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NOTICE OF
ANNUAL MEETING
OF SHAREHOLDERS
AND
PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
MAY 20, 2003

_F"stEne'gM 76 South Main St
Sy

Akron, Ohio 4430:

David W. Whitehea
Corporate Secretar

April 9, 2003
Dear Shareholder:

You are invited to attend FirstEnergy's 2@0nual Meeting of Shareholders at 10 a.m. on @agsMay 20, at the John S. Knight Center in Akron,
Ohio.

As part of the agenda, business to be vateidcludes seven items which are explained i phoxy statement. The first three items are thetigln o
six members to your Board of Directors, the ragifion of auditor, and the reapproval of materiain® of performance goals under the Executive and
Director Incentive Compensation Plafour Board of Directors recommends that you vote F® Items 1, 2, and 3In addition, there are four
shareholder proposal¥our Board of Directors recommends that you vote A@GINST these shareholder proposals, which are ltem4, 5, 6, and 7.

Please review the notice of meeting anaystatement. Then, to ensure that your sharesegresented at the Annual Meeting, appoint youxryro
and vote your shares. Voting instructions are pediin the proxy statement and on your proxy céfe.encourage you to take advantage of our teleg
or Internet voting options.

As you vote, you may choose, if you havedane so already, to stop future mailings of pajp@ies of the annual report and proxy statemetht an
view these materials through an Internet siteolf ynake this choice, for future meetings we witidgou a proxy card along with instructions on how
access the annual report and proxy statementpadifie Internet site.

Your vote and support are important tolingou are planning to attend the Annual Meetinigections to the John S. Knight Center are on #ekiof
your proxy card. We hope you can join us.

Sincerely,

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

The 2003 FirstEnergy Corp. Annual Meetifiggbareholders will be held at 10 a.m., Easterrtion May 20, 2003, at the John S. Knight Centér, 7
E. Mill Street, Akron, Ohio. The purpose of the Arah Meeting will be to:

- Elect six members to the Board of Directors foemnt of three years;

- Ratify the appointment of PricewaterhouseCooper hk our auditor for 2003;

- Reapprove material terms of performance goals utmdeExecutive and Director Incentive Compensaiitan;
- Vote on four shareholder proposals, if properlyspreed at the Annual Meeting; and

- Take action on other business that properly mayecbefore the meeting.

Please read the accompanying proxy stateffiean vote your shares by following the instraes on your proxy card to ensure your represemtat
our Annual Meeting.

On behalf of the Board of Directol

David W. Whitehead
Corporate Secretar

April 9, 2003

April 9, 200¢



PROXY STATEMENT

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

You are receiving this proxy statement amqtoxy card, which are being mailed beginning palmut April 9, 2003, because you were the owfier o
shares of common stock of FirstEnergy Corp. (Ietérred to as the Company) at the close of busioasMarch 25, 2003 (later referred to as the dcor
date). The Board of Directors (later referred tdhesBoard) set the record date to determine sbhtets entitled to vote at the Annual Meeting ({ate
referred to as the Meeting). This proxy statemestdbes issues expected to be voted upon and giveimformation about the Meeting and the
Company. The Company's address is 76 South MagetS#kron, Ohio 44308-1890.

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

If you are a registered shareholder, yoy wtde your shares through a proxy appointed Bptebne, Internet, or mail, or you may vote yoursfar
person at the Meeting. To appoint a proxy and vote:

1. By telephone (do not return your proxy card)

a. Call the toll-free number indicated on your proxyrd using a touch-tone telephone. Telephone vigiagailable 24 hours a
day, 7 days a week, until 10 a.m., Eastern timédylap 20, 2003.

b. Enter your Control Number indicated on your progyc:
C. Follow the simple recorded instructions.
2. By Internet (do not return your proxy card)

a. Go to the Web site indicated on your proxy carderimet voting is available 24 hours a day, 7 day®ek, until 10 a.m.,
Eastern time, on May 20, 2003.

b. Enter your Control Number indicated on your progyc:
C. Follow the simple instructions.
3. By mail
a. Mark your choices on your proxy card. If you prdpexecute your proxy card but do not specify yolhioices, your shares

will be voted as recommended by your Board of Dioex
b. Date and sign your proxy card.

C. Mail your proxy card in the enclosed postage-paigdedope. If your envelope is misplaced, send yooky card to
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 you jaesly appointed a proxy by telephone,
Internet, or mail.

You may revoke your appointment of a proxghange your voting instructions before the Megtiommences by sending a proxy card that revises
your previous appointment and voting instructidms;
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appointing a proxy and voting by telephone or I rafter the date of your previous appointmentydityng in person at the Meeting; or by notifyirget
Corporate Secretary of the Company in writing ptiothe Meeting. If a proxy card is received by pinexy tabulator after the date that a telephone or
Internet appointment is made, the tabulator wélatrthe proxy card as your final instruction. Hattreason, it is important to allow sufficient &rfor youl
voting instructions on a mailed proxy card to reti@htabulator before changing them by telephoriaternet.

How does the Board of Directors recommend that | vie?
Your Board recommends that you vote a®v¥adl

"For" the six nominees to the Board who are listed is ploxy statement (Item 1



"For" the ratification of PricewaterhouseCoopers LLP asindependent auditor (Iltem 2);
"For" the reapproval of material terms of performancedgoader the Executive and Director Incentive Congagion Plan (Iltem 3); and
"Against" all four shareholder proposals (Items 4, 5, 6, And
What is a quorum and what other voting information should | be aware of?

As of the record date, 297,636,276 shafesmmon stock were outstanding. A majority of thebares, represented at the Meeting either iropers
or by proxy, constitutes a quorum. A quorum is egfito conduct business at the Meeting. All shaepsesented at the Meeting are counted for the
purpose of determining a quorum, without regardistentions or broker non-votes. You are entitbedrte vote for each share that you owned on the
record date. You do not have rights of appraisaégard to any item presented if you are a dissgrghareholder.

If your shares are held by a broker or bar!Street Name," we encourage you to providerirstons to your broker or bank by executing théng
form supplied to you. We expect that your brokdt ke permitted to vote your shares on Items Bzl 3 without your instructions. However, your lat
cannot vote your shares on ltems 4, 5, 6, and @ssnfou provide instructions; therefore, your f&ilto give voting instructions means that your sbawill
not be voted on these items, and your unvoted shaitebe referred to as broker non-votes.

An item to be voted on may require a peroénotes cast, rather than a percent of sharesanding, to determine passage or failure. Voass is
defined to include both for and against votes, exxdudes abstentions and broker non-votes. Abstesitind broker non-votes are the equivalent of
negative votes when passage or failure is measayr@doercent of shares outstanding. If your praygés not voted properly, such as marking more tha
one box for an item, your vote for that particlitam will be treated as an abstention.

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 Incorgied to solicit votes personally or by telephonailm
or other electronic means for a fee not expectakéeed $12,500 plus reimbursement of expensess\abéo may be solicited in a similar manner,
without additional compensation, by officers andptoyees of the Company. The Company will pay dicéation costs and will reimburse brokers and
banks 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 wilicbasidered other than the matters described snptftixy statement. However, if any other mattees ar
presented properly, your executed appointmentmbay, as outlined above, will give authority tetappointed proxies to vote on those matters at the
discretion, unless you indicate otherwise in wgtin

Do | need an admission ticket to attend the Annualleeting?

An admission ticket is not necessary, tmut will be asked to register upon arrival at theeliteg. If your shares are held in "Street Nameabyroker
or bank, upon arrival at the Meeting, you will ngéegresent a letter or statement from your brakdrank indicating your ownership of FirstEnergy
common stock on the record date of March 25, 2003.

Where can | find the voting results of the Meeting?

We will announce the preliminary votingukts at the Meeting. Final voting results will besped on our Internet site &tvw.firstenergycorp.corand
also will be published in our second quarter Fofi¥Qreport which will be filed with the Securitiaad Exchange Commission.

Can | view the Company's proxy statement and annualeport on the Internet instead of receiving papercopies?

Yes. If you are a registered shareholdeu, gan elect to view future proxy statements anmtiahreports on the Internet by marking the appatbgr
box on your proxy card or by following the instriacts when voting by Internet or by telephone. léyahoose this option, you will be mailed a proxydca
along with instructions on how to access the pretggement and annual report on the Internet, aond gfwice will remain in effect until you notify¢h
Company that you wish to resume mail delivery efséndocuments. If you hold your stock through &déror bank, refer to the information provided by
that entity for instructions on how to elect thjgtion.

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

The Company is following a Securities andtiange Commission rule that permits us to sendglescopy of the proxy statement and annual report
to a household if the shareholders provide writteimplied consent. The Company previously mailethtice to eligible registered shareholders stating
our intent to utilize this rule unless the sharebolprovided an objection. Shareholders continuedeive a separate proxy card for each stock atctiu
you are a registered shareholder and receivedamdycopy of the proxy statement and annual reporpur household, and you desire to receive meltipl
copies for some or all accounts, we will deliveseparate copy of the proxy statement and annuattrapon written or oral request. You may call
FirstEnergy Investor Services at 1-800-736-340&mte to FirstEnergy Corp. Investor Services, 7&itBdviain Street, Akron, Ohio 44308390. You alst
may contact us in the same manner if you are raggeimultiple copies of the proxy statement and ahneport in your household and desire to recei



single copy. If you are not a registered sharehdde your shares are held by a broker or bankwithueed to call that entity to revoke your electanc
receive multiple copies of these documents.

When are shareholder proposals for the year 2004 Awal Meeting due?

A shareholder who wishes to offer a prop@mainclusion in the Company's proxy statemerd groxy card for the year 2004 Annual Meeting must
submit the proposal and any supporting statemethigt@€orporate Secretary at the Company's princifiee by December 11, 2003. Any proposal
received after that date will not be eligible foclusion in the year 2004 proxy statement and paang.

A shareholder who wishes to offer a propémaconsideration at the year 2004 Annual Meetiftgr December 11, 2003, and who wants the prd
referenced in the Company's proxy statement, mnushi the proposal to the Corporate Secretaryeattbmpany's principal office by February 24, 2004.
However, in order to raise the matter at the meetime shareholder also will need to comply with tiotice provisions contained in the Company's Code
of Regulations.
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How can | learn more about the operations of the Qmpany?

You can learn more about the operatiorth@fCompany by reviewing the annual report to di@ders for the year ended December 31, 2002, whict
is included with the mailing of this proxy staterheYiou also can view the annual report and othfarimation by visiting the Company's Internet site a
www.firstenergycorp.com.

A copy of our latest Form 10-K Annual Report filedwith the Securities and Exchange Commission, includg the financial statements and
the financial statement schedules, will be sent tou, without charge, upon written request to DavidW. Whitehead, Corporate Secretary,
FirstEnergy Corp., 76 South Main Street, Akron, Ohb 44308-1890.

BOARD OF DIRECTORS INFORMATION
What function does your Board of Directors perform?

Your Board of Directors has the responiibfbr establishing broad corporate policies aodthe overall performance of your Company. However
the Board is not involved in day-to-day operatioFise directors are kept informed of the Companysiress by various reports and documents sent to
them each month, as well as by operating and fiahpesentations made at Board and committee ngebly Company management. The Board has
established the committees described below totasgierforming its responsibilities.

During the past year, your Board undertadkorough review of its corporate governance dinde and committee charters. Changes were made to
these documents which incorporated various proposééfinitive legislative and regulatory chang®sir corporate governance guidelines and Board
committee charters can be viewed by visiting otermet site atvww.firstenergycorp.com.

How many meetings did the Board hold in 20027

Your Board held 13 meetings during 2002002, during the period of their membership, akctors attended 75 percent or more of the megfif
the Board and of the committees on which they sbrve

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

The Board annually reviews the independeidts members. Based on its most recent revidéwdjr@ctors are independent, except Messrs. Bay a
Alexander who are employees of the Company.

The Board has adopted a policy of confogrimthe definition of an "independent"” directorpmemulgated from time to time by The New York ¥
Exchange and the Securities and Exchange Commigssocurrently defined by the Board, an independimctor is one who has no material relation:
with the Company, including as an employee withia past five years, through affiliation with ansixig or former auditor of the Company within the
past five years, or through an interlocking direate in which an executive officer of the Compaagves on the compensation committee of the employer
of the director. Immediate family members of theedior are similarly covered. This definition leave the Board the discretion to determine, onse ¢n
case basis, what constitutes a "material relatiptistith the Company.

What committees has the Board of Directors establwed?

The Board has established the committegsdibelow. All committees are comprised of indegen directors. The Biographical Information On
Nominees And Directors section includes committesmerships

Audit Committet

The Audit Committee, whose members arepeddent as defined in the Company's Corporate @anee Guidelines, meets with management,
financial personnel, internal auditors and the padelent auditor to review the adequacy of the iatlezontrols of the Company and the objectivity



financial reporting. Both the internal auditors ahd independent auditor periodically meet aloni wWie Audit Committee and

always have unrestricted access to the committee ALidit Committee acts under a written chartempseib by the Board, which is attached to this proxy
statement as Appendix A.

This committee appoints the Company's iedepnt auditor and is charged with reviewing anuteying all services, including any non-audit
services, performed for the Company by the independuditor and for reviewing the related fees. Gmmittee reviews the independent auditor's
internal quality control procedures and reviewgealhtionships between the independent auditortk@ompany, in order to assess the auditor's
independence. The committee also reviews manag&npeagrams to monitor compliance with the Compappylicies on business ethics and risk
management. The committee establishes proceduresdive and respond to complaints received byCtmpany regarding accounting, internal
accounting controls, or auditing matters and alléevghe confidential, anonymous submission of @ns by employees.

The Board Audit Committee Report can bentbon page 33 of this proxy statement. This conemits comprised of six members and met nine times
in 2002.

Compensation Committee

The Compensation Committee, whose membrersmdependent as defined in the Company's Com@avernance Guidelines, is primarily
responsible for recommending to the Board the carsaton for the five highest paid executive offgsaeviewing and endorsing a compensation
philosophy that supports competitive pay for perfance and is consistent with the corporate stratmgy assisting the Board in establishing appropria
incentive compensation and equitgsed plans. It also is responsible for adminisgesuch plans in order to attract, retain and natgiskilled and talent:
executives and to align such plans with Companyharginess unit performance, business strategidsgrmvth in shareholder value. The Board
Compensation Committee Report On Executive Compiemsean be found on page 30 of this proxy stateaniers committee is comprised of six
members and met five times in 2002.

Corporate Governance Committee

The Corporate Governance Committee, whommlmers are independent as defined in the Comp@oyfsorate Governance Guidelines, was created
in February of 2003 and assumed responsibilitieshwvere previously delegated to a Nominating Cotteai The purpose of this committee is to
develop, administer, and recommend to the Boarddingorate governance principles and to make recamdations to the Board concerning possible
candidates to fill vacancies on the Board. The cdtemis responsible for assessing the size, coitiquosand current makeup of the Board in lighttod
operating requirements of the Company and for dgied, monitoring, and recommending membershipifications for the Board and all Board
committees, including assessing director indepecgl@nlight of the Company's Corporate Governanai&@ines. This committee is comprised of five
members. The previously existing Nominating Comeeitinet three times in 2002.

The committee will consider nominees recanded by shareholders. These recommendations mssimitted in writing to the committee, in care
of the Corporate Secretary of the Company, at asnonths prior to the date of the Annual MeetiBgareholder recommendations should be
accompanied by a description of the proposed nagtsrgualifications and other relevant biographicgirmation, together with the written consent foé t
proposed nominee to be named in the proxy stateamehto serve on the Board.
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Finance Committe

The Finance Committee, the majority of wdhasembers must be independent as defined in theo@uyts Corporate Goverance Guidelines, is
primarily responsible for monitoring and overseetng Company's financial resources and strateggegwing dividend policy, capital structure podisi
long- and short-term debt levels, the issuanceofisties, and other appropriate financial mattens] approving terms of sales of Company securities
when the Board does not exercise such powers. dinenéttee also reviews the Company's financial fasts, budgets, pension fund investments, and
corporate insurance coverage. This committee ispcised of five members, all of whom are independant met three times in 2002.

Nuclear Committe

The Nuclear Committee, the majority of whosembers must be independent as defined in thg&uyis Corporate Governance Guidelines, is
authorized and directed to monitor and make recomaia@ons to both management and the Board regardialgar matters, including the operation of all
nuclear units in which any subsidiary of the Comphas an ownership or leasehold interest. The céimenieviews the safety, reliability and quality of
nuclear operations and the effectiveness of managesystems for the identification of problems aotential problems. The Nuclear Committee is
comprised of six members, all of whom are indepathdend met nine times in 2002.

What is the current compensation of directors?

A director who is also an employee of trmmpany receives no additional compensation forisgras a director. Directors who are not employees
receive an annual retainer consisting of $30,00ash, which a director may elect to receive in wmm stock or to defer into either cash or stockl,



$40,000 in equity in the form of common stock, whinay be deferred; $1,500 for each Board and caomeniheeting which he/she attends; a fee of up to
$1,500 for each day that he/she visits a Compafigeadr facility, other than an office or faciligt which a meeting of the Board or committee ofafihi
he/she is a member is held on such day, or atteedatran industry meeting at the request of thef2my in connection with fulfilling his/her
responsibilities as a director or member of a cotte®j and reimbursement for expenses relatedeadittg meetings. In addition, the chair of each
committee receives an additional annual retainé@50900.

Directors can elect to allocate all or atjpo of their cash retainers, meeting fees andr dbas to deferred stock or deferred cash. Atithe of
deferral, 20 percent is added to the funds allattdaleferred stock. Funds deferred into the stmdount are used to purchase FirstEnergy commaoR,:
and dividends on shares in this account are reiagiePayouts are in FirstEnergy common stock. Thpe2cent incentive amount and any appreciation on
it are forfeited if the director leaves the Boarithin three years from the date of deferral for amgson other than retirement, disability, or deBihector
do not receive a 20 percent increase on the poofitineir equity retainers allocated to deferrextkt

Based on programs in effect at GPU, Inthatime of our merger on November 7, 2001, dinectvho served on the GPU Board of Directors were
eligible to receive benefits in the form of perdomecess liability insurance, personal accidentiiaace, medical insurance and an estate enhancement
program. As of November 7, 2001, no new participaaiuld receive these benefits. In aggregate, tmep@ny paid in 2002 a total of $5,128 for the
insurance coverages for Mr. Pietruski, Mr. Poketitidi1s. Rein, and Dr. Woolf. In 2000, Mr. Pietrughécted to participate in the estate enhancement
program, and Mr. Trost elected to participate iOR0This program involved a one-time outlay by GiBlJeach of these two directors for the purchase of
life insurance policies, which outlays will be rgggp&rom the future death benefits under the posiciss a result, the Company does not expect ta iacy
significant additional costs associated with thisgsam. In addition, in 1997, GPU discontinued ardoof directors' pension program. Directors who
served prior to the discontinuation are entitledetteive benefits under the program. Current dirsateceiving pension payments include Mr. Trost an
Dr. Woolf, who each received $30,931 in 2002. Metfiski and Ms. Rein elected to defer receivingjitpension until they retire from the FirstEnergy
Board.

ITEMS TO BE VOTED ON
ltem 1—Election of Directors

You are being asked to vote Raul T. Addison, Dr. Carol A. Cartwright, William T . Cottle, Paul J. Powers, George M. Smart, and
Dr. Patricia K. Woolf to serve on the Board of Directors for a thyear term, or until their successors are duly ekbeind qualified. Mr. Addison and !
Cottle are first-time nominees to serve on the Boar

The Board of Directors currently consistd® members divided into three groups. Six nomsng#l be elected at this Annual Meeting to seroed
three-year term. The remaining directors will coaé to serve as indicated in the Biographical imfation On Nominees And Directors section, with five
directors having terms expiring in 2004 and fiveedtors having terms expiring in 2005. William Far®vay, a director of FirstEnergy or Centerior Elyerg
since 1994 and current member of the Audit and darcCommittees, and Carlisle A. H. Trost, a direofd=irstEnergy or GPU since 1990 and current
member of the Corporate Governance and Nuclear Gtieas, are retiring from the Board in accordandé wurrent Board membership rules and will
be candidates for re-election at the Annual Meetkig are grateful for the leadership they have iolexy during their years of service to the Company.
Their wisdom, knowledge, and judgment will be misse

Under the Company's Code of Regulationangitelection of directors, the persons receivirgggreatest number of votes are elected to theneasa
to be filled. Your Board has no reason to belida the persons nominated will not be availablectove after being elected. If any of these nominees
would not be available to serve for any reasorr &ééng elected, shares represented by the appginoxies will be voted either for a lesser numder
directors or for another person selected by thedddowever, if the inability to serve is believiedbe temporary in nature, the shares representéueb
appointed proxies will be voted for that person wihelected, will serve when able to do so.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR"ITEM 1.
Item 2—Ratification of the Appointment of Auditor

You are being asked to ratify the appoimttred PricewaterhouseCoopers LLP as our auditottferyear 2003. Ratification requires the favorable
vote of a majority of the votes cast.

Your Board has appointed Pricewaterhouse€eolLLP, independent public accountants, as autditexamine the books and accounts of the
Company for the year 2003. A representative is ebgueto attend the meeting and will have an oppistio make a statement and respond to appropriate
guestions. Refer to the Board Audit Committee Repomage 33 of this proxy statement for informatiegarding services performed by, and fees paid
to, PricewaterhouseCoopers LLP during the year 2002

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR"ITEM 2.

Effective with the completion of the ye®@0d audits and related regulatory filings, Arthurd&®rsen LLP was dismissed as the independent
accountant for the Company and its whallwned subsidiaries, Ohio Edison Company, Pennsigv@ower Company, The Cleveland Electric llluming
Company, The Toledo Edison Company, Jersey Centnakr & Light Company, Metropolitan Edison Compaagd Pennsylvania Electric Company.
April 11, 2002, the Board approved the decisionhtange independent accountants upon the recomnmamdaits Audit Committee



The reports of Arthur Andersen LLP on tmahcial statements of the Company for the yea@20hd 2001 contained no adverse opinion or
disclaimer of opinion and were not qualified or rifiedl as to uncertainty, audit scope or accoungirigciple, other than the reference in the 200litaud
report identifying a change in accounting princifdethe adoption of Statement of Financial AccanmiStandards No. 133, "Accounting for Derivative
Instruments and Hedging Activities," as amendeféoti’e January 1, 2001. In connection with theitsudr the years 2000 and 2001, there have been no
disagreements with Arthur Andersen LLP on any matteccounting principles or practices, finanatltement disclosure, or auditing scope or
procedure, which disagreements, if not resolvettiecsatisfaction of Arthur Andersen LLP, would haaeised them to make reference thereto in their
reports on the financial statements for such ydausing the two most recent fiscal
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years and through April 11, 2002, there were nontable events as defined in Securities and Exah&@uwgnmission Regulation S-K Item 304(a)(1)(v).
The Company requested that Arthur Andersen LLPistrit with a letter addressed to the SecuritiesBxchange Commission stating whether or not
agree with the above statements. A copy of sutér|ets amended and dated May 9, 2002, is attachégpendix B to this proxy statement.

On April 11, 2002, the Company appointeid&waterhouseCoopers LLP as its new independepuatant effective for the first quarter of 2002.
During the two most recent fiscal years and thro@ighl 11, 2002, the Company has not consulted WitttewaterhouseCoopers LLP regarding either:

@) the application of accounting principles to a sfieditransaction, either completed or proposedhertype of audit opinion that might be
rendered on the Company's financial statementspaitier a written report was provided to the Conypar oral advice was provided that
PricewaterhouseCoopers LLP concluded was an impdidator considered by the Company in reachingasibn as to the accounting,
auditing, or financial reporting issue; nor

(i) any matter that was either the subject of a digagesnt, as that term is defined in Item 304(a)(1§ivRegulation S-K and the related
instructions to Item 304 of Regulation S-K, or pageable event, as that term is defined in Item(&84)(v) of Regulation S-K.

Item 3—Reapproval of Material Terms of PerformanceGoals Under the Executive and Director Incentive Campensation Plan

You are being asked to reapprove the natenims of the performance goals that determiagotyment of performance shares and cash awaidis, an
may affect the vesting of restricted stock, granteder the FirstEnergy Corp. Executive and Diretitoentive Compensation Plan (the "Plan"). This
reapproval is required under Internal Revenue 8emagulations in order to preserve the Compaegsril income tax deduction when these payments
are made to certain executive officers. Reapprmalires the favorable vote of a majority of théegocast. These terms, which were approved by
shareholders when the Plan was first implementd®$98, remain unchanged; and reapproval does pgsent an enhancement to executive
compensationYOUR BOARD RECOMMENDS THAT YOU VOTE "FOR" THIS PROP OSAL.

PURPOSE OF THE PROPOSAL

Section 162(m) of the Internal Revenue Csrts limits on the Company's federal income taludon for compensation paid in a taxable yearto
individual who, on the last day of the taxable yaaas (i) the chief executive officer or (ii) amotig four other highest compensated executiveefiic
whose compensation is reported in the Summary Cosgtien Table. "Qualified performance-based comgigms," which can include compensation
from stock options, stock appreciation rights, parfance shares, cash awards and certain grargstatted stock, is not subject to this deductionitlif
certain conditions are met. One of the conditienshiareholder approval of the material terms ofgméormance goals under which the compensation is
paid.

In 1998 shareholders initially approved Ean, including its performance goals. In 2001 2602 shareholders approved amendments to inctiee
number of shares that may be issued under the Pteperformance share and cash awards and awlarelstiacted stock whose vesting depends on the
attainment of performance goals, the Company igired by Internal Revenue Service regulations taiolreapproval of the material terms of the
performance goals every five years in order togmesits deduction for amounts paid to the exeeubfficers described above. The Meeting will be the
first opportunity for shareholders to reapprovecilthese material terms since the Plan was apprimigally in 1998. If shareholders do not apprdkiese
material terms at the Meeting, no further grantpexformance shares, cash awards or awards ofrpefmwe-based restricted stock will be made under th
Plan to the executive officers described above;dvar, the Compensation Committee will retain tighatto award incentive compensation to each
affected officer based on criteria as may be eistadd by the Committee. In such event, a portiothefcompensation may not be deductible by the
Company for federal income tax purposes.

The Company's deduction for stock optiams stock appreciation rights awarded under the Riimot be affected by the shareholder vote at th
Meeting—the prior shareholder approvals noted alzoeesufficient to ensure that compensation froes¢hawards are not subject to the Section 162(m)
limit. Your vote at the Meeting will relate solely the performance goals that determine the paywfgmerformance shares, cash awards and certain
restricted stock under the Plan.

Material Terms of the Performance Goals

The material terms of the performance g@mlperformance share and cash awards and centands of restricted stock under the Plan consist o
(i) the class of employees eligible to receive ¢hawards; (ii) the types of business criteria oictvithe payouts for performance shares and castday



or the vesting of restricted stock, are based;(@ajdhe maximum amounts of cash or shares thatlmaprovided during a specified period to any
employee for these types of awards under the Plan.

Eligible Class:

Awards of restricted stock, performancereband cash awards may be made only to individledignated as key employees by the Compensation
Committee. Any employee of the Company and its islisn$es can be designated as a key employee.

Business Criteria

To determine the payments on performanaeeshand the vesting of restricted stock thatlvalsubject to performance goals, the Compensation
Committee sets performance goals over periodsttatects in advance. The performance goals aedan the attainment by the Company or its
subsidiaries of specified levels of various measunich may include total shareholder return,metan equity, return on capital, earnings per share
market share, stock price, sales, costs, net incoash flow, retained earnings, results of custasaéisfaction surveys, aggregate product pricecdiner
product price measures, nuclear safety, safetyrdeservice reliability, demand-side managemerdiiging conservation and load management),
operating and maintenance cost management, angyeprduction availability. The Compensation Conte@tdetermines whether to measure
performance under these business criteria in atestdums or in comparison to the performance oéiotiorporations.

Payments of cash awards are subject tegtablished, objective, business-related performameasures selected by the Compensation Committee.
The performance goals may include attainment oferemilestones, specified levels of customer sattgdn, service reliability, safety, tactical oljges,
total shareholder return, expense control, revemaggins, shareholder value added, and individegbpmance. The performance goals are measurel
periods of one to five years. Depending on thergxteat the goals are achieved, cash awards mage faom 0 percent to 200 percent of the target dwar

Maximum Amounts

The maximum number of shares of restristedk that may be awarded to any employee in alendar year is limited to 250,000 shares. Similarly
no more than 250,000 performance shares can belawsr any employee for any calendar year.

Payments on performance shares may be make form of cash, shares of the Company's comstaek, or a combination of cash and stock as
determined by the Compensation Committee. The atrmayable in cash for performance shares in a dakeyear with respect to any performance pe
may not exceed $2 million for any employee, andntlaimum amount of shares of the Company's comrtamk shat may be paid in lieu of cash cannot
exceed $2 million in value at the time the paysudétermined.

For cash awards, the maximum amount payatdecalendar year to any employee with respeahtoperformance period may not exceed $2 mil
If the employee elects to convert the cash awaydydanto restricted stock, the employee can rexshares having a market value on the day of the
conversion of up to 20 percent more than the castrch

10

Other Features of the Executive and Director Incentve Compensation Plan

The Plan permits awards to be made to kayl@yees in the form of stock options, stock apiatéan rights and restricted stock that is not sabjo
the attainment of performance goals, as well geifiormance shares, cash awards and performaneé-bestricted stock as described above. In addition
the Plan permits directors to apply all or parthafir cash retainers to the purchase of Companyraamstock. Shareholders previously have approved
these features of the Plan and are not being askedpprove these features at the Meeting. The &t permits directors to apply all or a parthafir
cash retainers to the acquisition of options tai@eqgCompany stock; however, the Compensation Cateejiwhich administers the Plan, has adopted a
policy that this feature will no longer be availaltb directors.

The number of shares of common stock theat be issued under the Plan is limited to 22.5iomjland no more than 75 percent of this amount may
be issued in the form of restricted stock or perf@ance shares. Shares purchased by the Compang opeéh market for issuance under the Plan are
included in these totals. If an award lapses @origited, the shares that would have been issnedmnection with that award become available tadel
for other awards. The limitations on the numbestudres issuable under the Plan and the numbeadgsissuable in connection with awards not yet
exercised or paid are subject to appropriate adjeists in the event of a stock split, stock dividendrger, reorganization, recapitalization or otiypes
of corporate transactions. Each grant of stockomgti stock appreciation rights and restricted ste@videnced by an award agreement in which the
Compensation Committee sets the specific termsanditions governing the award.

The Plan provides for the grant of awardthie form of stock options. No more than 500,0@@lks options may be granted to any participantin a
calendar year. The Plan provides for the graniotii incentive stock options intended to qualify en8ection 422 of the Internal Revenue Code and
nonqualified options. The exercise price of eagetgf option cannot be less than the fair markktevaf the Company's common stock on the dateef th
grant based on the average of the high and lovepiif the stock on that date. The fair market vafuge share of the Company's common stock as of
February 28, 2003, was $29.52. No option awardeglewpire any later than ten years from the datgraft.

As a general matter, under current fede@me tax laws relating to grants of stock optjdhe grant of either an incentive stock optiormor
nonqualified option under the Plan will not resunltaxable income to the participant, nor will 8empany be entitled to a deduction for federal meo
tax purposes at the time of the option grant. éndase of a nonqualified stock option, under fddasalaw, the participant may realize taxable imeo
based on the difference between the exercise arideghe fair market value of the shares receivedeatime the option is exercised, and the Comj



would be entitled to a corresponding deductiorféaieral income tax purposes. In the case of amiheestock option, under federal tax law, the
participant may be able to defer the realizatiomasfble income until the acquired shares are $olthis case, the amount of taxable income wilbbeed
on the difference between the exercise price a@@thount received in the sale, but certain congtioncluding minimum holding periods, apply. |bte
conditions are satisfied, the Company is not exttitb any corresponding deduction for federal inedax purposes.

Under the Plan, stock appreciation rightg/ine granted in lieu of, or in addition to, thamrof options or may be granted independentlyeLik
options, the term of stock appreciation rights carexceed ten years. Stock appreciation rightsvail@ recipient of the rights to realize the vaddi¢he
difference between the market price of the comntocksat the time that the rights are granted aedtharket value of that stock when the rights are
exercised. To the extent that the value of thekshas not increased during that time, the rightshave no value. The Plan provides that the marmu
number of shares subject to stock appreciatiortsighanted to any individual in any calendar yea&00,000. The exercise of stock appreciation sight
whether paid in cash or stock, is considered tarbsssuance of shares for purposes of these limits.

As discussed above, shares of restrictezkstlso may be awarded under the Plan. The maximumber of shares of restricted stock that may be
granted to any participant in any calendar ye@5bi3,000 shares. Any shares of restricted stockdedawill be subject to restrictions on transferiahilanc
any other restrictions that the Compensation Cotesitnay impose, until the date on which the restris expire. During the period of restriction, the
holder of restricted stock will be entitled to re@edividends on the restricted stock that
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generally are reinvested to purchase additionakshavhich also are restricted, and will be eritie exercise full voting rights with respect te th
restricted stock. As discussed above, the Compiens@bmmittee can (but is not obligated to) comditthe vesting of restricted stock on the attainnoé
performance goals.

Generally, upon a change of control of@enpany, all stock options, stock appreciationtdghnd restricted stock immediately vest, and all
performance shares and performance cash awargsidreut in cash. Generally, a "change of contirmfudes the acquisition of the beneficial ownegpshi
of 50 percent of the outstanding shares of comnmekr other voting stock of the Company, a changbe majority of the members of the Board of
Directors, or a reorganization, merger, or dissotubf the Company.

The Plan may be terminated, amended, oiifraddt any time by the Board of Directors. Howgwany amendment that would increase the number
of shares of the common stock that can be issuddrithe Plan, change the designation of the empkowdo can participate in the Plan, materially
increase either the cost of the Plan or the ben&fiparticipants, or extend the period after thie @f a grant during which stock options or stock
appreciation rights may be exercised to more tearyears must be approved by shareholders.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR"ITEM 3.
Item 4—Shareholder Proposal

Once again, a shareholder has indicatedatpeoposal will be presented at the Annual Megtiich seeks to change the way your Board of
Directors is elected. Currently your Board of Dims is divided into three classes. Each classeséior a term of three years, with one class, doitisg
approximately one-third of the Board, being ele@adh year at the Company's Annual Meeting of Stwdders. The shareholder proposal is designed to
change this structure and requires that all dirsdte elected annually. Adoption of the proposalies the affirmative vote of 80 percent of tharels
entitled to vote at the Meetinf OUR BOARD RECOMMENDS THAT YOU VOTE AGAINST THIS PR OPOSAL.

This is the sixth consecutive year thisposal has been made. In each of the last six ypaus Board of Directors evaluated the changesestad
by this proposal. The Board recently reviewed #seiés raised in the proposal and again, for tlewnsaindicated below, continues to believe that the
classified Board best serves the interests of ttrafany and its shareholders.

Your Board believes that a classified bagrdcture increases the likelihood of continuityl stability in the Board's business strategiespaiidies
since generally two-thirds of the directors attiatles will have had prior experience and familiaxitith the business and affairs of the CompanysThi
enables the directors to build on past experiendepéan for a reasonable period into the futuree€brs who have experience with the Company and
knowledge about its business are a valuable res@md are better positioned to make the fundamdetasions that are best for the Company and its
shareholders. We also believe that the longer wiréerm that is a component of a staggered bdandtare assists the Company in attracting director
candidates.

The shareholder proponent implies thatatlines elected to a classified Board are less adablato shareholders than they would be if akcliors
were elected annually. We do not believe this téirbe. The Board is held to ever increasing stasglaf accountability by its fiduciary duties anddé
obligations under Ohio law. The Board addressesynraportant issues during the year and it disagvatsany suggestion that its attention to these
issues is affected in any way by the timing of etets.

As we have stated in the past, it is oliebéhat the present classified board structure ignificant advantages over a system in whicliedictors
are elected annually. For example, under the sbtehproposal, the whole Board could be repla¢etetime of any takeover of the Company. This
could place the Company at a distinct disadvansagee a classified board structure provides angmi@l acquirer with an incentive to negotiate vtk
Board rather than with a few large shareholdersil&\the classified board does not preclude a ssfektwmkeover offer, it allows the Board to negtgia
terms or consider alternatives that maximize véduall shareholders, both large and small. Intaagion in which someone is seeking to acquire the
Company, because of our Board structure, holdel@rgé blocks of Company stock will be less abledgotiate special concessions or terms at the
expense of smaller shareholde
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Finally, adoption of this proposal wouldt maitomatically result in the elimination of thassified board. Implementation of this proposal idou
require further action by shareholders to amendii@pany's Code of Regulations. In order for shaldehrs to amend the Code of Regulations, the
affirmative vote of 80 percent of the shares esditio vote would be required. Your Board of Direstoannot change this requirement. Only the
shareholders, by the same 80 percent majoritydoahat. Further, currently elected directors wélinain in office until the three-year term for whithey
were elected expires. Consequently, the phasingfatie classified board envisioned in the propesainot be completed until the third annual meeting
following an amendment to the Code of Regulations.

This proposal has been submitted previoasty, on some occasions, including the past twosybas received a plurality of the votes cast.rYou
Board has taken the opportunity to seriously deditiethe merits of this issue before forming itsipon. Your Board continues to believe that therent
Board structure is in the best interest of all ehaftders. When voting, you also should take intmaat what you believe to be in the best intereftl
shareholders of the Company, both large and sifidiE BOARD ENCOURAGES YOU TO VOTE AGAINST THIS PROPO SAL.

The following is the substance of the psgd@s submitted. The proponent's name, addregsianber of shares held will be furnished upontemit
or oral request to the Company.

Beginning of Shareholder Proposal

4 — ELECT EACH DIRECTOR ANNUALLY
ALLOW PROPOSAL TOPIC THAT WON 50% -PLUS YES VOTE AT 3 ANNUAL MEETINGS

Shareholders recommend that each director be dlaareually. This proposal recommends that our caryipagoverning documents be amended
accordingly including company bylaws.

Strong Institutional Investor Support

Twenty-five (25) proposals on this topic won anm@e63% approval rate at major companies in 2@firce: "IRRC tally shows record support for
shareholder proposals in 2002," IRRC June 14, 2@0% release. Annual election of each directorkisyapolicy of the Council of Institutional Investo
www.cii.org . The Council of Institutional Investors' recommatidn is documented in the Council's "Corporate &pance Policies," "Core Policies,"
approved March 25, 2002.

Another Council policy is the adoption of sharelslgroposals that win a majority of votes casthasproposal topic did in 1999, 2001 and 2002. This
Council policy is stated in the Council's "Corpar&overnance Policies" under the heading "BoardAitability to Shareholders." The source for
winning a majority of votes cast in 1999, 2001 2082 is IRRC Annual Meeting Report, FirstEnergyfiRp001 and IRRC Corporate Governance
Bulletin, May—July 2001 and June—August 2002. kugibnal investors own 62% of FirstEnergy stocku®e: Yahoo!® Finance Profile—FirstEnergy,
Jan. 13, 2003.

Our 50%-Plus Yes Votes in 1999, 2001 & 2002
This proposal topic won more than 50% of our yesqoke at each of our 1999, 2001 and 2002 annualingse—including our 59%-yes vote in 2002.
Combined with a poison pill

Certain independent proxy analysts are concernedtablack of annual election of each director, borad with a poison pill. Source: Annual Meeting
Report, Northrop Grumman, April 1999, IRRC.

Flaws in our Management's Response to this Topic
Our management's 2002 formal stand on this propopal focused on our management's prerogativgrtore 50%-plus shareholder votes.
Serious about good governance

Enron and the corporate disasters that followedefmany companies to get serious about good gaween This includes electing each director annt
When the buoyant stock market burst, suddenlyrtipoitance of governance was clear. In a time skstia vigorous board can help minimize damage.
Increasingly, institutional investors are flockitiggstocks of companies perceived as being well gmdand punishing stocks of
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companies seen as lax in oversight. Souasiness Weehk "The Best & Worst Boards" cover-page report,dbetrr 7, 2002.

To protect our investment money at ri



Elect Each Director Annually
Allow Proposal Topic That Won Our 50%—Plus Yes Vote at 3 Annual Meetings
Yes On 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 thatsteekhange the way the Company accounts in its
financial statements for stock option grants to leyges. In accordance with applicable law and acting standards, the Company currently reports the
effect of stock option programs in a comprehensivte to its Consolidated Financial Statements. SHaeholder proposal would require that all future
stock options be expensed in the Company's anncairie statement. Adoption of the proposal requiregavorable vote of a majority of votes cast.
YOUR BOARD RECOMMENDS THAT YOU VOTE AGAINST THIS PR OPOSAL.

The shareholder proposal does not seelkntinate stock options as a legitimate form of ce@mgation. Indeed, the shareholder proposal recegniz
that stock options serve as an important compoufeitie Company's overall compensation package. Board certainly shares this view as it has long
considered employee stock option grants to be aoitant means of attracting, motivating, and retajrits most talented employees. To this end, #e u
of stock option grants at the Company has been stpdppropriate, and spread across the Companyagement team, not just among the Company's
senior executives. In fact, only about 13 percértlmptions granted in fiscal year 2002 werelte Company's five highest paid executives. Stotlong
are a very powerful tool for aligning shareholdatue with the creative talents of employees. Shadehs have demonstrated their support for this
business strategy by approving the Company's egistiock option program. While the shareholder psapdoes not seek to eliminate this valuable
compensation tool, it does seek to change how tmpany accounts for these options by suggestinghbaCompany's current reporting practice
obscures true operational results. Your Board déeszgy

The cost and effect of stock option grasdisclosed fully to investors in a note to then@any's Consolidated Financial Statements. Discéoisu
this manner is more common than recognition axperese on the income statement and is permittedrn/consistent with, applicable accounting
standards. This note sets forth a detailed sumwfastock option activity for the previous three ygancluding the number of options granted, exsad]
and forfeited during such period and the numbestanting and exercisable as of the end of sucbgrirhe disclosure also sets forth the weighted-
average exercise price of stock options granteghoised, forfeited, and outstanding. As requiredhgyFinancial Accounting Standards Board (later
referred to as FASB), this requirement prominediicloses the pro forma impact on net income #lawdation of the options' estimated fair value ever
included in the Company's net income and earniegsipare. This provides our shareholders the oppitytto consider this impact, without including
what we believe to be subjective and speculativeesin our financial results. Your Board belietteat the "intrinsic value" (stock price less exseci
price—if positive) approach used by the Compangrsffa more objective measure of compensation egpens

The shareholder cites examples of compamdscommentators who favor the expensing of stgtions, the underlying implication being that this
approach enjoys broad-based support. Your Boaidues this to be untrue. There is clearly no cosgsmn the subject. Indeed, the debate regarding
accounting for stock options is such an activethaethe FASB solicited comments from its constitgeelating to accounting for stock-based
compensation, including the valuation of stock @ps$i. Further, the FASB published Statement No. A8punting for Stock Based Compensation—
Transition and Disclosure, which amends Statementll93 to
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require more prominent and more frequent disclastegarding the effects of stock-based compensdtastly, the FASB has indicated that it is
contemplating undertaking a more comprehensivensderation of accounting for stock options.

The main argument against expensing optiehgh your Board finds compelling, is the inatyilio value them properly for expense purposes. The
most widely-used methodology for valuing stock ops for expense purposes is called the Black-Sshotalel. But as other commentators have noted,
this model can be a flawed approach as it is design value readily tradable stock options witlatigely short lives and no vesting restrictionseTh
options granted to employees of our Company aréradéble and have long contractual lives with tepgesting schedules. Moreover, the Bl&dtholes
model also requires the input of other highly satiye assumptions including price volatility. Inast if but one subjective assumption is changettis
model it can materially affect the fair value esttmin the financial statements. If the intentraf shareholder proposal is to bring more claritthto
Company's financial statements by expensing optibiseasy to see how an opposite result woulthbenost likely consequence.

Moreover, while this fair value estimateyniee appropriate for understanding the potentialfprma effect of stock options on the Company's
financial statements, your Board believes it ipprapriate to place this estimate within the Conymactual financial statements. This is partidylaue
when you consider that the actual value can vaayndtically in a volatile market from the estimatel dhe fact that current accounting rules do not
provide for a year-end re-evaluation. Your Boardrsgly supports accuracy and clarity in financtatsments. Including an estimate in financial
statements for stock option costs which cannoebahly measured hardly seems to be a step irdihettion.

In view of the enhanced disclosure requéeta which have just taken effect, and the podyiluf revised stock option accounting requirements
emerging in the near future, your Board believes, tim this instance, it is in the best interessludireholders for the Company to follow the mostelyi
used industry practice and, to the extent thetméertainty and debate, to await consensus anafmtion from the FASB prior to implementing any
material change. We also believe that any redudti@arnings resulting from the expensing of opicould place the Company at a relative disadvantag
in the capital markets, especially since the predacounting treatment has not been standardizeitiely adopted and is not required of our
competitors. Your Board continues to believe thatdurrent method of accounting for options ishia best interest of all shareholdersiE BOARD
ENCOURAGES YOU TO VOTE AGAINST THIS PROPOSAL.



The following is the substance of the psgd@as submitted. The proponent's name, addredsitanber of shares held will be furnished upontemit
or oral request to the Company.

Beginning of Shareholder Proposal
Option Expensing Proposal

Resolved, that the shareholders of Firstign€orporation ("Company") hereby request thatGoenpany's Board of Directors establish a policy of
expensing in the Company's annual income statethertosts of all future stock options issued byGlenpany.

Statement of Support: Current accounting rules give companies thecehaof reporting stock option expenses annuallfhexcompany income
statement or as a footnote in the annual repod: (Si@ancial Accounting Standards Board Statem28j.IMost companies, including ours, report the cos
of stock options as a footnote in the annual repather than include the option costs in detemgraperating income. We believe that expensingkstoc
options would more accurately reflect a companpg&rational earnings.

Stock options are an important componemusfCompany's executive compensation program.oBgptiave replaced salary and bonuses as the most
significant element of executive pay packages aterous companies. The lack of option expensingocamote excessive use of options in a company's
compensation plans, obscure and understate the@ftesecutive compensation and promote the pucfuibrporate strategies designed to promote short-
term stock price rather than long-term corporataeza

A recent report issued by Standard & Pdndgated that the expensing of stock option grarsts would have lowered operational earnings at
companies by as much as 10%. "The failure to ex@stk option grants

has introduced a significant distortion in reporéedinings," stated Federal Reserve Board Chairntam Greenspan. "Reporting stock options as expense:
is a sensible and positive step toward a clearmaore precise accounting of a company's wo@idbe and Mail, "Expensing Options Is a Bandwagon
Worth Joining," Aug. 16, 2002.

Warren Buffett wrote inldew York Time®©p-Ed piece on July 24, 2002:
There is a crisis of confidence today about corgoearnings reports and the credibility of chief@xtives. And it's justified.

For many years, I've had little confidence in thenings numbers reported by most corporationsnétrtalking about Enron and
WorldCom—examples of outright crookedness. Ratham referring to the legal, but improper, accongtinethods used by chief
executives to inflate reported earnings...

Options are a huge cost for many corporations dmaga benefit to executives. No wonder, then, ttihey have fought ferociously to avoid
making a charge against their earnings. Withoustibhg, almost all C.E.O.'s have told their sharéérd that options are cost-free...

When a company gives something of value to its egga@s in return for their services, it is clearlyaanpensation expense. And if exper
don't belong in the earnings statement, wheredémibrld do they belong?

Many companies have responded to investorgierns about their failure to expense stockooptiln recent months, more than 100 companies,
including such prominent ones as Coca Cola, WastrinBost, and General Electric, have decided temsg stock options in order to provide their
shareholders more accurate financial statementsCoOmpany has yet to act. We urge your support.

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 5.
Item 6—Shareholder Proposal

A shareholder has indicated an intentiopressent at the Annual Meeting a proposal whictkséz change the conditions for the exercise aflsto
options granted to the Company's senior executiesvith the shareholder proposal regarding theeagmg of stock options, this proposal does ndt see
to eliminate the use of stock options as a legitinfiarm of compensation. Instead, the shareholdgsgsal would require that the exercise price bf al
future stock options granted to senior executiveiriked to a peer group index. Adoption of thepmrsal requires the favorable vote of a majorityhef
votes castYOUR BOARD RECOMMENDS THAT YOU VOTE AGAINST THIS PR OPOSAL.

The Company's Compensation Committee, cergbentirely of six independent members of the 8daas responsibility for the oversight of the
Company's executive compensation program. The Cittsenivorks with independent consulting firms tamif itself of developments in the design of
compensation plans and seeks to ensure that tilectohpensation program: (1) aligns the interebexecutives with those of shareholders; (2) allthes
Company to compete successfully with other comafueexecutive talent; and (3) appropriately liek&cutive compensation to the Company's
performance. Your Board and the independent CongtiemsCommittee believe that the FirstEnergy Céecutive and Director Incentive
Compensation Plan (later referred to as the Plahi;h provides for stock option grants and othenmi® of incentive compensation to executives, mai
three of these requirements, while an indexed sbption plan would not



. The Plan aligns the interests of executives wits¢hof shareholders because the executive reabides from the options when Comps
performance improves and there is a resultant &serén the Company's stock price that benefitshateholders. Alignment of the interests
of executives with those of shareholders is lesaralinder an indexed stock option plan, particulaten the option price decreases with a
decline in the index. For example, in an indexedlsbption plan, when the Company's stock pricdies but the composite stock price
the other companies comprising the index declirmtls Bs an absolute matter and relative to the gidck of the Company, executive
option holders
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benefit from the reduced option exercise price ehengh other shareholders of the Company haversdffa loss in market value.

. Indexed options are not used widely, including lystrcompanies with which the Company competesXecetive talent. Because an
indexed stock option plan may compare less favgriabthe stock option plans of other comparable gamies, your Board believes such a
plan would place the Company at a competitive diaathge in recruiting and retaining the most qiediexecutives.

. As detailed in the Board Compensation CommitteeoRepn Executive Compensation on page 30 of tlegystatement, a significant
portion of an executive's overall compensatiorthinform of medium- and long-term incentive awaalsady is tied to the Company's
actual performance relative to an industry peeuplio order to achieve an appropriate balance ircompensation program and to ensure
that the Company remains competitive. The Compeanrs&ommittee and your Board do not believe, howgtimat all such compensation
should be so linked. With respect to stock optigsir Board believes that their value to an exeeushould be tied directly to the
Company's share price, which serves as our shatetsbmost visible measure of the Company's pedaoa.

Further, implementation of the proposal ldadisqualify the Company's stock options as penfamce-based compensation under Internal Revenue
Code regulations, thereby limiting the deductigitif compensation attributable to options to themdte disadvantage of the shareholders. Secti@(niy
of the Internal Revenue Code limits the deductibitif compensation expense over $1 million paidgecified executives. Performance-based
compensation meeting IRS criteria is excluded fthencalculation to determine whether the $1 milkap has been exceeded. The Company's current
stock option program qualifies as performance-basedpensation under IRS rules. To the extent tieaekercise price of a stock option falls below the
fair market value of the stock on the date of gdrihe stock option, compensation arising fromekercise would not qualify as performance-based
compensation and, thus, would be includable as eosgtion subject to the limits on deductibility plementation of the proposal could result in the
denial of tax deductibility of compensation expeassing from the exercise of stock options by seekecutives.

Indexing the exercise price of options al&mld have serious accounting consequences o@dh®any's financial reporting. Accounting Princgple
Board Opinion No. 25 and Financial Accounting Stmad Board Interpretation No. 44 provide the actiagrand financial reporting guidance relative to
stock options. Under these rules, executive congiiEmsbased on future performance is not requindaetexpensed on the Company's income staterr
the same manner as an executive's salary, for dgakripwever, indexing options could change thiss Company would have to report compensation
expense over the term of the indexed stock optioased on the extent to which the fair market vafulae Company's common stock exceeds the ex
price. Thus, if the proposal were adopted, additi@@mpensation expense might have to be recoginiziéd income statement arising from indexing
stock options, which would negatively impact then@any's reported financial performance as compiarether companies. Finally, to the extent that the
proposal suggests that this mechanism will remaesgure to reprice options during a downturn initldeistry, it should be noted that the Company has
never repriced any options for any participantia Plan.

Your Board continues to believe that thistixg executive compensation program best aligiesgtive incentives with the long-term interests of
shareholdersTHE BOARD ENCOURAGES YOU TO VOTE AGAINST THIS PROPO SAL.

The following is the substance of the psgd@s submitted. The proponent's name, addregsianber of shares held will be furnished upontenmit
or oral request to the Company.

Beginning of Shareholder Proposal
Indexed Options Proposal

Resolved, that the shareholders of Firstign€orp. (the "Company") request that the Boar®inéctors adopt an executive compensation poliey t
all future stock option grants to senior executisieall be performance-based. For the purposeswofdbolution, a stock option is performarased if the
option exercise price is indexed or linked to aifuistry peer group stock performance index so tiebptions have value only to the extent that the
Company's stock price performance exceeds thegseaep performance level.
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Statement of Support: As long-term shareholders of the Company, wpstt executive compensation policies and practicasprovide
challenging performance objectives and serve tavaiat executives to achieve long-term corporatee/ahaximization goals. In our opinion, stock option
grants can and do often provide levels of compé@msatell beyond those merited. In our opinion,asthecome abundantly clear that stock option grants
without specific performance-based targets oftevard executives for stock price increases dueystdeh general stock market rise, rather than to
extraordinary company performance.

Stock options whose exercise price movéls am appropriate peer group index composed ofrgany's primary competitors are a type of option
that we believe address these concerns. The resohejuests that the Company's Board ensure uhaef senior executive stock option plans link



options exercise price to an industry performandex associated with a peer group of companiesteeldy the Board, such as those companies used in
the Company's proxy statement to compare 5 yeak gtace performance.

Implementing an indexed stock option plasuld mean that our Company's participating exeestiwould receive payouts only if the Company's
stock price performance was better than that optes group average. By tying the exercise pricntarket index, indexed options reward particigati
executives for outperforming the competition. Ineiéptions would have value when our Company'kgtace rises in excess of its peer group average
or declines less than its peer group average stoc& decline. By downwardly adjusting the exergsee of the option during a downturn in the inglys
indexed options remove pressure to reprice stotikmg In short, superior performance would be rel@d.

At present, stock options granted by then@Gany are not indexed to peer group performanclatds. As longerm owners, we feel strongly that
Company would benefit from the implementation ateck option program that rewarded superior Iterga corporate performance. We urge your sug
for this important governance reform.

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 6.
Item 7—Shareholder Proposal

A shareholder has indicated that a propaghbe presented at the Annual Meeting which seekchange the Company's shareholder rights plan.
Your Board of Directors adopted the Company's diw@der rights plan in 1997 in order to ensure #aath shareholder is treated fairly in any traneacti
involving an acquisition of control of the Compafe shareholder proposal is designed to changesthicture and requires that the shareholdersright
plan be redeemed and any future plan be approvetidngholders. Adoption of the proposal requiresélvorable vote of a majority of the votes cast.
YOUR BOARD RECOMMENDS THAT YOU VOTE AGAINST THIS PR OPOSAL.

Your Board of Directors reviewed the isstased in the proposal and, for the reasons ibglickelow, believes that the current shareholdgrtsi
plan best serves the Company and its shareholders.

The Company's shareholder rights plan ssgiheed to protect shareholders in the event oetinsolicited attempts to acquire control of the
company, including a partial or two-tier tendereofthat fails to treat all shareholders equall§graeping acquisition" of the Company by the puszhaf
stock on the open market, and other acquisitioticthat the Board believes are unfair to the Camyfs shareholders and are not in their best isttere
Plans similar to the Company's plan have been addpt a majority of the companies included in tB& %00 Stock Index.

A major function of the rights plan is tivg your Board a greater period of time within whit can evaluate properly an acquisition offersecond
major function of the plan is to induce a biddartfte Company to negotiate with the Board and #ttengthen the Board's bargaining position, vissa-v
the bidder, to the benefit of shareholders. Tha gtas enables the Board, as elected represerstativthe shareholders, to better protect and futtiee
interests of all shareholders, both small and largthe event of an acquisition proposal. The Bagains the opportunity and additional time to datae
if an offer reflects the full value of the Compaanyd is fair to all shareholders and, if not, t@cejthe offer or to seek an alternative that menetse
criteria.
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Your Board's fiduciary duty to shareholddictates that it evaluate the merits of each amedyeacquisition presented and seek to insureanat
proposed business combination or acquisition dedifiel value to shareholders. Terminating the fgredeeming the rights would remove an important
tool that your Board should have for the protectibshareholders. Your Board therefore believesdhg decision to redeem the rights should be nrade
the context of a specific acquisition proposal.

A 1997 study published by Georgeson & Comygac., analyzing takeover data from 1992-1996@eaded that companies with shareholder rights
plans received an additional $13 billion dollarsdkeover premiums during the period from 19923986L The Georgeson study also concluded that
(1) premiums paid to acquire target companies slidreholder rights plans were on average eighep&age points higher than premiums paid for target
companies that did not have such plans, (2) theepiee of a rights plan did not increase the likalthof the defeat of a hostile takeover bid or the
withdrawal of a friendly bid, and (3) rights pladisl not reduce the likelihood that a company wdiddome a takeover target. A further study conduici
2000 by Randall A. Heron and Erik Lie found thaaholder rights plans contribute to increasesdrpbemiums and higher shareholder gains, whilg
do not materially alter the likelihood of takeowerccess. Thus, evidence suggests that rights géame their principal objectives: protection aghins
inadequate offers and increased bargaining poveeittneg in higher value for shareholders.

Your Board believes that the adoption shareholder rights plan is appropriately within ssepe of responsibilities of the Board of Direstacting
on behalf of all shareholders. The adoption of suglan accords with the Board's responsibilit@stie management of the Company's affairs and the
issuance of securities and does not require shigehapproval under the Ohio General Corporatiow bathe rules of The New York Stock Exchange.
The Company's rights plan is not intended to, avebsdot, preclude unsolicited, nabusive offers to acquire the Company at a fageprinstead, the pl:
strengthens the Board's ability, in the exercisgsdiduciary duties, to protect and maximize tadue of all shareholders' investment in the Corgpan
the event of an attempt to acquire control of teenPany. When voting, you also should take into antevhat you believe to be in the best interestllof
shareholders of the Company, both large and sifidE BOARD ENCOURAGES YOU TO VOTE AGAINST THIS PROPO SAL.

The following is the substance of the psgd@as submitted. The proponent's name, addredsitanber of shares held will be furnished upontemit
or oral request to the Compar



Beginning of Shareholder Proposa

7 — OPEN UP POISON PILLS TO SHAREHOLDER VOTE
THIS TOPIC WON AN OVERALL 60% -YES VOTE AT 50 COMPANIES IN 2002

Shareholders recommend that our Board of Directmsem any poison pill previously issued and nopadr extend any poison pill unless such adoption
or extension has been submitted to a shareholder vo

This topic won an average 60%-yes vote at 50 compan 2002 according to the Investor Responsjbiiesearch Center Tabulation on Average Voting
Results, December 2002.

Harvard Report

A 2001 Harvard Business School report found thaidgoorporate governance (which took into accourdgthir a company had a poison pill) was
positively related to company value. This repoviewed the relationship between the corporate gauare index for 1,500 companies and company
performance from 1990 to 1999. The Harvard Busiges®ol report is titled, "Corporate Governance Bqgdity Prices," July 2001.

Certain governance experts believe that a compatiygeod governance will perform better over tineading to a higher stock price. Others see good
governance as a means of reducing risk, as thégvieat decreases the likelihood of bad things lespm to a company. These experts include the
investors cited in "Investors Will Pay for Good @owance,' Directors & Boards, Fall 2001.

Fidelity, an $800 billion mutual fund giant, hashield votes for directors since the 1980s at carigsawhich approved poison pill/all Street Journal
June 12, 2002.
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Serious about good governance

Enron and the corporate disasters that followedefmany companies to get serious about good gaweenn my view. This includes the poison pill.
When the buoyant stock market burst, suddenlyrtipoitance of governance was clear. In a time skstia vigorous board can help minimize damage.

A look back aBusiness Weekisaugural ranking of the best and worst board<9@6ltells the story. For the 3 years after thedfgieared, the stocks of
companies with the best boards outperformed thaetiae worse boards by 2 to 1. SourBesiness WeeK'The Best and Worst Boards," October 7,
2002. Increasingly, institutional investors areRimg to stocks of companies perceived as beinggesferned and punishing stocks of companies seen a
lax in oversight.

Council of Institutional Investors Recommendation

The Council of Institutional Investors www.cii.or@n organization of 120 pension funds investing $dllion, called for shareholder approval of pomn
pills. The Council of Institutional Investors' renmendation is validated in Council Policies, CogierGovernance Policies, General Principles,
Shareholder Voting Rights, Iltem 5.b., approved M&26, 2002.

In recent years, various companies have redeenistihgdpoison pills or sought shareholder apprdeatheir poison pill. This includes Columbia/HCA,
McDermott International and Airborne, Inc. Sourdehe Motley Foo| June 13, 1997 for Columbia/HCRabors MoneyFall 2001 for McDermott
International and Airborne, Inc. Feb. 15, 2002 neslsase for Airborne, Inc. Shareholders beliewt thur company should follow suit.

To protect our investment money at risk:

Open Up Poison Pills to Shareholder Vote
This topic won an overall 60%yes vote at 50 companies in 2002
Yeson7

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 7.
BUSINESS RELATIONSHIPS AND TRANSACTIONS

FirstEnergy Solutions Corp., a subsididrthe Company, had a contract with Duck Creek Epelinic., under which it purchased variable amowfits
gas at a fixed negotiated price. This contractrexpin April of 2002. During 2002, FirstEnergy Siduns paid Duck Creek $353,249 for gas delivered
under this contract. Some of this gas came fronfsvirelwhich Mr. Russell W. Maier, a director, had@15 percent ownership interest. As a result,

Mr. Maier received approximately $9,600.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE



Section 16(a) of the Securities and Excleahg of 1934 requires the Company's executiveeeffi and directors to file initial reports of owstep
and reports of changes in ownership of the Compaiyyhmon stock with the Securities and Exchangerfiisgion and The New York Stock Exchange.
The Company makes these filings for the conveni@fitlee executive officers and directors. To therpany's knowledge, for the fiscal year ended
December 31, 2002, all Section 16(a) filing requieats applicable to its executive officers andaoes were satisfied, with the exception of one
transaction. Due to an oversight by the Compang,Jamuary 2002 stock option grant to Mr. Robera§aywhich was required to be reported on a
Form 5 by February 14, 2003, was filed on a laterF5 on March 20, 2003.
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BIOGRAPHICAL INFORMATION ON NOMINEES AND DIRECTORS
Nominees for Election as Directors
Terms expiring in the Year 2006:

Paul T. Addison— Retired in 2002 as Managing Director of Salomamits Barney
(Citigroup) (a position held since 1997), an invesnt banking and financial services
firm. Age 55.

Dr. Carol A. Cartwright — President since 1991 of Kent State Universitye &g.
She is also a Director of the Davey Tree Expert gamy, KeyCorp., and PolyOne
Corporation. Director of the Company since 1997 Birdctor of Ohio Edison from
1992-1997.

Committees: Compensation, Corporate Governance

William T. Cottle — Mr. Cottle is retiring as of April 7, 2003, as &mman,
President and Chief Executive Officer (a positi@idhsince 2000) of STP Nuclear
Operating Company (STPNOC), a nuclear operatingpeom for the South Texas
Project. President and Chief Executive Officer ®P8IOC from 1997-2000. Age 57.

Paul J. Powers— Retired in 2000 as Chairman of the Board and {Executive
Officer (a position held since 1987) of Commerdiaértech Corp., a hydraulic
components and metal components manufacturer. Bgeéis also a Director of
GlobalSantaFe Corp., Twin Disc, Incorporated, a@RX International Corporation.
Director of the Company since 1997 and DirectoDbfo Edison from 1992-1997.
Committees: Compensation, Finance
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Other Members of the Board
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George M. Smart— President since 2001 of Sonoco-Phoenix, Inc.aaufacturer
of easy-opening lids. Chairman of the Board andiBeant of Phoenix Packaging
Corporation from 1993-2001. Age 57. He is also ee&tor of Unizan Financial Corp.
Director of the Company since 1997 and DirectoDbfo Edison from 1988-1997.
Committees: Audit, Compensation

Dr. Patricia K. Woolf — Consultant, author, and lecturer in the Departroén
Molecular Biology at Princeton University since 19%ge 68. She is also a Director
of Crompton Corporation. Director of the Companycsi 2001 and Director of GPU
from 1983-2001.

Committees: Corporate Governance, Nuclear

Terms expiring in the Year 2004:

Robert B. Heisler, Jr.— Chairman of the Board and Chief Executive Offisirce
2001 of KeyBank and Executive Vice President sit@®4 of KeyCorp, a financial
services company which provides investment managemetail and commercial
banking, consumer finance, and investment bankindycts and services. President
of Key Capital Partners from 1997-2000. Age 54 ebior of the Company since
1998.

Committees: Compensation, Corporate Governance

Robert L. Loughhead— Retired in 1987 as Chairman of the Board, Presidad
Chief Executive Officer of Weirton Steel Corporatj@ manufacturer of steel
products. Age 73. Director of the Company since7183d Director of Ohio Edison
from 1980-1997.

Committees: Audit, Finance

John M. Pietruski — Chairman of the Board since 1990 of Texas Biate&igy
Corporation, a pharmaceutical research and devedopoompany. Also President of
Dansara Company, a management consulting firm.78gé&1e is also a Director of
Hershey Foods Corporation, Lincoln National Corgfioraand PDI, Inc. Director of
the Company since 2001 and Director of GPU from9t2801.

Committees: Compensation, Finance

Catherine A. Rein— President and Chief Executive Officer since 1699



Metropolitan Property and Casualty Insurance Compand Senior Executive Vice
President since 1997 of Met Life, Inc. Age 60. &halso a Director of The Bank of
New York, Inc. Director of the Company since 200 ®irector of GPU from 19¢-

2001.

Committees: Audit, Compensation

Robert C. Savage— President and Chief Executive Officer since 1873avage &
Associates, Inc., an insurance, financial planming estate planning firm. Age 65.
Director of the Company since 1997 and Directo€ehterior Energy from 1990-
1997.

Committees: Finance, Nuclear

Anthony J. Alexander — President and Chief Operating Officer of the Camp
since 2001. He also is President of various suédeti of the Company. President of
the Company from 2000-2001. Executive Vice Predided General Counsel of the
Company, The llluminating Company, Ohio Edison, @etedo Edison from 1997-
2000, and of Pennsylvania Power from 1999-2000. 2geHe is also a Director of
Ohio Edison, Pennsylvania Power, The llluminatirgnany, Toledo Edison,
Metropolitan Edison, Pennsylvania Electric, and ynather subsidiaries of the
Company. Director of the Company since 2002.
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H. Peter Burg— Chairman of the Board and Chief Executive Offiokthe
Company since 2002. He also is President of Ohisdid Pennsylvania Power, The
llluminating Company, Toledo Edison, Metropolitadi&n, Pennsylvania Electric,
and many other subsidiaries of the Company. Vicai@ran of the Board and Chief
Executive Officer from 2001-2002, Chairman of theaBl and Chief Executive
Officer from 2000-2001, President and Chief ExacutDfficer from 1999-2000, and
President and Chief Operating Officer from 199849488the Company. Age 56. He
is also a Director of Ohio Edison, Pennsylvania Egwhe llluminating Company,
Toledo Edison, Metropolitan Edison, Pennsylvanieciic, and many other
subsidiaries of the Company. Director of the Conypsince 1997 and Director of
Ohio Edison since 198!

Russell W. Maier— President and Chief Executive Officer since 200Rlichigan
Seamless Tube, a specialized manufacturer of seammechanical and pressure tube
for industrial applications. Retired in 1998 as @an of the Board and Chief
Executive Officer of Republic Engineered Steels, |la specialty bar producer. Age
66. Director of the Company since 1997 and DireofdDhio Edison from 1995-
1997.

Committees: Audit, Nuclear

Robert N. Pokelwaldt— Retired in 1999 as Chairman of the Board and {Chie
Executive Officer (a position held since 1992) @RK International Corporation, a
supplier of heating, ventilating, air conditionirand refrigeration equipment. Age 66.
He is also a Director of Carpenter Technology Caation, Intersil Corporation, and
Mohawk Industries, Inc. Director of the Companycsir2001 and Director of GPU
from 2000-2001.

Committees: Audit, Finance



Jesse T. Williams, Sr— Retired in 1998 as Vice President of Human Reszsir
Policy, Employment Practices and Systems (a posktad since 1996) of The
Goodyear Tire & Rubber Company, a manufactureire$ tand rubber-related
products. Age 63. Director of the Company since7188d Director of Ohio Edison
from 1992-1997.

Committees: Corporate Governance, Nuclear

24

SECURITY OWNERSHIP OF MANAGEMENT

The following table shows shares of stoekdficially owned as of February 28, 2003, by ediobctor and nominee; the executive officers named
the Summary Executive Compensation Table; andr@ttbrs and executive officers as a group. Alstell, as of February 28, are shares deferred by
executive officers under the Executive Deferred @ensation Plan and common stock equivalents crbtlitexecutive officers as a result of participatio
in incentive compensation plans.

Deferred Shares anc

Shares Beneficially Common Stock

Name Class of Stock Owned(1) Equivalents(2)

Paul T. Addisor Common 10C

Anthony J. Alexande Common 176,96° 47,09:
H. Peter Bur¢ Common 311,31¢ 118,25t¢
Earl T. Carey Common 28,41( 22,42¢
Dr. Carol A. Cartwrigh Common 14,20¢

William F. Conway Common 7,21°%

William T. Cottle Common 10C

Robert B. Heisler, Ji Common 16,32(

Robert L. Loughhea Common 8,66¢

Russell W. Maie Common 13,18¢

Richard H. Marst Common 30,23: 26,05¢
John M. Pietrusk Common 15,23¢

Robert N. Pokelwalc Common 3,43¢

Paul J. Power Common 17,51¢

Catherine A. Reil Common 11,88:

Robert C. Savag Common 12,59:

George M. Smau Common 8,631

Carlisle A. H. Tros Common 1,63:

Leila L. Vespoli Common 22,107 18,56¢
Jesse T. Williams, S Common 8,164

Dr. Patricia K. Wooll Common 12,78¢

All Directors & Executive Officers as a Gro! Common 933,70t 369,02:

Q) Shares beneficially owned include (a) any sharéls ieispect to which the person has a direct oréstipecuniary interest and (b) shares that the
person has the right to acquire beneficial ownerslithin 60 days of February 28, 2003 (Alexand66;292 shares; Burg - 169,715 shares; Carey -
22,811 shares; Heisler - 5,110 shares; Maier -shhres; Marsh - 25,149 shares; Savage - 5,116sshéespoli - 14,750 shares; and all directors
and executive officers as a group - 485,970 shafé®) percentage of shares beneficially owned lyydinector or nominee, or by all directors and
executive officers as a group, does not exceegereent of the class owned.

2) Common stock equivalents represent the cumulativeber of performance and phantom shares crediteddo executive officer. The value of
these equivalents is measured in part by the maria of the Company's common stock. Because fiaginents may vary due to performance
factors (see the narrative under the Long-Termritice Plan Table), the value of an executive's comistock equivalents may not correlate
directly with the stock's market price. Performamufgantom, and deferred shares do not have vaghisror other rights associated with owner
of common stock



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table shows all persons ofisththe Company is aware who may be deemed toébbeheficial owner of more than five percent of

common shares of the Company as of December 32, (s information is based on Securities and Erge Commission Schedule 13G filings.

Voting Power Investment Power
Number of Shares Number of Shares
Shares Percent of
Beneficially Common Shares

Name and Address of Beneficial Owne Owned Outstanding Sole Shared Sole Shared
State Street Bank and Trust Company 21,674,47* 7.3(% 7,772,74. 13,104,21 21,502,01 172,46:
225 Franklin Street, Boston, MA 021
Barclays Global Investors, N.A. (and 15,995,59 5.31% 15,977,38 0 15,977,38 0
affiliates)
45 Fremont Street, San Francisco, CA 94
FMR Corp. 25,757,22 8.65% 4,461,87! 0 25,757,22 0

82 Devonshire 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)
H. Peter Burg 200z $ 989,51. $ 406,18t $ 15,42¢ $ 439,08( 200,000 $ 1,386,41 $ 59,78(
Chairman and Chief 2001 $ 821,17t $ 631,71¢ $ 16,58 $ 0 200,000 $ 496,16. $ 52,46
Executive Officel 200C $ 765,61t $ 383,54t $ 8,54( $ 2,775,001 200,000 $ 458,19¢ $ 40,48¢
Anthony J. Alexander 200z $ 648,52 $ 124,76¢ $ 1257: $ 274,42! 120,00 $ 664,45! $ 39,92:
President and 2001 $ 544,53" $ 372,65. $ 19,68¢ $ 0 120,00 $ 249,09: $ 31,61(
Chief Operating Office 200C $ 505,68" $ 420,19 $ 7,511 $ 1,665,001 120,00 $ 277,11 $ 23,33:
Richard H. Marsh 200z $ 357,12¢ $ 127,06: $ 13,73: $ 36,59( 35,000 $ 316,42. $ 43,72¢
Senior Vice President and 2001 $ 315,70¢ $ 176,12¢ $ 9,031 $ 0 40,000 $ 152,75¢ $ 27,787
Chief Financial Office 2000 $ 295,19¢ $ 81,88: $ 4,35¢ $ 0 40,000 $ 64,08: $ 15,08:
Earl T. Carey 200z $ 350,46: $ 124,01¢ $ 19,71¢ $ 0 35,000 $ 271,32( $ 23,43(

2001 $ 297,39¢ $ 81,38( $ 17,09: $ 0 40,000 $ 118,54 $ 21,10¢
Senior Vice President, 200C $ 280,40! $ 141,72¢ $ 18,677 $ 0 40,000 $ 182,23: $ 14,96«
FirstEnergy Service Compal
Leila L. Vespoli 200z $ 319,26: $ 145,22¢ $ 16,89 $ 109,77( 35,000 $ 146,72 $ 34,23¢

2001 $ 258,097 $ 269,22¢ $ 8,61¢ $ 0 40,000 $ 29,95( $ 22,367
Senior Vice President and 200C $ 200,22° $ 168,06¢ $ 15,77 $ 0 15,000 $ 12,38: $ 12,60(

General Counsg

@
@

®
“

®)
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Reimbursement for income tax obligations on peiitgss

Reflects the dollar value of any restricted comratwtk award on the date of the award, determinethtiyiplying the number of shares awarded by tlsiolg market price of the Company's
common stock on the award date. At December 312,20@ total number of all restricted stock holdirmand values determined by multiplying the totahber of restricted shares by the closing
market price of the Company's common stock on Déeegr1, 2002, were as follows: Burg — 122,079 shéd,024,940); Alexander — 88,559 shares ($2,219; Marsh — 1,035 shares
($34,128); Vespoli —3,105 shares ($102,384). Dividends on restrictedeshare reinvested into additional shares whist afe restricted. Restricted shares cannot bebyalde executive durir
the restricted period, and these shares can beitfdfif the executive leaves the Company prigdh#oend of the restricted period.

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

Amounts shown in the Bonus and Long-Term Incenfiian (later referred to as the LTIP) Payouts colsimelude bonus and LTIP payouts deferred undeEttezutive Deferred Compensation
Plan (later referred to as the EDCP). Under thmsesf the EDCP, an executive may defer all or digoof his/her bonus and/or long-term incentivgrpant into common stock equivalents in a
Stock Account at the then current FirstEnergy sqmige. As an incentive to executives to increasértownership in the Company, any amounts defdmedthe Stock Account are increased by
20 percent. During the three-year period followitederral, dividend equivalents are credited toSheck Account and are converted to additional comstock equivalents. At the end of the
threeyear period, the common stock equivalents are ddhaesed on the then current FirstEnergy commork girice, and the Stock Account is paid out as stadkss the executive has electe
defer the proceeds further into a Retirement Sfamtount within the EDCP. If the executive resigmssoterminated for cause during the three-yeaiopeollowing deferral, the 20 percent
incentive amount and any appreciation on it aréeftad.

The 20 percent incentive amounts for reported ZB®2us or LTIP Payout deferred into Stock Account@@03, which are included in the Bonus and LTIRiems above, were as follows: Burg-
$133,858; Alexander-$-0; Marsh-$33,388; Carey-$6sWli-$8,360. The 20 percent incentive amountseported 2001 and 2000 Bonus or LTIP Payout dedieinto Stock Accounts, which are
included in the Bonus and LTIP columns above, veeréollows: Burg-2001-$47,904, 2000-$44,239; Aled@n2001-$0, 2000-$53,260; Marsh-2001-$16,012, 2i8)@27; Carey-2001-$17,995,
2000-$17,299; Vespoli-2001-$1,965, 2000-$7,962.

For 2002, amount is comprised of (1) matching Camypmommon stock contributions under the tax-quadifSavings Plan: Burg-$6,847; Alexander-$7,700;9$2,957; Carey-$7,700;
Vespoli-$7,700; and (2) above market interest ehuraler the Executive Deferred Compensation Plang£52,933; Alexander-$32,221; Marsh-$40,768; €&¥5,730; Vespoli-$26,538.



LONG-TERM INCENTIVE PLAN TABLE — AWARDS IN 2002

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
H. P. Burg 20,15¢ 3 years $ 0% 354,30¢ $ 708,61( $ 1,062,91!
A. J. Alexande 11,63¢ 3 years $ 0% 204,54( $ 409,08( $ 613,62
R. H. Marsh 4,64¢ 3 years $ 0% 81,64( $ 163,28( $ 244,92(
E. T. Carey 4,351 3 years $ 0% 76,48( $ 152,96( $ 229,44(
L. L. Vespoli 4,057 3years $ 0% 71,32( $ 142,64( $ 213,96(

Each executive's target long-term award ezewverted into the number of performance shares/stabove, calculated using the average of the high
and low stock prices of the common stock on thettasling day in 2001. These shares were placedsintaccount in the executive's name for a threg-ye
period that will end on December 31, 2004. Durinig threeyear performance period, an amount equal to thideind for a share of common stock will
credited to this account for each performance simattege account on the date that the common stoad#lehds are paid. These dividend equivalents bdll
converted into additional performance shares basetie closing price of FirstEnergy common stocktat day. At the end of the three-year performance
period, the executive's account will be valued Hasethe average of the high and low prices orabetrading day in 2004.

The final account value may be adjustedamvor downward based upon the total shareholdenref FirstEnergy common stock relative to an
energy services company index during this three-gegod. If the total shareholder return rankis@i or below the 40th percentile, no long-termrawa
will be paid. If the total shareholder return rarkis at or above the 86th percentile, the awaywytawill be 150 percent of the account value. Advar
payouts for a ranking between the 40th and 86tbemeile will be interpolated between 50 and 15@est.

The final value of an executive's accoifrany, will be paid to the executive in cash eanlyhe year 2005. Executives also may elect terdiie
receipt of any LongFerm Incentive Program award in accordance withpttogisions of the Executive Deferred Compensaltan. If an executive retire
dies, separates due to disability, or separatea feason that the executive qualifies for andteleeverance prior to the end of the three-yedogethe
value of the account will be decreased based onuh#er of months worked during the period. Howgmarexecutive must work at least twelve months
during the three-year period to be eligible foraavard payout.

STOCK OPTIONS GRANTED IN 2002

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)
H. P. Burg 200,00( 5.86% $ 34.4¢ 4/01/1% 4/01/03(2)$ 1,284,74i
A. J. Alexandel 120,00( 3.5%% $ 34.4¢ 4/01/1- 4/01/042)$ 770,84«
R. H. Marsh 35,00( 1.02% $ 34.4¢ 4/01/1% 4/01/03(2)$ 224,83(
E. T. Carey 35,00( 1.0%% $ 34.4¢ 4/01/1: 4/01/042)$ 224,83(
L. L. Vespoli 35,00( 1.02% $ 34.4¢ 4/01/1% 4/01/03(2)$ 224,83(
Annual Option Black-
Dividend Risk-Free Turnover Price Term Scholes
Grant Date Yield Rate Rate Volatility (in Years) Value
1)
4/01/02 4.37% 4.56% 0.22% 23.31179% 8.1 $ 6.423
(2) Vests in 25 percent increments annually pnilA starting on April 1, 200:
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AGGREGATED STOCK OPTIONS EXERCISED IN 2002
AND STOCK OPTION VALUES AT DECEMBER 31, 2002
Value of
Number of Securities Unexercised
Underlying Unexercised In-the-Money
Shares Options at Options at
Acquired Value December 31, 2002 December 31, 2002
Name on Exercise Realized Exercisable/Unexercisable Exercisable/Unexercisable




H. P. Burg 0 % 0 92,012/627,70 $622,238/$2,330,27
A. J. Alexande! 40,000 $ 551,50( 18,925/376,36 $ 59,614/$1,431,13
R. H. Marsh 20,000 $ 264,80( 8,796/122,60 $ 27,707/$ 539,96
E. T. Carey 20,00 $ 261,80( 7,543/121,51 $ 23,760/$ 536,60
L. L. Vespoli 0 $ 0 6,000/ 90,00 $ 52,140/$ 301,50

EQUITY COMPENSATION PLAN INFORMATION
Summary Table

The following table contains information@sDecember 31, 2002, regarding compensation gamshich shares of FirstEnergy common stock may
be issued.

Number of Securities
Remaining Available

Number of for Future Issuance
Securities to be Under Equity

Issued Upon Weighted-Average Exercise Compensation Plans

Exercise of Price of (Excluding Securities

Reflected in First
Column)

Outstanding Options,
Warrants and Rights

Outstanding Options,

Plan category Warrants and Rights

Equity compensation plans approved by security

holders 9,783,73i(1)$ 29.1: 11,420,33(2)

Equity compensation plans not approved by

security holder: 0 N/A 1,312,39:

Total 9,783,731 $ 29.1: 12,732,73

Q) Represents shares of common stock that could bedagpon exercise of outstanding options grantel@utine FirstEnergy Corp. Executive and

Director Incentive Compensation Plan (later refém®in these notes as the Plan). This number doesiclude 649,892 shares of common stock
that could be issued upon exercise of outstanditigres granted under plans assumed by FirstEnerggquisitions. The aggregate weighted-
average exercise price of all outstanding optiarden the assumed plans is $26.30. FirstEnergy ¢a@maot additional options under the assumed
plans.

Includes an indeterminate number of common sha@atay be issued upon the settlement of 536,6&2anding performance shares granted
under the Plan, as well as upon the settlementtofé grants of performance shares, stock apprecidghts and restricted stock under the Plan. If
certain corporate performance goals are attainerfipppnance shares can be paid in the form of casbrmmon stock, at the discretion of the
Compensation Committee. Stock appreciation riglsts may be settled in the form of cash or commonlksat the discretion of the Compensation
Committee. No grants of stock appreciation rigleehbeen awarded under the Plan. Restricted stoelysiis issued in the form of common
stock. Of the total shares available for futureigsse reported above, no more than 8,565,253 conshremes may be issued in connection with
performance shares or restricted stock grantedruhdePlan.

@
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Equity Compensation Plans Not Approved by Shareholers
Executive Deferred Compensation Plan

Under the Executive Deferred Compensatian,Remployees can defer a portion of their shemtatincentive award and/or lorigkm incentive awar
into an unfunded FirstEnergy Stock Account to reeeiested stock units. A 20 percent premium isiveckin the form of stock units based on the amount
allocated to the FirstEnergy Stock Account whicktgefter a three-year period. Dividends are catedlquarterly for outstanding stock units, based o
dividends paid on FirstEnergy common stock, andoaré in the form of additional stock units. Upoitheirawal, stock units are converted to FirstEnergy
shares. Payout typically occurs three years fragrdtite of deferral; however, an election can beenrathe year prior to the payout to defer unitstfer
into a retirement stock account that will pay gutash upon retirement.

Director Deferred Compensation Plan

This plan is described under "What is theent compensation of directors?" on page 7.

SEVERANCE AGREEMENTS AND OTHER CONTRACTS

For the executives listed in the Summargdtive Compensation Table, separate severanceragngs are currently in effect with H. Peter Burg,
Anthony J. Alexander, Richard H. Marsh, and Leila/espoli. These agreements provide for the payrokséverance benefits if the individual's
employment with FirstEnergy or its subsidiariegeisninated under specified circumstances withieghrears after a change in control of FirstEnefg



change in control includes the acquisition of tkeedficial ownership of 50 percent or more of thestanding shares of common stock or other voting
stock of the Company, a change in the majorityhefrhembers of the Board of Directors, or a reozgitn, merger, or dissolution of the Company. The
agreements are intended to ensure that the indilsdue free from personal distractions in ordguubin place the best plan for shareholders when a
change of control is occurring or perceived as imant. The principal severance benefits under egmeaent include payment of the following when the
individual is terminated or resigns for good regsehnich generally is defined as a material chafgiwing a change of control, inconsistent witle th
individual's previous job duties or compensation:

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

. 2.99 times the sum of the individual's base sgtéug the average of his/her annual incentive corsgi@on awards over the past three ye

. Supplemental Executive Retirement Plan (later reteto as the SERP) benefits as follows: if theviddal is less than age 55 at
termination, the benefit is calculated as if he/sfeee age 55, offset by compensation earned frdyeesjuent employers until age 55, at
which time it then will be offset by pension bemgfnd, at age 62, further offset by Social Segwdtyments; if the individual is between
age 55 and 62 at termination, the benefit is catedl in accordance with the SERP and will be offgebocial Security payments beginn
at age 62; if the individual is age 62 or moreeairiination, the benefit is calculated in accordanite the SERP;

. continuation of group health and life insuranceif #se individual had retired at the greater af/her current age or age 55, and the greater
of his/her current years of service or actual yedservice at age 55; and

. payment of legal fees and expenses as well asxaigeetaxes resulting from the agreement.

The severance pay agreements have iritieétyear terms and are renewed automatically yeeohfor an additional year unless expressly
discontinued by the Board. After a change in cdniféhe individual resigns, he/she is prohibified two years from working for or with competing
entities.
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EXECUTIVE RETIREMENT PLAN

The FirstEnergy System Supplemental ExeeluRietirement Plan (later referred to as the SERRited to eligible executives. At normal
retirement, eligible senior executives, includidigodthe officers listed in the Summary Executi@empensation Table, who have five or more years of
service with the Company or its subsidiaries, aowipled a retirement benefit. This benefit is eqoahe greater of 65 percent of the executivejbdst
annual salary, or 55 percent of the average oéxteeutive's highest three consecutive years ofysplas annual incentive awards paid after Janaary
1996, and paid prior to retirement. The SERP beérefeduced by the executive's pensions undeqtekified pension plans of the Company or other
employers, any supplemental pension under the Coyfgo&xecutive Deferred Compensation Plan, andab8acurity benefits. In some cases, the
executive's taxqualified pension and supplemental pension mayezktige SERP benefit. Subject to exceptions thahiiig made in specific cases, se
executives retiring prior to age 65, or with lesart five years of service, or both, may receivardlar but reduced benefit. The SERP also provides
disability and surviving spouse benefits. As of émel of 2002, the estimated annual retirement litsrafthe executive officers listed in the Summary
Executive Compensation Table at age 65 from thegeees were: Burg-$687,938; Alexander-$423,547;9i&#238,903; Carey-$241,015; and Vespoli-
$207,521.

BOARD COMPENSATION COMMITTEE REPORT ON EXECUTIVE CO MPENSATION

FirstEnergy's executive compensation pnogisaadministered by the Compensation CommittedeBoard of Directors (later referred to in this
report as the Committee), which has responsitfiitymonitoring the executive compensation prografmfie Company to determine whether they are
coordinated properly and achieving their intenderppse. The Committee is comprised of six direclistsd at the end of this report, none of whoraris
employee of the Company, and each of whom qualifsea non-employee director for the purpose of R@ke3 under the Securities Exchange Act of
1934 and as an outside director for the purpos&eofion 162(m) of the Internal Revenue Code. Adsaprovided for in the Company's Corporate
Governance Guidelines, each member qualifies apendent as defined from time to time by The NeuwkY3tock Exchange and the Securities and
Exchange Commission.

In 2002, the Company reviewed its compeosgiractices surrounding executives and directdssa result, the Company has updated the Comn
charter to reflect the criticality of its role itigning executive and director pay with sharehosterterests, and the Company has revised its cosapien
philosophy to address the current business envieommIiso, the Committee has retained an indepdrmersultant to advise it on compensation matters.

Committee Charter
In accordance with the revised charter pilngose of the Committee is:

. To discharge the responsibilities of the Board w&Etors relating to compensation of the five higtheaid executives, including the CEO,
and to produce an annual report on executive cosgtiem for inclusion in the Company's proxy statetnia accordance with applicable
rules and regulations;



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

. To assist the Board in establishing the appropifatentive compensation and equity-based pland@administer such plans in order to

attract, retain and motivate skilled and talentegcatives and to align such plans with Companylarginess unit performance, business
strategies and growth in shareholder value.

To assist the Committee in fulfilling itearter obligations, the Committee established amahwork plan and meeting agendas that includeeie
sessions which are held without the presence ofigement.

The actual charter may be found on the Gowis Internet site atww.firstenergycorp.com.
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Philosophy
The Company restated its executive comp@msphilosophy, which includes the following elemte

. The total compensation will reflect a pay-for-penfiance orientation under which a significant portid actual total compensation will
reflect corporate, business unit, and individuafgenance;

. Base salaries generally will be targeted at or tleamedian competitive levels in the associated geoup. Variations above or below
median levels will be used to reflect the relatiesponsibilities of the position within FirstEnergyfacilitate internal equity. Further, base
salaries will reflect the individual qualificationsxperience, and sustained performance leveleoirithividual;

. Generally, the peer group used to define competlgvels of compensation will be the integratedgnservices industry. In addition,
consideration will be given to competitive datanfrgeneral industry in circumstances where thateés¢levant pool in which we compete
for talent;

. Incentive opportunities will allow executives tchéve total compensation in the 75th percentilthefrelevant peer group if both corporate

and individual performance are superior, but walvé a significant downside if corporate and/orvidlial performance is below minimum
standards (later referred to as threshold);

. The proportion of pay at risk will increase as anaitive's level of responsibility increases. Inoenopportunities will be designed to ali
with the long-term interests of shareholders. Aprapriate balance of annual, medium-term and lotegen incentives will facilitate the
retention of talented executives, reward long-tetrategic results and encourage stock ownership;

. Shortterm incentive opportunities will be based on a boration of corporate, business unit and individy@éls. As an executive's level
responsibility increases, a greater percentagleeoéihnual incentive will be based on corporategg@@brporate goals should reflect the
targeted performance objectives for the year andlghbe weighted heavily to financial targets; and

. Medium- and long-term incentive awards will reflactual performance relative to a peer group fos¢ghmeasures that lend themselves to
that approach.

Use of Outside Consultants

The Committee, after a comprehensive seamiployed an outside consultant to assist it myagg out its responsibilities. The consultantlvaié an
independent advisor to the Committee. The Commistedle to select, dismiss, and approve any filahacrangement with the consultant. The consultant
also may assist management in performing dutie=gdétd by the Committee.

CEO Pay

The salary column in the Summary Execu@eenpensation Table (later referred to as the Tdisks)the 2002 base salary of Mr. Burg, including
salary deferred into the FirstEnergy Corp. Exeauideferred Compensation Plan and/or the FirstEn8eyyngs Plan. In accordance with the Company's
2002 pay philosophy, Mr. Burg received a base ga@mnilar to that of CEOs at similar-size energgsee companies.

Under the Executive Incentive Compensalitan (later referred to as the Incentive Plan), BArg, at the beginning of the year, received gdtr
short-term incentive opportunity and a target loaign incentive opportunity. For 2002, 60 perceniof Burg's total target cash compensation wasaput
risk in the form of incentive compensation. Thiscamted to a target short-term incentive opportuaft$759,225 and a target long-term opportunity of
$708,610.

The Committee approved six financial andragional objectives for Mr. Burg in 2002. Thesgeahives related to the achievement of confidential
target levels regarding earnings per share; shitehealue added; merger savings; customer seexcellence; the performance of the Company's nt

facilities, including
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nuclear safety, as measured by an industry indexpaerall employee safety. The financial meastegesived the heaviest weighting in Mr. Burg's targe
short-term incentive opportunity.

No awards are given for performance thakeiew threshold. Awards for operational perfornreanange from 50 percent of target for performarice a
threshold to 150 percent of target for outstangliedormance. Awards for financial performance rafigen 50 percent of target for performance at
threshold to 200 percent of target for outstangliedormance. Based on the level of 2002 achievewiethie above objectives, Mr. Burg received a short
term incentive award of $406,186 which was 46 perbelow his target. Mr. Burg's below-target aweeflects shortfalls against financial and nuclear
targets.

The Committee also approved a restrictedksaward for Mr. Burg due to his contributiongfie successful completion of the merger with GRid,
Mr. Burg received an award of 12,000 shares.

The Committee approved a long-term incentipportunity with the payout based on the perforraaof the Company's common stock, both on an
absolute basis and as compared to an index ofcoegpanies, between January 1, 2002, and Decemb2034. This award will be paid out in early 2C
if the applicable performance threshold has been Tie long-term program is described in the nareatinder the Long-Term Incentive Plan Table.

The Committee approved grants of non-qgueaitock options to Mr. Burg and other key exa@giin April of 2002. The details of the grants for
Mr. Burg and the other named executive officersliated in the Stock Options Granted In 2002 Table.

In accordance with the Incentive Plan fieetfin 2000, Mr. Burg received an incentive oppaity with a term of three years from 2000 thro@§02
The terms and conditions of this long-term granteareported in the FirstEnergy Corp. Proxy Statarfmmnthat year. Based on the level of achievement,
Mr. Burg's payout under the 2000 long-term incemfivogram was $1,386,412.

Share Ownership Guidelines

The Committee approved share ownershipdiiniels for the top executives of the Company. Otito acquire Company stock are not included in
these ownership guidelines. The ownership levelindd as a multiple of salary, are as follows:

Chairman & CEC 5 times
President & COC 4 times
Senior Vice Presidents and the Equiva 3 times
Vice Presidents and the Equivals 1-2 times

The majority of the executives are alreatlthe designated ownership level and the remaiekaegutives are expected to reach their desigretets
within three to five years.

Preserving Tax Deductibility of Executive Compensabn

Recognizing that competitive compensatewels for senior executive officers at a corporatite size of FirstEnergy may exceed the $1 million
deduction limit of Section 162(m) of the Interna\Rnue Code, it is the Committee's policy to stmeexecutive compensation plans to maximize the
deductibility of executive compensation by minimigithe compensation subject to this limit. In ferdmce of this policy, shareholders are being atked
reapprove the material terms of the performancésgaated in the FirstEnergy Corp. Executive ane€or Incentive Compensation Plan.

Compensation Committee: John M. Pietruski (Ché&r) Carol A. Cartwright, Robert B. Heisler, Jaul J.
Powers, Catherine A. Rein, George M. Sn
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BOARD AUDIT COMMITTEE REPORT

The Board Audit Committee (later referredrt this report as the Committee) oversees thefaayls financial reporting process on behalf of the
Board of Directors. In fulfilling its oversight rpsnsibilities, the Committee reviewed and discusgitd management the audited financial statements t
be included in the Company's Annual Report on Fb@aK for the year ended December 31, 2002. In periftg its review, the Committee discussed the
propriety of the application of accounting prineplby the Company, the reasonableness of signifigdgments and estimates used in the preparation o
the financial statements, and the clarity of disales in the financial statements.

The Committee reviewed and discussed wighitdependent auditors, PricewaterhouseCooperstheR opinion on the conformity of the audited
financial statements with accounting principlesegally accepted in the United States. Includedhis discussion were the matters required by Stateme
on Auditing Standards No. 61, "Communication Withdit Committees," as amended, by the Auditing Saatsl Board of the American Institute of
Certified Public Accountants, which included theilgments as to the propriety of the applicatiomafounting principles by the Company.

The Committee received the written commatiins from the independent auditors regarding theiependence from the Company as required by
the Independence Standards Board's Standard Nledépendence Discussions With Audit Committeend discussed that matter with the independent
auditors.



The Committee discussed with the Companyésnal and independent auditors the overall scplaas and results of their respective audits. The
Committee met with the internal and independenttats] with and without management present, toudisc¢he results of their examinations, their
evaluations of the Company's internal controls, twedoverall quality of the Company's financialogjng process.

Based on the above reviews and discussionducted, the Committee recommended to the Bddbirectors that the audited financial statemert
included in the Company's Annual Report on FornKlf@r the year ended December 31, 2002, for filivith the Securities and Exchange Commission.

The following is a summary of the fees paydthe Company to its independent auditor, PricestmuseCoopers LLP, for services provided during
the year 2002:

AUDIT FEES

PricewaterhouseCoopers LLP billed the Cam@mn aggregate of $2,328,006 in fees for profesdiservices rendered in connection with the aoft
the Company's financial statements and the revidwlise financial statements included in each ofGeepany's Quarterly Reports on Form 10-Q.

ALL OTHER FEE!

PricewaterhouseCoopers LLP billed the Camyzn aggregate of $1,114,749 in fees for othesices rendered to the Company and its affiliates. |
most cases, these fees were for services providedtp PricewaterhouseCoopers LLP being engagadea€ompany's independent auditor. These fees
are related to the following:

Other Assurance $ 580,06°
Tax Services 263,67:
Other Services 271,00¢

The Committee has considered whether tineaualit services rendered by the independent aualitocompatible with the auditor maintaining its
independence. While it believes that the non-asgtivices rendered by the independent auditor duinegear 2002 are compatible with the auditor
maintaining its independence, the Committee, iredance with its charter and in compliance withaglplicable legal and regulatory requirements
promulgated from time to time by the NYSE and SE& a policy under which the independent auditonotibe engaged to perform non-audit services,
other than services that require an expertiseishatclusive to that firm. The policy further ssthat any engagement of the independent auditor to
perform audit-related services in excess of spegtiimits must be approved in advance by the Cotemitand that all other audit-related services rhast
approved in advance by the Vice President and Glbertr Any engagement of the independent auditonfm-audit related services that is based on an
expertise that is exclusive to them must be speifi approved in advance by the Committee.

Audit Committee: George M. Smart (Chair), WillidmConway, Robert L. Loughhead,
Russell W. Maier, Robert N. Pokelwaldt, CatherineR&in

SHAREHOLDER RETURN — PERFORMANCE COMPARISON GRAPHS

The following graphs show the total anmealirn from an investment in the Company's comntockscompared with the total annual returns in the
Edison Electric Institute's Index of Investor-Owrtgldctric Utility Companies (referred to below ag E£EI Index) and the Standard & Poor's 500 Index o
widely held common stocks (referred to below asSB# 500 Index). The top graph shows the total ahreturns by year. The bottom graph provides the
cumulative value of a $100 investment on Decemlted897. Total return represents stock price chapgies the reinvestment of dividends in the stock.
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S&P 500 Index $100.00 | $128.58 | $155.63 | $141.46 | 512465 | $95.48
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Appendix A

AUDIT COMMITTEE CHARTER
Purpose

The purpose of the Audit Committee (the ft@aittee") is:

1. To assist Board oversight of:
(@) The integrity of the Company's fineh statements;
(b) The Company's compliance with legak management and regulatory requirements;
(c) The independent auditor's qualifmas and independence;
(d) The performance of the Company's imdkaudit function and independent auditor; and

(e) The Company's systems of internatrab with respect to the accuracy of financialoets, adherence to Company policies and
compliance with legal and regulatory requirements.

2. To prepare the report that SECguéguire be included in the Company's annual pstagement; and
3.  To perform such other duties argpomsibilities enumerated in this Charter.

The Committee's function is one of oversigbcognizing that the Company's management poresble for preparing the Company's financial
statements, and the independent auditor is redperfsir auditing those statements. In adopting @tiarter, the Board acknowledges that the Committee
members are not employees of the Company and aovding any expert or special assurance asgdCompany's financial statements or any
professional certification as to the external autitwork or auditing standards. Each member ofbmmittee shall be entitled to rely on the intggof
those persons and organizations within and outbiel€€ompany that provide information to the Comeeitand the accuracy and completeness of the
financial and other information provided to the Guittee by such persons or organizations, absenabkhowledge to the contrary.

Composition

The Committee shall be comprised of notdiethan three members of the Board, as shall rdeted from time to time by the Board. The Bo



shall appoint the members of the Committee upomghemmendation of the Corporate Governance Comenilo Committee member shall
simultaneously serve on the audit committees ofentioan two other public companies.

Each member shall qualify as independentiefined in the Corporate Governance Guidelines. Bbard shall endeavor to appoint at least one
member to the Committee who is an "Audit Commif@eancial Expert" as such term may be defined ftione to time by the SEC.

All members of the Committee shall be ficially literate, having a working familiarity withasic finance and accounting practices, or mustroec
financially literate within a reasonable periodtiafe after his or her appointment to the Committee.

Responsibilities and Authority
The Audit Committee has the following respibilities and authority:

1.  Annually, the Committee shall seld employ the Company's independent auditojestito shareholder ratification of the selectifrsuch
ratification is required or sought. The independarditor shall audit the books and accounts ofxbmpany and its subsidiaries for the fiscal year fo
which it is appointed.

2. Except as otherwise stated hetbanfirm serving as the independent auditor forGlaenpany may not be retained to provide non-aedkted
services to the Company or any of its subsidiafiéss also applies to non-audit related servicesived by the Company's subsidiaries from other
accounting firms serving as their independent awsliin the event that non-audit related servioesfproject can reasonably be provided only by the
independent auditor due to expertise that is ex@us that firm or for any other reason that then@nittee deems necessary, and provided that the
engagement of such non-audit related servicesdsrimpliance with all applicable legal and regulgt@quirements promulgated from time to time by the
SEC and the NYSE, the Committee must specificgllyrave such arrangements before the auditor manbaged to provide that service.
Notwithstanding the foregoing, the independent udor the Company is prohibited from providingtfollowing nor-audit services to the Company or
any of its subsidiaries:

(&) Bookkeeping or other services reldatethe accounting records or financial statemehtee Company or any of its subsidiaries;
(b) Financial information systems desigd anplementation;

(c) Appraisal or valuation servicesrifi@iss opinions or contribution-in-kind reports;

(d) Actuarial services;

(e) Internal audit outsourcing services;

(f) Management functions or human resesy

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

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

(i) Any other services that the PubliccAunting Oversight Board determines, by regulati®impermissible.

The Committee must pre-approve any audhtted service that is not considered part of theuahaudit if the cost of that service is estimated
exceed $100,000.

3. In connection with the Committesg¥proval of non-audit services, the Committee stwllsider whether the independent auditor's pedana
of any non-audit services is compatible with theeexal auditor's independence.

4.  The Committee shall establish tloenPany's hiring policies for employees or formeipégees of the Company's independent auditors.
5.  Atleast annually, the Committealsbbtain and review a report by the independenitar describing:
(@) the independent auditor's internglliy control procedures;

(b) any material issues raised by the maxstnt internal quality control review or peeriesv of the independent auditor's firm, or by any
publicly disclosed inquiry or investigation by gomenental or professional authorities, within theqading five years, respecting one or more
independent audits carried out by the independsdita’s firm, and the steps taken to deal wittsthizssues; and

(c) all relationships between the indefent auditor and the Company, in order to as$esauditor's independenc



6. The Committee shall also review eayort by the independent auditor describing:
(a) critical accounting policies andgirees used by the Company;

(b) alternative treatments of financidbimation within GAAP that have been discussed witnagement officials, ramifications of the use
of such alternative disclosures and treatmentstlaatreatment preferred by the independent ayditat
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(c) any other material written commutima between the independent auditor's firm anddbmpany's management.

7. The Committee shall review and déscthe annual audited financial statements andeglyafinancial statements with management and the
independent auditor, including the Company's dmales under the section entitled "Management'sudgon and Analysis of Financial Condition and
Results of Operations" in the Company's reporésifivith the SEC.

8. The Committee, as a whole or thiotige Chair, shall review the impact on the finahstatements of significant events, transactiorshange
in accounting principles or estimates that potdigtetfect the quality of the financial reportingttv management, the internal auditor and the eatern
auditor prior to filing of the Company's Reportskorms 10-K or 10-Q, or as soon as practicabledfdommunications cannot be made prior to itsdilin

9. The Committee shall review disclesumade to the Committee by the Company's chexfwgive officer and chief financial officer duritigeir
certification process for Forms 10-K and Forms 1@HQut any significant deficiencies in the desigogeration of internal controls or material
weaknesses therein and any fraud involving manageareother employees who have a significant nelthe Company's internal controls.

10. In connection with its review of tBempany's financial statements, the Committed séxbw and discuss with management, the internal
auditor and the independent auditor the matteedingl to the conduct of the audit required to sed$sed by Statement on Accounting Standards Nos. 6
and 90 (Communications with Audit Committees),leytmay be modified or supplemented.

11. The Committee shall review with theependent auditor any audit problems or diffiesland management's response to them. The Coramitte
shall review any significant findings and recommeatimhs of the internal auditing function togethétmmanagement's responses.

12. Based on its review and discusswitis management, the internal auditor and the iedepnt auditor, the Committee shall recommenddo th
Board whether the Company's financial statemerdsldhbe included in the Company's Annual ReporForm 10-K (or the annual report to shareholders
if distributed prior to the filing of the Form 10}K

13. Even though the Committee shallb@tequired to pre-approve or discuss in advancie earnings release or each instance in which the
Company may provide earnings guidance, the Comendttall generally discuss press releases relati tBompany's earnings, as well as financial
information and earnings guidance provided to faiainanalysts and rating agencies.

14. The Committee shall meet separapsyipdically, with management, with internal aodst with independent auditors, and with the genera
counsel.

15. The Committee shall review, basedh@recommendation of the independent auditorgl@€ompany's internal audit function, the scape a
plan of the work to be done by the Company's irgleandit function, and the results of such worke Taview should also include discussion of the
responsibilities, budget and staffing of the ingraudit function.

16. The Committee shall periodicallyiesv with the independent auditor and the direcfahe Internal Auditing Department the adequacyhef
Company's internal controls including computerig@drmation system controls and security.

17. The Committee shall consider anden@\Directors', officers' and management's Compfanged expenses.
18. The Committee shall discuss genethé Company's policies with respect to risk assesit and risk management.

19. Periodically, the Committee shallaineith appropriate member of management to redherence to corporate policies and review prosesse
relating to training, monitoring and reporting afligpy compliance.

A-3

The Committee shall also periodically review ther@any's policies and procedures regarding compiavith the Company's Code of Business Conduct
and the Company's Conflicts-of-Interest Policy.

20. The Committee shall establish proces for:



(&) the receipt, retention and treatnuéromplaints received by the Company regardirgpanting, internal accounting controls or auditing
matters; and

(b) the confidential, anonymous submisgibnoncerns by the Company's employees regaraiogueting or auditing matters.

21. The Committee may cause on-goingational programs related to appropriate finaraial accounting practices to be made available to
Committee members.

22. The Committee shall communicatehtoBoard any issues with respect to the qualityptegrity of the Company's financial statements, th
Company's compliance with legal or regulatory regmients, the performance and independence of thgp&uay's independent auditor or the performance
of the independent audit function.

23. The Committee shall prepare the neqeqjuired by SEC rules to be included in the Camys proxy statement.

24. The Committee shall report regulaolyhe Board concerning its activities.

25. The Committee shall conduct an ahpedormance evaluation of the Committee.

26. The Committee shall ensure the neisialf each meeting be kept and filed with the ngéiswif the Company.
Authority To Retain and Terminate Advisers and Director of Internal Auditing

In the course of its duties, the Committkeall have the authority, at the Company's expdnsetain, replace and terminate such adviseitsdeems
necessary.

The Committee shall have the sole authaditsetain and terminate the independent auditdrjést, if applicable, to shareholder ratificati@md to
approve all audit engagement fees and terms asawelll significant non-audit engagements with pedalent auditors. The Committee shall be directly
responsible for the compensation and oversight@fatork of the independent auditor (including resioh of disagreements between management and th
independent auditor regarding financial reportifog)the purpose of preparing or issuing an augtibreor related work. The independent auditor shall
report directly to the Committee.

The Chair of the Committee shall be corsultrior to the appointment or removal of the Diveof Internal Auditing.
Amendment
This Charter and any provision containectimemay be amended or repealed by the Board.
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Appendix B

ARTHUR ANDERSEN LLP LETTER TO THE SECURITIES AND EX CHANGE COMMISSION
REGARDING THE CHANGE IN CERTIFYING ACCOUNTANT

May 9, 2002

Office of the Chief Accountant
Securities and Exchange Commission
450 Fifth Street, N.W.

Washington, DC 20549

Dear Sir/Madam:

We have read the statements made in paragrapti$, 4a (i) and 4a (iv) of Item 4, to be includédthe Form 8-K/A dated May 9, 2002, of FirstEnerg
Corp., to be filed with the Securities and Excha@Ggenmission and are in agreement with the statesreamttained therein.

Very truly yours,
Arthur Andersen LLP

cc: Mr. Richard H. Marsh, Senior Vice President and
Chief Financial Officer, FirstEnergy Cor
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FrstEnergy

Thank you for investing in FirstEnergy. Please takmoment now to vote your shares of common stockhe upcoming Annual Meeting of Sharehold
Your Vote is Important!

You can vote in one of three ways:

1. Vote by Telephone— This is the preferred option because it is the easit and most cost effective way to vote your shar¢You will be asked
to enter the Control Number below. Then, if youlwis vote as recommended by the Board of Direcsingply press 1. If you do not wish to vote
as the Board recommends, just respond to a fewsiptpmpts.

Your Control Number is:
1-888-457-2961
Call on a touch-tone telephone anytime.
There is no charge for this call.
For Telephone or Internet Voting

Your telephone or Internet vote authorizes the rhRT@xies to vote your shares in the same mannéyas had marked, signed, and returned
your proxy card.

OR
2. Vote by Internet — Accesshttp://www.proxyvoting.com/fe and respond to a few simple prompts after entahiegControl Number above.
OR
3. Vote by Mail — If you do not have access to a touch-tone telepto the Internet, complete and return the prarg delow in the envelope
provided.
TEAR HERE

Vote by marking an (X) in the appropriate boXééen properly executed, your proxy card will be voed in the manner you direct; and, if you do no
specify your choices, your proxy card will be votedrOR Items 1, 2, and 3 and AGAINST Items 4, 5, 6,nal 7.

Your Board of Directors recommends a vot¢FOR Items 1, 2, and 3 Your Board of Directors recommends a vote
AGAINST ltems 4, 5, 6, and 7

1. Election Of 6 Directors For-Year Term FOR O WITHHOLD O 4. Shareholder Propos
Nominees: 01 — P.T. Addison, 02 — C.A. Cartwright, 03 — WClattle, FOR O AGAINST O ABSTAIN O

04 - P.J. Powers, 0— G.M. Smart, 0¢ P.K. Woolf.
5. Shareholder Propos

FOR, exceptvithholdvote from following FOR O AGAINST O ABSTAIN O
nominees
6. Shareholder Proposal
2. Ratification Of Auditor FOR O AGAINST O ABSTAIN O FOR O AGAINST O ABSTAIN O
3. Reapprove Material Terms Of Performance Goals Uidmmtive Compensation Pl 7. Shareholder Propos
FOR O AGAINST O ABSTAIN O FOR O AGAINST O ABSTAIN O

O Check this box if you consent to accessing, inftitere, the annual report and proxy statement on
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
agent, attorney or fiduciary, indicate the capaiitwhich you are signin¢




[MAP SHOWING LOCATION OF ANNUAL MEETING]

PROXY

This proxy card is solicited by the Board of Directrs for the Annual

F'mtEne Meeting of Shareholders to be held at the John S.iight Center, 77
s E. Mill Street, Akron, Ohio, on Tuesday, May 20, 203, at 10 a.m.,

Eastern Time.

The undersigned appoints David W. Whitehead andaEd\d. Udovich as Proxies with the power to appthieir substitute; authorizes them to represent
and to vote, as directed on the reverse sidehakshares of common stock of FirstEnergy Corp. wttie undersigned would be entitled to vote if
personally present at the Annual Meeting of Shdd#rs to be held on May 20, 2003, or at any adjoemt; and authorizes them to vote, at their
discretion, on other business that properly mayebefore the meeting.

You are urged to specify your choices by markirgdbpropriate boxes on the REVERSE SIDE, but yonalmeed to mark any boxes if you wish to
as the Board of Directors recommends.

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




