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NOTICE OF
ANNUAL MEETING
OF SHAREHOLDERS

AND
PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
MAY 17, 2005




76 South Main &.,
Akron, Ohio 44308

FirstEnergy

David W. Whitehead
Corporate Secretary

April 1, 2005
Dear Shareholder:

You are invited to attend FirstEnergy's 2@Mhnual Meeting of Shareholders at 10:30 a.m.t&tagime, on Tuesday, May 17, 2005, at
the John S. Knight Center, 77 E. Mill Street, Akr@hio.

As part of the agenda, business to be vaeidcludes five items which are explained in fiviexy statement. The first two items are the
election of five members to your Board of Directarsl the ratification of our independent registgreblic accounting firmYour Board of
Directors recommends that you vote FOR ltems 1 and. In addition, there are three shareholder proposaisr Board of Directors
recommends that you vote AGAINST these shareholdgroposals, which are Items 3-5.

First, please carefully review the notitereeting and proxy statement. Then, to ensureyiat shares are represented at the Annual
Meeting, appoint your proxy and vote your sharesting instructions are provided in the proxy statatrand on your proxy card. We
encourage you to take advantage of our telephoh@ennet voting options. Please note that subngjtté proxy using any one of these
methods will not prevent you from attending the timeeand voting in person.

As you vote, you may choose, if you havedane so already, to stop future mailings of pajpgies of the annual report and proxy
statement and view these materials through thenetelf you make this choice, for future meetimgswill send you a proxy card along with
instructions to access the annual report and pstadgment using the Internet.

Your vote and support are important toWs. hope you can join us.

Sincerely,

Dol W Wb L




NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To the Holders of Shares of Common Stock:

The 2005 FirstEnergy Corp. Annual Meetifigbareholders will be held at 10:30 a.m., Eastiene, on May 17, 2005, at the John S.
Knight Center, 77 E. Mill Street, Akron, Ohio. Tharpose of the Annual Meeting will be to:

- Elect five members to the Board of Directors todhalfice until the next Annual Meeting;

- Ratify the appointment of PricewaterhouseCoope Bk our independent registered public accountimgfér the 2005 fiscal year;
- Vote on three shareholder proposals, if propergsented at the Annual Meeting; and

- Take action on such other business that may prpperhe before the Annual Meeting and any adjourrtroepostponement thereof.

Please read the accompanying proxy stateriban vote your shares by following the instroe§ on your proxy card to ensure your
representation at the Annual Meeting.

Only shareholders of record at the closkusiness on March 22, 2005, or their proxy holdersy vote at the meeting.

On behalf of the Board of Directol

David W. Whitehead
Corporate Secretary

This notice and proxy statement are being maileshereholders on or about April 1, 2005.
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April 1, 200¢

PROXY STATEMENT

ANNUAL MEETING AND VOTING INFORMATION
Why am | receiving this proxy statement and proxy ard?

You are receiving this proxy statement aqoxy card, which are being mailed beginning patmut April 1, 2005, because you were
the owner of shares of common stock of FirstEn&ggp. (later referred to as the Company) at theeclaf business on March 22, 2005 (later
referred to as the record date). The Board of Dorsqlater referred to as the Board) set the bdate to determine shareholders entitled to
vote at the Annual Meeting of Shareholders to ld Ae10:30 a.m., Eastern time, on May 17, 200te(leeferred to as the Meeting). This
proxy statement describes issues expected to lee upon and gives you information about the Meetind the Company. The Company's
address is 76 South Main Street, Akron, Ohio 44B8880.

How do | vote?
If your shares are held in "Street Name'aliyroker or bank, you will receive specific votingtructions for voting those shares.

If you are a registered shareholder, yoy wade your shares through a proxy appointed ptabne, Internet, or mail, or you may vote
your shares in person at the Meeting. To appoprb&y and vote

1. By telephone (do not return your proxy card)
a. Call the toll-free number indicated on your proxarat using a touch-tone telephone. Telephone vdding
available at any time until 10:30 a.m., Easterretion Tuesday, May 17, 2005.
b. Have your proxy card in hand and follow the simmgleorded instructions.
2. By Internet (do not return your proxy card)
a. Go to the Web site indicated on your proxy cartermet voting is available at any time until 10e88fn., Eastern

time, on Tuesday, May 17, 2005.

b. Have your proxy card in hand and follow the simipkructions on the Web site.
3. By mail
a. Mark your choices on your proxy card. If you prdperxecute your proxy card but do not specify yoluoices,

your shares will be voted as recommended by yoardBof Directors.
b. Date and sign your proxy card.
C. Mail your proxy card in the enclosed postage-paidetope. If your envelope is misplaced, send yoaky card
to IVS Associates, the Company's independent ptabylator and Inspector of Election. The address is
FirstEnergy Corp., c/o IVS Associates, 111 ContiakDrive, Suite 210, Newark, Delaware 19713.
4, At the Meeting

You may vote in person at the Meeting, even if poaviously appointed a proxy by telephone, Interaemail.
You may revoke your appointment of a proxghange your voting instructions one or more sifbhefore the Meeting commences by:

- sending a proxy card that revises your previousepment and voting instructions;




- appointing a proxy and voting by telephone or Ilétafter the date of your previous appointment;
- voting in person at the Meeting; or
- notifying the Corporate Secretary of the Companwiiting prior to the Meeting.

The proxy tabulator will treat as final imstructions it receives from you last. For examiifl a proxy card is received by the proxy
tabulator after the date that a telephone or letesippointment is made, the tabulator will treatphoxy card as your final instruction. For t
reason, it is important to allow sufficient time four voting instructions on a mailed proxy casdéach the tabulator before changing them
by telephone or Internet.

How does the Board of Directors recommend that | vie?
Your Board recommends that you vote a®vail
"For" the five nominees to the Board who are listed is pioxy statement (Iltem 1);
"For" the ratification of PricewaterhouseCoopers LLP @sindependent registered public accounting firm2@05 (Item 2);
"Against” all three shareholder proposals (Items 3-5).
What is a quorum and what other voting information should | be aware of?

As of the record date, 329,836,276 sharesmmon stock were outstanding. A majority of thehares, represented at the Meeting
either in person or by proxy, constitutes a quorAmuorum is required to conduct business at thetig. All shares represented at the
Meeting are counted for the purpose of determimimgiorum, without regard to abstentions or brokerwotes. You are entitled to one vote
for each share that you owned on the record date.d6 not have rights of appraisal in regard toitew presented if you are a dissenting
shareholder.

If your shares are held by a broker or hariStreet Name," we encourage you to providerirtsions to your broker or bank by
executing the voting form supplied to you. We extkat your broker will be permitted to vote yoliases on Iltems 1 and 2 without your
instructions. However, your broker cannot vote yshaires on Items 3-5 unless you provide instrustitirerefore, your failure to give voting
instructions means that your shares will not bedatn these items, and your unvoted shares wikktegred to as broker non-votes.

An item to be voted on may require a peroérotes cast, rather than a percent of sharestamding, to determine passage or failure.
Votes cast is defined to include both for and agfaintes, and excludes abstentions and broker nt@svAbstentions and broker non-votes
are the equivalent of negative votes when passafgélure is measured by a percent of shares adsig. If your proxy card is not voted
properly, such as marking more than one box fatean, your vote for that particular item will beeited as an abstention.

What is the vote required for each item to be votedn?

For the election of directors under Itenthk, five nominees receiving the most "For" votsdng votes properly cast in person or by
proxy) will be elected. Abstentions and broker naes will have no effect.

With respect to Item 2, our Code of Redatat does not require that the shareholders rté#yselection of PricewaterhouseCoopers
as our independent registered public accountimg. fitowever, we are submitting the proposal fofficiion as a matter of good corporate
practice. If our shareholders do not ratify theesgbn, the Audit Committee and the Board will nesidler whether or not to retain
PricewaterhouseCoopers LLP. Even if the seleciamatified, the Audit Committee and the Board hait discretion, may change the
appointment at any time during the year if the Campdetermines that such a change would be indgkeiterests of FirstEnergy and its
shareholders. Shareholder ratification of PriceviaeseCoopers LLP as the Company's independersteegil public accounting firm
requires the affirmative vote of a majority of tieares present and entitled to vote, either inopeos by proxy, that are voted for or against
the proposal. Abstentions and broker non-voteshaille no effect.

2




To be approved, Item 3, the shareholdepgsal requesting that FirstEnergy publish semi-ahreports regarding its political
contributions, must receive a "For" vote from a onidy of shares present and entitled to vote, eith@erson or by proxy, that are voted fo
against the proposal. Abstentions and broker ndaswill have no effect.

To be approved, Item 4, the shareholdepgsal recommending that directors take each stegprably needed for adoption of simple
majority vote to apply to the greatest extent galssbn each issue that can be subject to sharghadtke must receive a "For" vote from a
majority of shares present and entitled to votibhegiin person or by proxy, that are voted for gainst the proposal. Abstentions and broker
non-votes will have no effect.

To be approved, Item 5, the shareholdepgsal recommending that any future executive deflecompensation plan that allows senior
executives to take deferred compensation in thm fafrFirstEnergy common stock and to receive agldéti or matching awards of common
stock if they do so, shall award any additionai@tching compensation in the form of performanceelastock options, must receive a "For
vote from a majority of shares present and entiibedote, either in person or by proxy, that areeddor or against the proposal. Abstentions
and broker non-votes will have no effect.

How are proxy cards being solicited, and what is th cost?

The Board is soliciting your vote. We hareanged for the services of Innisfree M&A Incorpied to solicit votes personally or by
telephone, mail, or other electronic means forearfet expected to exceed $12,500 plus reimburseofiexipenses. Votes also may be
solicited in a similar manner, without additionahgpensation, by officers and employees of the CompBhe Company will pay all
solicitation costs and will reimburse brokers aadls for postage and expenses incurred by thesefating proxy material to beneficial
owners.

Will any other matters be voted on other than thoselescribed in this proxy statement?

We do not know of any business that willcbesidered other than the matters described $rpttaixy statement. However, if any other
matters are presented properly, your executed appent of a proxy will give authority to the appt@d proxies to vote on those matters at
their discretion, unless you indicate otherwiswviiting.

Do | need an admission ticket to attend the Annudileeting?

An admission ticket is not necessary, tmut will be asked to register upon arrival at theekiteg. Only shareholders or their proxies and
the Company's guests may attend the Meeting. If gbares are held in "Street Name" by a brokermokbupon arrival at the Meeting, you
will need to present a letter or account staterfremt your broker or bank indicating your ownersbfg=irstEnergy common stock on the
record date of March 22, 2005. You should contaciryroker or bank to obtain such a letter or antstatement.

Where can | find the voting results of the Meeting?

We will announce preliminary voting reswudtsthe Meeting. Final voting results will be pakten our Internet site at
www.firstenergycorp.convir and also will be published in our quarterly regmrtForm 10-Q for the second quarter of the 200&figear
which is expected to be filed with the Securitiad &xchange Commission (later referred to as thHe)SEAugust 2005.

Can | view the FirstEnergy proxy statement and annal report on the Internet instead of receiving papecopies?

Yes. If you are a registered shareholdew, gan elect to view future proxy statements anmtlahreports on the Internet by marking the
designated box on your proxy card or by followihg tnstructions when voting by Internet or by télepe. If you choose this option, prior to
the next annual meeting you will be mailed a




proxy card along with instructions on how to acdbgsproxy statement and annual report using ttegriet. Your choice will remain in effect
until you notify us that you wish to resume mailidery of these documents. If you hold your stolekotigh a broker or bank, refer to the
information provided by that entity for instruct®on how to elect this option.

Why did we receive just one copy of the proxy stateent and annual report when we have more than ondack account in our
household?

We are following an SEC rule that permiéga send a single copy of the proxy statementaamdial report to a household if the
shareholders provide written or implied consent. pigviously mailed a notice to eligible registestdreholders stating our intent to utilize
this rule unless the shareholder provided an abjecBhareholders continue to receive a separateymard for each stock account. If you are
a registered shareholder and received only one obthe proxy statement and annual report in yawsiehold, we will deliver multiple
copies for some or all accounts upon your reqedtster by calling FirstEnergy Shareholder Serviae$-800-736-3402 or by writing to
FirstEnergy Corp., Shareholder Services, 76 SowmMtreet, Akron, Ohio 44308-1890. You also mapytact us in the same manner if you
are receiving multiple copies of the proxy statetreamd annual report in your household and desiredeive a single copy. If you are not a
registered shareholder and your shares are heddbbgker or bank, you will need to call that entayrevoke your election and receive
multiple copies of these documents.

When are shareholder proposals for the 2006 Annudleeting due?

A shareholder who wishes to offer a propémainclusion in the Company's proxy statemerd proxy card for the 2006 Annual Meet
must submit the proposal and any supporting staietneDecember 2, 2005 to the Corporate SecrefarstEnergy Corp., 76 South Main
Street, Akron, Ohio 44308-1890. Any proposal reediafter that date will not be eligible for inclosiin the 2006 proxy statement and proxy
card.

A shareholder who wishes to offer a propémaconsideration at the 2006 Annual Meeting mBecember 2, 2005, and who wants the
proposal referenced in our proxy statement (althaigch proposal would not be included on the piag), must submit the proposal by
February 15, 2006, to the Corporate SecretarytEiergy Corp., 76 South Main Street, Akron, Ohi@@8-1890. However, in order to raise
the matter at the meeting, the shareholder aldowedld to comply with the notice provisions congalrin the Company's Code of Regulations.

How can | learn more about FirstEnergy's operation®

You can learn more about our operationseliewing the annual report to shareholders foryer ended December 31, 2004, which is
included with the mailing of this proxy statemeYibu also can view the annual report and other m#tdon by visiting our Web site at
www.firstenergycorp.convir.

We have a Code of Business Conduct thdtesppqually to all employees, including the Chiteecutive Officer, Chief Financial
Officer, and Chief Accounting Officer. In additiothe Board of Directors has a Code of Ethics ansifiass Conduct. These Codes can be
viewed on our Web site provided in the previousageaph, or copies are available upon written retjoethe Corporate Secretary.

A copy of our latest Annual Report on Form 10-K fiked with the SEC, including the financial statementand the financial
statement schedules, will be sent to you, withouharge, upon written request to David W. WhiteheadCorporate Secretary,
FirstEnergy Corp., 76 South Main Street, Akron, Ohb 44308-1890. You can also view the Form 10-K bysiting the Company's
Internet site at www.firstenergycorp.com/ir .

BOARD OF DIRECTORS INFORMATION
What function does the FirstEnergy Board of Directos perform?

Your Board of Directors has the respongibfbr establishing broad corporate policies aoddur overall performance; however, the
Board is not involved in day-to-day operations. Kéep the directors informed of
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our business and operations with various repordsdmcuments that we send to them each month. Vdeved&e operating and financial
presentations at Board and committee meetingsBblaed has established the committees describeavhielassist in performing its
responsibilities.

The Board believes that FirstEnergy's jpedi@nd practices should enhance the Board'syatuilitepresent your interests as shareholders.
In support of this philosophy, the Board has esthbl Corporate Governance Policies which, alonly eharters of the Board committees,
serve as a framework for meeting its duties anpamsibilities with respect to the governance o$tEnergy. Our Corporate Governance
Policies and Board committee charters can be vidwedsiting our Web site atww.firstenergycorp.convir , and copies are available upon
written request to the Corporate Secretary.

The Board recognizes the importance ahigsnbers keeping current on FirstEnergy and indusstes and their responsibilities as
directors. All new directors attend orientatioriniiag (either provided or approved by the Corpofaternance Committee) soon after being
elected to the Board. Also, the Board encouragesragng education programs for Board members whiely include internal meetings,
third-party presentations, and externally offeresgpams. In addition, all directors are requiregaoticipate and have participated in an
accredited eight-hour director training program.

How many meetings did the Board hold in 20047

Your Board held 12 regularly scheduledpecal meetings during 2004. In 2004, during theoggkeof their membership, all directors
attended 75 percent or more of the meetings oBtsed and of the committees on which they served.

An executive session of non-managementtdirs is scheduled in conjunction with each redulscheduled meeting of the Board.
George M. Smart, the non-executive chairman oBtbard, presides over all executive sessions. Dy}, nine executive sessions were
held.

What action has the Board taken to determine the idependence of directors?

The Board annually reviews the independarfi@ach of its members to make the affirmativeedaination of independence that is ca
for pursuant to our Corporate Governance Poliaekthe listing standards of the New York Stock Eawmde (later referred to as the NYSE).
Based on its most recent review, the Board detextchihat all directors are independent, except Anthb Alexander who is our President
Chief Executive Officer.

The Board, in its Corporate Governancediedi has adopted a policy of adhering to the d&fimof an "independent” director as
promulgated from time to time by the NYSE and tl®CSAs currently defined by such organizationsinaiependent director is one for wh
the Board has determined affirmatively that, indially or through a member of his or her immedfateily, he or she does not or has not
management responsibility with FirstEnergy or othise been affiliated with FirstEnergy for three ggeprior to his or her directorship and
who has no material relationship with FirstEnemgsher directly or as a partner, shareholder dceffof an organization with such a
relationship with FirstEnergy. Additionally, the &al will adhere to a definition of independent dicg as one who is not, and in the past
three years has not been, affiliated with or emgiblpy a present or former independent auditor istEnergy or an affiliate thereof; is not a
member of the immediate family of a person wh@idn the past three years has been, employedrbiEreergy in an officer capacity; or w
otherwise has not been barred from being indepéradedescribed above. This definition generallydsao the Board the discretion to
determine, on a case by case basis and consistarapplicable SEC and NYSE rules and regulatisrigt constitutes a "material
relationship" with FirstEnergy. The following relaships are reviewed to determine if such relatigms are material and, if a director has
one or more of the relationships listed below, thiegctor is not an independent director, unlessBbard affirmatively determines that such
relationship or relationships are not material:

- the director is an officer, director, or owner dfwasiness enterprise that is a consultant or adtaseirstEnergy;




- the director is an officer, director or owner dfignificant supplier to FirstEnergy;

- the director is a person with any business relatignwith FirstEnergy that is required to be diseld under Item 404 of the SEC's
Regulation S-K;

- the director is a person who has any other sigmiticommercial, industrial, banking, consultingyde accounting, or charitable
relationship with FirstEnergy; and

- the director is a member of the immediate familyagferson with any of the relationships descrilpetthé foregoing.
What committees has the Board of Directors establiged?

The Board has established the standing dtigen listed below. All committees are comprisekbly of independent directors as
determined by the Board in accordance with our G@fe Governance Policies which incorporate the EY&ing standards.

Audit Committee

The Audit Committee meets with managemiatgrnal auditors, and the independent registetddigaccounting firm to review the
adequacy of our internal controls and the objetstiof financial reporting. The Audit Committee padically meets separately with
management, the internal auditors, the indepern@gigtered public accounting firm, and the geneoainsel.

This committee is directly responsible tloe appointment, compensation, retention, and @ieref the work of our independent
registered public accounting firm (with appointmenbject to shareholder ratification, as noted agep2 of this proxy statement) and is
charged with reviewing and approving all servicedfgrmed for us by the independent registered pwmcounting firm and for reviewing &
approving the related fees. The committee revidéwsridependent registered public accounting fifmi&rnal quality control procedures,
reviews all relationships between us and the indéget registered public accounting firm in ordeassess their independence, and monitors
compliance with our policy regarding namdit services, if any, rendered by the independsgistered public accounting firm. In additiong
committee ensures the regular rotation of the &aatit partner and concurring partner every fiverg@and considers whether it would be
appropriate to implement a regular rotation ofittdependent registered public accounting firm. Ehmmittee reviews and discusses the
annual audited financial statements and quartergntial statements with management and the indkgrdmegistered public accounting firm,
and reviews any certification, report, opinionyeview rendered by the independent registered palsttounting firm in connection with thc
financial statements. The committee reviews th@s@nd plan of the work to be done by the Compantgsnal audit function and the rest
of such work. The committee periodically reviewshathe Director of the Internal Auditing Departmém adequacy of the Company's
internal controls and corporate compliance strigstpincluding computerized information system calstand security. The committee also
reviews management's programs to monitor complianttethe Company's policies on business ethicsradnanagement. The committee
establishes procedures to receive and respondiplamts received by the Company regarding accogninternal accounting controls, or
auditing matters and allows for the confidentialpaymous submission of concerns by employees. Retbe Audit Committee Charter on
our Web site abww.firstenergycorp.convir, or which is attached to this proxy statement asefplix A or is available upon written request to
the Corporate Secretary, for a complete list gboesibilities and other information.

This committee is comprised of five membard met six times in 2004. The current membethisfcommittee are George M. Smart
(Chair), Paul T. Addison, Ernest J. Novak, Jr., &bbl. Pokelwaldt, and Catherine A. Rein. All memsbef this committee are financially
literate. The Board appoints at least one memb#reAudit Committee who, in the Board's businesgment, is an "Audit Committee
Financial Expert," as such term is defined by tR€SThe Board has determined that Ernest J. Nalrakjeets this definition. See the Board
Audit Committee Report in this proxy statementddditional information regarding the committee.
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Compensation Committee

The Compensation Committee is responsiyieétermining and recommending to the Board thepsmsation of certain of our senior-
level officers, including the Chief Executive Officand the Chairman, if the Chairman is not theeClakecutive Officer, for reviewing and
endorsing a compensation philosophy that supportgpetitive pay for performance and is consisteri wie corporate strategy, and for
assisting the Board in establishing appropriateritige compensation and equity-based plans. Thiswitiee also is responsible for
administering such plans in order to attract, retaid motivate skilled and talented executivesafigning such plans with overall FirstEne
and business unit performance, business strategidsyrowth in shareholder value, and for recomnmgni the Board corporate goals and
objectives relevant to the compensation of, ancettaduation of the performance of, the Chief ExeeuOfficer. Refer to the Compensation
Committee Charter on our Web sitenatw.firstenergycorp.com/ir, or which is available upon written request to tleegorate Secretary, for a
complete list of responsibilities and other infotioa. In addition, refer to the Board Compensat@tmmmittee Report On Executive
Compensation that can be found later in this piayement. This committee is comprised of four mersiland met four times in 2004. The
current members of this committee are CatherinRein (Chair), Dr. Carol A. Cartwright, Russell WabMr, and Paul J. Powers.

Corporate Governance Committee

The Corporate Governance Committee develogdssecommends corporate governance principldégtBoard and performs the
functions of a nominating committee by making reaoendations to the Board concerning possible catelida fill vacancies on the Board.
This committee is responsible for assessing the samposition, and current makeup of the Boaldyht of our operating requirements and
for developing, monitoring, and recommending mersbigr qualifications for the Board and all Board eoittees, including assessing dire:
independence in light of our Corporate Governaraleies. Also, the committee oversees the evalnatitthe Board and management.

In consultation with the Chief Executivefiodr, the Chairman and the full Board, the comeditsearches for, recruits, screens, inten
and recommends prospective directors, as reququtpvide an appropriate balance of knowledgeeegpce, and capability on the Board.
The committee is guided by its charter, the Corfgo@overnance Policies, and other applicable lawisragulations in recruiting and selec
director candidates and develops membership geetiifins for the Board and all Board committees eAsments of prospective Board or
committee candidates include, at a minimum, issfieversity, age, background and training, busirasadministrative experience and
skills, dedication and commitment, business judgrremalytical skills, problem-solving abilities afamiliarity with the Company's
regulatory environment. In addition, the committeay consider such other attributes as it deemsgpipte, all in the context of the
perceived needs of the Board or applicable comenétehat point in time. A prospective Board caatidalso shall possess experience in one
or more of the following: management or senior &xalip position which demonstrates significant bess or administrative experience and
skills; accounting or finance; the electric utésior nuclear power industry; or other significamdl relevant areas deemed by the committee tc
be valuable to FirstEnergy.

The committee investigates and consideygestions for candidates for membership on the@®aacluding shareholder nominations for
the Board. So long as shareholders nominating tireandidates have complied with the proceduiglirements set forth in the Corporate
Governance Committee Charter, the committee apfileesame criteria and employs substantially sinpfacedures for evaluating
shareholder nominees for the Board as it woulef@iuating any other Board nominee. The chartarires that shareholder
recommendations be submitted in writing to the catte, in care of our Corporate Secretary, at I#a8tdays before the publication of our
annual proxy statement by a shareholder or groghafeholders owning one half of one percent (0.&¥)ore of the voting stock for at le
one year, and such shareholder recommendationdsh@accompanied by a description of the propossdinee's qualifications and other
relevant biographical information, together witle thritten consent of the proposed nominee to besdamthe proxy statement and to serve
on the Board.




Refer to the Corporate Governance Comm@tegrter on our Web site atww. fir stenergycorp.convir , or which is available upon writt
request to the Corporate Secretary, for a comfisgtef responsibilities and other information. $lwommittee is comprised of four members
and met five times in 2004. The current membeihisfcommittee are Dr. Carol A. Cartwright (ChaWilliam T. Cottle, Jesse T. Williams,
Sr., and Dr. Patricia K. Woolf.

Finance Committee

The Finance Committee is responsible fonitooing and overseeing our financial resourcesstrategies, reviewing dividend policy,
capital structure policies, long- and short-terrbtdevels, the issuance of securities and otheroggjate financial matters, and approving
terms of sales of our securities when the Board do¢ exercise such powers. This committee alsiewsvour financial forecasts, operating
budgets, capital budgets, pension fund investmamsemployee savings plans, and our corporateansarcoverage. Refer to the Finance
Committee Charter on our Web sitenatw.fir stenergycorp.convir , or which is available upon written request to @wrporate Secretary, foi
complete list of responsibilities and other infotioa. This committee is comprised of five memberd anet four times in 2004. The current
members of this committee are Paul J. Powers (Il T. Addison, Ernest J. Novak, Jr., RoberPbkelwaldt, and Robert C. Savage.

Nuclear Committee

The Nuclear Committee monitors and oversegsiuclear program and the operation of all rarclanits in which we or any of our
subsidiaries has an ownership or leasehold intefeg committee reviews the safety, reliabilitpdaguality of nuclear operations and the
effectiveness of management systems for the seiftiication of problems and potential problemsdorrective actions. Refer to the Nuclear
Committee Charter on our Web sitenatw.fir stenergycorp.convir , or which is available upon written request to @wporate Secretary, foi
complete list of responsibilities and other infotioa. The Nuclear Committee is comprised of six rhens and met 10 times in 2004. The
current members of this committee are William TttleaqChair), Russell W. Maier, Robert C. Savageswi. Taylor, Jesse T. Williams, Sr.,
and Dr. Patricia K. Woolf.

What is the current compensation of directors?

A director who is also a FirstEnergy emgleyeceives no additional compensation for seragg director. Directors who are not
FirstEnergy employees receive an annual retainasisting of $30,000 in cash, which a director miagteto receive in common stock or to
defer into either cash or stock, and $45,000 iritggu the form of common stock, which may be dedelr $1,500 for each Board and
committee meeting which he or she attends; a fepdd $1,500 for each day that he or she visisstEnergy office or facility, other than
office or facility at which a meeting of the Boavdcommittee of which he or she is a member is balduch day, or attendance at an indL
meeting at our request in connection with fulfifjihis or her responsibilities as a director or mends a committee; and reimbursement for
expenses related to attending meetings. In addifienchair of each committee receives an additianaual retainer of $5,000, except the
chair of the Audit Committee who receives an addai annual retainer of $15,000. The non-executharman of the Board receives
additional compensation, above that paid to regdterd members, in the amount of $100,000 annualhych may be deferred. The non-
executive chairman has available for chairman dutie use of an office and administrative support.

Under our Director Deferred CompensaticamPHirectors can elect to allocate all or a partbtheir cash retainers, meeting fees and
chair fees to deferred stock or deferred cash axtsolf a director elects the deferred stock optadrthe time of deferral a 20 percent match is
added to the funds allocated. Funds deferred h@stock account are used to purchase FirstEnemgynon stock, and dividends on shares in
this account are reinvested. Payouts are madestERiergy common stock. The 20 percent match apépppreciation on it are forfeited if
the director leaves the Board within three yeassifthe date of deferral for any reason other teéirement, disability, death, upon an actual
or potential change of control, or in situationsanthe director is ineligible to stand for re-éilee due to circumstances unrelated to his or
her performance as a
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director. Directors may elect to defer their equétainers to deferred stock accounts; howevegcttirs do not receive a 20 percent match on
the portion of their equity retainers allocatediéderred stock accounts.

Based on programs in effect at GPU, Inthatime of our merger on November 7, 2001, dinecivho served on the GPU Board of
Directors were eligible to receive benefits in them of personal excess liability insurance, pea@ecident insurance and medical insura
As of November 7, 2001, no new participants coaltbive these benefits. In aggregate, the Compadyepatal of $4,904 in 2004 for the
insurance coverages for Robert N. Pokelwaldt, GateeA. Rein, and Dr. Patricia K. Woolf. In addiioin 1997, GPU discontinued a boar:
directors pension program. Directors who servedrpa the discontinuation are entitled to receieedfits under the program. Dr. Woolf is
only current director receiving pension paymentsiciv amounted to $30,931 in 2004. Ms. Rein eletiatkfer receiving her pension until
she retires from the Board.

Do the directors have share ownership guidelines?

Yes. The Board has share ownership guigelfar directors that recommend the ownership afeshin an amount equal to five times
their annual equity retainer. A majority of theatitors is currently at the recommended ownerslvigl.le

Does the Board have a policy in regard to the numbef boards that a director can serve on?

Yes. Our Corporate Governance Policiesipgethat directors will not, without the Board'papval, serve on the board of directors of
more than three other non-affiliated companiesragecurities registered under the Securities Enghdct of 1934,

What is the Board's policy regarding Board membersattendance at the annual shareholders' meeting?

The Board believes that regular attenddnycall directors and all nominees for directorsat annual shareholders' meeting is
appropriate and desirable and that all such persiomsid make diligent efforts to attend the meetiBoard members at the time of the
2004 Annual Meeting on May 18, 2004 attended thetimg, except one director who could not attendhfiedical reasons.

How can shareholders communicate to the Board?

The Board provides a process for sharemslesend communications to the Board and non-gemant directors. Shareholders may
send written communications to the Board by maiing such communications to the FirstEnergy Bo&idictors, c/o Corporate
Secretary, FirstEnergy Corp., 76 South Main Sti&kton, Ohio 44308-1890.

The Corporate Secretary or a member obhier staff reviews all such communications prdynand relays them directly to a member
of the Board, provided that such communicationb€@r relevance to FirstEnergy and the interestiseoghareholder, (ii) are capable of being
implemented by the Board, (iii) do not contain afgcene or offensive remarks, (iv) are of a redslerlangth, and (v) are not from a
shareholder who already has sent two such commntiorisao the Board in the last year. The Board maylify procedures for sorting
shareholders' communications or adopt any additiomeedures provided that they are approved byjrity of independent directors.

ITEMS TO BE VOTED ON
Item 1 — Election of Directors

You are being asked to vote forthony J. Alexander, Russell W. Maier, Robert N. Bkelwaldt, Wes M. Taylor, and Jesse T.
Williams, Sr. to serve on the Board of Directors until the nexiwal meeting of shareholders and until their ss®oes shall have been
elected.




The Board of Directors currently consistd4 members. At the 2004 Annual Meeting, sharettsidipproved amendments to the
Company's Amended Code of Regulations to declatsfBoard of Directors. This amendment was sultfettie completion, by each
director, of any term to which that director haeh@reviously elected. Consequently, the firstcta#directors to be elected to opear term
are the five directors being elected at the 2006uahMeeting. The five directors scheduled to stimaklection in 2006, and the four
directors scheduled to stand for election in 20i@@wise will be elected to one-year terms so th@in conclusion of the Annual Meeting in
2007, the declassification of the Board will be pdate and all directors will be subject to anndatgon. The section of this proxy statement
entitled "Biographical Information On Nominees ADdectors" lists the nominees for election at tB@2 Annual Meeting and the remaining
directors with terms expiring in 2006 and 2007.

Under the Company's Amended Code of Reigalsitat any election of directors, the personeiving the greatest number of votes are
elected to the vacancies to be filled. Your Boaad ho reason to believe that the persons nomimdlietiot be available to serve after being
elected. If any of these nominees would not belabks to serve for any reason, shares represegtdtelappointed proxies will be voted
either for a lesser number of directors or for Aroperson selected by the Board. However, ifitlability to serve is believed to be tempor
in nature, the shares represented by the appginteies will be voted for that person who, if ettwill serve when able to do so.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR"ITEM 1.
ltem 2 — Ratification of the Appointment of the Independent Registered Public Accounting Firm

You are being asked to ratify the Boargigantment of PricewaterhouseCoopers LLP as thep@oyis independent registered public
accounting firm to examine the books and accouitiseoCompany for the 2005 fiscal year. A repreatwve is expected to attend the meeting
and will have an opportunity to make a statemedtraspond to appropriate questions. Refer to tred@Audit Committee Report found la
in this proxy statement for information regardimg\déces performed by, and fees paid to, PricewatesbCoopers LLP during the years 2003
and 2004.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR"ITEM 2.
ltem 3 — Shareholder Proposal

For the second consecutive year, a shadehbhs indicated an intention to present at theuAhMeeting a proposal requesting that the
Company publish semi-annual reports disclosingildeténformation regarding the Company's politicahtributions. This would require the
listing of all Company donations to registered ficdil candidates and organizations and publicatfothe business rationale of and names of
individuals involved in each of the Company's pedit contribution decisions. Approval of this praabrequires the affirmative vote of a
majority of votes casty OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS PROPOSAL.

This identical proposal was presented tredtolders at the 2004 Annual Meeting and receavedffirmative vote of only 9.7% of the
votes cast. As we noted previously, the Publicitytfiolding Company Act generally prohibits the Coamy and its subsidiaries from making
any contribution in support of the candidacy octtm of any person to any federal, state or lofite, or in support of any political party or
committee. Other federal laws prohibit corporatetdbutions to political parties for federal offeas well.

Interested shareholders may already oltéanmation regarding permissible political contritons and the Company should not be
required to incur the additional expense of premaand distributing a separate report to share¥®©UR BOARD OF DIRECTORS
ENCOURAGES YOU TO VOTE "AGAINST" THIS PROPOSAL.

The following is the substance of the psgl@s submitted. The proponent's name, addredsiuamber of shares held will be furnished
upon written or oral request to the Company.
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Beginning of Shareholder Proposal

Resolved, that the shareholders of FirstEnergy Corporati@ompany") hereby request that the Company proaideport, updated
semi-annually, disclosing the Company's:

1. Policies and procedures for political contributigheth direct and indirect) made with corporatedsin

2. Monetary and non-monetary contributions to politandidates, political parties, political comméseand other political
entities organized and operating under 26 USC Z&¢ of the Internal Revenue Code including theofeihg:

a. An accounting of the Company's funds contributedrtp of the persons or organizations describedebov
b. The business rationale for each of the Companyisgab contributions; and
C. Identification of the person or persons in the Campwho participated in making the decisions totgbute.

This report shall be presented to the bo&directors' audit committee or other relevantisight committee, and posted on the
company's website to reduce costs to shareholders.

Statement of Support:  As long-term shareholders of FirstEnergy, wepsut policies that apply transparency and accduilitiato
corporate political giving. In our view, such disslire is consistent with public policy in regargtdlic company disclosure.

Company executives exercise wide discratier the use of corporate resources for polificeposes. They make decisions without a
stated business rationale for such donations.dr2@®1-02, the last fully reported election cy&liestEnergy contributed at least $705,150.
(The Center for Responsive Politics, Soft Money @snhttp://www.opensecrets.org/softmoney/softcorag?
txtName=FirstEnergy+Corp&txtUItOrg=y&txtSort=name&€Cycle=2002).

Relying only on the limited data availafiiem the Federal Election Commission and the IrgeRevenue Service, the Center for
Responsive Politics, a leading campaign financehddg organization, provides an incomplete pictirthe Company's political donations.
Complete disclosure by the company is necessaphéocompany's Board and its shareholders to keetalfllly evaluate the political use of
corporate assets.

Although the Bi-Partisan Campaign Refornt ®CRA) enacted in 2002 prohibits corporate cdnttions to political parties at the
federal level, it allows companies to contributéntdependent political committees, also known ags52

Absent a system of accountability, corppetecutives will be free to use the Company'sta$sepolitical objectives that are not shared
by and may be inimical to the interests of the Canypand its shareholders. There is currently nglaisource of information that provides
the information sought by this resolution. Thavisy we urge your support for this critical goveroameform.

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 3.
ltem 4 — Shareholder Proposal

A shareholder has indicated an intentiopresent at the Annual Meeting a proposal that droetommend that the Board of Directors
take steps in furtherance of the elimination ofshpermajority voting provisions in the Companymended Articles of Incorporation and
Amended Code of RegulationsSOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS
PROPOSAL.

11




At the Company's 2004 Annual Shareholdeegting, the Board of Directors presented and recend®d for approval a proposal that
would have amended or repealed certain provisiotise Company's Amended Code of Regulations andnéleak Articles of Incorporation
(together the "Governing Documents") in order wuaee the 80 percent supermajority provisions inGbenpany's Governing Documents to a
two-thirds majority. This proposal was in respotséhe support received at previous Annual Meetiogsmilar shareholder proposals.
However, the Board's proposal was not successful.

Apparently dissatisfied with this vote, steareholder submitting this proposal believesBtbard should undertake, at the expense of all
shareholders, various other actions to ensureuteess of a similar proposal that would reduceBthpercent supermajority provisions in the
Company's Governing Documents to a simple majofitye successful outcome of such efforts cannotlaeamteed, despite the implication
of the proposal. More basically, however, your Bodoes not believe that engaging in the activiigggested by this proposal or spending
significant amount of money that would be necessagonduct a special solicitation for votes touselthe supermajority voting requireme
would be a prudent use of funds.

As this Board has stated previously in ogs@ to proposals in past years, adoption by theebblders of the Company — and those of
many other public corporations — of supermajorit§ing requirements reflects the desire that decssaffecting the most important aspects
of the Company's existence and operation be faifl tshareholders. The requirement of such broadeasus applies only to provisions that
are very significant to the Company. In additiampearmajority voting requirements encourage poteatiquirers to negotiate with the Board
of Directors rather than just a few large sharebiadthereby enhancing the ability of the Boar®wéctors to maximize value for all
shareholders. Furthermore, while supermajorityngfirovisions do not preclude an unsolicited takemffer, they can make it more likely
that all shareholders will be treated fairly in takeover process. While the Board supported ageldupassage of its proposal to reduce the
80 percent supermajority voting requirements, lietves that the shareholders have spoken on gugiand no further purpose is served by
the current proposal.

Shareholders should be aware that adopfitime current proposal by itself would not elintaupermajority provisions. It recommends
only that the Board again pursue measures to répeaiupermajority voting requirements which, asjmusly noted, would still require the
affirmative vote of at least 80 percent of the ktoatstanding and entitled to vote at any regutapecial meeting of stockholders. The Board
has little reason to believe that the addition@dres contemplated by the current proposal woufficgently change the outcome of last year's
vote.YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS PROPOSAL.

The following is the substance of the psal@s submitted. The proponent's name, addredsuamber of shares held will be furnished
upon written or oral request to the Company.

Beginning of Shareholder Proposal
4 — Adopt Simple Majority Vote

RESOLVED: Make Full Use of our Directorgvirer to Adopt Simple Majority Vote. Recommend that Directors take each step
reasonably needed for adoption of simple majoritie\to apply to the greatest extent possible oh esatie that can be subject to shareholder
vote. This includes making full use of our Direstgrower such as corresponding special compangitsditbns and one-on-one management
contacts with major shareholders and brokers tainlhe 80% vote of all outstanding shares requiweformal adoption of this proposal
topic.

75% Yes-Vote

This topic won a 75% yes-vote averagemagjor companies in 2004. The Council of Instituéibimvestors www.cii.org formally
recommends adoption of this proposal topic.

Our Overwhelming 96% Response to our Directors' 200 Recommendation

We responded overwhelmingly (96% yes-vaie)ur Directors' 2004 recommendation to vote yea @ersion of this topic. Our 96%
yes-vote was based on yes and no votes. The shatesuthBirectors did not
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reach kept us from obtaining the required 80% aygdrof all shares outstanding. This 2005 propasellides provisions to reach the shares
that our Directors did not reach in 2004. We weigbed of victory in spite of our 96% response toBuectors' recommendation.

Our Directors should recommend a yes-votetfis proposal. It simply encourages our Direstortake reasonable steps to adopt the
2004 proposal topic which our Directors proposed.

Progress Begins with a First Step

The reason to take the above RESOLVED isteginforced by our company's vulnerability toines of improvement-needed regarding
our corporate governance. For instance in 20044 meported:

- Our Chairman George Smart was designated a "prothierator” by The Corporate Library, an independenéstment research firm
in Portland, Maine. Reason: In 2004, FirstEnerdtlessta lawsuit that alleged accounting misrepreg@n in 2002 and 2003. Mr. Smart then
chaired our Audit Committee.

- FirstEnergy to pay a $90 million securities lawsdgttlement.

. FirstEnergy announced an SEC formal order of ingason.

- Our directors had special protection with an ovelnting 80%-vote needed to oust any director fordycause.

- Our Directors are taking 3-years to transitionioual election of each director when other commaagzomplish this in one year.
- Four directors were allowed to hold from 4 to 7%dtor seats each — over-extension concern.

- 2003 CEO pay of $4 million including stock optioragts.

« Plus $5 million in unexercised stock options froraypous years.

Source: http://www.aflcio.org/corporateainatpaywatch/ceou/database.cfm

Our company's vulnerability to these natioé under-achievement reinforces the reason tptatie above RESOLVED statement.
Terminate Potential Frustration of the ShareholderMajority

Our current rule allows a small minorityftastrate the will of the vast shareholder majoritor example, under our current 80% vote
requirement, if 79% vote yes and only 1% vote n@nly 1% of shares could force their will on the mvieelming 79% majority.

Adopt Simple Majority Vote
Yes of 4

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 4.
Item 5 — Shareholder Proposal

A shareholder has indicated an intentioprasent at the Annual Meeting a proposal whicbmenends that any future executive
deferred compensation plan that allows senior ekazsito (i) take deferred compensation in the fofririrstEnergy common stock and
(i) receive additional or matching awards of conmstock if they do so, contain provisions that aamy additional or matching
compensation in the form of performance-based sbptions.YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE
"AGAINST" THIS PROPOSAL.
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The Board of Directors has considered phigoosal and considers it unnecessary and noeibéht interests of the Company and its
shareholders.

The Company's Executive Deferred Compensd@ian (the "Plan") is overseen by the Board oé@brs and the Compensation
Committee of the Board and was overwhelmingly apeddby the Company's shareholders at the 2004 Anheting.

The Plan, as approved, provides eligiblplegees the opportunity to elect to defer salarinoentive payments. Participants can defer
between 1 percent and 50 percent of base salargrgndmount of their annual incentive award anbblog-term incentive award. Salary
deferrals are credited only to a "Retirement Acd¢bwhich returns a specified level of interest.dntive awards, however, may be deferred
and credited instead to a FirstEnergy common steckunt. These deferrals are deemed investedstERiergy stock and are credited with a
20 percent match; that is, an additional amounakgu20 percent of their cash deferral is tre@géhvested in FirstEnergy common stock. In
addition, dividend equivalents are credited tadaflerral amounts deemed invested in FirstEnergyneomstock. The 20 percent match vests
and becomes payable only if it remains in the aottar three years following the date it was crediaind, at the end of those three years, the
participant either remains employed with FirstEnei@ one of its subsidiaries or affiliates) or hearticipant has retired after reaching age
If the participant dies, becomes disabled or isinntarily terminated under circumstances qualiyitim or her for severance benefits and
such benefits are elected, or there is a changentrol, then the 20 percent match becomes imnegiaested. Payments from the
FirstEnergy stock account are made in the formirstiEnergy common stock. It is this feature thgiesars to be the subject of the shareholder
proposal.

The proponent suggests that shareholdersaacerned that the current Plan is not adequstelgtured to provide challenging
performance objectives and motivate senior exeestig achieve long-term goals. Not only does tlopgnent fail to provide any support for
this suggestion, it also ignores the fact thatiisot the underlying purpose of the Plan. Asenitly structured, the primary purpose of the
Plan is to facilitate the deferral of current inaon a before-tax basis into retirement. But, aggired, the Plan does facilitate the ability of
participants to further invest in the long-term sess of the Company by providing an option to dpégrouts from the annual and long-term
incentive programs into a FirstEnergy common sextount. Participants not only have an opportunityncrease their ownership in the
Company but also have the incentive to maximizevtiiee of that account, which can only occur thioagaximizing the value of FirstEner
stock in the long-term. The annual and long-teragiriive programs, as described elsewhere in thisypserve as the primary compensation
programs designed to challenge and motivate empfoieeachieve long-term performance goals. Thesmtive programs contain broad-
based performance objectives that put a substgrgitibn of an executive's compensation at riskestablishing threshold achievement levels
below which no payments are made and potentiafigatgr payouts for successively higher levels ofeagiment.

The two programs, while having differingrposes, are nevertheless complementary and, ininatidn, align the participating
employees with the interests of other shareholdgmotivating them to achieve long-term sharehol@ddue and to invest that success back
into the Company. By approving the terms of thenRiathe 2004 Annual Meeting, shareholders haversed the Board's view that the Plan
properly aligns the interests of executives withsth of shareholders.

Having the Company overhaul these progranfevor of grants of indexed options, which unresaeily restrict the flexibility inherent |
the current plans, not only could place the Compargydisadvantage in recruiting and retaining ettees in competition with other
companies not burdened with similar requiremenisakso is contrary to the overwhelming view of gtareholders who approved the Plan
just last yearYOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS PROPOSAL.

The following is the substance of the psal@s submitted. The proponent's name, addredsuamber of shares held will be furnished
upon written or oral request to the Company.
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Beginning of Shareholder Proposal

RESOLVED: The shareholders of FirstEnergypC ("FirstEnergy" or the "Company") hereby recoemu that any future executive
deferred compensation plan that allows senior gkezsito take deferred compensation in the formRicftEnergy common stock and to
receive additional or matching awards of commoulstbthey do so shall award any additional or rhatg compensation in the form of
performance-based stock options. For purposesofdkolution, "performance-based" shall mean:

(1) indexed options, whose exercise price is linkedrtandustry index;
2 premium-priced stock options, whose exercise ps@bove the market price on the grant date; or

3) performance-vesting options, which vest when theketarice of the stock exceeds a specific target.
SUPPORTING STATEMENT

As shareholders, we support compensatitinig® that provide challenging performance objexdiand motivate senior executives to
achieve long-term shareholder value. We are cordeimowever, that the current FirstEnergy Corp.cikee Deferred Compensation Plan
(the "Plan") is not adequately structured to achiénat goal.

Under the Plan, key officials at FirstEneeamnd a subsidiary or affiliate, as designatedhiey@hief Executive Officer, may elect to defer
certain portions of their salary, bonus and lomgatencentive award for future payment. If eligilfficials opt to defer payment of their
annual or longerm incentive awards by investing those awards anfund consisting of FirstEnergy common stockytreceive an addition
award of common stock equal to 20 percent of tiierda. That additional award will (with limited e&ptions) vest and become payable if it
remains in the fund for at least three years.

We are concerned by this practice, whicéffact pays a bonus on top of a bonus. If Firstgynpexecutives wish to invest a portion of

their compensation in company stock, there are i@ythem to do so now without the Company havingay additional, unearned bonus
compensation.

Moreover, the award of this additional beminot geared to the Company's performance. Tatelimg shares will have a present cash
value to the eligible executives as soon as they, vegardless of whether FirstEnergy's share piasegone up or down since the date of the
grant.

For these reasons, we believe that anydhefardditional or matching shares under the Pheulsl be in the form of performance-based
stock options, which we believe tie compensatiomenutosely to company performance.

We urge shareholders to vote FOR this pgapo
End of Shareholder Proposal

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 5.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchangeohd 934 requires the Company's executive offiegrs directors to file initial reports of
ownership and reports of changes in ownership@flbmpany's common stock with the SEC and the NY&E.Company makes these
filings for the convenience of the executive offcand directors. To the Company's knowledge Heffiscal year ended December 31, 2004,
all Section 16(a) filing requirements applicablétsoexecutive officers and directors were satisfigith the exception of three filings for
Mr. Stephen E. Morgan. Mr. Morgan was elected et of Jersey Central Power & Light Company, ssiliary of the Company, on
January 5, 2004. FirstEnergy subsequently detedntiméreat him as an insider of FirstEnergy asuchsdate. Due to an oversight by the
Company, a Form 3 was not filed until March 17,20&dditionally, two Forms 4 were filed on March, 2004 on behalf of Mr. Morgan

indicating the receipt of a FirstEnergy stock optgrant as of March 1, 2004 and the payout of Eivstgy performance shares on March 12,
2004.
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BIOGRAPHICAL INFORMATION ON NOMINEES AND DIRECTORS
Nominees for Election as Directors
Terms expiring in the Year 2006:

Anthony J. Alexander — President and Chief Executive Officer since
January 2004 of the Company. He also is Presidardramus subsidiaries of
the Company. President and Chief Operating Officen 2001-2004,
President from 2000-2001, and Executive Vice Pesgidnd General Counsel
from 1997-2000 of the Company. Age 53. He alsolractor of Ohio Edison
Company, Pennsylvania Power Company, The Clevetactric llluminating
Company, The Toledo Edison Company, Metropolitais@&@d Company,
Pennsylvania Electric Company, and many other didrsés of the Company.
Director of the Company since 2002.

Russell W. Maier— President and Chief Executive Officer since 2602
Michigan Seamless Tube LLC, a specialized manufactf seamless
mechanical and pressure tubes for industrial agfitios. Retired in 1998 as
Chairman of the Board and Chief Executive OfficERepublic Engineered
Steels, Inc. Age 68. He is also a Director of Unigénancial Corp. and Uniz:
Bank, National Association. Director of the Compairyce 1997 and Director
of Ohio Edison Company from 1995-1997.

Committees: Compensation, Nuclear

Robert N. Pokelwaldt— Retired in 1999 as Chairman of the Board and Chie
Executive Officer of YORK International Corporatica supplier of heating,
ventilating, air conditioning, and refrigerationuggment. Age 68. He is also a
Director of Intersil Corporation and Mohawk Indues;, Inc. Director of the
Company since 2001 and Director of GPU, Inc. frad@@®2001.

Committees: Audit, Finance

Wes M. Taylor — Retired in 2004 as President (a position heldesitB91) of
TXU Generation, an owner and operator of electeigsegation and coal mines
in Texas. Age 62. Director of the Company since4200

Committee: Nuclear

Jesse T. Williams, Sr— Retired in 1998 as Vice President of Human
Resources Policy, Employment Practices and Systéfise Goodyear Tire ¢
Rubber Company, a manufacturer of tires and rubdated products. Age 65.
Director of the Company since 1997 and DirectoDbfo Edison Company
from 1992-1997.

Committees: Corporate Governance, Nuclear
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Other Members of the Board

Terms expiring in the Year 2006:

Dr. Carol A. Cartwright — President since 1991 of Kent State University.
Age 63. She is also a Director of the Davey TrepeExCompany, KeyCorp.,
il and PolyOne Corporation. Director of the Compamgeil997 and Director
' Ohio Edison Company from 1992-1997.
Committees: Compensation, Corporate Governancei)Cha

William T. Cottle — Retired in 2003 as Chairman of the Board, Pregidad
Chief Executive Officer (a position held since 2PDBOSTP Nuclear Operating
Company (STPNOC), a nuclear operating company®iSiouth Texas
Project. President and Chief Executive Officer ®P8IOC from 1997-2000.
Age 59. Director of the Company since 2003.

Committees: Corporate Governance, Nuclear (Chair)

Paul J. Powers— Retired in 2000 as Chairman of the Board and Chie
Executive Officer (a position held since 1987) @in@nercial Intertech Corp.,
a hydraulic components and metal components matwéacAge 70. He is
also a Director of GlobalSantaFe Corp. and YORIkrdmational Corporation.
Director of the Company since 1997 and Directo®bfo Edison Company
from 1992-1997.

Committees: Compensation, Finance (Chair)

George M. Smart— Non-executive chairman of the FirstEnergy Bodrd o
Directors since 2004. Retired in 2003 as Presi¢epbsition held since 2001)
of Sonoco-Phoenix, Inc., a manufacturer of easyrimgelids. Chairman of the
Board and President of Phoenix Packaging Corparditam 1993-2001. Age
59. He is also a Director of Ball Corporation, Umiz~inancial Corp. and
Unizan Bank, National Association. Director of iempany since 1997 and
Director of Ohio Edison Company from 1988-1997.

Committee: Audit (Chair)

Dr. Patricia K. Woolf — Consultant, author, and former Lecturer in the
Department of Molecular Biology at Princeton Uniigy since 1991. Age 70.
She is also a Director of Crompton Corporation holds directorships at six
mutual funds forming part of the "American Fundstid complex. Director of
the Company since 2001 and Director of GPU, Iramfi1983-2001.
Committees: Corporate Governance, Nuclear
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Terms expiring in the Year 2007:

Paul T. Addison— Retired in 2002 as Managing Director in the tigg
Department (a position held since 1997) of Salo®@wnith Barney (Citigroup’
an investment banking and financial services fige 58. Director of the
Company since 2003.

Committees: Audit, Finance

Ernest J. Novak, Jr.— Retired in 2003 as Managing Partner (a positield h
since 1998) of the Cleveland office of Ernst & YgurlLP, a public accountir
firm. Age 60. He is also a Director of BorgWarnkac. and A. Schulman Inc.
Director of the Company since 2004.

Committees: Audit, Finance

Catherine A. Rein— Senior Executive Vice President since 1997, Chief
Administrative Officer since January 2005 and abtior of Metropolitan Life
Insurance Company, a provider of insurance and ditencial services to
individual and institutional customers. Presidemd &hief Executive Officer
from 1999—2004 of Metropolitan Property and Casuldsurance Company.
Age 62. She is also a Director of The Bank of NeavkY Inc. Director of the
Company since 2001 and Director of GPU, Inc. fr®@8%-2001.
Committees: Audit, Compensation (Chair)

Robert C. Savage— Chairman of the Board since 2003 and Presidesht an
Chief Executive Officer from 1973-2003 of Savagéésociates, Inc., an
insurance, financial planning and estate plannimg.fAge 67. Director of the
Company since 1997 and Director of Centerior En€ggporation from 1990-
1997.

Committees: Finance, Nuclear




SECURITY OWNERSHIP OF MANAGEMENT

The following table shows shares of stoekddicially owned as of March 1, 2005, by eachaoeand nominee; the executive officers

named in the Summary Executive Compensation Tablg all directors and executive officers as a gréugo listed, as of March 1, 2005,
common stock equivalents credited to executivecefi as a result of participation in incentive cemgation plans.

Shares Beneficially Common Stock
Name Class of Stock Owned(1) Equivalents(2)
Paul T. Addisor Common 2,77¢
Anthony J. Alexande Common 396,80! 101,95:
Dr. Carol A. Cartwrigh Common 17,69:
Mark T. Clark Common 102,32 20,83¢
William T. Cottle Common 2,087
Russell W. Maie Common 16,33:
Richard H. Marst Common 78,56( 38,23¢
Ernest J. Novak, J Common 2,071
Guy L. Pipitone Common 130,72: 17,86(
Robert N. Pokelwalc Common 10,21¢
Paul J. Power Common 20,56:
Catherine A. Reil Common 15,577
Robert C. Savag Common 33,53¢
George M. Smal Common 13,67(
Wes M. Taylot Common 3,961
Leila L. Vespoli Common 119,30¢ 31,48¢
Jesse T. Williams, S Common 11,27
Dr. Patricia K. Wooll Common 17,39¢
All Directors and Executive Officers as a Grc Common 1,707,61. 457,55
Q) Shares beneficially owned include (a) any shards respect to which the person has a direct oréatlipecuniary interest, and

()

(b) shares that the person has the right to aceineficial ownership within 60 days of February 2805 (Alexander - 314,725
shares; Clark - 96,115 shares; Maier - 5,110 shifassh - 72,825 shares; Pipitone - 88,975 sh&asgage - 18,790 shares; Vespoli -
110,950 shares; and all directors and executiviees as a group - 1,339,223 shares). The peraeofeghares beneficially owned by
any director or nominee, or by all directors andarive officers as a group, does not exceed oreepeof the class owned.

Common stock equivalents represent the cumulativelber of shares deferred under the Executive DefeBompensation Plan,
performance shares, and restricted stock unitsteceth each executive officer. The value of thelsares is measured in part by the
market price of the Company's common stock. Fiaghgents for performance shares may vary due topeance factors, as
discussed in the narrative under the Long-Termritice Plan Table. In regard to performance regtdatock units, at the end of the
restriction period, the actual number of sharasabke may be adjusted upward or downward by 25epétzased on FirstEnergy's
performance against three predetermined metricaddiition, the common stock equivalents reflected'All Directors and Executive
Officers as a Group" includes discretionary retgdcstock units awarded to certain executive offickat will be issuable five years
after the date awarded, except for specified pronssif the executive dies, is terminated due sallility, or there is a change in
control. Common stock equivalents do not have gptights or other rights associated with ownergtiipommon stock.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table shows all persons ofowhthe Company is aware who may be deemed to beetieficial owner of more than five

percent of common shares of the Company as of Dieee81, 2004. This information is based on SEC &ualeel3G filings.

Voting Power Investment Power
Number of Shares Number of Shares
Shares Percent of
Name and Address Beneficially Common Shares
of Beneficial Owner Owned Outstanding Sole Shared Sole Shared
Capital Research and Management 24,578,58 7.5% 0] 0 24,578,58 0
Company
333 South Hope Street, Los Angeles
CA 90071
State Street Bank and Trust Compatr 22,353,12* 6.8% 10,145,322 12,207,80 0 22,353,12

225 Franklin Street, Boston, MA 021



*State Street disclaims beneficial ownership of theseeshar
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SUMMARY EXECUTIVE COMPENSATION TABLE

Long-Term Compensation

Awards Payouts
Annual Compensation
Securities Long-Term
Name and Restricted Underlying Incentive All Other
Principal Position Year Salary Bonus(4) Other(1) Stock(2) Options Plan(3)(4) Compensation(5)
Anthony J. Alexander(6) 200¢ $ 991,73( $ 985,59t $ 52,54 $ 0 257,100 $ 296,46¢ $ 44,49t
President and Chief Executive 200z $ 702,51¢ $ 0$ 34,80t $ 0 160,90 $ 371,67 $ 45,11¢
Officer 200z $ 648,52. $ 124,76¢ $ 12,577 $ 274,42¢ 120,00 $ 664,45! $ 39,92!
Richard H. Marsh 200¢ $ 42355 $ 230,53t $ 6,76¢ $ 0 51,30 $ 118,33C $ 51,93¢
Senior Vice President and Chief 200 $ 375,55t $ 0$ 13,267 $ 0 47,50C $ 176,99 $ 53,59(
Financial Officer 200z $ 357,12¢ $ 127,06: $ 13,737 $ 36,59( 35,000 $ 316,42. $ 43,72¢
Leila L. Vespoli 200¢ $ 402,78t $ 187,73 $ 13,26 $ 0 48,80( $ 103,37¢ $ 38,64«
Senior Vice President and General 200: $ 352,17 $ 0$ 13,99¢ $ 0 45,000 $ 151,73¢ $ 40,627
Counsel 200z $ 319,26: $ 145,22t $ 16,89: $ 109,77( 35,000 $ 146,72: $ 34,23¢
Guy L. Pipitone 200¢ $ 367,88: $ 388,51( $ 8,60t $ 1,452,501 34,50C $ 95,837 $ 41,98(
President, FirstEnergy Solutions 200z $ 331,61t $ 0% 3,701 $ 0 41,90C $ 151,73¢ $ 44,34¢
Corp. 200z $ 311,16¢ $ 70,27¢ $ 591t $ 0 35,000 $ 271,32( $ 39,467
Mark T. Clark 200¢ $ 376,73( $ 213,11t $ 4,15¢ $ 0 20,300 $ 43,737 $ 35,12!
Senior Vice President, FirstEnergy 200z $ 260,85: $ 0$ 1,15C $ 0 17,70C $ 66,74¢ $ 28,667
Service Compan 200z $ 241,16: $ 81,97+ $ 0$ 0 12,000 $ 119,46. $ 28,51¢
) For 2004, Other Annual Compensation includes pesitas and reimbursement for income tax obligat@msertain perquisites. Prior to 2004, Other AnrCampensation did ni

include perquisites since they did not exceedéeksdr of either $50,000 or 10 percent of the tftahnual salary and bonus reported for any nammeduwgive officer. Perquisites
include country club dues, financial planning seesi, travel expenses and imputed income on gréamBurance. For 2004, FirstEnergy discontinuétbersement for income
tax obligations on both country club dues and faialnplanning services. Of the total amount in 26@4Mr. Alexander, $40,060 was for travel expenses

) Reflects the dollar value of any restricted commtotk award on the date of the award, determinedhilyiplying the number of shares awarded by tlsiolg market price of tt
Company's common stock on the award date. At DeeeBib, 2004, the total number of all restrictedktooldings and values determined by multiplying tbtal number of
restricted shares by the closing market price ef@ompany's common stock on December 31, 2004, agsf@llows: Alexander — 13,439 shares ($530,9®Brsh —

1,125 shares ($44,458); Vespoli — 3,376 shares38¥8); Pipitone — 35,331 shares ($1,395,941);kGlar0 shares ($0). Dividends on restricted shareseinvested into
additional shares which also are restricted. Resttishares cannot be sold by the executive dtiimgestricted period, and these shares can beitfedfif the executive leaves t
Company prior to the end of the restricted period.

3) Represent payouts of long-term incentive opporiesitinder the Executive Incentive Compensation.Plan

(4) Amounts shown in the Bonus and Long-Term Incenfiilan (later referred to as the LTIP) Payouts colsimelude bonus and LTIP payouts deferred undeEttezutive
Deferred Compensation Plan (later referred to aEfACP). Under the terms of the EDCP, an executigg defer all or a portion of his or her bonus antfing-term incentive
payment into common stock equivalents in a Stockoliat at the then current FirstEnergy stock prieean incentive to executives to increase theirensiip in the Company,
any amounts deferred into the Stock Account areeased by 20 percent. During the three-year pdalbawving deferral, dividend equivalents are credito the Stock Account
and are converted to additional common stock edgins. At the end of the three-year period, the mamm stock equivalents are valued based on thedheant FirstEnergy
common stock price, and the Stock Account is patdag stock unless the executive has elected & tled proceeds further into a Retirement Stockofo€ within the EDCP. If
the executive resigns or is terminated for causanduhe three-year period following deferral, @@ percent incentive amount and any appreciatioit are forfeited.

The 20 percent incentive amounts for reported ZB04us or LTIP Payout deferred into Stock Account2005, which are included in the Bonus and LTIRicms above, were
as follows: Alexander-$0; Marsh-$21,773; Vespoli-Bipitone-$9,583; Clark-$7,698. The 20 perceneitive amounts for reported 2003 and 2002 BonusTtP Payout
deferred into Stock Accounts, which are includethijBonus and LTIP columns above, were as folldMsxander-2003-$0, 2002-$0; Marsh-2003-$0, 2002;$38; Vespoli-
2003-$18,208, 2002-$8,360; Pipitone-2003-$0, 2002c$ark-2003-$12,147, 2002-$0.

(5) For 2004, this amount is comprised of (1) match@mgnpany common stock contributions under the taadified Savings Plan: Alexander-$7,226; Marsh-$3,;08espoli-%,226;
Pipitone-$7,226; Clark-$5,764; (2) above marketriest earned under the Executive Deferred Comgendlan: Alexander-$36,620; Marsh-$48,530; Vesf6lL,250; Pipitone-
$34,413; Clark-$22,729; and (3) income or premiassociated with the Executive Supplemental LifenPAexander-$649; Marsh-$355; Vespoli-$168; Pipi#e$341; Clark-
$6,628.

(6) Mr. Alexander was named Acting Chief Executive €dfion December 22, 2003, due to the medical lefimbsence of the prior Chief Executive Officer,Réter Burg.
Mr. Burg passed away on January 13, 2004. On Jara@ar2004, Mr. Alexander was elected President@mieéf Executive Officer. In 2004, Mr. Burg's beicédry received
$385,575 under our Executive Deferred Compensdlan and $152,102 of other compensation consistiregtax gross up of $69,041 and $90,286 of Mr.g&usalary that was
earned but unpaid at the time of his death. Thisuathwas offset by $7,225 of deferred salary.
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LONG-TERM INCENTIVE PLAN TABLE — AWARDS IN 2004

Estimated Future Payouts Under
Non-Stock Price Based Plan

Performance or

Number of Other Period

Performance Until Maturation Below
Name Shares or Payout Threshold Threshold Target Maximum
A. J. Alexande 25,18¢ 3 years $ 0% 443,25( $ 886,50( $  1,329,75!
R. H. Marsh 5,89¢ 3 years $ 0% 103,75( $ 207,50( $ 311,25(
L. L. Vespoli 5,61( 3 years $ 0% 98,75( $ 197,50( $ 296,25(
G. L. Pipitone 3,80¢ 3 years $ 0% 67,000 $ 134,000 $ 201,00(
M. T. Clark 2,51¢ 3 years $ 0% 44,250 $ 88,50( $ 132,75(

Each executive's target long-term award eeewverted into the number of performance sharewstabove, calculated using the average
of the high and low stock prices of the common lstmt the last trading day in 2003. These shares parced into an account in the
executive's name for a three-year period thatevitt on December 31, 2006. During this three-yedopaance period, an amount equal to
the dividend for a share of common stock will bedited to this account for each performance shatiee account on the date that the
common stock dividends are paid. These dividendvatgnts will be converted into additional perfomea shares based on the closing price
of FirstEnergy common stock on that day. At the ehthe three-year performance period, the exeelgiaccount will be valued based on the
average of the high and low prices on the lasirigaday in 2006.

The final account value may be adjustedarpver downward based upon the total shareholdenref FirstEnergy common stock
relative to an energy services company index duhigjthree-year period. If the total sharehol@gum ranking is below the 40th percentile,
no long-term award will be paid. If the total shHaskler return ranking is at or above the 86th pailee the award payout will be 150 percent
of the account value. Award payouts for a rankiatpeen the 40th and 86th percentile will be intéafeal between 50 and 150 percent.

The final value of an executive's accoifrany, will be paid to the executive in cash eanlyhe year 2007. Executives also may elect to
defer the receipt of any Long-Term Incentive Prageawvard in accordance with the provisions of thedtxive Deferred Compensation Plan.
If an executive retires, dies, separates due #bdity/, or separates for a reason that the exeewtualifies for and elects severance prior tc
end of the three-year period, the value of the aetwill be decreased based on the number of mantiked during the period. However, an
executive must work at least twelve months durirggthree-year period to be eligible for an awargbpa

STOCK OPTIONS GRANTED IN 2004

Individual Grants

Number of % of Total
Securities Options Grant
Underlying Granted to Exercise Date
Options Employees in or Base Expiration Date Present
Name Granted Fiscal Year Price Date Exercisable Value(1)
A. J. Alexande 257,10( 71.7¢% $ 38.7¢ 3/01/1¢ 3/01/052)$ 1,726,14.
R. H. Marsh 51,30( 1.55% $ 38.7¢ 3/01/1¢ 3/01/052)$ 344,42
L. L. Vespoli 48,80( 148% $ 38.7¢ 3/01/1¢ 3/01/052)$ 327,63t
G. L. Pipitone 34,50( 1.02% $ 38.7¢ 3/01/1¢ 3/01/05(2)$ 231,63(
M. T. Clark 20,30( 0.61% $ 38.7¢ 3/01/1¢ 3/01/05(2)$ 136,29.
Annual Option Black-
Dividend Risk-Free Turnover Price Term Scholes
Grant Date Yield Rate Rate Volatility (in Years) Value
Q) 3/01/04 3.88% 1.98% 0.57% 26.2583% 76C % 6.713¢

(2) Vestsin 25 percent increments annually @rdl 1 starting on March 1, 20(
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AGGREGATED STOCK OPTIONS EXERCISED IN 2004
AND STOCK OPTION VALUES AT DECEMBER 31, 2004

Value of

Number of Securities Unexercised
Underlying Unexercised In-the-Money
Shares Options at Options at
Acquired Value December 31, 2004 December 31, 2004
Name on Exercise Realized Exercisable/Unexercisable Exercisable/Unexercisable
A. J. Alexande 7529: $ 1,227,46! 180,225/557,77 $1,638,605/$2,880,2.
R. H. Marsh 46,39¢ $ 717,19¢ 39,375/144,42 $322,525/$876,5¢
L. L. Vespoli 0 $ 0 49,750/140,05 $550,980/$856,3(
G. L. Pipitone 20,00¢ $ 388,20( 61,125/123,42 $553,524/$822,7¢
M. T. Clark 0 % 0 33,615/54,57 $441,427/$325,8:

EQUITY COMPENSATION PLAN INFORMATION

The following table contains information@&sDecember 31, 2004, regarding compensation gtanshich shares of FirstEnergy

common stock may be issued.

Plan category

Number of

Securities to be
Issued Upon Weighted-Average Exercise
Exercise of Price of

Outstanding Options,
Warrants and Rights

Outstanding Options,
Warrants and Rights

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation Plans
(Excluding Securities
Reflected in First Column)

Equity compensation plans approved by
security holder:

Equity compensation plans not approved |
security holders (3

Total

12,829,51(1)$ 32.5:
0 N/A
12,829,51 $ 32.5:

4,533,32(2)

0

4,533,32

(1) Represents shares of common stock that could bedsspon exercise of outstanding options granteeuine FirstEnergy Corp.
Executive and Director Incentive Compensation Flater referred to in these notes as the Plank mbimber does not include
352,105 shares of common stock that could be issped exercise of outstanding options granted uplders assumed by FirstEnel
in acquisitions. The aggregate weighted-averagecesesprice of all outstanding options under theuased plans is $27.95.

FirstEnergy cannot grant additional options

untderassumed plans.

2 Includes an indeterminate number of common shaasnay be issued upon the settlement of 634,488amding performance sha
granted under the Plan, as well as upon the setieof future grants of performance shares, stpgkexiation rights and restricted
stock under the Plan. If certain corporate perfarceagoals are attained, performance shares caaithénthe form of cash or comm
stock, at the discretion of the Compensation ComeitStock appreciation rights also may be seitiéde form of cash or common
stock at the discretion of the Compensation ConemitNo grants of stock appreciation rights haven laagarded under the Plan.
Restricted stock always is issued in the form ehewmn stock. Of the total shares available for feiissuance reported above, no ir
than 3,399,996 common shares may be issued in coomavith performance shares or restricted staekged under the Plan.

(3)  All equity compensation plans have been approveseoyrity holders.

SEVERANCE AGREEMENTS AND OTHER CONTRACTS

The Company has in place separate seveegmreements with Anthony J. Alexander, Richard trdh, Leila L. Vespoli, Guy L.
Pipitone, and Mark T. Clark. In each case, the@gents provide for the payment of severance beriéthe individual's employment with

FirstEnergy or its subsidiaries is terminated under
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specified circumstances within three years aftgiange in control of FirstEnergy. A change in cohimcludes the acquisition of the

beneficial ownership of 50 percent or more of thestanding shares of common stock or other votiogksof the Company, a change in the
majority of the members of the Board of Directamsa reorganization, merger, or dissolution of@mnpany. The agreements are intended to
ensure that the individuals are free from persdisfactions in the context of a potential changeantrol, when the Board needs the
objective assessment and advice of these executiviestermine whether an offer is in the best sg&s of the Company and its shareholders.
The severance benefits are triggered only wheintieidual is terminated without cause or resigmsdood reason. Resigning for good
reason is defined as a material change, followingaage of control, inconsistent with the indivitlsarevious job duties or compensation.
The agreements have initial three-year terms.

In 2003, the Compensation Committee rethareoutside consultant to review the current wiovis of the severance agreements. As a
result of the consultant's findings, the Compensaiommittee chose not to extend the current agratsnand to instead provide agreements
with more conservative terms that are better atignigh competitive practice. The Company therefexecuted a new agreement with
Mr. Alexander on March 5, 2004, effective immediatén December 2003, the Company executed neweageats with Mr. Marsh and
Ms. Vespoli with an effective date of January 10@0These new agreements with Mr. Alexander, Mrrdland Ms. Vespoli provide the
following benefits:

. The individual's base salary and accrued bendifitaigh the date of termination, including a pranaortion of the annual and
all deferred long-term incentive awards earned,;

. 2.99 times the sum of the individual's base sgiéug the average of his or her annual incentivepmmsation awards over the
past three years;

. In regard to retirement plans, (a) three yearsivéladded to the executive's age and servicemaintation, (b) pension benefits
will be calculated with the enhanced age and sepdnd (c) benefits will be paid out no earlientlaa adjusted age of 55;

. With regard to health care and life insurance, ea@tutive will receive the benefits on the sammseas an active employee
for three years;

. Payment of legal fees and expenses as well asxamgedaxes resulting from the agreement.

Additionally, in the case of Mr. Alexandég is eligible for the specified severance beséffihe resigns, for any reason, during a 90-day
window period commencing 18 months following a a@im control.

Because the agreements executed in Decezib8rfor Mr. Marsh and Ms. Vespoli do not becorfieative until January 1, 2006, they
remain covered under the agreements that werequgyiin place for each of them through Decembei2805. The benefits provided under
those agreements differ from the benefits descritieye in the following areas: a) in regard torestient benefits, benefits as follows: if the
individual is less than age 55 at termination,libaefit is calculated as if he or she were ag®fiSet by compensation earned from
subsequent employers until age 55, at which tirtleeit will be offset by pension benefits and, & 68, further offset by Social Security
payments; if the individual is between age 55 abdtGtermination, the benefit is calculated in adeace with the SERP and will be offset by
Social Security payments beginning at age 62;dfitidividual is age 62 or more at termination, bleeaefit is calculated in accordance with
SERP as described below under "Executive Retirefamt'; and, b) in regard to group health andifilurance, continuation of the benefi
if the individual had retired at the greater of bisher current age or age 55, and the greateisafrther current years of service or actual y
of service at age 55.

On February 15, 2005, in response to aesiwdder proposal at the 2004 Annual Meeting thegikeed the affirmative vote of
approximately 64 percent of the votes cast, thed@adopted a new policy with respect to severagceeaents. The Board's policy requires
that any future severance agreement offered tacCamypany employee limit the multiplier of base saland target short-term incentive
compensation to 2.99 times. The Board's policy edsires that such severance agreements withrddeid) Section 16 officers only contain
such other terms, conditions and provisions as Ineasecommended by the Compensation Committee gimd\sgdl by the independent
directors of the Board and, at the discretion @hsmdependent directors, approved by the sharerml@he Board's policy also requires that
the Compensation Committee retain an
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independent third-party consultant to review pedallly the prevailing competitive practices condegnseverance agreements triggered by a
change in control and report on such review toBbard.

In accordance with this policy, the Comimen Committee executed agreements with Mr. Cdaudk Mr. Pipitone on March 7, 2005,
effective immediately. Severance benefits are #ohib 2.99 times, and 2.00 times respectively, batey and target short-term incentive
compensation. In addition, the Compensation Coremittcommended, and the Board approved, the folpadditional terms. With respect
to Mr. Clark's retirement benefits (a) three yemilkbe added to his age and service at terminalonpension benefits will be calculated w
the enhanced age and service, and (c) benefitbavibaid out no earlier than an adjusted age o\Bth regard to health care, he will receive
health care benefits on the same terms as an atipboyee for three years. Lastly, with regardfmihsurance, he will receive life insurance
benefits on the same terms as an active employebrée years. Mr. Pipitone's agreement providas th regard to retirement plans, (a) two
years will be added to the executive's age andcgeat termination, (b) pension benefits will bécodated with the enhanced age and sen
and (c) benefits will be paid out no earlier thareajusted age of 55. In regard to health cargyilheeceive health care benefits on the same
terms as an active employee for two years. Lastlgggard to life insurance, he will receive lifssurance benefits on the same terms as an
active employee for two years.

Under all of the above severance agreemtrg®xecutive would be prohibited for two yeamsyf working for or with competing entiti
after receiving severance benefits from this chang®ntrol agreement.

EXECUTIVE RETIREMENT PLAN

The FirstEnergy Supplemental Executive ieeient Plan (later referred to as the SERP) igdidnio eligible executives. At normal
retirement, eligible senior executives who partitgal in the SERP prior to 1999 and have five orenyaars of service with the Company or
its subsidiaries, or eligible senior executives Wkgan participation in the SERP in 1999 or latef laave ten or more years of service, are
provided a retirement benefit from the SERP. Tleisdiit is equal to the greater of 65 percent ofetkecutive's highest annual salary, or
55 percent of the average of the executive's highese consecutive years of salary plus annualitice awards paid after January 1, 1996,
and paid prior to retirement. The SERP benefieduced by the executive's pensions under tax-ggthjension plans of the Company or
other employers, any supplemental pension undeCtmpany's Executive Deferred Compensation Plath Saial Security benefits. In so
cases, the executive's tax-qualified pension apglsmental pension may exceed the SERP benefile&ub exceptions that might be made
in specific cases, senior executives retiring ptaoage 65, or with less than five years of serviceoth, may receive a similar but reduced
benefit. The SERP also provides for disability andviving spouse benefits. As of the end of 20bd,dstimated annual single life annuity
retirement benefits of the executive officers lisie the Summary Executive Compensation Table atedgirom FirstEnergy were: Alexander-
$614,714; Marsh-$255,399; and Vespoli-$252,375itéhp-$243,825; and Clark-$215,760. Our former €Bieecutive Officer, H. Peter
Burg, passed away on January 13, 2004. In 2004BNhg's beneficiary received an annual retirememigfit of $511,550.

BOARD COMPENSATION COMMITTEE REPORT ON EXECUTIVE CO MPENSATION

The Compensation Committee of the Board(legeferred to in this report as the Committees) tesponsibility for assisting the Board in
establishing and for administering the executivegensation programs of the Company to determingheh¢hese programs are coordinated
properly and achieving their intended purposes. Chmmittee is comprised of the four directors listé¢ the end of this report, none of whom
is an employee of the Company, and each of whortifigsaas a non-employee director for the purpdsB@ue 16b-3 under the Securities
Exchange Act of 1934 and an outside director ferghrposes of Section 162(m) of the Internal Regddode. Also, as provided for in the
Company's Corporate Governance Policies, each nrequladéfies as independent as defined from timene by regulations of the New Yc
Stock Exchange and the Securities and Exchange CGxsiom.

In 2004, the Committee reviewed its compéing practices surrounding executives and directeviewed the Committee charter, wt
reflects the criticality of its role in aligning egutive and director pay with shareholders' intsrée ensure that the current practice of the
Committee aligns with the authority and
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responsibilities outlined in the charter; reviewsdcompensation philosophy, which addresses therubusiness environment; and reviey
all direct compensation, perquisites, retirememigfies and related lump-sum payments for the nagxedutives in the proxy statement.

Committee Charter
In accordance with the charter, the purpagehe Committee include:

. To discharge the responsibilities of the Boardpexgied in the charter relating to compensatiooeatain senior-level officers
of the Company, including the Chief Executive Offi¢later referred to in this report as the CE©®§, €hairman, if the
Chairman is not the CEO, other named executivetifted in the proxy statement, and other senioel®fficers;

. To review and endorse a compensation philosophystigports competitive pay for performance andissistent with the
corporate strategy; and

. To assist the Board in establishing the appropiratentive compensation and equity-based planth®Company's executive
officers, to administer such plans in order toaatirretain and motivate skilled and talented etieesi and to align such plans
with Company and business unit performance, busiseategies and growth in shareholder value.

To assist the Committee in fulfilling itearter obligations, the Committee established amalhwork plan and meeting agendas that
include executive sessions, which are held withloaifpresence of management and which include imdigpe advisors when the Committee
deems appropriate.

Philosophy
The Company's compensation philosophy epptb all executives and reflects the followingipiples:

. Total compensation will provide competitive paytthdll reflect a pay-for-performance orientationder which executives'
rewards are linked strongly to delivering supesbort- and long-term results to its key stakehadieicluding shareholders,
customers, and employees. To achieve this goainiisant portion of an executive's actual paylwaiflect corporate, busine
unit and individual performance as defined by vagifinancial, operational, and personal objectives.

. The peer group used to define competitive levelsoofipensation will be similarly sized organizatiamshe energy services
industry. In addition, consideration may be givemata from the competitive general industry itwmnstances where that is
the relevant pool in which we compete for talent.

. Base salaries generally will be targeted at or lEamedian competitive levels in the associatent geoup. Variations above
or below median levels for individual executivedl e used to reflect the relative responsibilitidthe positions within
FirstEnergy to facilitate internal equity. Furthbase salaries will reflect the individual quakfions, experience and sustained
performance level of the executive.

. Incentive opportunities for executives will be teted at median competitive levels for achieveméptanned corporate goals
but will allow executives to achieve total compdimsaat approximately the 75th percentile of thempgroup if both corporate
and individual performance are superior; howevesre will be a significant downside if corporatelém individual
performance is below standard.

. The proportion of pay at risk will be consistentmtompetitive data and will increase as an exeelgtilevel of responsibility
increases. Incentive opportunities will be desigteedlign with the long-term interests of shareleodd An appropriate balance
of annual, medium-term and longer-term incentivékfacilitate the retention of talented executivemsward longterm strategi
results and encourage stock ownership.

. Short-term incentive opportunities will be basedaorombination of corporate, business unit andviddal goals. As an
executive's level of responsibility increases, eatgr percentage of the annual incentive will lsetan corporate goals.
Corporate goals should reflect the targeted perdoca objectives for the year and should be heawgighted toward financial
targets.
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. Long-term incentive awards will be based on both the @amy's absolute performance and performance relaiipee
companies, as appropriate, and will be largelytgelised to ensure alignment of management anélsblder interests.

. Consistent with this philosophy, the compensatamrtlie Company's outside directors generally véltdrgeted at or near the
median competitive levels of similarly sized orgaations in the energy services industry.

Use of Outside Consultants

The Committee employs an outside consutaassist it in fulfilling its charter. The conttt is an independent advisor to the
Committee. The Committee is able to select, dismigbapprove any financial arrangement with thesgttant. The consultant also may as
management in performing duties delegated fronCibiamittee.

Components of Compensation

The Company delivers total direct compeansab executives through three primary compondrase salary, short-term incentives and
long-term incentives. The Committee reviews anyualé Company's competitiveness in regard to e&tese elements individually and in
the aggregate. Each compensation component issdisdun greater detail below.

Base Salary

The committee reviews executive base ssaach year. Base salaries are targeted printautie median of similarly-sized companies
in the energy services industry, but broader géidastry data also is reviewed as appropriate péer group used primarily for reviewing
compensation includes the companies used in thégloareholder return graph in this proxy statemamtmay include others as appropriate.
The Committee makes annual adjustments to basgesalé appropriate and merited, after consideboth quantitative and qualitative fact
such as Company performance, individual executeréopmance, changes in executives' responsibilitied changes in the competitive
marketplace.

Short-term Incentive

FirstEnergy's short-term incentive planmants the Company's compensation strategy by lgnkxecutive rewards directly to annual
performance results on key corporate, businessanditindividual objectives. Similar to base sakribe short-term incentive plan provides
executives with opportunities that are targetetthéomedian of the energy services industry. The Biti@e reviews annually these target
award opportunities, which are expressed as a page of base salary, and makes adjustments aspajgpe and warranted by market
practice and executive performance. For 2004, targard opportunities for executives ranged fronp8fent of salary to 100 percent of
salary for the CEO. Actual awards for the shontrtémcentive portion based on operational perforreaange from 50% of target for
performance at threshold to 150% of target fortaming performance. Actual awards for the shartitincentive portion based on financial
performance range from 50% of target for perforneaaicthreshold to 200% of target for outstandinggueance. Awards may not occur if
threshold performance is not achieved.

In 2004, short-term incentive objectiveslimled metrics such as earnings per share, netreeittion, free cash flow from operations,
customer service, generating plant performancihiity and safety, among others. Each executiopfgortunity is based on a range of the
above measures, which are weighted to reflectxtbeuwdive's position and responsibilities.

Long-term Incentive

The Company believes that executive comgu@ s must be linked closely to long-term resuitd ¢he creation of shareholder value.
Accordingly, the Company maintains a long-term irteg program that provides executives with awagydastunities based on the long-term
successful performance of the Company. This prodsaaquity-based in order to align the long-terteiiasts of executives with those of
shareholders. Similar to the short-term incentiregpam, the Committee reviews annually executilegj-term incentive
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opportunities to ensure competitiveness with then@any's target market and makes any adjustmertgpaspriate.

Specifically, for 2004, the Company dele@iong-term incentives through a combination o€ktoptions and performance shares.
Historically, the Company has made annual grantsaxdk options to executives that are at fair miavkéie and that vest 25 percent per year
over four years. Additional details of the stockiop plan may be found in the Stock Options Grartable in this proxy statement.

The Company's performance share prograwviges executives with the opportunity for awardsdahon FirstEnergy's total shareholder
return performance relative to a group of publiclyned energy industry peers over a three-year ghelficthe Company's performance is
below threshold (defined as the #@ercentile), no awards are paid. If the Compangtfopmance is above the 86ercentile, awards will b
made at maximum or 150 percent of target. Awardsraerpolated for performance between these tvitsiporhe Company's performance
for the 2002-2004 period was above threshold blavbéarget, resulting in an actual award level &&5percent of target.

In 2004, the Company undertook a comprekiensview of its long-term incentive program irder to ensure that the program was
operating most effectively and appropriately. Basedhe results of this review, the Company deteeatithat, in 2005, performance shares
should continue to be part of the long-term inaenprogram but that performance-based restrictazkstnits should replace stock options as
the second component of the program.

CEO Evaluation Process

As defined by the Charter, the Committdatdished a process to obtain an evaluation oCf8©'s performance from all independent
directors. This process consists of both a wrigigmmary and an oral presentation by the CEO tintteppendent directors, discussion by
independent directors and a summary of the consesfdhe independent directors presented to the. @®@sistent with the Charter, the
Committee further reviewed and recommended to therdcorporate goals and objectives relevant teadinepensation of the CEO and
evaluated the CEO's performance in light of thas@Egand objectives during its annual review of &#O's performance and compensation.
The results of this review were communicated toGE® and to the Board.

CEO Pay

In determining the compensation structorelie CEO, the Company applies the same philostiptyguides the total compensation
program for other officers. In particular, the Coitiee believes that the CEO should have a majofityis total pay at risk. For 2004, over
75 percent of the CEOQ's target total compensatias wariable as delivered through short- and longr-iacentive opportunities.

The salary column in the Summary Execu@eepensation Table lists the 2004 base salaryeo€#O, Mr. Anthony J. Alexander,
including salary deferred into the FirstEnergy Cdipecutive Deferred Compensation Plan and/or ttetEhergy Savings Plan. In
accordance with the Company's pay philosophy, NExander received a base salary of $985,000 fo4 208ich is similar to that of CEOs
similarly-sized energy services companies. Mr. Aleder became CEO on January 20, 2004. His basg sala set lower within the range of
the competitive data to reflect the fact that hé been recently promoted to the role. We notelratlexander's increase in salary from
2003 to 2004 reflects his promotion from Presiderd Chief Operating Officer to CEO of the Company.

Under the Company's short-term incentiapMr. Alexander has a target opportunity of 18€cpnt of base salary. The Committee
approved five financial and operational short-témgentive objectives for Mr. Alexander in 2004 aslivas the relative weightings for each.
These objectives related to the achievement oétadylevels of earnings per share; net debt regtuyatiash flow; overall safety performance,
including nuclear safety as measured by an industiyx; and customer service excellence. The filgdnteasures received the heaviest
weighting in Mr. Alexander's target short-term intitee opportunity. Based on the Company's 2004gperénce, Mr. Alexander was awarded
a short-term incentive payout of $985,596 which slaghtly above the target.

27




Similar to the approval for other execusivihe Committee approved stock option and perfoo@ahare awards for Mr. Alexander in
2004. Mr. Alexander received a grant of 257,100amstin March 2004. Additional details of the gafdr Mr. Alexander (and the other
named executive officers) are listed in the Stopkidhs Granted in 2004 Table. Mr. Alexander alszeieed a target grant of 25,185
performance shares in 2004, with the actual paybaty, to occur in early 2007 based on the Comgjsaiotal shareholder return results
relative to an index of peer companies as measwetdeen January 1, 2004, and December 31, 2008 .alsdrd will be paid out in
accordance with the plan structure as outlined abmder the Lond-erm Incentive section of this report. Additionaitalils of the program &
described in the narrative under the Long-Termutige Plan Table.

In accordance with the long-term incenfien in effect in 2002, Mr. Alexander received aodntive opportunity of performance shares
with a term of three years from 2002 through 2@¥sed on the Company's level of performance, Mexahder's payout under the 2002
long-term incentive plan was $296,469

Share Ownership Guidelines

FirstEnergy believes it is critical thaetimterests of executives and shareholders beylkgagned. As such, share ownership
requirements, defined as a multiple of salary jmmdace for FirstEnergy executives as follows:

CEO and Preside! 5 times
EVP and COC 4 times
Senior Vice Presidents and the Equiva 3 times
Vice Presidents and the Equivali 1-2 times

The majority of the executives, includitg {CEO and President, are already at the designateership level and the remaining
executives are expected to reach their designateds| within three to five years. Mr. Alexanderremtly owns over 148,000 shares of
FirstEnergy stock, the value of which more thafsfias his stock ownership requirements.

Preserving Tax Deductibility of Executive Compensabn

Recognizing that competitive compensatérels for senior executive officers at a corporatiee size of FirstEnergy may exceed the
$1 million deduction limit of Section 162(m) of theternal Revenue Code, it is the Committee's pdlicstructure executive compensation
plans to maximize the deductibility of executivergmensation by minimizing the compensation subgthis limit.

The foregoing report on executive compeaandbr 2004 is provided by the undersigned membéthe Compensation Committee of
Board of Directors.

Catherine A. Rein (Chai Dr. Carol A. Cartwrigh
Russell W. Maie Paul J. Power

BOARD AUDIT COMMITTEE REPORT

The Board Audit Committee (later referredrt this report as the Committee) oversees thef2aryis financial reporting process on
behalf of the Board of Directors. The Committeesaotder a written charter which is reviewed anyuafid revised as necessary and is
approved by the Board of Directors. In fulfilling ioversight responsibilities, the Committee revddvand discussed with management the
audited financial statements to be included inGbenpany's Annual Report on Form 10-K for the yemtesl December 31, 2004. In
performing its review, the Committee discussedpttupriety of the application of accounting prineiplby the Company, the reasonableness
of significant judgments and estimates used imptieparation of the financial statements, and thetglof disclosures in the financial
statements.

The Committee reviewed and discussed witEEnergy's independent registered public accagrftirm, PricewaterhouseCoopers LLP,
their opinion on the conformity of the audited ficéal statements with accounting principles gemgrdcepted in the United States. This
discussion covered the matters required by StateameAuditing Standards No. 61, "Communication Whilhdit Committees," as amended,
by the
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Auditing Standards Board of the American Institoteertified Public Accountants, including its judgnts as to the propriety of the
application of accounting principles by the Company

The Committee received the written commatioms from the independent registered public actiog firm regarding their independet
from the Company as required by the Independerareddtds Board's Standard No. 1, "Independence §igms With Audit Committees,"
and discussed that matter with the independenstergid public accounting firm.

The Committee discussed with the Compantesnal auditors and independent registered p@giounting firm the overall scope, plans
and results of their respective audits. The Conemithet with the internal auditors and independegistered public accounting firm, with &
without management present, to discuss the resilteir examinations, their evaluations of the @amy's internal controls, and the overall
quality of the Company's financial reporting praces

Based on the above reviews and discussimmducted, the Committee recommended to the Bddbitectors that the audited financial
statements be included in the Company's Annual Repd~orm 10K for the year ended December 31, 2004, for filivith the Securities ar
Exchange Commission.

The following is a summary of the fees pgayadhe Company to its independent registered pwacounting firm,
PricewaterhouseCoopers LLP, for services providethd the years 2004 and 2003:

AUDIT FEES

PricewaterhouseCoopers LLP billed the Camgn aggregate of $6,662,783 in 2004 and $4,432y62003 in fees for professional
services rendered for the audit of the Companyaniiial statements and the review of the finarstetements included in each of the
Company's Quarterly Reports on Form 10-Q or sesvicat are hormally provided in connection withgiary and regulatory filings or
engagements.

Fees for Audit Year Fees for Audit Year
2004 2003

AUDIT RELATED FEES

Benefit Plan Audit: $ 17,50C $ 138,97¢

Sarbane-Oxley Assistanci $ 0 $ 75,00(

Accounting Consultation (FIN 46 & Ohio Rate Pl $ 0 % 217,78t
TAX FEES $ 0 % 0
ALL OTHER FEES $ 0 % 0

The Committee has considered whether anyaualit services rendered by the independent sxgtpublic accounting firm are
compatible with them maintaining their independeridesre were no non-audit services rendered bintheppendent registered public
accounting firm in 2004 or 2003. The Committeead@cordance with its charter and in compliance waitlapplicable legal and regulatory
requirements promulgated from time to time by théSE and SEC, has a policy under which the indepaim@gistered public accounting
firm cannot be engaged to perform non-audit sesyiother than services that require an experteseigtexclusive to that firm. The policy
further states that any engagement of the indepegmdgistered public accounting firm to performesthaudit-related services must be
approved in advance by the Vice President and Glbaitr Any engagement of the independent registpradic accounting firm for non-audit
related services that is based on an expertiséstieatlusive to them must be specifically approveddvance by the Committee. The
Committee pre-approved all services provided byddvaterhouseCoopers LLP in 2004 and all auditedléges for PricewaterhouseCoopers
LLP in 2003.

Audit Committee; George M. Smart (Chair), Paul T. Addison, Ernestalak, Jr., Robert N. Pokelwaldt, Catherine A.rk
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SHAREHOLDER RETURN — PERFORMANCE COMPARISON GRAPHS

The following graphs show the total anmealirn from an investment in the Company's comnmookscompared with the total annual
returns in the Edison Electric Institute's Indexrofestor-Owned Electric Utility Companies (refeti® below as the EEI Index) and the
Standard & Poor's 500 Index of widely held commiartlss (referred to below as the S&P 500 Index). fhipegraph shows the total annual
returns by year. The bottom graph provides the datiwe value of a $100 investment on December 9991 Total return represents stock
price changes plus the reinvestment of dividendieérstock.
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Appendix A

CHARTER OF THE AUDIT COMMITTEE

PURPOSE
The purpose of the Audit Committee (the ri@aittee") is:
1. To assist Board oversight of:
(a) The integrity of the Company's finahsi@tements;
(b) The Company's compliance with legalk finanagement and regulatory requirements;
(c) The independent auditor's qualificati@md independence;
(d) The performance of the Company's irdkandit function and independent auditor; and

(e) The Company's systems of internal abntith respect to the accuracy of financial respmadherence to Company
policies and compliance with legal and regulat@guirements.

2. To prepare the report that SecuritiesExchange Commission ("SEC") rules require beuighet! in the Company's annual
proxy statement; and

3. To perform such other duties and resipdities enumerated in this Charter.

The Committee's function is one of oversigécognizing that the Company's management resble for preparing the Company's
financial statements, and the independent audittgsponsible for auditing those statements. Iiptidp this Charter, the Board acknowled
that the Committee members are not employees dtimepany and are not providing any expert or spassurance as to the Company's
financial statements or any professional certifogagas to the external auditor's work or audititapgards. Each member of the Committee
shall be entitled to rely on the integrity of thgesons and organizations within and outside thmgany that provide information to the

Committee and the accuracy and completeness difdnecial and other information provided to the Goittee by such persons or
organizations absent actual knowledge to the contra

COMPOSITION

The Committee shall be comprised of notdiethan three members of the Board, as shall kegrdeted from time to time by the Board.
The Board shall appoint the members of the Commitfgon the recommendation of the Corporate Govem@ommittee. Without the
approval of the Board, no Committee member shaluftaneously serve on the audit committees of rtfzaa two other public companies.

Each member shall qualify as independensugh term is defined in the Corporate Govern®udieies. The Board shall appoint at least
one member to the Committee who, in the Board'sbas judgment, has accounting or related finamea@lagement expertise, which
member may be an "Audit Committee Financial Expast’such term may be defined from time to timeheySEC.

All members of the Committee shall be ficiafly literate, having a working familiarity witbasic finance and accounting practices, or
must become financially literate within a reasoegtriod of time after his or her appointment ® @ommittee.

RESPONSIBILITIES AND AUTHORITY
The Audit Committee has the following resgibilities and authority:

1. Annually, the Committee shall be dirgedsponsible for the appointment, compensatidentsn (subject to shareholder
ratification, if such ratification is required) anslersight of the work of any registered publicaatting firm engaged (including
resolution of disagreements between management and




the auditor regarding financial reporting) for fherpose of preparing or issuing an audit repopgasforming other audit, review or
attest services for the Company. The independedditashall audit the consolidated financial stagais of the Company and the
consolidated financial statements of selected didrges for the fiscal year for which it is app@&dtand report directly to the
Committee.

2. Except as otherwise stated herein,ithederving as the independent auditor for the Camypmay not be retained to provide
non-audit related services to the Company or ants&ubsidiaries. This also applies to non-ausldted services received by the
Company's subsidiaries from other accounting fiserwing as their independent auditors. In the etraitnon-audit related services
for a project can reasonably be provided only leyitliependent auditor due to expertise that isuska to that firm or for any other
reason that the Committee deems necessary, aniigdabhat the engagement for such madht related services is in compliance v
all applicable legal and regulatory requirementsmrlgated from time to time by the SEC and the NYtBE Committee must
specifically approve such arrangements before tldé¢@ may be engaged to provide such service. Mattanding the foregoing, the
independent auditor for the Company is prohibitednf providing the following non-audit services b@tCompany or any of its
subsidiaries:

(a) Bookkeeping or other services relatethé accounting records or financial statemente@Company or any of its
subsidiaries;

(b) Financial information systems desigd anplementation;

(c) Appraisal or valuation services, fags®pinions, or contribution-in-kind reports;
(d) Actuarial services;

(e) Internal audit outsourcing services;

(f) Management functions or human resouyrces

(g) Broker or dealer, investment advisomeestment banking services;

(h) Legal services and expert serviceslated to the audit; and

(i) Any other services that the Public Aenting Oversight Board determines, by regulatisngripermissible; or any oth
service that the Audit Committee determines is impssible, poses a potential conflict, or shoulgbehibited.

The Committee must pre-approve any audhitted service that is not considered part of theuahaudit and, to the extent required by

applicable law, any non-audit service, includirng $arvices, that is not described in any of thedoing paragraphs (a)-(i); except, however,
that such retained audit firm may prepare or revimwme tax forms, registration statements and reggirts without such pre-approval.

3. In connection with the Committee's appi@f non-audit services, the Committee shall aerswhether the independent
auditor's performance of any non-audit servicemmpatible with the external auditor's independence

4. The Committee shall establish the Comgjsdniring policies for employees or former empley®f the Company's independent
auditors.

5. At least annually, the Committee shatiain and review a report by the independent aud#scribing:
(a) the independent auditor's internal iqpiabntrol procedures;

(b) any material issues raised by the maxstnt internal quality control review or peer eviof the independent auditor's
firm, or by any publicly disclosed inquiry or inu&gation by governmental or professional authasiti®ithin the preceding five
years, respecting one or more independent audiigdaut by the independent auditor's firm, anelsteps taken to deal with
those issues; and




(c) all relationships between the independeiditor and the Company, in order to assesaulléor's independence.

6. After reviewing the foregoing reportetGommittee shall evaluate the independent auslifoilifications, terms of
engagement, compensation, performance and indepesdehich shall include the review and evaluatibthe lead partner of the
independent auditor. In making its evaluation,@menmittee shall take into account the opinions ahagement and internal auditors.
The Committee shall present its conclusions wisipeet to the independent auditor to the Board.

7. The Committee shall ensure the regutation of the lead audit partner and concurringrea every five (5) years and
consider whether it would be appropriate to implet@eregular rotation of the independent auditon fi

8. The Committee shall also review any repg the independent auditor describing:
(a) critical accounting policies and prees used by the Company;

(b) alternative treatments of financialoimhation within GAAP that have been discussed witinagement officials,
ramifications of the use of such alternative disales and treatments, and the treatment prefeyrételindependent auditor;
and

(c) any other material written communicatlmetween the independent auditor's firm and thmg@2my's management.

9. The Committee shall review and dischesannual audited financial statements and qugfiedncial statements with
management and the independent auditor, inclutie@Company's disclosures under the section entitlethagement's Discussion
and Analysis of Financial Condition and Result©pkrations" in the Company's reports filed with 8#C. In addition to reviewing
the financial statements, the Committee shall saay certification, report, opinion, or review damed by the external auditor in
connection with those financial statements, andsagificant disputes between management and ttegrext auditor that arose in
connection with the preparation of those finanstatements. The Committee shall have full acceiset@€ompany's books and
personnel.

10. The Committee, as a whole or throughChair, shall review the impact on the financtateaments of significant events,
transactions or changes in accounting principlesstimates that potentially affect the qualitylw# financial reporting with
management, the internal auditor and the extewrdit@ prior to filing of the Company's Reports earms 10-K or 109, or as soon i
practicable if the communications cannot be mad# po its filing.

11. The Committee shall review disclosurnesle to the Committee by the Company's chief ekexofficer and chief financial
officer during their certification process for Famh0-K and Forms 10-Q regarding any significantaieficies in the design or
operation of internal controls or material weakessherein and any fraud involving managementloerodmployees who have a
significant role in the Company's internal controls

12. In connection with its review of ther@many's financial statements, the Committee shalew and discuss with
management, the internal auditor and the indepdralatitor the matters relating to the conduct efdladit required to be discussec
Statement on Accounting Standards Nos. 61 and 8(@unications with Audit Committees), as they meynmodified or
supplemented.

13. The Committee shall review with theépdndent auditor any audit problems or difficuli@sl management's response to
them. The Committee shall review any significantlfngs and recommendations of the internal auditingtion together with
management's responses to them. Any such revidhirstiade discussion of the responsibilities, batlgnd staffing of the internal
audit function.

14. Based on its review and discussions mianagement, the internal auditor and the indegr@raliditor, the Committee shall
recommend to the Board whether the Company's finhstatements should
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be included in the Company's Annual Report on FboaK (or the annual report to shareholders if distied prior to the filing of the
Form 10-K).

15. Although the Committee shall not beuisgf to pre-approve or discuss in advance eactinggr release or each instance in
which the Company may provide earnings guidaneeCibmmittee shall review and discuss press releatsed to the Company's
earnings, as well as financial information and ew® guidance provided to financial analysts anithgeagencies.

16. The Committee shall meet separatelgogieally, with management, with internal auditongth independent auditors and
with the general counsel. Further, the Committes! st least annually, meet with the Company'#pehdent auditor, without the
presence of any Company employees, in order tewethe results of each external audit of the Comptire report of the audit, any
related management letter, management responsesaimmendations made by the independent auditmrinection with the audit,
all significant reports of the internal auditingp@etment, and management's responses to thosestcepor

17. At least annually, the Committee shaliew the scope and plan of the work to be dontheyCompany's internal audit
function, and the results of such work. The revéwuld also include discussion of the responsigdljtbudget and staffing of the
internal audit function. The Committee shall oversequire and review periodic evaluations of tlken@any's internal control and
corporate compliance structures, including the telnaf the internal audit function to reasonablguae that it is consistent with that
recommended by the Institute of Internal Audit@sg the resources provided to the internal auditgto reasonably assure that it
sufficient resources to carry out its charter.

18. The Committee shall periodically revieith the Director of the Internal Auditing Depaent the adequacy of the Compar
internal controls and corporate compliance strigstuincluding computerized information system oolstand security, to reasonably
determine, at a minimum, that: (a) components efGbmpany's internal control and corporate compéastructures are regularly
evaluated; (b) such evaluations are performed layjifipd personnel; and (c) such evaluations haesarable scope and depth of
coverage and are conducted with sufficient frequefibe Committee shall discuss with the independeditors any significant
matters regarding internal controls over finanoggorting that have come to their attention duthrgconduct of the audit, in addition
to reviewing with the independent auditor the Compmcompliance with the requirements of the Sagbabxley Act of 2002, as may
be amended from time to time.

19. The Committee shall consider and revigkectors', officers’ and management's Compangddrexpenses.
20. The Committee shall discuss generallyGompany's policies with respect to risk assestaral risk management.

21. Periodically, the Committee shall msgh appropriate members of management to revidvegahce to corporate policies
and review processes relating to training, momtpand reporting of policy compliance. In particuthe Committee shall review the
Company's Code of Business Conduct to determirtattisadesigned to provide adequate protectionregaiolations of applicable
laws and regulations, and shall review the recembing and reporting systems to measure and moergofatory compliance
requirements. In general, the Committee shall pés@mdically review the Company's policies and phares regarding compliance
with the Company's Code of Business Conduct an€trapany's Conflicts-of-Interest Policy, and methémt disseminating
information regarding the foregoing policies. Then@nittee shall review corrective actions takentsy Company when significant
internal or corporate compliance problems are iteplotf the Committee becomes aware of any sigmificleficiency from corporate
compliance programs or internal control program®fanaterial violations of established corporabéiqies or legal and regulatory
requirements, it shall: (a) reasonably determira &l appropriate corrective actions have beeartak response thereto, and that such
actions are sufficient under the circumstancestgblew any management override (which shall inelagivers permitted by




policies or procedures) of corporate compliancgy@ms and internal control programs, and take tdygssnecessary to reasonably
determine that such action or override will noturdn the future without Board approval; and (ojiesv the process for reporting
deficiencies or violations to reasonably assuretti@Director of Internal Audit and the Chief EthiOfficer are informed of such
deficiencies or violations.

22. The Committee shall establish procesitoe

(a) the receipt, retention and treatmerdasfiplaints received by the Company regarding atiiog, internal accounting
controls or auditing matters; and

(b) the confidential, anonymous submis&igrihe Company's employees of concerns regardioguating or auditing
matters.

23. The Committee may cause on-going edwtatprograms related to appropriate financial aocbunting practices to be made
available to Committee members.

24. The Committee shall communicate toBbard any issues with respect to the quality argrity of the Company's financial
statements, the Company's compliance with legeggulatory requirements, the performance and inudgrece of the Company's
independent auditors or the performance of thenateudit function.

25. The Committee shall prepare the regaytiired by SEC rules to be included in the Comfsaagnual proxy statement.
26. The Committee shall report regularlyite Board concerning its activities.
27. The Committee shall meet at least&)xi(nes per year.

28. The Committee shall serve as a chasim@mmunication between the independent auditdrthe Board, and between the
Director of Internal Audit and the Board.

29. At least annually, the Committee shalise the Company to evaluate and, if necessagmraend the replacement of the
Director of Internal Audit.

30. The Committee shall conduct an annadibpmance evaluation of the Committee.
31. The Committee shall ensure the minatesach meeting be kept and filed with the minatethe Company.
AUTHORITY TO RETAIN AND TERMINATE ADVISORS

In the course of its duties, the Commitball have the authority, at the Company's expdogetain, replace and terminate independent
counsel and other advisors, as it deems necessaayry out its duties.

The Committee shall have the sole authdoitgppoint, compensate, retain (subject to shédehaatification, if such ratification is
required) and oversee the work of any registerddipaccounting firm engaged (including resolutafrdisagreements between management
and the auditor regarding financial reporting)tfoe purpose of preparing or issuing an audit repopterforming other audit, review or attest
services for the Company. The independent auditalt seport directly to the Committee.

The Committee shall determine the appropfianding to be provided by the Company for paynoén

(a) compensation to any registered puldaoanting firm engaged for the purpose of prepaoingsuing an audit report
performing other audit, review or attest serviaastfie Company;

(b) compensation to any advisors employethb Committee; and
(c) ordinary administrative expenses of@lmenmittee that are necessary or appropriate nyiogrout its duties.
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The Chair of the Committee shall be comrsliftrior to the appointment or removal of the Diveof Internal Auditing.
AMENDMENT

This Charter and any provision containectimemay be amended or repealed by the Board.
Revised: December 30, 2004
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76 South Main &.,
Akron, Ohio 44308

FirstEnergy

David W. Whitehead
Corporate Secretary

April 1, 2005
Dear Shareholder:

You are invited to attend FirstEnergy's 2@Mhnual Meeting of Shareholders at 10:30 a.m.t&tagime, on Tuesday, May 17, 2005, at
the John S. Knight Center, 77 E. Mill Street, Akr@hio.

As you may recall, you previously conseritedccessing annual reports and proxy statementseolnternet instead of receiving paper
copies.To access and view the proxy statement and annuatport, please go to the Internet address listed orour proxy card under
voting option "2—Vote by Internet."

The Notice of Annual Meeting of Shareholdisrprinted on the back of this letter. As partief agenda, business to be voted on include:s
five items which are explained in the proxy statam&he first two items are the election of fivemgers to your Board of Directors and the
ratification of our independent registered pubtic@unting firm.Your Board of Directors recommends that you vote F® Items 1 and 2.

In addition, there are three shareholder propo¥alsr Board of Directors recommends that you vote A@GINST these shareholder
proposals, which are Items 3-5.

Enclosed is your proxy card, which proviilestructions to appoint your proxy and vote youares. We encourage you to take advar
of the telephone or Internet voting optioR$ease note that since you already have consentedaccessing annual reports and proxy
statements on the Internet, it imot necessary when voting your shares to again provide consent.

If you wish to receive paper copies of adimeports and proxy statements with proxy cardgetido you in the future, or if you would
like a paper copy of these documents sent to yay ptease call FirstEnergy Shareholder Servicé8GQ) 736-3402.

Your vote and support are important tolugou are planning to attend the Annual Meetinigections to the John S. Knight Center are
on the back of your proxy card. We hope you cam j.

Sincerely,




NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Holders of Shares of Common Stock:

The 2005 FirstEnergy Corp. Annual Meetifigbareholders will be held at 10:30 a.m., Eastiene, on May 17, 2005, at the John S.
Knight Center, 77 E. Mill Street, Akron, Ohio. Tharpose of the Annual Meeting will be to:

- Elect five members to the Board of Directors todhaifice until the next Annual Meeting;

- Ratify the appointment of PricewaterhouseCoope Bk our independent registered public accountimgfér the 2005 fiscal year;
- Vote on three shareholder proposals, if propergsented at the Annual Meeting; and

- Take action on such other business that may prpperhe before the Annual Meeting and any adjourrtroepostponement thereof.

Please read the accompanying proxy statermiban vote your shares by following the instroe§ on your proxy card to ensure your
representation at the Annual Meeting.

Only shareholders of record at the closkusiness on March 22, 2005, or their proxy holde@y vote at the meeting.

On behalf of the Board of Directol

David W. Whitehead
Corporate Secretary

This notice and proxy statement are being maileshereholders on or about April 1, 2005.




FirstEnergy

Thank you for investing in FirstEnergy common stdelease take a moment now to vote on items intbtalbe presented at the upcoming
2005 Annual Meeting of Shareholders.

Your Vote is Important!
You can vote in one of three ways:

1. Vote by Telephone Call 1-888-457-2961. Have this@ty card in hand and follow the simple instructionsThis is the preferred
method because it is the easiest and most costigffevay to vote your shares. Available until &8m., Eastern Time, on May 17,
2005.

1-88€-457-2961
Call on a touct-tone telephone anytime. There is no charge for thisall.

Your telephone or Internet vote authorizes the rthRm®xies to vote your shares in the same manriéyas had marked, signed, and
returned your proxy cari
OR

2. Vote by Internet —Accesshttp://www.proxyvoting.com/fe . Have this proxy card in hand and follow the sienjpistructions.
Available until 10:30 a.m., Eastern Time, on May 2@05.

OR

3. Vote by Mail —If you do not have access to a touch-tone teleplwrihe Internet, complete and return the proxg balow in the
envelope providec

TEAR HERE

Vote by marking an (X) in the appropriate boxX@then properly executed, your proxy card will be voed in the manner you direct; and,
if you do not specify your choices, your proxy caravill be voted FOR Items 1 and 2 and AGAINST Items3-5.

Your Board of Directors recommends a vB©R ltems land 2.

1. Election of five director: FOR 0O WITHHOLD 0O
Nominees 01—A.J. Alexande! 04—W.M. Taylor
02—R.W. Maier 05—J.T. Williams, Sr

03—R.N. Pokelwald
FOR, excepwithhold vote from following nominees:
2. Ratification of independent registered publicamting firm

FOR O AGAINST O ABSTAINO

Your Board of Directors recommends
a voteAGAINST Items 3-5.

3. Shareholder Propos
FOR O AGAINST O ABSTAIN O




4. Shareholder Propos

FOR 0O AGAINST O ABSTAIN 0O
5. Shareholder Propos
FOR O AGAINST O ABSTAIN 0O

O Check this box if you consent to accessing, in
the future, the annual report and proxy statement o
the Internet (no paper copie

X

Signature Date

Sign above as name(s) appear on this proxy cart.signing for a corporation or
partnership or as an agent, attorney or fiduciadicate the capacity in which you

are signing
[MAP AND DIRECTIONS
TO JOHN S. KNIGHT CENTER]
F'StEne This proxy card is solicited by the Board of Direcors for the Annual
A 1 rgx Meeting of Shareholders to be held at the John S.right Center, 77 E. Mill
e Street, Akron, Ohio, on Tuesday, May 17, 2005, a0130 a.m., Eastern Time

The undersigned appoints David W. Whiteheradl Edward J. Udovich as Proxies with the powepiaoint their substitute; authorizes
them to represent and to vote, as directed onetherse side, all the shares of common stock offiergy Corp. which the undersigned
would be entitled to vote if personally presenthat Annual Meeting of Shareholders to be held oy W& 2005, or at any adjournment; and
authorizes them to vote, at their discretion, dreobusiness that properly may come before theingeet

You are urged to specify your choices bykimgy the appropriate boxes on the REVERSE SIDEybu do not need to mark any boxes
if you wish to vote as the Board of Directors recoemds.

SIGN THIS CARD ON THE REVERSE SIDE.
Please sign and mail promptly if you are not votindy telephone or Internet.

<XQO=xT




FirstEnergy Corp. Savings Plan
Voting Direction Form
YOU MAY VOTE BY TELEPHONE TOLL-FREE, BY INTERNET,
OR BY COMPLETING AND MAILING THIS VOTING DIRECTIONFORM

VOTE BY INTERNET VOTE BY TELEPHONE VOTE BY MAIL
https://www.proxyvotenow.com/fny 1-86€-564-2324

Have this form availablewhen you visit the secure Call toll-free on a touch-tone phone,  Mark, date and sign this voting
voting site and follow the simple instructions. Ymay 24 hours a day, seven days a week.  direction form and mail the entire form

elect to receive an e-mail confirmation of youresot Have this form availablewhen you promptly in the postage-paid envelope.
call and follow the simple instructions. Do not return the form if you vote by

telephone or by Interne

All votes must be received by the Trustee no latehan 5:00 p.m. Eastern time
on May 13, 2005, to be included in the voting restsl.

FirstEnergy Corp. Savings Plan

Voting Direction Form
FirstEnergy Corp. Annual Meeting of Shareholders—yN@, 2005

To: State Street Bank and Trust Company, Trusteef the FirstEnergy Corp. Savings Plan

As a participant and a "named fiduciarythie FirstEnergy Savings Plan, | direct State $Be@k and Trust Company, Trustee, to vote,
as directed on the reverse side, shares of Firgjizrm®@mmon stock which are allocated to my accoamd, alsomy proportionate number of
shares which have not been allocated to particspantor which no voting direction forms are reealy at the Annual Meeting of Shareholc
on May 17, 2005, or at any adjournment, and idigsretion it is authorized to vote upon any othasiness that properly may come before
the meeting. | understand my vote will be heldanfedence by the Trustee.

To be completed, signed, and dated on reverse side.

Do not return this form if you vote by telephone orby Internet.




Indicate your direction by marking an (x) in the appropriate boxes below. If no directions are indicatd, the shares represented
by this signed voting direction form will be votedas your Board of Directors recommends, which is FORems 1 and 2 and

AGAINST Items 3-5.

ALLOCATED SHARES

UNALLOCATED SHARES

YOUR BOARD RECOMMENDS A VOTE FOR ITEMS 1 and 2.

YOUR BOARD RECOMMENDS A VOTE FOR ITEMS 1 and 2.

Iltem 1.  Election of 5 Directors Iltem 1.  Election of 5 Directors
FOFR O O WITHHOLD FOR O O WITHHOLD
all nominees listed below (excep authority to vote for a all nominees listed below (except authority to vote for a
printed to the contrary belo nominees listed belc printed to the contrary belo' nominees listed belc
Nominees Nominees
01—A.J. Alexander, 02—R.W. Maier, 03—R.N. Pokelwal@#—W.M. Taylor, 01—A.J. Alexander, 02—R. W. Maier, 03—R.N. PokelgtaD4—W .M.
05—J.T. Williams, Sr. Taylor, 05—J.T. Williams, Sr.
INSTRUCTION: To withhold authority to vote for aiydividual nominee, prin INSTRUCTION: To withhold authority to vote for aiydividual nominee, prin
that nominee's name on the following line. that nominee's name on the following line.
ltem 2. Ratification of Independent Registered Public Agting Firm ltem 2. Ratification of Independent Registered Public Agting Firm
FOR [m] AGAINST O ABSTAIN O FOR [m] AGAINST [m] ABSTAIN [m]
YOUR BOARD RECOMMENDS YOUR BOARD RECOMMENDS
A VOTE AGAINST ITEMS 3, 4 and 5. A VOTE AGAINST ITEMS 3, 4 and 5.
Iltem 3.  Shareholder Propos Iltem 3.  Shareholder Propos
FOR O AGAINST O ABSTAIN O FOR O AGAINST O ABSTAIN O
Iltem 4.  Shareholder Propos Iltem 4.  Shareholder Propos
FOR [m] AGAINST O ABSTAIN O FOR [m] AGAINST [m] ABSTAIN [m]
Iltem 5.  Shareholder Proposal Iltem 5.  Shareholder Proposal
FOR O AGAINST O ABSTAIN O FOR O AGAINST O ABSTAIN O
Date , 2005

SIGNATURE. Sign as name appears on reverse side.

To assure your representation at the meeting, pleassote by telephone or by Internet
or sign and mail this form promptly in the enclosed postage-paid envelope to
State Street Bank and Trust Company, Box 1997 G.P_.ONew York, N.Y. 10117-0024




76 South Main Street

F’,StEne,gM Akron, Ohio 44308

David W. Whitehead
Vice President
and Cor porate Secretary

April 1, 200t

Dear Savings Plan Participant:

FirstEnergy's 2005 Annual Meeting of Shaidars will be held on Tuesday, May 17. Enclosedyfiur information and use are your
Voting Direction Form and the Notice of Annual Mieetof Shareholders and Proxy Statement.

We encourage you to vote your FirstEnetgyrss in the Savings Plan on the five businesssitbiat will be presented at the meeting,
including three shareholder proposals. Your Bodidirectors recommends that you vote:

. FOR Item 1, the election of the five nominees to the Boar®éctors who are listed in the proxy statement;

. FOR ltem 2, the ratification of PriceWaterhouseCoopers LLP@asindependent registered public accounting fon2005;
and

. AGAINST all three shareholder proposals, which ardtems 3, 4 and 5 The reasons for voting against these proposals ar

discussed in the proxy statement.

You can vote easily and quickly by usingach-tone telephone-just call toll-free 1-866-564-2324 Or, you may vote by Internet by
going towww.proxyvotenow.com/fny . Please have the enclosed Voting Direction Forimaind and follow the simple instructions when vg
by either telephone or Internet. If you do not Vioyetelephone or Internet, please complete, sigte,c&nd return your Voting Direction Form
in the enclosed postage-paid envelope.

Your vote on these business items is ingmdrtio the Company. We encourage you to vote priymfhe Trustee must receive all votes
by no later than 5:00 p.m., Eastern time, on Frid&gy 13. If you have any questions, please cadlr&older Services at 1-800-736-3402.

Thanks for your continued support.

Sincerely,

Do W e L
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