Company, Monongahela Power Company, Pennsylvania Electric Company, The Potomac Edison Company and West
Penn Power Company, as borrowers, the Royal Bank of Scotland ple, as administrative agent, and the lending banks,
fronting banks and swing line lenders identified therein (incorporated by reference to FE's Form 8-K filed May 11, 2012,
Exhibit 10.2, File No. 333-21011).
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10-38

10-39

10-40
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Amendment, dated as of May 8, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of May 8,
2012, amony FirstEnergy, The Cleveland Electric llluminating Company, Metropolitan Edison Company, Ohio Edison
Company, Pennsylvania Power Company, The Toledo Edison Company, Jersey Central Power & Light Company,
Monongahela Power Company, Pennsylvania Electric Company, the Potomac Edison Company and West Penn Power
Company, as borrowers, The Royal Bank of Scottand plc, as administrative agent, and the lending banks, fronting banks
and swing line lenders identified therein {incorporated by reference to FE' s Form 8-K fited May 13, 2013, Exhibit 10.1, File
No. 333-21011).

Amendment, dated as of October 31, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of May 8,
2012, among FirstEnergy, The Cleveland Electric llurninating Company, Metropolitan Edison Company, Ohio Edison
Company, Penngyivania Power Company, The Toledo Edison Company, Jersey Centraj Power & Light Company,
Monongahela Power Company, Pennsylvania Electric Company, the Potomac Edison Company and West Penn Power
Company, as borrowers, The Royal Bank of Scotland plc, as administrative agent, and the lending banks, fronting banks
and swing fine lenders identified therein (incorporated by reference to FE' s Form 10-Q fited November 5, 2013, Exhibit
10.1{a}, File No, 333-21011),

Amendment, dated as of March 31, 2014, to the Credit Agreement, dated as of June 17, 2011, as amended as of May 8,
2012, May 8, 2013 and October 31, 2013, among FirstEnergy, The Cleveland Electric llluminating Company, Metropolitan
Edison Company, Ohio Edison Company, Pennsylvania Power Company, The Toledo Edison Company, Jersey Centrai
Power & Light Company, Monongahela Power Company, Pennsylvania Electric Company, the Potomac Edison Company
and West Penn Power Company, as bormowers, The Royal Bank of Scotland pic, ag administrative agent, and the lending
banks, fronting banks and swing line lenders identified therein (incorporated by reference to FE' s Form 8-K filed Agpril 4,
2014, Exhibit 10.1, File No. 333-21011).

Employment Agreement between FirstEnergy Corp. and Anthony J. Alexander, dated March 20, 2012. (incorporated by
reference to FE's Form 10-Q filed March 31, 2012, Exhibit 10.1, File No, 333-21011).

Form of Officer indemnification Agreement (incorporated by reference to FirstEnergy's Form 8-K filed July 23, 2012, Exhibit
10.1, File No. 333-21011).

Amendment No.1 to the FirstEnergy Corp. Change in Control Severance Plan, amended and restated as of September 18,
2012 (incarparated by reference 1o FE's Form 10-Q filed November 8, 2012, Exhibit 10.1, File No. 333-21011).

U.8. $1,000,000,000 Credit Agreement, dated as of May 8, 2012, among FirstEnergy Transmission, LLC, American
Transmission Systems, Incorporated and Trans-Allegheny Interstate Line Company, as borrowers, PNC Bank, National
Association, as administrative agent, and the lending banks and fronting banks identified therein (incorporated by
reference to FE's Form 8-K filed May 11, 2012, Exhibit 10.3, File No. 333-21011).

Amendment, dated as of May 8, 2013, to the Credit Agreement, dated as of May 8, 2012, among FirstEnergy
Transmission, LLC, American Transmission Systems, Incorporaied and Trans-Allegheny Interstate Line Company, as
borrowers, and PNC Bank, National Association, as administrative agent, and the lending banks and fronting banks
identified therein (incorporated by reference to FE's Form 8-K filed May 13, 2013, Exhibit 10.3, File No. 333-21011).

Amendment, dated as of March 31, 2014 to the Credit Agreement, daled as of May 8, 2012, and as amended as of May 8,
2013, among FirstEnergy Transmission, LLC, American Transmission Systems, Incorporated and Trans-Allegheny
Interstate Line Company, as borrowers, and PNC Bank, National Association, as administrative agent, and the lending
banks and franting banks identified therein (incorporated by reference to FE's Form 8-K filed April 4, 2014, Exhibit 10.3,
File No. 333-21011).

Term Loan Credit Agreement, dated as of March 31, 2014, among FE, as borrower, the banks named therein and The
Royal Bank of Scotland, plc, as administrative agent (incorporated by reference to FE's Form 8-K filed April 4, 2014,
Exhibit 10.4, Fite No. 333-21011).

Guarantee, dated as of September 18, 2013 by FirstEnergy Corp. in favor of participants under the FirstEnergy Corp.
Executive Deferred Compensation Plan (incorporated by reference to FE's Form 10-Q filed November 5, 2013, Exhibit
10.2, File No. 333-21011).

Executive Severance Bensfits Plan (incorporated by reference 1o FE's Form 10-K filed February 27, 2014, Exhibit 10-44
File No. 333-21011).

Amendment No. 2 to the FirstEnergy Corp. Change in Control Severance Plan.
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(AX(B) 1045

(A)B) 1046

(ANB) 1047

(A)(B) 1048

(AXB) 10-49

Amendment No. 1 to the FirstEnergy Corp. Executive Deferred Compensation Plan, dated as of January 23, 2014.

Executive Short-Term Incentive Program.

Form of 2015-2017 Cash-Based Performance-Adjusted Restricted Stock Unit Award Agreement.

Form of 2015-2017 Stock-Based Performance-Adjusted Restricted Stock Unit Award Agreement.

Fom of Restricted Stock Agreement.

214

http://investors.firstenergycorp.com/Cache/c27740735.html 10/23/2015


http://mvestors.firstenergycorp.coni/Cache/c27740735.html

Doqument Contents | Page 386 of 432

(A) 12 Consolidated ratios of eamnings to fixed charges.
(A) 21 List of Subsidiaries of the Registrant at Decemnber 31, 2014,
{A)23 Consent of Independent Registered Public Accounting Firm.
{A) 311 Certification of chief executive officer, as adopted pursuant to Rule 13a-15(e)/15d-15(e).

{A) 31-2 Certification of chief financial officer, as adopted pursuant to Rule 13a-15(e)/15d-15(e).

(A)32 Certification of chief executive officer and chief financial officer, pursuant to 18 U.S.C. §1350.

101 The following materials from the Annual Report on Form 10-K for First Energy Corp. for the pericd ended December 31,
2014, formatted in XBRL {Extensible Business Reporting Language): {i} Consolidated Statements of Income and
Consolidated Statements of Comprehensive Income, (ji) Consolidated Balance Sheets, (iii} Consolidated Statements of
Cash Flows, (iv) related notes to these financial statements and {v) document and entity information.

t Schedules have been omitted pursuant to item 601(b)(2) of Regulation S-K. The Registrant will furnish the omitted
schedules to the Securities and Exchange Commission upon request by the Commission.

. (A) Provided herein in electronic format as an exhibit.
: (B) Management confract or compensatory plan contract or arrangement filed pursuant to Item 601 of Reguiation S-K.

Pui’suant to paragraph (b){(4)(iii}(A) of ltem 601 of Regulation S-K, FirstEnergy has not filed as an exhibit to this Form 10-K any
instrument with respect to long-term debt if the respective total amount of securities authorized thereunder does not exceed
10% of its respective total assets, but hereby agrees to furnish to the SEC on request any such documents.

FES
Exhibit
Number

kS| Articles of Incorporation of FirstEnergy Solutiens Corp., as amended August 31, 2001. {(incorporated by reference to FES’
Form S-4 filed August 6, 2007, Exhibit 3.2, File No. 333-145140-01).

* 32 Amended and Restated Code of Regulations of FirstEnergy Solutions Corp. effective as of August 26, 2009 (incorporated
j by reference to FES' Form 8-K filed August 27, 2009, Exhibit 3.1, File No. 000-53742).

i 4-1 Open-End Mortgage, General Mortgage Indenture and Deed of Trust, dated as of June 19, 2008, of FirstEnergy
\ Generation, LEC (k/a FirstEnergy Generation Corp.) to The Bank of New York Mellon Trust Company, N.A., as Trustee
1 {incorporated by reference to FES' 10-Q filed May 7, 2008, Exhibit 4.1, File No. 333-145140-01}.

4-1 (a) First Supplemental Indenture dated as of June 25, 2008 (including Form of First Mortgage Bonds, Guarantee Series A of
2008 due 2009 and Fomm of First Mortgage Bonds, Guarantee Series B of 2008 due 2008). {incorporated by reference to
FES’ 10-Q filed May 7, 2009, Exhibit 4.1(a}, File No. 333-145140-01).

41 (b) Second Supplemental Indenture dated as of March 1, 2009 (including Form of First Mortgage Bonds, Guarantee Series A
of 2009 due 2014 and Form of First Mortgage Bonds, Guarantee Series B of 2009 due 2023). {incorporated by reference to
FES’ 10-Q filed May 7, 2009, Exhibit 4.1(b), File No. 333-145140-01).

4-1 (c) Third Supplemental Indenture dated as of March 31, 2009 (including Form of First Morlgage Bonds, Collateral Series A of
2009 due 2011). (incorporated by reference to FES' 10-Q filed May 7, 2009, Exhibit 4.1(c}, File No. 333-145140-01).

41 {d} Fourth Supplemental Indenture, dated as of June 15, 2009 {including Form of First Morigage Bonds, Guarantee Series C of
2009 due 2018, Form of First Marigage Bonds, Guarantee Series D of 2009 due 2029, Form of First Morigage Bonds,
Guarantee Series E of 2009 due 2029, Form of First Mortgage Bonds, Collateral Series B of 2009 due 2011 and Form of
First Morigage Bonds, Collateral Series C of 2009 due 2011). (incorporated by reference to FES' Form 8K filed Jure 19,
2009, Exhibit 4.3, File No. 333-145140-01).
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4-1 (¢) Fifth Supplemental Indenture, dated as of June 30, 2009 (including Form of First Mertgage Bonds, Guarantee Series F of
2009 due 2047, Form of First Morigage Bonds, Guarantee Series G of 2009 due 2018 and Form of First Morigage Bonds,
Guarantee Series H of 2009 due 2018). (incorporated by reference to FES' Form 8K filed July 6, 2009, Exhibit 4.2, File
No. 333-145140-01).

41 () Sixth Supplemental Indenture, dated as of December 1, 2009 (including Form of First Mortgage Bonds, Collateral Series D
of 2009 due 2012) {incorporated by reference to FES' Form 8-K filed December 4, 2009, Exhibit 4.2, File No. 000-53742).
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41 (9)

42

: 42 (a)

‘ 4-2 (b)

42 (©)
42 (d)
i 4-3

i 4-3 (a)

1041

; 10-2

|
| 104
|

10-5

10-6

|
{
\
\ 10-7

Seventh Supplemental Indenture dated as of February 14, 2012 (including Form of First Mortgage Bonds, Collateral Series
0 of 2009 due 2012) (incorporated by reference to FES' Form 10-Q filed May 1, 2012, Exhibit 4.1(g), File No. 000-53742),

Open-End Mortgage, General Morigage Indenture and Deed of Trust, dated as of June 1, 2009, by and between
FirstEnergy Nuclear Generation, LLC (f/k/a FirstEnergy Nuclear Generation Corp.) and The Bank of New York Melion Trust
Company, N.A., as trustee (incorporated by reference to FES' Form 8-K filed June 19, 2009, Exhibit 4.1, File No. 333-
145140-01).

First Supplemental Indenture, dated as of June 15, 2009 (including Form of First Mortigage Bonds, Guarantee Series A of
2009 due 2033, Form of First Mortgage Bonds, Guarantee Series B of 2009 due 2011, Form of First Morigage Bonds,
Collateral Series A of 2009 due 2010, Form of First Mortgage Bonds, Collateral Series B of 2008 due 2010, Form of First
Morgage Bonds, Collateral Series C of 2009 due 2010, Form of First Mertgage Bonds, Colateral Series D of 2009 due
2010, Form of First Mortgage Bonds, Collateral Series E of 2009 due 2018, Form of First Mortgage Bonds, Collateral
Series F of 2009 due 2011 and Form of First Mortgage Bonds, Collateral Series G of 2009 due 2011). (incorporated by
reference to FES’ Form 8-K filed June 19, 2009, Exhibit 4.2(i), File No. 333-145140-G1).

Second Supplemental indenture, dated as of June 30, 2009 (including Form of First Mortgage Bonds, Guarantee Series C
of 2009 due 2033, Form of First Mortgage Bonds, Guarantee Series D of 2009 due 2033, Form of First Mortgage Bonds,
Guarantee Series E of 2009 due 2033, Form of First Mortgage Bonds, Collateral Series H of 2009 due 2011, Form of First
Mortgage Bonds, Collateral Series 1 of 2009 due 2011 and Form of First Mortgage Bonds, Collateral Series J of 2009 due
2010). (iIncorporated by reference to FES' Form 8-K filed July 6, 2009, Exhibit 4.1, File No. 333-145140-01).

Third Supplemental Indenture, dated as of Decemnber 1, 2008 (including Form of First Mortgage Bonds, Collateral Series K
of 2009 due 2012). (incorporated by reference to FES’ Form 8-K filed December 4, 2009, Exhibit 4.1, File No. 000-53742).

Fourth Supplemental Indenture, dated as of February 14, 2012 (including Form of First Morigage Bonds, Collateral Series
K of 2009 due 2012). {incorporated by reference o FES' Farm 10-Q filed May 1, 2012, Exhibit 4.2(d), File No. 000-53742),

Indenture, dated as of August 1, 2009, between FirstEnergy Solutions Corp. and The Bank of New York Mellon Trust
Company, N.A. (incorporated by reference to FES’ Form 8-K filed August 7, 2009, Exhibit 4.1, File No. 006-53742).

First Supplemental indenture, dated as of August 1, 2009 {indluding Form of 4.80% Senior Notes due 2015, Fortn of 6.05%
Senior Notes due 2021 and Form of 6.80% Senior Notes due 2039). (incorporated by reference 1o FES' Form 8-K filed
August 7, 2009, Exhibit 4.2, File No. 000-53742).

Form of 6.85% Exchange Certificate due 2034. (incorporated by reference to FES' Form S-4 filed August 6, 2007,
Exhibit 4.1, File No, 333-145140-01).

Guaranty of FirstEnergy Solutions Corp., dated as of July 1, 2007. (incorporated by reference to FE's Form 8-K/A filed
August 2, 2007, Exhibit 10-9, File No. 333-21011),

Indenture of Trust, Open-End Mortgage and Security Agreement, dated as of July 1, 2007, between the appiicable Lessor
and The Bank of New York Trust Company, N.A., as Indenture Trustee, {incorporated by reference to FE's Form 8-K/A filed
August 2, 2007, Exhibit 10-3, File No. 333-21011).

6.85% Lessor Note due 2034. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-3, File
No. 333-21011),

Participation Agreement, dated as of June 26, 2007, among FirstEnergy Generation, LLC (fiva FirstEnergy Generation
Corp.), as Lessee, FirstEnergy Solutions Corp., as Guarantor, the applicable Lessor, U.S. Bank Trust National Association,
as Trust Company, the applicable Owner Participant, The Bank of New York Trust Company, N.A., as Indenture Trustee,
and The Bank of New York Trust Company, N.A., as Pass Through Trustee. (incorporated by reference to FE’s Form 8-K/A
filed August 2, 2007, Exhibit 10-1, File No. 333-21011).

Trust Agreement, dated as of June 26, 2007, between the applicable Owner Participant and U.S. Bank Trust National
Association, as Owner Trustee. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-2, File
No. 333-21011).

Pass Through Trust Agreement, dated as of June 26, 2007, among FirstEnergy Generation, LLC (f/k/a FirstEnergy
Generation Corp.), FirstEnergy Solutions Corp., and The Bank of New York Trust Company, N.A_, as Pass Through
Trustee. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-12, File No. 333-21011).
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10-8 Bill of Sale and Transfer, dated as of July 1, 2007, between FirsiEnergy Generation, LLC (f/k/a FirstEnergy Generation
Corp.) and the applicable Lessor. {incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-5, File
No. 333-21011).

109 Facility Lease Agreement, dated as of July 1, 2007, between FirsiEnergy Generation, LLC (fik/a FirstEnergy Generation
Corp.) and the applicable Lessor. {incorporaled by reference to FE's Fonn 8-K/A filed August 2, 2007, Exhibit 10-6, File
No. 333-21011).
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10-10

10-11

10-12

10-13

10-14

10-15

10-16

1017

(B) 10-18

{B) 10-19

c) 10-20

{C) 10-21

\
|
|

D) 10-22

(D) 10-23

{B) 10-24

Site Lease, dated as of July 1, 2007, between FirstEnergy Generation, LLC (f/k/a FirstEnergy Generation Corp.) and the
applicable Lessor. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-7, File No. 333-21011).

Site Sublease, dated as of July 1, 2007, between FirstEnergy Generation, LLC {ffk/a FirstEnergy Generation Corp.} and the
applicable Lessor. (incorporated by reference to FE's Form 8-KJ/A filed August 2, 2007, Exhibit 10-8, File No. 333-21011).

Support Agreement, dated as of July 1, 2007, between FirsiEnergy Generation, LLC (fikfa FirstEnergy Generation Corp.)
and the applicable Lessor. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-10, File No. 333-
21011).

Second Amendment to the Bruce Mansfield Units 1, 2, and 3 Operating Agreemenit, dated as of July 1, 2007, between
FirstEnergy Generation, LLC (filda FirstErergy Generation Corp.}, The Cleveland Electric uminating Company and The
Toledo Edison Company. (incorporated by reference to FE's Form 8-K/A filed August 2, 2007, Exhibit 10-11, File No. 333~
21011).

Guaranty, dated as of March 26, 2007, by FirstEnergy Generation, L.LC (fk/a FirstEnergy Generation Corp.) on behalf of
FirstEnergy Solutions Corp. (incorporated by reference to FES' Form S-4/A filed August 20, 2007, Exhibit 10.39, File
No. 333-145140-01).

Guaranty, dated as of March 26, 2007, by FirstEnergy Solutions Corp. on behalf of FirstEnergy Generation, LLC {(f'k/a
FirstEnergy Generation Corp.) (incorporated by reference to FES' Form S-4/A filed August 20, 2007, Exhibit 10.40, File
No. 333-145140-01).

Guaranty, dated as of March 26, 2007, by FirstEnergy Solutions Corp. on behalf of FirstEnergy Nuclear Generation, LLC
{ffw/a FirstEnergy Nuclear Generation Corp.} (incorporated by reference to FES' Form S-4/A filed August 20, 2007,
Exhibit 10.41, File No. 333-145140-01).

Guaranty, dated as of March 26, 2007, by FirstEnergy Nuclear Generation, LLC {f/k/a FirstEnergy Nuclear Generation
Corp.} on behalf of FirstEnergy Solutions Corp. {incorporated by reference to FES’ Form S-4/A fled August 20, 2007,
Exhibit 10.42, File No. 333-145140-01).

Form of Trust Indenture dated as of December 1, 2005 between Ohio Water Development Authority and JP Morgan Trust
Company, as Trustee, related to issuance of FirstEnergy Nuclear Generation, L.LC (f&/a FirstEnergy Nuclear Generation
Comp.) pollution control revenue refunding bonds. (incorporated by reference to FE's Formnt 10-K filed March 2, 2008,
Exhibit 10-59, File No. 333-21011).

Form of Waste Water Facilities and Solid Waste Facilities Loan Agreement between Ohio Water Development Authority
and FirstEnergy Nuclear Generation, LLC (f/k/a FirstEnergy Nuctear Generation Corp.), dated as of December 1, 2005.
{incorporated by reference fo FE's Form 10-K filed March 2, 2006, Exhibit 10-63, File No. 333-21011).

Form of Trust indeniure dated as of April 1, 2006 between the Ohio Water Development Authority and The Bank of New
York Trust Company, N.A. as Trustee securing pollution controt revenue refunding bonds issued on behalf of FirstEnergy
Generation, LLC (fik/a FirstEnergy Generation Corp.) (incorporated by reference to FE's Form 10-Q filed May 9, 2006,
Exhibit 10-3, File No. 333-21011}.

Form of Waste Water Facilities Loan Agreement between the Ohio Water Development Autherity and FirstEnergy
Generation, L{.C (f/k/a FirsiEnergy Generation Corp.) dated as of April 1, 2006. (incorporated by reference to FE's
Form 10-Q filed May 9, 2006, Exhibit 10-4, File No. 333-21011).

Form of Trust Indenture dated as of December 1, 2006 between the Ohio Water Development Authority and The Bank of
New York Trust Company, N.A. as Trustee securing State of Ohio Poliution Control Revenue Refunding Bonds
(FirstEnergy Nuclear Generation, LLC (f/a FirstEnergy Nuclear Generation Corp.)) (FirstEnergy Nudear Generation
Project). {incorporated by reference to FE's Form 10-K filed February 28, 2007, Exhibit 10-77, File No. 333-21011).

Form of Waste Water Facilities and Solid Waste Facilities Loan Agreement between the Ohio Water Development Authority
and FirstEnergy Nudear Generation, LLC (fk/a FirstEnergy Nuclear Generation Corp.) dated as of December 1, 2006.
(incorporated by reference to FE's Form 10-K filed February 28, 2007, Exhibit 10-80, File No. 333-21011).
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First Amendment to Loan Agreement, dated as of February 14, 2012, between the Ohio Water Development Authority, as
issuer, and FirstEnergy Nuclear Generation, LLC (fk/a FirstEnergy Generation Corp.). (incorporated by reference to FES'
Formmn 10-Q filed May 1, 2012, Exhibit 10.1, File No. 000-53742).

(B} 10-25 First Amendment to Loan Agreement, dated as of February 14, 2012, between the Ohio Air Quality Developrent Authority,
as issuer, and FirstEnergy Generation, LLC (fia FirstEnergy Generation Com.). {incorporated by reference to FES' Form
10-Q filed May 1, 2012, Exhibit 10.2, File No. 000-53742).

10-26 First Supplemental Trust Indenture, dated April 2, 2012, supplementing and amending that certain Trust Indenture dated as
of April 1, 2006 between the Chio Water Development Authority and The Bank of New York Mellon Trust Company, N.A.
as Trustee securing pollution control revenue refunding bonds issued on behalf of FirstEnergy Generation, LLC {fi/a
FirstEnergy Generation Corp.) (FirstEnergy Generation Project), which trust indenture, as amended, is substantially similar
1o various other PCRB trust indentures of FirstEnergy Generation Corp. (incorporated by reference to FES' Form 10-Q filed
August 7, 2012, Exhibit 10.1, File No. 000-53742). '
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First Amendmerd 10 Loan Agreerent dated April 2, 2012, amending the Waste Water Facifities Loan Agreement between
the Ohio Water Deveicpment Authority and FirstEnergy Generation, LLC (fik/a FirstEnergy Generation Corp.), dated as of
April 1, 2006, which loan agreement, as amended, is substantialty similar to various other PCRE loan agreements of
FirstEnergy Generation, LLC {fik/a FirstEnergy Generation Corp.) (incorporated by reference to FES' Form 10-Q filed
August 7, 2012, Exhibit 10.2, File No. 000-53742).

First Supplemental Trus! Indenture, dated April 2, 2012, supplementing and amending that certain Trust Indenture dated as
of December 1, 2006 between the Ohio Water Development Authority and The Bank of New York Mellon Trust Company,
MN.A., as Trustee securing State of Ohio Pollution Control Revenue Refunding Bonds (FirstEnergy Nuclear Generation, LLC
{f/k/a FirstEnergy Nuclear Generation Corp.)) (FirstEnergy Nuclear Generation Project), which trust indenture, as amended,
is substantially similar to various other PCRB trust indentures of FirstEnergy Nuclear Generation, LLG (incorporated by
reference to FES' Forn 10-Q1 filed August 7, 2012, Exhibit 10.3, File No. 000-53742).

First Amendment to Loan Agreement dated April 2, 2012, amending the Waste Water Facilities and Solid Waste Facilities
Loan Agreement between the Chio Water Development Authority and FirstEnergy Nuclear Generation, LLC (fWa
FirstEnergy Nuclear Generation Corp.), dated as of December 1, 2006, which loan agreement, as amended, is
substartially simitar to various other PCRB loan agreements of FirstEnergy Nuclear Generation, LLC (fk/a (FirstEnengy
Nuclear Generation Corp.} {incorporated by reference to FES' Form 10-Q filed August 7, 2012, Exhibit 10.4, Fite No. 000-
53742).

Credit Agreement, dated as of June 17, 2011, among FirsiEnergy Solutions Corp., and Allegheny Energy Supply
Company, LLC, as borrowers, JPMorgan Chase Bank, N.A., as administrative agent, and the lending banks, fronting banks
and swing line lenders identified therein. (incorporated by reference to FES' Form 10-Q filed August 2, 2011, Exhibit 10.1,
File No. 000-53742).

Amendment, dated as of May 8, 2012, to the Credit Agreement, dated as of June 17, 2011, among FirstEnergy Soiutions
Corp., and Allegheny Energy Supply Company, LLC, as borrowers, JP Morgan Chase Bank, N.A., as adminisirative agent,
and the lending banks, fronting banks and swing line lenders identified therein (incorporated by reference to FES' Form 8-K
filed May 14, 2012, Exhibit 10.3, File No. 000-53742).

Amendment, dated as of May 8, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of Oclober 3,
2011 and May 8, 2012, among FirstEnergy Solutions Corp. and Allegheny Energy Supply Company, LLC, as borrowers,
and JPMorgan Chase Bank, N.A_, as adminisirative agent, and the lending banks, fronting banks and swing line lenders
identified therein (incorporated by reference to FES' Form 8-K filed May 13, 2013, Exhibit 10.2, File No. 000-53742).

Amendment, dated as of October 31, 2013, to the Credit Agreement, dated as of June 17, 2011, as amended as of October
3, 2011 and May 8, 2012 and May 8, 2013, among FirstEnergy Solutions Corp. and Allegheny Energy Supply Company,
LLC, as borrowers, and JPMorgan Chase Bank, N.A., as administrative agent, and the fending banks, fronting banks and
swing line lenders identified therein {incorporated by reference to FES' Form 10-Q) filed November 5, 2013, Exhibit 40.1(b),
File No. 000-53742).

Amendment, dated as of March 31, 2014, to the Credit Agreement, dated as of Jure 17, 2011, as amended as of October
3, 2011, May 8, 2012 and May 8, 2013 and October 31, 2013, among FirstEnergy Solutions Corp. and Allegheny Energy
Supply Company, LLC, as borrowers, and JPMorgan Chase Bank, N.A., as administrative agent, and the lending banks,
fronting banks and swing line lenders identified therein (incorporated by reference to FES' Form 8-K filed April 4, 2014,
Exhibit 10.2, File No. 000-53742).

Certification of chief executive officer, as adopted pursuant to Rule 13a-15(e)/15d-15(e).
Certification of chief financial officer, as adopted pursuant to Rute 13a-15(e)/15d-15(g).
Certification of chief executive officer and chief financial officer, pursuant to 18 U.S.C. §1350.

The following materials from the Annual Report on Form 10-K for FirstEnergy Solutions Corp. for the pericd ended
December 31, 2014, formatted in XBRL (Extensible Business Reporting Language): (i) Consolidated Statements of Income
and Consolidated Statements of Comprehensive Income, (i) Consolidated Balance Sheets, (iii) Consolidated Statements
of Cash Flows, (iv} related notes to these financial statements and (v} document and entity information.

Provided herein in electronic format as an exhibit.
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Four substantially similar agreements, each dated as of the same date, were executed and delivered by the registrant and
its affiliates with respect to four other series of pollution control revenue refunding bonds issued by the Ohio Water
Development Authority, the Chio Air Quality Authority and Beaver County Industrial Development Authority, Pennsylvania,
refating to pollution controf notes of FirstEnergy Nuclear Generation, LLC (f/k/a FirstEnergy Nuclear Generation Comp.).

{C) Three substantially simitar agreements, each dated as of the same date, were executed and delivered by the registrant and
its affiliates with respect to three other series of pollution control revenue refunding bonds issued by the Ohio Water
Development Authority and the Beaver County industrial Development Authority relating to poliution control notes of
FirstEnergy Generation, LLC (fi/a FirstEnergy Generation Corp.) and FirstEnergy Nuclear Generation, LLC (fk/a
FirstEnergy Nuciear Generation Com.).

218
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(D) Seven substantially similar agreements, each dated as of the same date, were executed and delivered by the registrant
and its affiliates with respect to one other series of pollution control revenue refunding bonds issued by the Ohio Water
Development Autharity, three other series of poliution control bords issued by the Ohio Air Quality Development Authority
and the three other series of pollution control honds issued by the Beaver County Industrial Development Authority, relating
fo pollution control notes of FirstEnergy Generation, LLC (fk/a FirstEnergy Generation Corp.) and FirstEnergy Nuclear
Generation, LLC (f/k/a FirstEnergy Nuclear Generation Corp.).

Pursuant to paragraph (b}{4)(iii}{A) of ltem 601 of Regulation S-K, FES has not filed as an exhibit to this Form 10-K any
instrument with respect to long-term debt if the respective total amount of securities authorized thereunder does not exceed
10‘3@ of its respective total assets, but hereby agrees to furnish to the SEC on request any such documents.

|

|
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Section 2: EX-10.44 (EXHIBIT 10.44)

EXHIBIT 10-44

AMENDMENT NO. 2 TO THE
FIRSTENERGY CORP. CHANGE IN CONTROL SEVERANCE PLAN

‘i This Amendment No. 2 (this "Amendment’) to the FirstEnergy Corp. Change in Control Severance Plan {the “Plan”)
was adopted and approved by the Board of Directors of FirsiEnergy Corp., an Ohio corporation (the “Company™), on December

16, 2014.
Effective as of January 1, 2016, the Plan is hereby amended as follows:
1. The definition of “Good Reason™ in Article Il of the Plan is hereby deleted and replaced with the foliowing:
* ‘Good Reason' means the initial occurrence, without the Participant’s consent, of one or more of the following events:
(1) a material diminution in the Participant's Base Compensation;

! {2 a material diminution in the Participant’s authority, duties or responsibilities {including, without
limitation, the Parficipant's reporting relationship);

(3) a material change in the geographic location at which the Participant must perform services and, for
purposes of this paragraph (3), any reassignment which resulls in your current residence {o your
new reporting location being at least fifty (50) miles farther than your current residence to your
previous reporting location is considered material; and

4 any other action or inaction that constitutes a material breach by the Company of any employment
agreement under which the Participant provides services;

provided, however, that “Good Reason™ shall not be deemed to exist unless:
(A) the Participant has provided notice to the Company of the existence of cne or

more of the conditions listed in (1) through (4) above within 90 days after the initial
occurence of such condition or conditions; and

(B) such condition or conditions have not been cured by the Company within 30 days
after receipt of such notice.”

|

|

\

\

2. The first sentence of Section 3.3{b) of the Plan is hereby amended by deleting the phrase “at a regular meeting held
between September 1 and December 31 each year.”

http:/?invcstors.ﬁrstenergycorp.com/Cache/c2774073S.himl 10/23/2015

i 1


http://mvestors.fjrstenergycorp.com/Cache/c27740735.html

Document Contents Page 395 of 432

3. The first sentence of Section 7.1 of the Plan is hereby deleted and replaced with the following:

“7.1 Non-Competition. if, subsequent to a Change in Control of the Company, a Participant incurs a
Termination of Employment under circumstances described in Section 5.1 of the Plan, then (i} with respect
to subparagraphs (a), (b} and {c) below, for a period of twenty-four (24) months after such Termination of
Employment and (i} with respect to subparagraphs {d) and (e) below, at any time after such Termination of
Employment, the Participant shali not on his or her own account without the consent of the Company, or as
a shareholder, employee, officer, director, consultant or otherwise, engage directly or indirectly in any
business or enterprise which is in competition with the Company, an Affiliate or any Subsidiary in a market
located in any state or states in which, on the date of the Participant's Termination of Employment, the
Company sells, has sold or reasonably intends to sell to Customers.”

4. The first sentence of Section 10.1 of the Plan is hereby deleted and replaced with the following:
“40.1 Procedure for Amengment or Termination. During the term of the Plan, as set forth in Section 3.3, this
Plan may be amended by an instrument in writing signed by the Company, provided no amendment that
materially and adversely affects the rights of the Participants may be adopted unless at least fifty-one percent
{51%) of all Participants have consented to the amendment.”
5. Paragraph (d) of Exhibit B of the Plan is hereby deleted in its entirety and replaced with the following:
*{d) For purposes of the Company’s group health insurance ptan:
{1) The Participant shall be entitled to continue to participate, on the same terms and conditions as
active employee participants, in such plan for a period of two (2) years after the date of the
Participant's Termination of Employment. During such continuation period, the Participant shall

1
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be responsible for paying the normat employee share of the applicable premiums for coverage
under the group health insurance plan.

(2) The Company shall have the right to modify, amend or discontinue the Company’s group heaith

insurance plan following the date of any Participant’s Termination of Employment and any
Participant's continued participation therein, and the continued participation of any other person
therein ‘under Subsection (g) below, shall be subject to such medification, amendment or
discontinuation if such modification, amendment or discontinuation applies generally to the then-
current participants in such plan.

{3) If the Company is not permitted to provide continuing coverage under the terms of the Company’s

group health insurance plan and related trusts, then the Company may purchase heaith insurance
for the Participant for the period specified in Subsection (d)(1) with coverage comparable to the
applicable coverage under the Company’s group heaith insurance plan then in effect, as the same
may have been modified amended or discontinued in accordance with the terms and provisions of
the applicable plan under this Subsection (d).

" (4) The health benefit continuation provided under this Subsection (d} shall satisfy the Company's

obligations to provide, and any rights that the Participant may have to, COBRA coverage
confinuation under the heaith care continuation requirements under the federal Consolidated
Omnibus Budget Reconciliation Act, as amended, Part VI of Subtitie B of Title | of ERISA and
Section 4980B(f) of the Code, or any successor provisions thereto.”

6. Paragraph (d) of Exhibit C of the Plan is hereby deleted in its entirety and replaced with the following:
“(d) For purposes of the Company’s group health insurance plan:

(1) The Participant shall be enfitled to continue to participate, on the same terms and conditions as

active employee participants, in such plan for a period of two (2) years after the date of the
Participant’'s Termination of Employment. During such continuation period, the Participant shall be
responsible for paying the normal employee share of the applicable premiums for coverage under
the group health insurance plan.

{2) The Company shall have the right to medify, amend or discontinue the Company's group heaith

insurance plan following the date of any Participant's Termination of Employment and any
Participant's continued participation therein, and the continued participation of any other person
therein under Subsection (g) below, shall be subject to such modification, amendment or
discontinuation if such modification, amendment or discontinuation applies generzlly to the then-
current participants in such plan.

{3} if the Company is not permitted to provide confinuing coverage under the terms of the Company's

group health insurance plan and related trusts, then the Company may purchase health insurance
for the Participant for the period specified in Subsection (d){1) with coverage comparable to the
applicable coverage under the Company’s group health insurance plan then in effect, as the same
may have been modified amended or discontinued in accordance with the terms and provisions of

* the applicable plan under this Subsection (d).

(4) The heaith benefit continuation provided under this Subsection {d) shall satisfy the Company's

obligations to provide, and any rights that the Participant may have to, COBRA coverage
continuation under the heaith care continuation requirements under the federal Consolidated
Omnibus Budget Reconciliation Act, as amended, Part VI of Subtile B of Tile | of ERISA and
Section 4980B(f) of the Code, or any successor provisions thereto.”

7. Capitalized terms used herein and not ctherwise defined shall have the meaning ascribed to them in the Plan.
B. Except as otherwise modified in this Amendment, the Plan shall remain in full force and effect. in the event of a conflict
between the terms of this Amendment and the Plan, the terms of this Amendment shall control.

-

;
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IN WITNESS WHEREOCF, the Company, by its duly authorized officer, has executed this Amendment No. 2 to the
FirstEnergy Corp. Change in Control Severance Plan, effective as of January 1, 2016.

FIRSTENERGY CORP

By: /s/ Charles E. Jones
Charles E. Jones
President and Chief Executive Officer of FirstEnergy
Corp.

(Back To Top)
Section 3: EX-10.45 (EXHIBIT 10.45)

EXHIBIT 10-45

Amendment No. 1 to
FirstEnergy Corp. Amended and Restated Executive Deferred Compensation Plan
{Effective September 28, 1985, Amended and Restated as of January 1, 2014)

WHEREAS, FirstEnergy Corp. {the “Company”), established the FirstEnergy Corp. Executive Deferred Compensation
Plan, effective September 28, 1985, as amended and restated as of January 1, 2014 (the “Plan™);

WHEREAS, Section 10.1 of the Plan provides that the Plan may be amended, subject to certain conditions, by action
of the Board of Directors of the Company (the “Board”) or Compensation Committee of the Board {the ‘Compensation
Committee”™) or by a writing executed on behalf of the Board or the Compensation Committee by the Company’s duly elected
officers, effective on the thirty-first day following the date on which the Company notifies the participants;

WHEREAS, the Compensation Committee has delegated authority to cfficers of the Company to execute an
amendment to the Plan;

WHEREAS, concurrently with entering into this Amendment No. 1 as of January 23, 2015, the Company is notifying
the participants under the Plan on such date of the adoption of the Amendment No. 1 described herein; and

WHEREAS, the Company desires to amend the Plan to provide that, effective February 23, 2015, a Participant’s
deferrals of performance shares into his or her Stock Account will be paid in cash once payments are distributed from the Stock
Account and to provide that, with respect to deferrais made in 2016 and thereafter, distributions from a Stock Account made to
a Participant who terminates employment prior to the applicable Initial Eligible Payment Date will be paid through the applicable
Retirement Account for such Participant.

NOW, THEREFORE, in accordance with Section 10.1 of the Plan, the Plan is amended, effective as of February 23,
20185, as follows:

1. Section 5.5(a} of the Plan is hereby amended by deleting it in its entirety and replacing it with the following:

“Benefit of Participant Employed on Initial Eligible Payment Date or with a Separation from Service on or after Age
Sixty. With respect to bafances that accrue in a Stock Account prior to January 1, 2016, an Employer shali pay a
Participant who is employed by any Employer on his or her Initial Eligible Payment Date or who has a Separation from
Service on or after age sixty (60) a Deferred Compensation Benefit equal to the amount of the Participant's Stock
Account eamed by the Participant while he or she was employed by such Employer, including the Stock Premium, in
Company common stock; provided that payments made with respect to (i} any dividend equivalents that accrue
pursuant to Section 4.3(e) of the Plan after May 17, 2014; (ii) Short-Term Incentive Awards deferred after January 1,
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2014; and (i) Performance Shares that are deferred on or after February 23, 2015 shall, in each case, be paid in
cash. Commencing January 1, 2002, a Participant may elect in his or her Participation Agreement to defer receipt of
such payment to the Participant’s date of Separation from Service or death. If such an election is made, such Stock
Account balance, including the Stock Premium, shall be transferred to a Retirement Stock Account or held in the Stock
Account until Separation from Service or death and then transferred to a Retirement Account and paid in cash

pursuant to the Participant’s elections or Plan provisions, whichever is applicable, under Sections 5.1, 5.2, 5.3 or 5.5
of this Plan.

with respect to balances that accrue in 2 Stock Account on or after January 1, 2018, an Employer shall pay a
. Participant who is employed by any Employer on his or her Initial Eligible Payment Date a Deferred Compensation
' Benefit equal to the amount of the Participant's Stock Account eamed by the Participant while he or she was
employed by such Employer in cash. If the Participant incurs a Separation from Service prior to his or her Initial
Eligibie Payment Date with respect to balances that accrue in a Stock Account on or after January 1, 20186, then such
balances shall be paid in accordance with Section 5.5(b} or 5.5(¢) of this Plan.”

| 2. Section 5.5(c) of the Plan is hereby amended by deleting it in its entirety and replacing it with the following:

“Benefit of Participant with Separation from Service on and after Age Sixty. Commencing January 1, 2002 and with
respect to account balances in a Stock Account that accrue prior to January 1, 2018, if a2 Participant with a Stock
Account balance that has not reached its Initial Eligibie Payment Date Separates from Service for any reason
including death or Disability on or after age sixty {60), such Stock Account, including the Stock Premium, shall be
payable on the eariier of the date the Stock Premium becomes fully vested or the Initial Eligible Payment Date. A
Participant may make an election each year in a Participation Agreement to receive the Stock Account, including the
Stock Premium, either in the form of Company common stock or in cash and paid pursuant to the Participant's
elections or Plan provisions, whichever is applicable, under Article 5 of this Pian, provided that, notwithstanding the
Participant’s election, payments made with respect to (i) any dividend equivalents that accrue pursuant to Section 4.3
{e) of the Plan after May 17, 2014; {ii) Short-Term Incentive Awards

}
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that are deferred after January 1, 2014; and (jiii) Performance Shares that are deferred on or after February 23, 2015
shall, in each case, be paid in cash. |f the Participant does not make an election prior to the Commencement of the
Service Period, such Stock Accounts shalt be paid in the form of Company common stack; provided that payments
made with respect to (i) any dividend equivalents that accrue pursuant 1o Section 4.3(e) of the Plan after May 17,
2014; (ii) Short-Term Incentive Awards that are deferred after January 1, 2014; and (iii) Performance Shares that are
deferred on or after February 23, 2015 shall, in each case, be paid in cash.

For account balances in a Stock Account that accrue on or after January 1, 2016, if a Participant Separates from
Service for any reason, including death or Disability, then such account balances shall be transferred to a Retirement
Account and paid in cash pursuant to the Participant’s elections or Plan provisions, whichever is applicable, under
Article 5 of this Plan.”

3. Capitalized terms used herein and not otherwise defined shall have the meaning ascribed to them in the Plan.

4. Except as otherwise modified in this Amendment, the Plan shall remain in full force and effect. In the event of a conflict
between the terms of this Amendment and the Plan, the terms of this Amendment shall control.

IN WITNESS WHEREOF, the Compensation Committee has caused this Amendment No. 1 fo FirstEnergy Corp.
Executive Deferred Caompensation Plan, as amended and restated as of January 1, 2014, to be effective as of the date set forth
above.

FIRSTENERGY CORP,

By: s/ James F. Pearson
Name: James F. Pearson

Title: Senior Vice President and

Chief Financial Officer

{Back To Top)
Section 4: EX-10.46 (EXHIBIT 10.46)

EXHIBIT 10-48

EXECUTIVE SHORT-TERM INCENTIVE PROGRAM (EXECUTIVE STIP)
FOR EXECUTIVE OFFICERS

PURPOSE OF PROGRAM

The Executive Short-Term Incentive Program (the “Executive STIP”), sponsored by FirstEnergy Corp. (“FirstEnergy”), provides
the terms under which incentive awards are provided to executive officers whose contributions support the successful
achievement of Corporate Financial and Operational Key Performance Indicators (the “KPIs”). Executive STIP awards are
cash-based awards granted pursuant to the terms and conditions of FirstEnergy’s 2007 Incentive Plan (the “Plan”). The
Executive STIP KPIs are developed in accordance with the performance measures identified in the Plan as approved by
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Fir‘gtEnergy’s shareholders. The Executive STIP supports FirstEnergy's compensation philosophy by linking KPIs to business
strategy and objectives.

ELIGIBILITY

PaLﬁcipants under the Execttive STIP shall consist of the executive officers of FirstEnergy who are deemed to be “covered
persons’ under Section 162(m) of the Internal Revenue Code of 1986, as amended, and any regulations promulgated
thereunder (*Section 162{m)") and any other officer or employee selected by the Compensation Committee (the “Committee”)
of the Board of Directors of the FirstEnergy (the “Board”) to participate in the Executive STIP.

!
PERFORMANCE PERIOD

Un:[ess otherwise determined by the Committes, the performance period for any award granted under the Executive STIP shall
be from January 1* to December 31* of a given year.

AWARDS

Thc;e Committee shail establish (i) the KPis that must be satisfied in order for a participant to receive an award for such
performance period, including the relative weightings for each KP! with respect to each participant, and (if) the threshold, target
and maximum award opportunity for each participant, which will be expressed as a percentage of the participant's base salary.
For awards intended to qualify as “performance-based compensation® under Section 162(m), the performance goals will be
established no fater than 90 days after the start of the applicable performance period. The Committee may present the KPls
and award opportunities for such participants to the independent members of FirstEnergy’s Board for ratification. The KPis shall
be based on one of the performance measures approved by FirstEnergy's shareholders under the Plan.

CERTIFICATION

Aifter the end of each performance period, the Committee will certify in writing whether and the extent to which the KPls were
acqieved during the performance period (such certification may be reflected in the minutes of the Committee). The Committee
shall have the right, in its own discretion, to reduce or eiiminate the amount otherwise payable to a participant based on
individual performance or any other factors the Committee deems appropriate. However, with respect to awards intended to
qu%'lify as “performance-based compensation” under Section 162(m) of the Code, the Committee shall not have the right to
make an adjustment, either directly or indirectly, that would result in a payment that is greater than the amount that would have
bej'n otherwise payable to the participant for the applicable performance period.

PAYMENT

Exefcutive STIP awards, if any, wilt be paid no later than March 15" of the year following the year in which the award is eamed.
i a\pamcipant’s employment terminates pricr to the end of a performance period due to retirement, disability, death, or under
oongitions for which the participant qualifies for and elects benefits under the Company’s severance benefit plan, the participant
wifl be entitled to receive a pro-rated portion of his or her Executive STIP award that would have been earned, based on actual
KPI performance, had he or she remained employed through the performance period. The pro-rated portion of the Executive
STIP award will be based on the number of days the participant was employed during the applicable performance period.
Notwithstanding the foregoing, if the participant is entitled to receive ali or a portion of his or her Executve STIP award
pursuant o an individual agreement or separate severance or change in control plan in which he or she participates, then his or
her\;Execuu've STIP award will be paid pursuant to such individuat agreement or pian to avoid any duplication of payments.

ADMINISTRATION

The Committee administers the Executive STIP. The Committee shall establish the KPls for any performance period in
accordance with the Section titled “Awards™ above. Any determination made by the Committee under the Executive STIP shall
be final and conclusive. The Committee may employ such legal counsel, consultants and agents (including counsel or agents
whc@ are employees of FirstEnergy or an affiliate) as it may deem desirable for the administration of the Executive STIP and
mag rely upon any advice received from any such counsel or consultant or agent and any computation received from any such
consultant or agent. All expenses incurred in the administration of the Executive STIP, including, without limitation, for the
engfalgement of any counsei, consuitant or

|
!
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agent, shall be paid by FirstEnergy. No member or former member of the Board or the Committee shall be liable for any act,
omission, inerpretation, construction or determination made in connection with the Executive STIP other than as a result of
such individual's wiilful misconduct. The Committee may delegate administrative or ministerial duties to management of
FirstEnergy; provided that no administrative duties that the Committee is required to perform under Section 162(m) may be
delegated by the Commitiee. .

RECOUPMENT

Any Executive STIP award will be administered in compliance with Section 10D of the Securities and Exchange Act of 1934, as
amended, any applicable rules or regulations promuigated by the Securities and Exchange Commission or any naticnai
securities exchange or national securiies association on which the common stock of FirstEnergy is traded, and subject to any
recoupment or “ctawback” policy of FirstEnergy adopted pursuant to such law, rules, or regulations and may be amended to
further such purpose without the consent of any participant.

AMENDMENT AND TERMINATION

The Board or the Committee may at any time amend, suspend, discontinue or terminate the Executive STIP; provided,
however, that, except as permitted herein, no such amendment, suspension, discontinuance or termination shall adversely
affect the rights of any participant in respect of any performance period that has already commenced.

WITHHOLDING

FirstEnergy or any of its affiliates shall have the right and is hereby authorized to withhold from any payment due under the
Executive STIP or from any compensation or other amount owing to the participant, applicable withholding taxes with respect to
any payment under the Executive STIP and to take such action as may be necessary in the opinion of FirstEnergy to satisfy ali
obligations for the payment of such withholding taxes.

2007 INCENTIVE PLA

The Executive STIP is a component of the Plan and shat!l be subject to the terms and conditions of the Plan in all respects. To
the extent there is a conflict between the terms of the Executive ST!P and the terms of the Plan, the terms of the Plan shall
control.

COMPLIANCE WITH SECTION 409A

The parties intend that the Execuiive STIP be, at all relevant times, in compliance with {or exempt from) Section 409A of the
Iinternal Revenue Code and ali other applicable laws, and the Executive STIP shall be so interpreted and administered, In
addition to the general amendment rights of FirstEnergy with respect to Executive STIP, FirstEnergy specifically retains the
unilateral right (but not the obligation) to make, prospectively or retroactively, any amendment to the Executive STIP or any
related document as it deems necessary or desirable to more fully address issues in connection with compliance with (or
exemption from) Section 409A of the Internal Revenue Code and other laws. In no event, however, shall this section or any
other provisions of the Executive STIP be construed to require FirstEnergy to provide any gross-up for the tax consequences of
any provisions of, or payments under, the Executive STIP. FirstEnergy and its affiliates shall have no responsibility for tax or
legal consequences ta any participant resulting from the terms or operation of the Executive STIP.

NO EMPLOYMENT AGREEMENT

The Executive STIP does not constitute a contract between FirstEnergy or any of its affiliates and any participant nor should
anything contained in the program be deemed to give any participant any right to be retained in the employ of FirstEnergy or
any of its affiliates or to interfere with the right of FirstEnergy or its affiliates to discharge any participant at any time and to treat
the participant without regard to the effect which such treatment might have upon participation in the Executive STIP.

UNFUNDED STATUS OF PROGRAM

All awards paid under the Executive STIP shall at all times constitute general unsecured liabilities of FirstEnergy, payable out of
FirstEnergy’s general assets. In no event shall FirstEnergy or any affiliate be obliged to reserve any funds or assets to secure
the payment of such amounts and nothing contained in the program shall confer upen the participant the right, title or interest in
any assets of FirstEnergy or its affiliates. The program is not a covered program under the Employee Retirement Income
Security Act of 1974 (ERISA); no contributions are required by employees under this program.

GOVERNING LAW
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i .
The Executive STIP shall be governed by and construed in accordance with the laws of the State of Ohio without regard to
confiicts of laws.

\ 2
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EXHIBIT 1047

Form of 2015-2017 Cash-Based Performance-Adjusted Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (the “Award Agreement’} is entered into as of the Award Date between
FirstEnergy Corp. and the Participant. For the purposes of this Award Agreement, the term “Company” means FirstEnergy
Coﬂp., its successors and/or its Subsidiaries, singularly or collectively.

I
SE(}TION ONE - AWARD

As of the Award Date, in accordance with the FirstEnergy Corp. 2007 Incentive Plan, as amended (the “Plan”) and the terms
and conditions of this Award Agreement, the Company grants to the Participant the right to receive, at the end of the Period of
Reg‘triction (as defined below) the cash equivaient of the number of shares of common stock of the Company equal to the fixed
number of restricted stock units listed as “Awarded” on the Award Detail Page (the “Restricted Stock Units”). subject to
adjustment based on the Company’s performance as described below. The number of Restricted Stock Units set forth on the
Award Detail Page is referred to as the “Target Number” in this Award Agreement,

Dividend Equivalents

Unti] the expiration of the Period of Restriction pursuant to the terms and conditions of this Award Agreement, the Participant
wili be credited on the books and records of the Company with an amourt per each Restricted Stock Unit equal 1o the amount
per ishare of any cash dividends declared by the Board with a record date on or after the Award Date on the outstanding
common stock of the Company (the “Dividend Equivalent”). Such Dividend Equivalents will be credited in the form of an
addil'a'onal number of Restricted Stock Units (which Resfricted Stock Units, from the time of crediting, will be deemed to be in
addition to and part of the base number of Restricted Stock Units awarded by this Award Agreement for ali purposes
hereunder). The additional number of Restricted Stock Units will be equal to the aggregate amount of Dividend Equivalents
credited on this Award on the respective dividend payment date divided by the average of the high and low prices per share of
common stock on the respective dividend payment date. The Restricted Stock Units attributable to the Dividend Equivalents will
be either settled or forfeited, as appropriate, under the same terms and conditions that apply to the other Restricted Stock Units
under this Award Agreement and, to the extent applicable, the Company's Executive Deferred Compensation Plan.

SECTION TWO - GENERAL TERMS

This'Award Agreement is subject to the Plan and the following terms and conditions:
: Peri?d of Restriction

For the purposes of this Award Agreement, “Period of Restriction” means the period beginning on the Award Date set forth
abo rand ending on the earliest of:

a) 5:00 p.m. Akron time on the ' March XX, 2018 (the “Vest Date™);

b) The date of the Participant's death;
¢) The date that the Participant's employment is terminated due to Disability; or
d} The date of an involuntary termination in connection with and resuiting from a Change in Control within the two-year
| period following the date of the Change in Control under conditions in which the Participant qualifies for and receives
| any employer severance benefit that may be offered, provided that the Participant executes, submits and does not
revoke an agreement to release the Company in full against any and all claims as required by (and within the time
period mandated by} the arrangement or plan providing the employer severance benefit.

Notwithstanding that the Period of Restriction ends upon a termination of employment due to Disability, Restricted Stack Units
awarded pursuant to this Award Agreement shall be subject to limited restrictions after a termination due fo Disability as
proviﬁed in this Award Agreement.

I's
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Performance Adjustment

If the Payment Date (as defined below under "Payment”) is the Vest Date, the actua! cash amount payable under the Restricted
Stock Units awarded pursuant to this Award Agreement may be adjusted upward or downward by one-hundred percent (100%)
of the Target Number, based on the Company’s performance against three key metrics. The Committee has identified the three
performance metrics as Capital Effectiveness, Safely, and Funds from Operations/Debt Index. The specific performance goals
applicable to this Award are set forth in Exhibit A attached hereto and the extent to which performance goals for all three
performance metrics are achieved will be expressed in “total points earned,” as set forth in Exhibit A.

If the total points earned is at or above the 90th percentile, then the Participant wili eam 200% of the Restricted Stock Units. If
the total points earmned is at the 60th percentile, then the Participant will earn 150% of the Restricted Stock Units. If the total
points earned is at the S0th percentife, then the Participant will earn 100% of the Restricted Stock Units. If the fotal points
earned is at the 40th percentile, then the Participant will eam 50% of the Restricted Stock Units. if the total points eamed falls
befow the 40th
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percentile, then no Restricted Stock Units will be eamed and all Restricted Stock Units granted hereunder shall be immediately
forfeited. If the total points eamed fall between the 40th percentile and the 50th percentile, the 50th percentile and the 60th
peﬁcenti!e or the 60th percentile and the 90th percentile, then the number of Restricted Stock Units that are eamed shall be
based on interpolation within such percentile ranges.

|

Payment

Sul?iect to any election the Participant makes to defer any of the Restricted Stock Units, as provided below, the date of
pay‘ment to the Participant {the “Payment Date”) shali be as foilows for each specified event {provided that in no event will the
Participant be permitted directly or indirectly to designate the taxable year of payment):

= As s00n as practicabie, but not later than ninety (90) days afier the Vest Date if the payment is on account of: the
expiration of the Period of Restriction set forth in paragraph 2) of the subsection entitled “Period of Restriction™ above;
the Participant's termination of employment upon retirement {which shall mean the Participant's attainment of age 55
with 10 years of service with the Company or an affiliate and any predecessor thereof); the Participant's termination of
employment due to Disability as set forth in paragraph ¢) of the subsection entitled “Period of Restriction” above; the
Participant’'s involuntary termination other than under paragraph d) of the subsection entitled “Period of Restriction”
above that occurs under conditions in which the Participant qualifies for and receives any employer severance benefit
that may be offered, provided that the Participant executes, submits and does not revoke an agreement 1o release the
Company in full against any and all claims as required by (and within the time period mandated by) the arrangement
or pian providing the employer severance benefit; or if the Participant continues to be employed by the Company but
ceases to be employed in an executive position during the three-year Period of Restriction; or

i  As soon as practicable, but not later than ninety (90) days, after the expiration of the Period of Restriction due to the
Participant’s death pursuant to paragraph b) of the subsection entitied “Period of Restriction” above; or

I On the 9Cth day after the expiration of the Period of Restriction due to the Participant's involuntary termination in
! connection with and resulting from a Change in Controt within the two-year period following the date of the Change in
! Control in accordance with, and as described in, paragraph d) of the subsection entitled “Period of Restriction” above.

As s:oon as practicable after the Payment Date, the Company shall pay fo the Participant cash in the amount earned with
respect to the Restricted Stock Units awarded under this Agreement, as adjusted, less any amounts withheld to cover the tax
obligations in accordance with the subsection entitled “Withholding Tax" below.
[

Notwithstanding the foregoing, if the Participant is eligible 1o participate in the Company's Executive Deferred Compensation
Planl the Participant may elect to defer the cash payment made with respect to the Restricted Stock Units to the extent
permiitted by the Committee in accordance with the terms and conditions of the Company’s Executive Deferred Compensation
Plan| Any payment made with respect to any Restricted Stock Units that are deferred under the Company’s Executive Deferred
Compensation Plan shall be paid pursuant to the administrative procedures, terms and conditions of the Executive Deferred
Compensation Plan. Any election to defer shall be made in a manner as required under administrative rules established by the
Company and shall be made in a manner that complies with Section 409A of the Internal Revenue Code.

ial Definitions

For purposes of this Award, the term “Change in Control” means a change in control that satisfies both a Change in Control as
defined in the Plan for Awards granted on or after January 1, 2011 and a “change in control event” as defined in Treasury
Regulation Section 1.409A-3(i)(5} and the term “involuntary termination” (or forms or derivations thereof) means “involuntary
separation from service® as defined in Treasury Regulation Section 1.408A-1(n).

Withlilofding Tax

The Company shall withhold an amount sufficient to satisfy all federal, state, and lfocal taxes required by law to be withheld in
connection with any payment made under this Award Agreement, but in no event shall such amount exceed the minimum
statutrry withholding requirements.

Forfeliture

|
The ﬂarﬁcipant shall forfeit all of the Restricted Stock Units and any right under this Award Agreement to receive any payment

hereurder upon the accurrence of any of the following events before the expiration of the Period of Restriction:

| Termination of employment with the Company for any reason; provided, however, that no forfeiture shall occur i
i termination of employment occurs due to the Participant’s involuntary termination in connection with and resulting from
i
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a Change in Control within the two-year period following the date of the Change in Control and the satisfaction of the
conditions as described in paragraph d) of the subsection entitled “Period of Restriction” above; and further provided,
that if the conditions :

2
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{ of paragraph d) of the subsection entitled “Period of Restriction” above are not met, the Restricted Stock Units and any
; right under this Award Agreement to receive any payment will be forfeited.

, = Any attempt to sell, transfer, pledge, assign or otherwise alienate or hypothecate the Restricted Stock Units or the
| right to receive any payment under the Restricted Stock Units in violation of this Award Agreement.

Notwithstanding the above, if the Participant dies, has a termination of employment upon retirement (as defined under the then
established rules of the Company or any of its Subsidiaries, as the case may be), has a termination of employment due to
Dlsablllty is involurtarily terminated other than under paragraph d) of the subsection entitied “Period of Restriction” above
under conditions in which the Participant qualifies for and receives any employer severance benefit that may be offered,
pro+nded that the Participant executes, submits and does not revoke an agreement to release the Company in full against any
and all daims as required by {(and within the time period mandated by) the arrangement or plan providing the employer
sev'Farance benefit, or if the Participant continues to be employed by the Company until the Vest Date but ceases to be
employed in an executive position during the three-year Period of Restriction, the Restricted Stock Units awarded to the
Parlicipant under this Award Agreement will be forfeited and/or payable as follows:

+  {f the Participant dies, terminates employment as described above or ceases to be employed in an executive position
prior to a full month after the Award Date, all Restricted Stock Units eamed will be forfeited upon the death or
termination.

if the Participant dies, terminates employment as described above or ceases o be employed in an executive position
after the lapse of a full month or more after the Award Date, the Participant will be entitled to a prorated number of
Restricted Stock Units. The proration will be calculated by multiplying the number of Restricted Stock Units awarded by
the number of full months served after the Award Date, divided by thirty-six months. The prorated Restricted $tock
Units will then be adjusted upward or downward by the performance factors in accordance with the provisions under the
subsection “Performance Adjustment’ (as determined by the Committee), except that no adjustment is made upon
death. The remaining portion of Restricted Stock Units awarded will be farfeited.

Upon the occurrence of any of the above forfeiture events (for which no exception has been made as set forth above) before
the expiration of the Period of Restriction, the Restricted Stock Units that are to be forfeited as described above {either in full or
in part), shall be forfeited by the Participant to the Company. At the time of such forfeiture, the Participant's interest in the
Resiricted Stock Units and any payments under the Restricted Stock Units shall terminate, uniess such forfeiture is waived in
the sole discretion of the Committee.

Recoupment

With respect to a Participant who is or has been deemed to be, or becomes, an “insider’ for purposes of Section 16 of the
Secunties Exchange Act of 1934, as amended (the "Exchange Act™), this Award Agreement will be administered in compliance
W|th Section 10D of the Exchange Act, any applicable rules or regulations promuigated by the Securities and Exchange
Con]mlss:on or any national securities exchange or national securities association on which the Shares may be traded, and
subject to any Company policy adopted pursuant to such law, rutes, or regulations and may be amended to further such

purpose without the consent of the Participant.
Shateholder Rights

The !Parﬁcipant shall have no rights as a shareholder of the Company, including voting rights, with respect to the Restricted
Stock Units.
|

EffeJI:t on the Employment Relationship

The grant of Restricted Stock Units is voluntary and made on a one-time basis and does not constitute a commitment to make
any future awards. Nothing by this Award or in this Award Agreement guarantees employment with the Company or any
Subsjdiary, nor does this Award or Award Agreement confer any special rights or privileges to the Participant as to the terms of
employment

Adjusfmenns

In the event of any merger, reorganization, consolidation, recapitalization, separation, liquidation, stack dividend, stack split,
comblnatlon distribution, or other change in corporate structure of the Company affecting the common stock, the Committee
will djust the number and class of securities granted under this Award Agreement in a manner determined by the Committee,
in its isole discretion, to be appropriate 1o prevemt dilution or entargement of the Restricted Stock Units granted under this Award
Agreément

Administration

I
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1. This Award Agreement is govemed by the laws of the State of Ohio without giving effect to the principles of conflicts of
laws. By accepting this Award, the Participant agrees to the exclusive jurisdiction of the courts of the United States District
Court for the Northern District of Ohio to adjudicate any and ail claims brought with respect to the Award.

2. The administration of this Award Agreement and the Ptan will be performed in accordance with Article 3 of the Plan.

3
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3. \ All interpretations, determinations and decisions made by the Committee, the Board, or any delegate of the Committee as
| to the provisions of the Plan shall be final, conclusive, and binding onr all persons and the Participant agrees to be bound
| by such interpretations, determinations and decisions.

4. | The terms of this Award Agreement are governed at all times by the official text of the Plan and in no way alter or modify

the Plan.

5. | If a term is capitalized but not defined in this Award Agreement, it has the meaning given to it in the Plan or on the Award

Detail Page (which is a part of this Award Agreement) as the context so requires.

6. | To the extent a conflict exists between the terms of this Award Agreement and the provisions of the Plan or the Company's
| Executive Deferred Compensation Plan {the "EDCP"), the provisions of the Plan or the EDCP, as applicable, shall govem.

7. | The terms and conditions of this Award may be modified by the Committee:

{a) inany case permitted by the terms of the Plan or this Award Agreement;

(b} with the written consent of the Participant; or

{c) without the consent of the Participant if the amendment is either not materially adverse to the interests of the
Participant or is necessary or appropriate in the view of the Committee to conform with, or to take into account,
applicable law, including either exemption from or compliance with any applicabie tax law.

409A

It is|intended that this Award Agreement and the compensation and benefits hereunder either be exempt from, or comply with,
ion 409A of the Intemal Revenue Code (“Section 409A7), and this Award Agreement shail be so construed and
administered. In the event that the Committee reasonably determines that any compensation or benefits payable under this
rd Agreement may be subject to taxation under Section 408A, the Committee shall have the authority to adopt,
prospectively or retroactively, such amendments to this Award Agreement or to take any other actions it determines necessary
or appropriate to {a) exempt the compensation and benefits payable under this Award Agreement from Section 409A or (b)
comply with the requirements of Section 409A. The Committee, in its sole discretion, shall determine to what extent, if any, this
Award must be amended, modified or reformed. In no event, however, shall this section or any other provisions of this Award
Agreement be construed to require the Company to provide any gross-up for the tax consequences of any provisions of, or
payments under, this Award Agreement and the Company shall have no responsibility for tax consequences o Participant {or
the Tarticipant’s beneficiary) resuiting from the terms or operation of this Award Agreement.

Nothithstanding any other provision in this Award Agreement to the contrary, in the event a benefit payable under this Award
Agrelement is subject to the requirements of Section 409A:

1. A Participant shall not be treated as having a termination of employment unless the Participant has a “separation from
service” as defined in regulations under, and for purposes of, Section 409A.

2. ij a Participant is a “specified employee,” as determined under the Company’s policy for determining specified employees
on the date of a “separation from service,” all payments under this Award Agreement that would otherwise be paid or
;;Jrovided during the first six (8) months following such separation from service (other than payments, benefits, or
reimbursements that are treated as separation pay under Section 1.409A-1(b}9)(v) of the Treasury Regulations, short-
Jerm deferrals under Section 1.409A-1(b)(4) of the Treasury Reguiations or other payments exempted under the Treasury
Regulations for Section 409A) shall be accumutated through and paid or provided as soon as practicabie following the six
a } month anniversary of such separation from service but not later than the end of the taxable year in which the six (6)

onth anniversary occurs. Notwithstanding the foregoing, payments defayed pursuant to this paragraph shall commence
$ soon as practicable following the date of death of the Participant prior to the end of the 6 month period but in no event
later than ninety (90) days foliowing the date of death.

3. l‘{nless otherwise provided for in an arrangement or plan providing an employer severance benefit and notwithstanding any
ather provision of this Award Agreement, if the Participant is required to execute, submit and not revoke a release of claims
dgainst the Company in order to receive the payment of benefits hereunder as a result of the terms of an arrangement or
plan providing an emptoyer severance benefit and the period in which to execute, submit and not revoke the release
begins in a first taxable year and ends in a second taxable year, any payment to which the Participant would be entitled
hereunder will be paid in the second taxable year, but no later than the end of the payment period specified in this Award
Agreement.

SECTION THREE - TRANSFER OF AWARD
Neither the Restricted Stock Units nor the right to receive any payment under the Restricted Stock Units are fransferable during
the life of the Participant. Onty the Participant shall have the right to receive payment under this Award Agreement, unless the

Participant is deceased, at which time the payment under this Award Agreement is due to the Participant's beneficiary (as
designated under Article 15 of the Plan), or pursuant to the Participant's will or the laws of descent and distribution,
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|
|
1 a&:knowledge receipt of this Restricted Stock Unit Award Agreement and | accept and agree with the terms and conditions
st; above.

(Date) (Signature of Participant)
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EXHIBIT A

(attach RSU Index)

{Back To Top)
Section 6: EX-10.48 (EXHIBIT 10.48)

EXHIBIT 1048
Form of 2015-2017 Stock-Based Performance-Adjusted Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (the “"Award Agreement”) is entered into as of the Award Date between
FirstEnergy Corp. and the Parlicipant. For the purposes of this Award Agreement, the term “Company” means FirstEnergy
Corp., its successors and/or its Subsidiaries, singularly or collectively.

SECTION ONE - AWARD

As of the Award Date, in accordance with the FirstEnergy Corp. 2007 Incentive Plan, as amended (the “Plan™} and the terms
and conditions of this Award Agreement, the Company grants to the Participant the right to receive, at the end of the Period of
Restriction (as defined below) a number of shares of common stock of the Company equal to the fixed number of restricted
stock units listed as “Awarded” on the Award Detail Page (the “Restricted Stock Units”}, subject to the availability of shares, or
at the Compensaticn Committee’s discretion, the cash equivalent of such number of Restricted Stock Units, in each case
subject to adjustment based on the Company's performance as described below. The number of Restricted Stock Units set
forth on the Award Detail Page is referred to as the “*Target Number” in this Award Agreement.

Dividend Equivalents

Until the expiration of the Period of Restriction pursuant to the terms and conditions of this Award Agreement, the Participant
will be credited on the books and records of the Company with an amount per each Restricted Stock Unit equal to the amount
per share of any cash dividends declared by the Board with a record date on or after the Award Date on the outstanding
common stock of the Company (the “Dividend Equivalent”). Such Dividend Equivalents will be credited in the form of an
additional number of Restricted Stock Units (which Restricted Stock Units, from the time of crediting, will be deemed to be in
addition to and part of the base number of Restricted Stock Units awarded by this Award Agreement for all purposes
hereunder). The additional number of Restricted Stock Units will be equal to the aggregate amount of Dividend -Equivaients
credited on this Award on the respective dividend payment date divided by the average of the high and low prices per share of
commaon stock on the respective dividend payment date. The Reslricted Stock Units attributable to the Dividend Equivalents will
be either settled or forfeited, as appropriate, under the same terms and conditions that apply o the other Restricted Stock Units
under this Award Agreement and, to the extent applicable, the Company's Executive Deferred Compensation Plan.

SECTION TWO - GENERAL TERMS
This Award Agreement is subject to the Plan and the foilowing terms and conditions:
Period of Restriction

For the purposes of this Award Agreement, “Period of Restriction” means the period beginning on the Award Date set forth
above and ending on the earliest of:

a) 5:00 p.m. Akron time on the March XX, 2018 (the “Vest Date™);

b) The date of the Participant's death;

c) The date that the Participant's employment is terminated due to Disability; or

d) The date of an involuntary termination in connection with and resulting from a Change in Contro} within the two-year
period following the date of the Change in Control under conditions in which the Participant qualifies for and receives
any employer severance benefit that may be offered, provided that the Participant executes, submits and does not
revoke an agreement to release the Company in full against any and all claims as required by {and within the time
period mandated by) the arrangement or plan providing the employer severance benefit.
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NoLwithstanding that the Period of Restriction ends upbn a termination of employment due to Disability, Restricted Stock Units

rded pursuant to this Award Agreement shall be subject to Emited restrictions after a termination due to Disability as
prqvided in this Award Agreement.

Pe1|'forrriance Adjustment

If the Payment Date (as defined below under "Payment”) is the Vest Date, the actual number of shares issuable or cash
pawable under the Restricted Stock Units awarded pursuant to this Award Agreement may be adjusted upward or downward by
one?-hundred percent (100%) of the Target Number, based on the Company’s performance against three key metrics. The
Committee has identified the three performance metrics as Capital Effectiveness, Safety, and Funds from Operations/Debt
Indlex. The specific performance goals applicable to this Award are set forih in Exhibit A attached hereto and the extent o

performance goals for all three performance metrics are achieved will be expressed in “total points eamed,” as set forth
in Exhibit A.

i th;e total points earned is at or above the 90th percentile, then the Participant will eam 200% of the Restricted Stock Units. if
the total points earned is at the 60th percentile, then the Participant will eam 150% of the Restricted Stock Units. If the totat
pornts eamed is at the 50th percentile, then the Participant will earn 100% of the Restricted Stock Units. If the total points

eamed is at the 40th percentile, then the Participant will eam 50% of the Restricted Stock Units. If the total points earned falls
elow the 40th
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percentile, then no Restricted Stock Units will be eamed and all Restricted Stock Units granted hereunder shall be immediately
forfeited. If the total points eamed fall between the 40th percentile and the 50th percentile, the 50th percentile and the 60th
percentie or the 60th percentile and the 80th percentile, then the number of Restricted Stock Units that are eamed shall be
based on interpolation within such percentile ranges.

Payment

Subject to any election the Participant makes to defer any of the Restricted Stock Units, as provided below, the date that
shares of common stock shall be issued to the Participant or cash paid to the Participant (the “Payment Date™ shall be as
follows for each specified event, provided that, except with respect to deferrals of any Restricted Stock Units under the
Company’s Executive Deferred Compensation Plan, as provided below, in no event will the Participant be permitted directly or
indirectly to designate the taxable year of payment;

»  As soon as practicable, but not tater than ninety (90} days after the Vest Date if the payment is on account of the
expiration of the Period of Restriction set forth in paragraph a) of the subsection entitled “Period of Restriction” above;
the Participant’s termination of employment upon retirement (which shall mean the Participant’s attainment of age 55
with 10 years of service with the Company or an affiliate and any predecessor thereof); the Participant’s termination of
employment due to Disability as set forth in paragraph ¢} of the subsaction entitled “Period of Restriction” abave; the
Participant’s involuntary termination other than under paragraph d} of the subsection entitied “Pericd of Restriction”
above that occurs under conditions in which the Participant qualifies for and receives any employer severance benefit
that may be offered, provided that the Participant executes, submits and does not revoke an agreement to release the
Company in full against any and all claims as required by (and within the time period mandated by} the arrangement
or plan providing the employer severance benefit; or if the Participant continues to be employed by the Company but
ceases to be employed in an executive position during the three-year Period of Restriction; or

+  As soon as practicable, hut not later than ninety (90) days, after the expiration of the Pericd of Restriction due to the
Participant's death pursuant to paragraph b) of the subsection entitied “Period of Restriction” above; or

+ On the S0th day after the expiration of the Period of Restriction due to the Participant's involuntary termination in
connection with and resulting from a Change in Control within the two-year period following the date of the Change in
Control in accordance with, and as described in, paragraph d) of the subsection entitled “Period of Restriction” above,

As soon as practicable after the Payment Date, the Company shall deliver to the Participant a number of Shares of common
stock, or pay its cash equivalent, as the case may be, under any Restricted Stock Units that the Participant has not elected to
defer under the Company’s Executive Deferred Compensation Plan. The Company will deliver a number of Shares, or pay its
cash equivalent, as the case may be, equal to the number of Restricted Stock Units awarded under this Award Agreement, as
adjusted, less any Shares or cash withheld to cover the tax obligations in accordance with the subsection entitled “Withholding
Tax” below; provided that, no fractional Shares wiil be delivered and any fractional Shares to which the Participant wouid
otherwise be entitled will be paid in cash. Any Shares delivered will be held in an account in the name of the Participant.

Notwithstanding the foregoing, if the Participant is eligible to participate in the Company’s Executive Deferred Compensation
Plan, the Participant may elect to defer the payment made with respect to the Restricted Stock Units to the extent permitted by
the Committee in accordance with the terms and conditions of the Company’'s Executive Deferred Compensation Plan. Any
payment made with respect to any Restricted Stock Units that are deferred under the Company’s Executive Deferred
Compensation Plan shall be paid pursuant to the administrative procedures, terms and conditions of the Executive Deferred
Compensation Plan. Any election to defer shall be made in a manner as required under administrative rules established by the
Company and shall be made in a manner that complies with Section 409A of the Internat Revenue Code.

Special Definitions

For purposes of this Award, the term “Change in Control® means a change in control that satisfies both a Change in Control as
defined in the Plan for Awards granted on or after January 1, 2011 and a “change in control event” as defined in Treasury
Regulation Section 1.409A-3(i)(5) and the term “involuntary termination” (or forms or derivations thereof) means “involuntary
separation from service” as defined in Treasury Regulation Section 1.409A-1(n).

Withholding Tax

The Company shall withhold Shares or cash, as applicable, in an amount sufficient to satisfy all federal, state, and local taxes
required by faw to be withheld in connection with the delivery of Shares of common stock or payment of cash granted under this
Award Agreement, but in no event shall such amount exceed the minimurn statutory withholding requirements.

Farfeiture
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The Participant shall forfeit all of the Restricted Stack Units and any right under this Award Agreement to receive Shares of
common stock or equivalent cash payments upon the occurrence of any of the following events before the expiration of the
Period of Restriction:

» Termination of employment with the Company for any reason;, provided, however, that no forfeiture shall occur if
termination of employment occurs due to the Participant's involuntary termination in connection with and resulting from
a Change in Control within the two-year period following the date of the Change in Control and the satisfaction of the
conditions as described in paragraph d) of the subsection entitled "Period of Restriction™ above; and further provided,
that if the conditions of paragraph d) of the subsection entitled *Period of Restriction™ above are not met, the Restricted
Stock Units and any right under this Award Agreement to receive Shares of common stock or equivalent cash
payments will be forfeited.

= Any attempt to sell, transfer, pledge, assign or otherwise alienate or hypothecate the Restricted Stock Units or the
right to receive the common stock issuable, or cash payable, under the Restricted Stock Units in violation of this
Award Agreement.

Notwithstanding the above, if the Participant dies, has a termination of employment upon retirement {(as defined under the then
established rules of the Company or any of its Subsidiaries, as the case may be), has a termination of employment due to
Disability, is involuntarily terminated other than under paragraph d) of the subsection entitled “Period of Restriction” above
under conditions in which the Participant qualifies for and receives any employer severance benefit that may be offered,
provided that the Participant executes, submits and does not revoke an agreement to release the Company in full against any
and all claims as required by (and within the time period mandated by} the amrangement or plan providing the employer
severance benefit, or if the Participant continues to be employed by the Company until the Vest Date but ceases to be
employed in an executive position during the three-year Period of Restriction, the Restricted Stock Units awarded to the
Participant under this Award Agreement will be forfeited and/or payable as follows:

«  If the Parlicipant dies, terminates employment as described above or ceases to be employed in an executive position
prior o a full month after the Award Date, all Restricted Stock Units eamed will be forfeited upen the death or
termination.

~ If the Participant dies, terminates employment as described above or ceases to be employed in an executive position
after the lapse of a full month or more after the Award Date, the Parficipant will be entitled to a prorated number of
Restricted Stock Units. The proration will be calculated by multiplying the number of Restricted Stock Units awarded by
the number of full months served after the Award Date, divided by thirty-six months. The prorated Restricted Stock
Units will then be adjusted upward or downward by the performance factors in accordance with the provisions under the
subsection ‘Performance Adjustiment” (as determined by the Commitiee), except that no adjustment is made upon
death. All fractional shares will be rounded up to the next full share. The remaining portion of Restricted Stock Units
awarded will be forfeited.

Upon the occurrence of any of the above forfeiture events (for which no exception has been made as set forth above) before
the expiratioh of the Period of Restriction, the Restricted Stock Units that are to be forfeited as described above (either in fuli or
in part), shall be forfeited by the Participant to the Company. At the time of such forfeiture, the Participant's interest in the
Restricted Stock Units and the common stock issuable of the equivalent cash payments under the Restricted Stock Units shatl
terminate, unless such forfeiture is waived in the sole discretion of the Committee.

Recoupment

With respect to a Participant who is or has been deemed to be, or becomes, an “insider” for purposes of Section 16 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act’), this Award Agreement will be administered in compliance
with Section 10D of the Exchange Act, any applicable rules or regufafions promulgated by the Securities and Exchange
Commission or any national securities exchange or national securities association on which the Shares may be traded, and
subject to any Company policy adopted pursuant to such law, rules, or regulations and may be amended to further such
purpose without the consent of the Participant.

Shareholder Rights

The Participant shall have no rights as a shareholder of the Company, inciuding voting rights, with respect to the Restricted
Stock Units until the issuance of common stock, if any, upon expiration of the Period of Restriction or, to the extent applicable,
upon the Participant’s receipt of the common stock following a distribution from his or her account under the Company's
Executive Deferred Compensation Plan.

Effect on the Employment Relationship

The grant of Restricted Stock Units is voluntary and made on a one-time basis and does not constitute a commitment to make
any future awards. Nothing by this Award or in this Award Agreement guarantees employment with the Company or any
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Suk#sidiaiy, nor does this Award or Award Agreement confer any special rights or privileges to the Participant as 1o the terms of
emTonment
i
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Adjustments

In the event of any merger, reorganization, consclidation, recapitalization, separation, liquidation, stock dividend, stock spiit,
combination, distribution, or other change in corporate structure of the Company affecting the common stock, the Committee
will adjust the number and class of securities granted under this Award Agreement in a manner determined by the Committee,
in its sole discretion, to be appropriate to prevent dilution or enlargement of the Restricted Stock Units granted under this Award
Agreement.

Administration

1. This Award Agreement is govemed by the laws of the State of Ohio without giving effect to the principles of conflicts of
laws. By accepling this Award, the Participant agrees to the exclusive jurisdiction of the courts of the United States District
Court for the Northern District of Ohio to adjudicate any and all claims brought with respect to the Award.

2. The administration of this Award Agreement and the Plan will be performed in accordance with Article 3 of the Plan,

3. Al interpretations, determinations and decisions made by the Committee, the Board, or any delegate of the Committee as
to the provisions of the Plan shall be final, conclusive, and binding on all persons and the Participant agrees to be bound
by such interpretations, determinations and decisions.

4. The terms of this Award Agreement are govemed at all times by the official text of the Plan and in no way aiter or modify
the Plan.

5. If a term is capitalized but not defined in this Award Agreement, it has the meaning given to it in the Plan or on the Award
Detail Page (which is a part of this Award Agreement) as the context so requires.

6. To the extent a conflict exists between the terms of this Award Agreement and the provisions of the Plan or the Company’s
Executive Deferred Compensation Plan ("EDCP”), the provisions of the Plan or the EDCP, as applicable, shall govern.

7. The terms and conditions of this Award may be modified by the Committee:

{a) in any case permitted by the terms of the Plan or this Award Agreement,

(b} with the written consent of the Participant; or

{c) without the consent of the Participant if the amendment is either not materially adverse to the interests of the
Participant or is necessary or appropriate in the view of the Committee to conform with, or to take into account,
applicable law, including either exemption from or compliance with any applicable tax law.

409A

It is intended that this Award Agreement and the compensation and benefits hereunder either be exempt from, or comply with,
Section 409A of the Internal Revenue Code (“Section 409A"), and this Award Agreement shall be so construed and
administered. In the event that the Committee reasonably determines that any compensation or benefits payable under this
Award Agreement may be subject to taxation under Section 409A, the Commitiee shall have the authority to adopt,
prospectively or retroactively, such amendments to this Award Agreement or o take any other actions it determines necessary
or appropriate to (a) exempt the compensation and benefits payable under this Award Agreement from Section 409A or (b)
compiy with the requirements of Section 409A. The Committee, in its sole discretion, shall determine to what extent, if any, this
Award must be amended, modified or reformed. In no event, however, shall this section or any other provisions of this Award
Agreement be construed to require the Company to provide any gross-up for the tax consequences of any provisions of, or
payments under, this Award Agreement and the Company shall have no responsibility for tax copsequences to Participant {or
the Participant's beneficiary) resulting from the terms or operation of this Award Agreement.

Notwithstanding any other provision in this Award Agreement to the contrary, in the event a benefit payable under this Award
Agreement is subject to the requirements of Section 409A:

1. A Participant shall not be treated as having a termination of employment unless the Participant has a “separation from
service” as defined in regulations under, and for purposes of, Section 409A.

2. If a Participant is a “specified employee,” as determined under the Company's policy for determining specified employees
on the date of a “separation from service,” all payments under this Award Agreement that would otherwise be paid or
provided during the first six (6) months following such separation from service (other than payments, benefits, or
reimbursements that are treated as separation pay under Section 1.409A-1(b)(S)}(v) of the Treasury Regulations, short-
term deferrals under Section 1.409A-1(b){(4) of the Treasury Regulations or other payments exempted under the Treasury
Regulations for Section 409A) shall be accumulated through and paid or provided as soon as practicable following the six
{6) month anniversary of such separation from service but not later than the end of the taxable year in which the six (6)
month anniversary occurs. Notwithstanding the foregoing, payments delayed pursuant to this paragraph shaill commence
as soon as practicable following the date of death of the Participant prior to the end of the 6 month period but in no event
later than ninety (90) days following the date of death.

3. Unless otherwise provided for in an arrangement or plan providing an employer severance benefit and notwithstanding any
other provision of this Award Agreement, if the Participant is required to execute, submit and not revoke a release of claims
against the Company in order to receive the payment of benefits hereunder as a result of the terms of an arrangement or
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plan providing an employer severance benefit and the period in which to execute, submit and not revoke the release
begins in a first taxable year and ends in a second taxable year, any payment to which the Participant would be entitled
hereunder will be paid in the second taxable year, but no later than the end of the payment period specified in this Award

| Agreement.

!
'
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SECTION THREE - TRANSFER OF AWARD

Neither the Restricted Stock Units nar the right to receive the common stock issuable or cash payments payable under the
Restricted Stock Units are transferable during the life of the Participant. Only the Participant shall have the right to receive the
common stock issuabie or cash payments payable under this Award Agreement, unless the Participant is deceased, at which
time the common stock issuable or cash payments payable under this Award Agreement may be issued or paid to the
Participant’s beneficiary (as designated under Article 15 of the Plan), or pursuant to the Participant’s will or the laws of descent
and distribution.

| acknowledge receipt of this Restricted Stock Unit Award Agreement and ! accept and agree with the terms and
conditions stated above.

{Date) (Signature of Participant)
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EXHIBIT A

{attach RSU index)

(B.ckToTop)
|

Section 7: £X-10.49 (EXHIBIT 10.49)

EXHIBIT 10-49
F of Restricted Stock Award Agreement
This Restricted Stock Award Agreement (“Award Agreement’) is entered into as of the Award Date between FirstEnergy Corp.
and|the Participant. For the purposes of this Award Agreement, the term “Company” means FirstEnergy Corp its successors
anjor its Subsidiaries, singularly or collectively.
SECTION ONE - AWARD

|

As of the Award Date, in accordance with the FirstEnergy Corp. 2007 Incentive Plan, as amended (the “Plan”) and the terms
and :COﬂd!tIOﬂS of this Award Agreement, the Company grants to the Participant the fixed number of restricted shares of the
Company s common stock listed as “Awarded” on the Award Detail Page (the “Restricted Stock™).
Vohpg and Dividend Rights
Sublect to the restrictions in this Award Agreement, the Participant shall be entitled to all rights of ownership during the Period
of Restriction (as defined in “Section Two-General Terms” below), including, but not limited to, the right to vote the Restricted
Stock and to receive dividends. Dividends payable during the Period of Restriction, however, shall be automaticaily reinvested
in Restricted Stock that is subject to the same restrictions.
SECTION TWO - GENERAL TERMS
This ‘lAward Agreement is subject to the Plan and the following terms and conditions:

Pericl!d of Restriction

above and ending on the earliest of:
|

For t;e purposes of this Award Agreement, “Period of Restriction” means the period beginning on the Award Date set forth

i a) 5:00p.m. Akrontime on [March __, 2018]) {the “Vest Date”);

| b) The date of the Participant's death;

| © The date that the Participant's employment is terminated due to Disability; or

I d) The date that the Participant is involuntarily terminated under conditions in which the Participant qualifies for and
receives any employer severance benefit that may be offered, provided that the Participant executes, submits and

. does not revoke an agreement to release the Company in full against any and all claims as required by (and

; within the time periocd mandated by) the arrangement or plan providing the employer severance benefit

Regijlstraﬂon and Certificate Legend

The Restricted Stock shall be registered in the name of the Participant and shall be placed in a restricted account in book entry
form where it shall remain, accruing dividends, until the expiration of the Period of Restriction or forfeiture, as described below.
The Company may, in its discretion, register the Restricted Stock in certificate form for the number of shares of Restricted
Stock|specified above. If the Company registers the Restricted Stock in certificate form, the Company will retain the certificates
and each certificate will bear the following legend until the expiration of the Period of Restriction or forfeiture:

“The sale or other transfer of the shares of stock represented by this certificate, whether voluntary, involuntary, or by
| operation of law, is subject to certain restrictions on transfer set forth in the FirstEnergy Corp. 2007 Incentive Plan, as
\ amended, in the rules and administrative procedures adopted pursuant to such Plan, and in a Restricted Stock Award
|

Agreement dated with the Award Date. A copy of the Ptan, such rules and procedures, and such Restricted Stock
Award Agreement may be obtained from the Corporate Secretary of FirstEnergy Corp.”
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Delivery of Common Stock

Subject to satisfying the applicable tax withholding requirements, the shares of common stock issuable under this Award
Agreement shail be delivered to the Participant as follows (the “Delivery Date”) for each specified event:

= The Vest Date, if the delivery is on account of paragraph a} of the subsection entitled “Period of Restriction” above; or

«  As soon as practicable after the Participant's death, termination due to Disability or involuntary termination in accordance
with, and as described in, paragraph b), c), or d) of the subsection entitied “Period of Restriction” above, and subject fo the
subsection entitled “Forfeiture™ below. '

As soon as practicable after the Delivery Date, the Company shall, as applicable, either Jift the restrictions on the Restricted
Stock held in a restricted account in book entry form or remove the legend from the Restricted Stock held in certificate form and
all uprestricted Shares shall remain in, or shall be placed in, an account in bocok entry form; provided that, no fractional Shares
will be delivered and any fractional Shares to which the Participant would otherwise be entitled will be paid in cash, All
unrestricted Shares,
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1esshany Shares withheld to cover the tax obligations in accordance with the subsection entitled “Withhelding Tax™ below, will
continue to be registered in the name of the Participant.

Special Definitions

For purposes of this Award Agreement, the term "Change in Control” means a change in control that satisfies both a Change in
Control as defined in the Plan for Awards granted on or after January 1, 2011 and a “change in control event” as defined in
Treasury Regulation Seclion 1.409A-3(i}(5) and the term “involuntary termination® (or forms or derivations thereof) means
"inv‘pluntary separation from service® as defined in Treasury Reguiation Section 1.409A-1(n).

Withholding Tax

!
Thel Company shall withhold shares in an-amount sufficient to satisfy all federal, state, and local taxes required by law to be
withheld in connection with the delivery of shares of common stock granted under this Award Agreement, but in no event shall
such amount exceed the minimum statutory withholding requirements.

Forfeiture

The|Participant shall forfeit to the Company ali of the Restricted Stock and any right to dividends on the Restricted Stock upon
the occurrence of any the following events before the expiration of the Period of Restriction and neither the Participant nor any
of tl]e Participant's successors, heirs, assigns or personal representatives shall have any interest or rights in the Restricted
Stock or any dividends upon or after the foliowing events:

= [Termination of employment with the Company for any reason; provided, however, that no forfeiture shall occur if
termination of employment with the Company is due to death or Disability or due to an involuntary termination in
connection with and resulting from a Change in Control within the twa-year period following the date of the Change in
Control under conditions in which the Participant qualifies for and receives an employer severance benefit, if offered,
provided that the Participant executes, submits and does not revoke an agreement to release the Company in full against
any and all claims as required by (and within the time period mandated by) the arrangement or plan providing the employer
everance benefit; and further provided, that if the Participant is involuntarily terminated other than in connection with and
{esu!ﬁng from a Change in Control as described in the immediately preceding phrase and satisfies the conditions as
described in paragraph d) of the subsection entitled “Period of Restriction” above, a prorated portion of the Restricted
Stock under this Award Agreement based on the number of months served during the Period of Restriction shall not be
forfeited. The proration will be caiculated by multiplying the number of shares of Resbricted Stock awarded by the number
of full months served after the Award Date, divided by the total number of months of the Period of Restriction.

. )ﬁﬂmy attempt to sell, transfer, pledge, assign or otherwise alienate or hypothecate the Restricted Stock or the right to
receive the Restricted Stock in violation of this Award Agreement.

Recc::upment

Withirespect to a Participant who is or has been deemed to be, or becomes, an “insider” for purposes of Section 16 of the
Securities Exchange Act of 1934, as amended (the "Exchange Act’), this Award Agreement will be administered in compliance
with [Section 10D of the Exchange Act, any applicable rules or regulations promuigated by the Securities and Exchange
Comlmission or any national securities exchange or national securities association on which the Shares may be traded, and
subject to any Company policy adopted pursuant to such law, rules, or regulations and may be amended to further such
purpose without the consent of the Participant.

Effect on the Employment Relationship

The grant of Restricted Stock is voluntary and made on a one-tme basis and does not constitute a commitment to make any
future awards. Nothing by this Award ar in this Award Agreement guarantees employment with the Company, nor does this
Award or Award Agreement confer any special rights or privileges to the Participant as to the terms of employment.

Adjustments

In the event of any merger, reorganization, consolidation, recapitalization, separation, liquidation, stock dividend, stock spiit,
combiination, distribution, or other change in corporate structure of the Company affecting the common stock, the Committee
will adjust the number and class of securities in this Award in a manner determined appropriate to prevent dilution or
enlarTement of the Restricted Stock granted under this Award Agreement.

409A
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it is intended that this Award Agreement and the compensation and benefits hereunder either be exempt from, or comply with,
Section 409A of the Internal Revenue Code (“Section 409A7), and this Award Agreement shail be so construed and
administered.
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In ﬂ'{ne event that the Committee reasonably determines that any compensation or benefits payable under this Award Agreement
may be subject to taxation under Section 409A, the Committee shall have the authority to adopt, prospectively or retroactively,
such amendments to this Award Agreement or to take any other actions it determines necessary or appropriate to (a) exempt
the | pensation and benefits payable under this Award Agreement from Section 409A or (b) comply with the requirements of
Section 409A. The Committee, in its sole discretion, shall determine to what extent, if any, this Award must be amended,
modified or reformed. In no event, however, shall this section or any other provisions of this Award Agreement be canstrued to
require the Company to provide any gross-up for the tax cansequences of any provisions of, or payments under, this Award
Agreement and the Company shall have no responsibility for tax consequences to Participant (or the Participant’s beneficiary)
resulting from the terms or operation of this Award Agreement.

Administration

1. |This Award Agreement is governed by the laws of the State of Ohio without giving effect to the principles of the conflicts of
laws. By accepting this Award, the Participant agrees to the exclusive jurisdiction of the courts of the United States District
Court for the Northern District of Ohio to adjudicate any and all claims brought with respect to the Award.
2. |The administration of this Award Agreement and the Plan will be performed in accordance with Articfe 3 of the Plan.
3. Al interpretations, determinations and decisions made by the Committee, the Board, or any delegate of the Committee as
o the provisions of the Plan shall be final, conclusive, and binding on all persons and the Participant agrees to be bound
by such interpretations, determinations and decisions.
4. [The terms of this Award Agreement are governed at all times by the official text of the Plan and in no way alter or modify
the Plan.
5. I‘If a term is capitalized but not defined in this Award Agreement, it has the meaning given fo it in the Plan or on the Award
Detail Page (which is 2 part of this Award Agreement) as the context so requires.
6. iTo the extent a conflict exists batween the terms of this Award Agreement and the provisions of the Plan, the provisions of
he Plan shall govern.
7. The terms and conditions of this Award may be modified by the Committee:
{@) in any case permitted by the ierms of the Plan of this Award Agreement;
b) with the written consent of the Participant; or
¢) without the consent of the Participant if the amendment is either not materially adverse to the interests of the
Participant or is necessary or appropriate in the view of the Committee to conform with, or to take into account,
applicable law, including either exemption from or compliance with any applicable ax law.

SECTION THREE - TRANSFER OF AWARD

The Restricted Stock is not transferable during the life of the Participant. Only the Participant shalt have the right to receive the
common stock issuable under the Restricted Stock, unless the Participant is deceased, at which time the common stock
issuable under the Restricted Stock may be issued to the Participant's beneficiary {as designated under Asticle 15 of the Plan),
or pursuant to the Participant’s will or the laws of descent and distribution.

‘ I acknowledge receipt of this Restricted Stock Award Agreement and | accept and agree with the terms and conditions
stated above.

{Date) {Signature of Participant)

{Backl To Top)
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EXHIBIT 12
FIRSTENERGY CORP.
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
Year Ended December 31
2010 2011 2012 2013 2014
(Dollars in millions)

EARNINGS AS DEFINED IN REGULATION S-K:
Income from continuing operations $ 696 $ 85 $ 755 $ 375 $ 213
Interest and other charges, before reduction for amounts
capitalized and deferred 845 1,008 1,001 1,016 1,073
Capitalized interest {165) (70) (72) (75) (69)
Provision for income taxes (benefits) 449 566 545 195 (42)
Interest element of rentals charged to income 151 150 136 96 83

Eamings as defined $ 1976 $ 2510 $ 2365 $ 1607 $ 1258
FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest before reduction for amounts capitalized and
deferred $ 845 $ 1008 $ 1001 $ 1016 $ 1073
Interest element of rentals charged to income 151 150 138 96 83

Fixed charges as defined $ 996 $ 1158 % 1137 $ 1,112 $ 1,156
CONSOLIDATED RATIO OF EARNINGS TO FIXED
CHARGES 1.98 217 2.08 1.45 1.09
Includes the interest element of rentals where determinabile plus 1/3 of rental expense where no readily defined interest element can be

determined.
220
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Section 9: EX-21 (EXHIBIT 21)

EXHIBIT 21

FIRSTENERGY CORP.
LIST OF SUBSIDIARIES OF THE REGISTRANT
AT DECEMBER 31, 2014
FirstEnergy Nuclear Operating Company - Incorporated in Chio
FirstEnergy Service Company - Incorporated in Chio

FirstEnergy Solutions Coip. - Incorporated in Ohio

FirstEnergy Transmission, LLC - Organized in Delaware

FirstEnergy Ventures Corp. - Incorporated in Chio

Jersey Central Power & Light Company - Incorporated in New Jersey
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|
‘ Metropolitan Edison Company - Incorporated in Pennsylfvania
- Monongahela Power Company - incorporated in Ohio

Ohio Edison Company - Incorporated in Ohig
Pennsylvania Electric Company - Incorporated in Pennsyivania

The Cleveland Electric muminatihg Cornpany - incorporated in Ohio

The Potomac Edison Company - Incorporated in Maryland

The Toledo Edison Company - Incorporated in Ohio

; West Penn Power Company - Incorporated in Pennsylvania

; 221
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’

EXHIBIT 23
FirstEnergy Corp.
Consent of Independent Registered Public Accounting Firm
We §1ereby consent to the incorporation by reference in the Registration Statements on Form 8-3 (Nos. 333-153608, 333-
191382, 333-131519, and 333-48587), and Form S-8 (Nos. 333-56094, 333-72768, 333-81183, 333-89356, 333-101472, 333-
110662, 333-146170, 333-165640, and 333-172464) of FirstEnergy Corp. of our report dated February 17, 2015, relating to the

ﬁnan"cial statements, financial statement schedule, and the effectiveness of internal control over financial reporting, which
appears in this Form 10-K.

fsf PricewaterhouseCocpers LLP

PricewaterhouseCoopers LLP
Cieveland, Ohio

February 17, 2015
222
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Section 11: EX-31.1 (EXHIBIT 31.1)

EXHIBIT 31.1
Certification
|, Charles E. Jones, certify that:
1. | have reviewed this report on Form 10-K of FirstEnergy Corp.;
2. Based on my knowledge, this report does not contain any unirue statement of a material fact or omit to state a

material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;
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Based on my knowiedge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e}) and intemal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:

a)

b)

c)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, inciuding its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

designed such internal control over financial reporting, or caused such interal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generaily
accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaltuation; and

disciosed in this report any change in the registrant’s intemal control aver financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has maiterially affected, or is reasonably likely to materially affect, the registrant's internal controt
over financial reporting; and

5. The registrant’s other cerifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over

b)

financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant's internal control over financial reporting.

Date; February 17, 2015

s/ Charles E. Jones
Charles E. Jones
President and Chief Executive Officer

223
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EXHIBIT 311

Certification

I, Donald R. Schneider, cettify that
T . I have reviewed this report on Form 10-K of FirstEnergy Solutions Corp.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present

in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and

procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e})) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a}

b)

<)

d)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this report is being prepared;

designed such intemal control over financial reporting, or caused such intemal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial siatements for external purposes in accordance with generally
accepted accounting principles;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

disclosed in this report any change in the registrant's internal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annuat
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant’'s other cerlifying officer and | have disclosed, based on our most recent evaluation of intemal control

a)

b)

over financial reporting, to the registrant’s auditors and the audit committee of the registrant's board of directors (or
persons performing the equivalent functions):

all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and

any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: February 17, 2015

(Bac

k To Top)

/s/ Donald R. Schneider
Donald R. Schneider
Chief Executive Officer

224
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http://investors. firstenergycorp.com/Cache/c27740735 html 10/23/2015


http://investors.fu:stenergycorpxom/Cache/c27740735.httnl

Document Contents Page 429 of 432

Certification

I, James F. Pearson, certify that:

1. {1have reviewed this report on Form 10-K of FirstEnergy Corp.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and cther financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b}

c)

d)

designed such disclosure conirols and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information refating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particulary during the pericd
in which this report is being prepared;

designed such internal control over financial reporting, or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principies;

evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this repart based on such evaluation; and

disclosed in this report any change in the registrant's intemal control over financial reporting that occurred
during the registrant's most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report} that has materially affected, or is reasonably iikely to materially affect, the registrant’s internal control
over financial reporting; and

5. The registrant's other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reparting, to the registrant’s auditors and the audit committee of the registrant's board of directors (or
persens performing the equivalent functions):

a)

b)

all significant deficiencies and material weaknesses in the design or operation of intemal control over
financial reporting which are reasonabiy likely to adversely affect the registrant's ability to record, process,
summarize and report financial inforration; and

any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: February 17, 2015

/s/ James F. Pearson
James F. Pearson
Chief Financial Officer

225
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EXHIBIT 31.2
Certification
I, Ja}mes F. Pearson, certify that:
1. | have reviewed this report on Form 10-K of FirstEnergy Solutions Corp.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit {o state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

4. The registrant's other certifying officer and | are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e}) and internai control over financial reporting
f {as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
! designed under our supervision, to ensure that materiat information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly dusing the period
in which this report is being prepared;

b} designed such intemal controf over financial reporting, or caused such internal controi over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c) evaluated the effectiveness of the registrant's disclosure controls and procedures and presenied in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant’s intemal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual
‘report) that has materially affected, or is reasonably likely to materially affect, the registrant’s intemat control
over financial reporting; and

5. The registrant’'s other certifying officer and 1 have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant's auditors and the audit committee of the registrant’s board of directors {or
persons performing the equivalent functions):

a} all significant deficiencies and material weaknesses in the design or operation of intemal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role
in the registrant’s internal control over financial reporting.

Date: February 17, 2015

/sf James F. Pearson
James F. Pearson
Chief Financial Officer

226

{Back To Top)

Section 13: EX-32 (EXHIBIT 32)

EXHIBIT 32

|
httﬁ://investors.ﬁrstenergycorp.com/Cache/c2774073S.html 10/23/2015


http://mvestors.firstenergycorp.com/Cache/c27740735.html

Document Contents Page 431 of 432

CERTIFICATICN PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Report of FirstEnergy Corp. (*Company™) on Form 10-K for the period ending December 31, 2014 as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), each undersigned officer of the Company
does hereby certify, pursuant to 18 U.5.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to the

best of his knowledge:
(1) The Report fuily compilies with the requirements of section 13(a) or 15{d) of the Securities Exchange Act of 1934; and

{2) The information contained in the Report fairly presents, in aill material respects, the financiat condition and results of
aperatians of the Company.

/s!/ Charles E. Jones
Charles E. Jones
President and Chief Executive Officer

fs/ James F. Pearson
James F. Pearson
Chief Financial Officer

Date: February 17, 2015
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CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

Page 432 of 432

EXHIBIT 32

In connection with the Report of FirstEnergy Solutions Corp. {*Company”} on Form 10-K for the period ending December 31,
2014 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), each undersigned officer of the
Company does hereby certify, pursuant to 18 U.8.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002,

that to the best of his knowiedge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and resuits of

operations of the Company,

Is/ Donald R. Schneider

Donald R. Schneider
President
{Chief Executive Officer)

/s/ James F, Pearson

James F. Pearson
Chief Financial Gfficer

Date: February 17, 2015
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