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ANNUAL MEETING OF SHAREHOLDERS
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76 South Main .,
Akron, Ohio 44308

FlrstEneﬁr‘g_x

David W. Whitehead
Corporate Secretary

April 2, 2004
Dear Shareholder:

You are invited to attend FirstEnergy's2@Mhnual Meeting of Shareholders at 10 a.m., Eagdtere, on Tuesday, May 18, at the John S.
Knight Center, 77 E. Mill Street, Akron, Ohio.

As part of the agenda, business to be vateidcludes eleven items which are explained imphoxy statement. The first six items are the
election of five members to your Board of Directdre ratification of independent auditor, the awat of amendments to the Amended Code of
Regulations to declassify the Board of Directdns, approval of amendments to the Amended Artidlésamrporation and Amended Code of
Regulations to change certain voting requiremeartd,the approvals of an existing executive defecmdpensation plan and an existing deferred
compensation plan for outside directors that anegogresented for shareholder consideration fofiteetime.Your Board of Directors
recommends that you vote FOR Items 1-8n addition, there are five shareholder proposétair Board of Directors recommends that you vot
AGAINST these shareholder proposals, which are Item7-11.

Please review the notice of meeting anaystatement. Then, to ensure that your sharesepresented at the Annual Meeting, appoint your
proxy and vote your shares. Voting instructions@mrided in the proxy statement and on your proasd. We encourage you to take advantage of
our telephone or Internet voting options.

As you vote, you may choose, if you havedume so already, to stop future mailings of pajpgies of the annual report and proxy statement
and view these materials through an Internet Bit@u make this choice, for future meetings wel séind you a proxy card along with instructions
on how to access the annual report and proxy stateat a specific Internet site.

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

Sincerely,



Do W Wl b d

TABLE OF CONTENTS

Page

NOTICE OF ANNUAL MEETING OF SHAREHOLDER! 1
PROXY STATEMENT 2
ANNUAL MEETING AND VOTING INFORMATION 2
BOARD OF DIRECTORS INFORMATIORM 5
SHAREHOLDER RIGHTS PLAN 9
ITEMS TO BE VOTED ON 10
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE 28
BIOGRAPHICAL INFORMATION ON NOMINEES AND DIRECTOR! 28
SECURITY OWNERSHIP OF MANAGEMEN" 32
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNEFR 32
SUMMARY EXECUTIVE COMPENSATION TABLE 33
LONG-TERM INCENTIVE PLAN TABLE—AWARDS IN 2003 34
STOCK OPTIONS GRANTED IN 200 34
AGGREGATED STOCK OPTIONS EXERCISED IN 2003 AND STROPTION VALUES AT

DECEMBER 31, 200: 35
EQUITY COMPENSATION PLAN INFORMATION 35
SEVERANCE AGREEMENTS AND OTHER CONTRACT 36
EXECUTIVE RETIREMENT PLAN 37
BOARD COMPENSATION COMMITTEE REPORT ON EXECUTIVE QMPENSATION 37
BOARD AUDIT COMMITTEE REPORT 40
SHAREHOLDER RETURI—PERFORMANCE COMPARISON GRAPH 42
APPENDIX A—CHARTER OF THE AUDIT COMMITTEE A-1

APPENDIX B—ARTHUR ANDERSEN LLP LETTER TO THE SECURIES AND EXCHANGE
COMMISSION REGARDING THE CHANGE IN CERTIFYING ACCONTANT B-1

APPENDIX C—AMENDMENTS TO FIRSTENERGY'S AMENDED CODEBF REGULATIONS TO
DECLASSIFY THE BOARD OF DIRECTOR C-1

APPENDIX D—AMENDMENTS TO FIRSTENERGY'S AMENDED ARTLES OF
INCORPORATION AND AMENDED CODE OF REGULATIONS TO GMNGE CERTAIN VOTING
REQUIREMENTS D-1

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Holders of Shares of Common Stock:



The 2004 FirstEnergy Corp. Annual Meetifiggbareholders will be held at 10 a.m., Easterrtion May 18, 2004, at the John S. Knight
Center, 77 E. Mill Street, Akron, Ohio. The purpa$¢he Annual Meeting will be to:

- Elect five members to the Board of Directors fdeman of three years;

- Ratify the appointment of PricewaterhouseCoopei8 hk our auditor for 2004;

- Approve amendments to the Amended Code of Regnatmdeclassify the Board of Directors;

- Approve amendments to the Amended Articles of Ipocation and Amended Code of Regulations to chaedain voting requirements;
- Approve the currently existing FirstEnergy CorpeEutive Deferred Compensation Plan;

- Approve the currently existing FirstEnergy Corpfé&eed Compensation Plan for Outside Directors;

- Vote on five shareholder proposals, if properlysgreed at the Annual Meeting; and

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

Please read the accompanying proxy statefkan vote your shares by following the instroe$i on your proxy card to ensure your
representation at our Annual Meeting.

On behalf of the Board of Directol

David W. Whitehead
Corporate Secretary

April 2, 2004

April 2, 2004

PROXY STATEMENT

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

You are receiving this proxy statement ammoxy card, which are being mailed beginning patmut April 2, 2004, because you were the
owner of shares of common stock of FirstEnergy C@gter referred to as the Company) at the clédrisiness on March 23, 2004 (later referred
to as the record date). The Board of Directore(le¢ferred to as the Board) set the record dadetermine shareholders entitled to vote at thel200
Annual Meeting (later referred to as the Meetifg)is proxy statement describes issues expected woted upon and gives you information about
the Meeting and the Company. The Company's ad@&€sSouth Main Street, Akron, Ohio 44308-1890.

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

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

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

a. Call the toll-free number indicated on your proxd using a touch-tone telephone. Telephone vdgiagailable at
any time until 10 a.m., Eastern time, on May 1840

b. Have your proxy card in hand and follow the simpgleorded instructions.
2. By Internet (do not return your proxy card)

a. Go to the Web site indicated on your proxy carterimet voting is available at any time until 10 a.Eastern time, o



May 18, 2004.

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

shares will be voted as recommended by your BoBdrectors.
b. Date and sign your proxy card.

C. Mail your proxy card in the enclosed postage-paidetope. If your envelope is misplaced, send yoaky card to
FirstEnergy Corp., c/o IVS Associates, 111 ContiakBrive, Suite 210, Newark, Delaware 19713.

4, At the Meeting

You may vote in person at the Meeting, even if poeviously appointed a proxy by telephone, Interaemail.

You may revoke your appointment of a prorghange your voting instructions before the Megtiommences by sending a proxy card that
revises your previous appointment and voting inttions; by appointing a proxy and voting by telephr Internet after the date of your previous
appointment; by voting in person at the Meetinghpmnotifying the Corporate Secretary of the Conypianwriting prior to the Meeting. If a proxy
card is received by the proxy tabulator after theedhat a telephone or Internet appointment isemiqig tabulator will treat the proxy card as your
final instruction. For that reason, it is importémiallow

2

sufficient time for your voting instructions on aited proxy card to reach the tabulator before ghranthem by telephone or Internet.
How does the Board of Directors recommend that | vie?
Your Board recommends that you vote avedt
"For" the five nominees to the Board who are listed is pinoxy statement (Item 1);
"For" the ratification of PricewaterhouseCoopers LLP @sindependent auditor (Item 2);

"For" the approval of amendments to the Amended CodegtiRtions (later referred to as the Code of Reigulg) to declassify the Boe
of Directors (Item 3);

"For" the approval of amendments to the Amended Artiofdacorporation (later referred to as the Artictddncorporation) and Code of
Regulations to change certain voting requiremdtes(4);

"For" the approval of the currently existing FirstEne@pgrp. Executive Deferred Compensation Plan (lafarred to as the Executive
Deferred Compensation Plan) (Item 5);

"For" the approval of the currently existing FirstEne@yrp. Deferred Compensation Plan for Outside Dinecflater referred to as the
Director Deferred Compensation Plan) (Item 6); and

"Against” all five shareholder proposals (Items 7-11).
What is a quorum and what other voting information should | be aware of?

As of the record date, 329,836,276 shafesmmon stock were outstanding. A majority of #nebares, represented at the Meeting either in
person or by proxy, constitutes a quorum. A quoisinequired to conduct business at the Meetingshdires represented at the Meeting are co
for the purpose of determining a quorum, withogarel to abstentions or broker non-votes. You atélethto one vote for each share that you
owned on the record date. You do not have rightgpfaisal in regard to any item presented if yausadissenting shareholder.

If your shares are held by a broker or barlStreet Name," we encourage you to providerirtstons to your broker or bank by executing the
voting form supplied to you. We expect that youskar will be permitted to vote your shares on Itdm2, and 3 without your instructions.
However, your broker cannot vote your shares andté11 unless you provide instructions; therefore, yfailure to give voting instructions mee
that your shares will not be voted on these iteand, your unvoted shares will be referred to asdarakn-votes.

An item to be voted on may require a peroénotes cast, rather than a percent of sharssanding, to determine passage or failure. Votes
cast is defined to include both for and againséspand excludes abstentions and broke-votes. Abstentions and broker 1-votes are th



equivalent of negative votes when passage or &itumeasured by a percent of shares outstandiypgui proxy card is not voted properly, such as
marking more than one box for an item, your votetfiat particular item will be treated as an abtsten

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 Incorged to solicit votes personally or by telephone,
mail, or other electronic means for a fee not etqubto exceed $12,500 plus reimbursement of exgeeges also may be solicited in a similar
manner, without additional compensation, by officend employees of the Company. The Company wyliglissolicitation costs and will reimbur
brokers and banks for postage and expenses indoyrdeem for sending proxy material to beneficiahers.

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

We do not know of any business that wilchasidered other than the matters described $rpttaixy statement. However, if any other matters
are presented properly, your executed appointrfespooxy, as

outlined above, will give authority to the appouhigroxies to vote on those matters at their digmmetinless you indicate otherwise in writing.
Do | need an admission ticket to attend the Annudileeting?

An admission ticket is not necessary, lmut will be asked to register upon arrival at theehiteg. If your shares are held in "Street Nameéaby
broker or bank, upon arrival at the Meeting, yoll méed to present a letter or statement from ywaker or bank indicating your ownership of
FirstEnergy common stock on the record date of K2R, 2004.

Where can | find the voting results of the Meeting?

We will announce the preliminary votinguks at the Meeting. Final voting results will besped on our Internet site at
www.firstenergycorp.comvir and also will be published in our second quartentb0-Q report which will be filed with the Secigi and Exchange
Commission.

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

Yes. If you are a registered shareholdaw, gan elect to view proxy statements and anngalrte on the Internet by marking the appropriate
box on your proxy card or by following the instracts when voting by Internet or by telephone. liyahoose this option, you will be mailed a
proxy card along with instructions on how to acabssproxy statement and annual report on therateand your choice will remain in effect until
you notify the Company that you wish to resume rdalivery of these documents. If you hold your kttiwough a broker or bank, refer to the
information provided by that entity for instruct®on how to elect this option.

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

The Company is following a Securities axdtiange Commission rule that permits us to sernghescopy of the proxy statement and annual
report to a household if the shareholders providdem or implied consent. The Company previousbiled a notice to eligible registered
shareholders stating our intent to utilize thigruhless the shareholder provided an objectiorreBbéders continue to receive a separate proxy
for each stock account. If you are a registeredetttader and received only one copy of the proageshent and annual report in your household,
we will deliver multiple copies for some or all @emts upon your request, either by calling Firstigpdnvestor Services at 1-800-736-3402 or by
writing to FirstEnergy Corp., Investor Services,S@uth Main Street, Akron, Ohio 44308-1890. Yowatsy contact us in the same manner if you
are receiving multiple copies of the proxy statetreard annual report in your household and desiredeive a single copy. If you are not a
registered shareholder and your shares are heddobgker or bank, you will need to call that entdyevoke your election and receive multiple
copies of these documents.

When are shareholder proposals for the year 2005 Amwal Meeting due?

A shareholder who wishes to offer a propémainclusion in the Company's proxy statemerd proxy card for the year 2005 Annual Meeting
must submit the proposal and any supporting staiebyeDecember 3, 2004 to the Corporate SecrefarstEnergy Corp., 76 South Main Street,
Akron, Ohio 44308-1890. Any proposal received atfteat date will not be eligible for inclusion inetlyear 2005 proxy statement and proxy card.

A shareholder who wishes to offer a propémaconsideration at the year 2005 Annual Meetiftgr December 3, 2004, and who wants the
proposal referenced in the Company's proxy state(saoh proposal would not be included on the proeagl), must submit the proposal by
February 16, 2005 to the Corporate Secretary,Biesigy Corp., 76 South Main Street, Akron, Ohio@B3890. However, in order to raise the
matter at the meeting, the shareholder also wdtne comply with the notice provisions containedhe Company's Code of Regulations.
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How can | learn more about the operations of the Gopany?

You can learn more about the operationth@Company by reviewing the annual report to dh@ders for the year ended December 31, 2003,
which is included with the mailing of this proxyagtment. You also can view the annual report andrdhformation by visiting the Company's
Internet site atww.firstenergycorp.convir.

The Company has a Code of Business Conldacapplies equally to all employees, including @hief Executive Officer, Chief Financial
Officer, and Chief Accounting Officer. In additiotihe Board of Directors has its own Code of Businésnduct. These Codes can be viewed on the
Company's Internet site provided in the previousigraph, or copies are available upon written retjteethe Corporate Secretary.

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 sett you, without charge, upon written request to Daid W. Whitehead, Corporate
Secretary, FirstEnergy Corp., 76 South Main StreetAkron, Ohio 44308-1890.

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

Your Board of Directors has the respongibfbr establishing broad corporate policies aodthe overall performance of your Company.
However, the Board is not involved in day-to-dagigtions. The directors are kept informed of then@any's business by various reports and
documents sent to them each month, as well as ématipg and financial presentations made at Boaddcammittee meetings by Company
management. The Board has established the comsiteseribed below to assist in performing its respalities.

The Board believes that the policies aratiices adopted by the Company should enhancedaelB ability to represent the interests of the
Company's shareholders. In support of this philbgpthe Board adopted Corporate Governance Palisieieh, along with charters of the various
Board committees, serve as a framework for meétsnguties and responsibilities with respect togbeernance of FirstEnergy. Our Corporate
Governance Policies and Board committee charterbeaviewed by visiting our Internet sitevatw.firstenergycorp.comvir , and copies are
available upon written request to the Corporate&ary.

The Board recognizes the importance ahiégsnbers' keeping current on Company and indugtnesand their responsibilities as directors. In
this regard, all new directors attend orientatimming soon after being elected to the Board.ddition, the Board encourages continuing education
programs for Board members which may include irgtkstrategy meetings, third-party presentationd,edernally offered programs. During the
past year, all directors participated in an eighth accredited training program.

How many meetings did the Board hold in 2003?

Your Board held 14 regularly scheduled spécial meetings during 2003. In 2003, during thegal of their membership, all directors atter
75 percent or more of the meetings of the Boardadrtde committees on which they served, excepteRdbD. Savage who attended 70 percent of
such meetings. Mr. Savage was unable to attendasBmard and committee meetings that were helBaptember of 2003 due to prior
commitments.

An executive session of non-managementtirs is scheduled in conjunction with each redylscheduled meeting of the Board. Prior to
January 20, 2004, the chairs of the Audit, Compémrsaand Corporate Governance Committees of thewd@presided over these executive sess
on a rotating basis. On January 20, 2004, Georgsrivart was elected non-executive chairman of trerd®and shall preside over all such
executive sessions. During 2003, eight executigsisas were held.

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

The Board annually reviews the independafi@ach of its members in order to make the afime determination of independence that is
called for pursuant to the Company's Corporate @maree Policies and the listing standards of the Merk Stock Exchange. Based on its most
recent review, the Board determined

that all directors are independent, except Anthbrdexander who is President and Chief Executiffec€ of the Company.

The Board, in its Corporate Governancedresi has adopted a policy of adhering to the difinof an "independent" director as promulgated
from time to time by the New York Stock ExchangeY®E) and the Securities and Exchange Commissiof)S&s currently defined by such
organizations, an independent director is one tooiw the Board has determined affirmatively thadjvidually or through a member of his or her
immediate family, he or she does not or has notrhadagement responsibility with the Company or wtise been affiliated with the Company -



three years prior to his or her directorship ane Whs no material relationship with the Companhegidirectly or as a partner, shareholder or
officer of an organization with such a relationshiih the Company. This definition generally leateshe Board the discretion to determine, on a
case-byease basis, what constitutes a "material relatiphistith the Company. The Board will exercise tHiscretion in a manner that is consist
with applicable SEC and NYSE rules and regulations.

What committees has the Board of Directors establed?

The Board has established the committsesdlibelow. All committees are comprised of indejeen directors as determined by the Board in
accordance with the Company's Corporate Governalbieies which incorporate the New York Stock Exufpa listing standards. The Biographi
Information On Nominees And Directors section inlegla committee memberships.

Audit Committee

The Audit Committee (whose members areprddent as defined in the Company's Corporate @amee Policies) meets with management,
internal auditors, and the independent auditoeterv the adequacy of the internal controls ofGloenpany and the objectivity of financial
reporting. The Audit Committee periodically meetparately with executive officers, the internalitard, the independent auditor, and the general
counsel. The Audit Committee acts under a writteswrier adopted by the Board, which is attacheflitoproxy statement as Appendix A.

This committee is directly responsible thoe appointment of the Company's independent au@itibject to shareholder ratification, if such
ratification is required) and is charged with revileg and approving all services performed for tteerpany by the independent auditor and for
reviewing the related fees. The committee revidwsindependent auditor's internal quality controlcpdures, reviews all relationships betweer
independent auditor and the Company in order tesasthe auditor's independence, and monitors cangaiwith the Company's policy regarding
non-audit services, if any, rendered by the inddpanauditor. In addition, the committee ensuresréigular rotation of the lead audit partner and
concurring partner every five years and considérstiaer it would be appropriate to implement a ragudtation of the independent auditor firm.
The committee also reviews management's program®ititor compliance with the Company's policieshosiness ethics and risk management.
The committee establishes procedures to receiveempidnd to complaints received by the Companyrdégg accounting, internal accounting
controls, or auditing matters and allows for thefential, anonymous submission of concerns byleyses.

Robert N. Pokelwaldt, a member of the A@bhimmittee who is an independent director (as serch is defined in the Corporate Governance
Policies), simultaneously serves on the audit catess of three other public companies. The chaftédre Audit Committee permits a member of
the Audit Committee to serve on the audit commétteemore than two other public companies only wlid permission of the Board. Having
carefully considered Mr. Pokelwaldt's service om ¢bmmittees described above, the Board is ofithe that such service does not impair the
ability of Mr. Pokelwaldt to effectively serve ohe Audit Committee.

All members of this committee are finanlgiditerate. The Board appoints at least one merobéne Audit Committee who, in the Board's
business judgment, is an "Audit Committee FinanEigert," as such term is defined by the SEC. Toar® has determined that Robert L.
Loughhead meets this definition. See the Board ¥0dmmittee Report in this proxy statement for &ddal information regarding the committee.
This committee is comprised of six members andteretimes in 2003.
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Compensation Committee

The Compensation Committee (whose membermédependent as defined in the Company's Com@aternance Policies) is responsible for
determining and recommending to the Board the cosgitéon for the five highest paid executive offgeeviewing and endorsing a compensation
philosophy that supports competitive pay for perfance and is consistent with the corporate stratagy assisting the Board in establishing
appropriate incentive compensation and equity-bptsts. It also is responsible for administeringhsplans in order to attract, retain and motivate
skilled and talented executives, for aligning sptans with Company and business unit performangsinbss strategies, and growth in shareholder
value, and for evaluating the Chief Executive CHfis performance in light of such goals. The Bdaothpensation Committee Report On Exect
Compensation can be found later in this proxy state. This committee is comprised of five membeic met three times in 2003.

Corporate Governance Committee

The Corporate Governance Committee (whoslners are independent as defined in the Comp@oyforate Governance Policies) devel
administers, and recommends corporate governariogegdo the Board, and performs the functiona ebminating committee by making
recommendations to the Board concerning possiliididates to fill vacancies on the Board. The con@mits responsible for assessing the size,
composition, and current makeup of the Board ihtlgf the operating requirements of the Companyfandeveloping, monitoring, and
recommending membership qualifications for the Baard all Board committees, including assessingecthr independence in light of the
Company's Corporate Governance Policies. Findlyycommittee oversees the evaluation of the Baaddr@anagement. The committee acts under
a written charter adopted by the Board, which &ilable on the Company's Internet sitevaiw.firstenergycorp.convir . This committee is
comprised of five members and met four times in0Me current members of this committee are Car@artwright, William T. Cottle,

Robert B. Heisler, Jr., Jesse T. Williams, Sr., Batticia K. Woolf.

In consultation with the Chief Executivefieér and the full Board, the committee searchesréxruits, screens, interviews and recommends
prospective directors, as required, to providepr@priate balance of knowledge, experience, apdluity on the Board. The committee is guic



by its charter, the Corporate Governance Polieied,other applicable laws and regulations in réicigiand selecting director candidates and
develops membership qualifications for the Board alhBoard committees. Any assessment of a préisigeBoard or committee candidate should
include, at a minimum, issues of diversity, agekgaound and training, business or administratigeeience and skills, dedication and
commitment, business judgment, analytical skillsptem-solving abilities and familiarity with thegulatory environment. In addition, the
committee may consider such other attributes ésdtms appropriate, all in the context of the pgsrkneeds of the Board or applicable committee
at that point in time.

The committee investigates and consideggesstions for candidates for membership on the ddacluding shareholder nominations for the
Board. So long as shareholders nominating direztodidates have complied with the procedural reguénts set forth in the charter of the
Corporate Governance Committee, the committee epfiie same criteria and employs substantiallylaimprocedures for evaluating shareholder
nominees for the Board as it would for evaluating ather Board nominee. The charter requires thateholder recommendations be submitted in
writing to the committee, in care of the Corpor&@eretary of

the Company, at least 120 days before the pulbicati the Company's annual proxy statement frotmeaeholder or group of shareholders
owning .5 percent of the voting stock for at least year, and such shareholder recommendationtddh@accompanied by a description of the
proposed nominee's qualifications and other relebimgraphical information, together with the weittconsent of the proposed nominee to be
named in the proxy statement and to serve on tlaed30

Finance Committee

The Finance Committee (whose members aiedalpendent as defined in the Company's Corp@ateernance Policies) is responsible for
monitoring and overseeing the Company's finaneisburces and strategies, reviewing dividend potiapjtal structure policies, long- and short-
term debt levels, the issuance of securities aherappropriate financial matters, and approvingseof sales of Company securities when the
Board does not exercise such powers. The comnatseereviews the Company's financial forecastsgbts] and pension fund investments. This
committee is comprised of six members and metisigd in 2003.

Nuclear Committee

The Nuclear Committee (whose members &iad#pendent as defined in the Company's Corp@ateernance Policies) is authorized and
directed to monitor and make recommendations th b@nagement and the Board regarding nuclear reaittefuding the operation of all nuclear
units in which any subsidiary of the Company haswnership or leasehold interest. The committe@ves the safety, reliability and quality of
nuclear operations and the effectiveness of managesystems for the identification of problems potential problems. The Nuclear Committe
comprised of five members and met eleven time9082

What is the current compensation of directors?

A director who is also an employee of tlmrpany receives no additional compensation forisgrs a director. Directors who are not
employees receive an annual retainer consistitgg0f000 in cash, which a director may elect toivecien common stock or to defer into either ¢
or stock, and $40,000 in equity in the form of commstock, which may be deferred; $1,500 for eachr8and committee meeting which he/she
attends; a fee of up to $1,500 for each day thiatleevisits a Company office or facility, otherhen office or facility at which a meeting of the
Board or committee of which he/she is a membeeid bn such day, or attendance at an industry mgatithe request of the Company in
connection with fulfilling his/her responsibilities a director or member of a committee; and reisgruent for expenses related to attending
meetings. In addition, the chair of each commites®ives an additional annual retainer of $5,006ept the chair of the Audit Committee who
receives an additional annual retainer of $15,00@. non-executive chairman of the Board receiveltiadal compensation, above that paid to
regular Board members, in the amount of $100,00Qialfy which may be deferred.

Under the Director Deferred Compensati@nPtlirectors can elect to allocate all or a partbtheir cash retainers, meeting fees and chair
fees to deferred stock or deferred cash accodraditector elects the deferred stock optionhattime of deferral, a 20 percent match is added to
the funds allocated. Funds deferred into the sémdount are used to purchase FirstEnergy commoR, stad dividends on shares in this account
are reinvested. Payouts are made in FirstEnergyrmonstock. The 20 percent match and any appregiatidt are forfeited if the director leaves
the Board within three years from the date of defdor any reason other than retirement, disahitieath, upon an actual or potential change of
control, or in situations where the director isligible to stand for re-election due to circumsteseanrelated to his or her performance as a directo
Directors may elect to defer their equity retairnterdeferred stock accounts; however, directoraataeceive a 20 percent match on the portion of
their equity retainers allocated to deferred st@otounts. The Director Deferred Compensation Rldreing submitted for shareholder approval at
this year's Annual Meeting. Please see Item 6 bé&owore details.

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 ofqmnal excess liability
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insurance, personal accident insurance, medicatanse and an estate enhancement program. As @mer 7, 2001, no new participants could
receive these benefits. In aggregate, the Compaiayip 2003 a total of $3,612 for the insuranceerages for John M. Pietruski, Robert N.
Pokelwaldt, Catherine A. Rein and Patricia K. Wobif2000, Mr. Pietruski elected to participatdhie estate enhancement program. This program
involved a one-time outlay by GPU for Mr. Pietrugi the purchase of a life insurance policy, whactlay will be repaid from the future death
benefits under the policy. As a result, the Compdmss not expect to incur any significant additlaests associated with this program. In addit

in 1997, GPU discontinued a board of directors jmengrogram. Directors who served prior to the dignuation are entitled to receive benefits
under the program. Dr. Woolf is the only curremedtor receiving pension payments, which amouraegB0,931 in 2003. Mr. Pietruski and

Ms. Rein elected to defer receiving their pensiotil they retire from the FirstEnergy Board.

Do the directors have share ownership guidelines?

Yes. The Board approved share ownershigedinies for directors recommending the ownershighafres in an amount equal to five times t
annual equity retainer. A majority of the direct@surrently at the recommended ownership level.

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

Yes. The Corporate Governance Policiesigeothat directors will not, without the Board'spapval, serve on the board of directors of more
than four other non-affiliated companies havingusities registered under the Securities ExchangeoAt934.

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

The Board believes that regular attendéycall directors and all nominees for directorthat Company's annual shareholders' meeting is
appropriate and desirable, and that all such persbauld make diligent efforts to attend such meethll Board members attended the 2003
Annual Meeting held on May 20, 2003.

How can shareholders communicate to the Board?

The Board provides a process for sharehslbesend communications to the Board and non-geanant directors. Shareholders may send
written communications to the Board by mailing aogh communications to the FirstEnergy Board o&€twrs, c/o Corporate Secretary,
FirstEnergy Corp., 76 South Main Street, Akron, @#4308-1890, or by sending an e-maitlikaector s@fir stenergycorp.com.

The Corporate Secretary or a member obhiger staff shall review all such communicationsnpptly and relay them directly to a member of
the Board, provided that such communications (@rlelevance to the Company and the interestseo$ttareholder, (ii) are capable of being
implemented by the Board, (iii) do not contain amgcene or offensive remarks, (iv) are of a reaserangth, and (v) are not from a shareholder
who already has sent two such communications t®tzed in the last year. The Board may modify pdares for sorting shareholders'
communications or adopt any additional proceduresiged that they are approved by a majority okjmehdent directors.

SHAREHOLDER RIGHTS PLAN

The Board reviewed the Company's Shareh®dghts Plan (the "Plan") adopted by the Boartlavember 1997. Based on its current review,
and the amount of support received at the 2003 AlnMigeting of Shareholders by a shareholder prdgosadeem our plan, the Board has elec
subject to SEC approval, to terminate the Planutdfincthe acceleration of the expiration date to M&t, 2004, or when approval is received from
the SEC, if later. The Plan was originally setxpiees on November 28, 2007.

ITEMS TO BE VOTED ON
Item 1 — Election of Directors

You are being asked to vote Raul T. Addison, Ernest J. Novak, Jr., John M. Piauski, Catherine A. Rein, and Robert C. Savagéo
serve on the Board of Directors for a three-yeanter until their successors are duly electedgualified. Mr. Novak, who was recommended as a
nominee by a non-management director, is a firsethominee to serve on the Board.

The Board of Directors currently consistd® members divided into three groups. In conoectiith the changes in the composition of the
Board of Directors discussed below, the class i&otlors with terms expiring in 2006 will be redudeain six members to five members, resulting
in a reduction in the size of the Board from 15 rhers to 14 members. Five nominees will be elect¢disiAnnual Meeting to serve for a three-
year term. The remaining directors will continueséave as indicated in the section entitled "Bipfreal Information On Nominees And Directot
with four directors having terms expiring in 20Qkdive directors having terms expiring in 20



Robert L. Loughhead, a director of Firstigjyeor Ohio Edison since 1980 and current membéhefudit Committee and Finance Commit
is retiring from the Board in accordance with catrBoard membership rules and will not be a candiftar reelection at the Annual Meeting. In
addition, Robert B. Heisler, Jr., a director of @empany since 1998 and current member of the Cosgtien Committee and Corporate
Governance Committee, is not standing for reelaciothe Annual Meeting. We are grateful for thediership both gentlemen have provided du
their years of service to the Company; their wisdknowledge, and judgment will be missed. In aorffo keep the three director class sizes as
nearly equal as possible, as required under the GbRegulations, the Board has nominated PauldBigon, who is currently a director in the cl
with terms expiring in 2006, to serve on the clafsgirectors being elected this year. Mr. Addisait sesign from the class of directors with terms
expiring in 2006 effective as of the Annual Meetihgstly, for specific business needs that necssitis continuance as a director in order to
maintain continuity of the Board as a whole, theRihas elected to nominate John M. Pietruskiraenginee for director this year, as permitted by
Board membership rules in regard to retirement.

Under the Code of Regulations, at any Eleatf directors, the persons receiving the greatesiber of votes are elected to the vacanciesto b
filled. Your Board has no reason to believe thatggersons nominated will not be available to safter being elected. If any of these nominees
would not be available to serve for any reasorr &iééng elected, shares represented by the appginteies will be voted either for a lesser nun
of directors or for another person selected byBbard. However, if the inability to serve is bekehto be temporary in nature, the shares
represented by the appointed proxies will be védedhat person who, if elected, will serve wheiteab do so.

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

You are being asked to ratify the Boar@saintment of PricewaterhouseCoopers LLP, indepetplgblic accoutants, as auditor to examine
the books and accounts of the Company for the 3@@4. A representative is expected to attend thetingeand will have an opportunity to make a
statement and respond to appropriate questionsr Refthe Board Audit Committee Report found latethis proxy statement for information
regarding services performed by, and fees paiBrogwaterhouseCoopers LLP during the years 2062602.

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

Effective with the completion of the ye&02 audits and related regulatory filings, Arthurdérsen LLP was dismissed as the independent
accountant for the Company and its wholly-ownedsaliaries, Ohio Edison Company, Pennsylvania P@anpany, The Cleveland Electric
llluminating Company, The Toledo Edison Companys&g Central Power & Light Company, Metropolitaridesh Company, and Pennsylvania
Electric
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Company. On April 11, 2002, the Board approveddiesion to change independent accountants upamtloenmendation of its Audit Committe

The report of Arthur Andersen LLP on thaafiicial statements of the Company for 2001 condameadverse opinion or disclaimer of opinion
and was not qualified or modified as to uncertaiatydit scope or accounting principle, other thanreference in the audit report identifying a
change in accounting principle for the adoptiostE#tement of Financial Accounting Standards No, 188counting for Derivative Instruments
and Hedging Activities," as amended, effective dayd, 2001. In connection with the audit for tleay 2001, there have been no disagreements
with Arthur Andersen LLP on any matter of accougtprinciples or practices, financial statementldisare, or auditing scope or procedure, which
disagreements, if not resolved to the satisfaatioArthur Andersen LLP, would have caused them &kenreference thereto in their report on the
financial statements. During the two most recesudi years preceding the dismissal of Arthur Anglels_P and through April 11, 2002, there w
no reportable events as defined in SEC Regulatigntsm 304(a)(1)(v). The Company requested thahér Andersen LLP furnish it with a letter
addressed to the SEC stating whether or not theyeagith the above statements. A copy of suchrletteamended and dated May 9, 2002, is
attached as Appendix B to this proxy statement.

On April 11, 2002, the Board appointed 8naterhouseCoopers LLP as its new independent atndieffective for the first quarter of 2002.
During the two most recent fiscal years and throfghl 11, 2002, the Company has not consulted WiticewaterhouseCoopers LLP regarding
either:

0] the application of accounting principles to a sfieditransaction, either completed or proposedheitype of audit opinion that mic
be rendered on the Company's financial statemantsneither a written report was provided to thenfany or oral advice was
provided that PricewaterhouseCoopers LLP conclugeglan important factor considered by the Compamgaching a decision as
to the accounting, auditing, or financial reportiague; nor

(ii) any matter that was either the subject of a disageat, as that term is defined in Iltem 304(a)(1)¢iMRegulation XK and the relate
instructions to Item 304 of Regulation S-K, or pagable event, as that term is defined in Item(&8J§4)(v) of Regulation S-K.

Item 3 — Approval of Amendments to the Amended Codef Regulations to Declassify the Board of Directar

You are being asked to approve amendmeritetCode of Regulations to elect each directoualty and phase out the classified board,
beginning at the Company's 2005 Annual Meetinghafsholders. Adoption of this proposal is subjecproval of the SEC under the Pul



Utility Holding Company Act of 1935 (later referréalas PUHCA), and the Company has an applicatio SEC authorization pending. Approval

of this proposal requires the affirmative vote 6ffrcent of the shares entitled to vote. Abstestend broker non-votes, if any, will have the same
effect as a negative vote. However, we expect okl be permitted to vote shares on Item 3 abbeneficial owner instruction¥OUR

BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" T HIS PROPOSAL.

The Code of Regulations provides in Regutat 1 that the Board of Directors be divided ititeee classes with members of each class serving
three-year terms. Each director currently serviesee-year term, and directors for one of the tictasses are elected each year.

The Board of Directors has unanimously agidpesolutions, subject to shareholder and regiylapproval, amending the Code of Regulat
to declassify the Board. The proposal would reqthieeannual election of directors beginning wité tfirector slate to be voted upon at the
Company's 2005 Annual Meeting.

Proponents of classified boards assert pinemote the independence of directors becausetaiseelected for multi-year terms would be less
subject to outside influence. Proponents also belieey provide continuity and stability in the rmgement of the business and affairs of a com
since a majority of directors always will have préxperience as directors of the company. Thisicoity may assist a company in long-term
strategic planning. These proponents further astassified boards may enhance shareholder valdierbing an entity
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seeking control of a target company to initiate 'ardength discussions with the board of a targetgamy because the entity would be unable to
replace the entire board in a relatively shortqubof time.

On the other hand, some investors havedthtt the very characteristics of classified Gsdhat promote stability also have the effect of
reducing accountability to shareholders becaussifiad boards limit the ability of shareholderstect all directors on an annual basis. A stagl
board structure also may discourage proxy contesthich shareholders have an opportunity to voteafcompeting slate of nominees. In addition,
opponents of a classified board assert that it dedgr some tender offers or substantial purchads&eck that might give shareholders the
opportunity to sell their shares at a price in ssoaf what they would otherwise receive.

A shareholder proposal to declassify tharBmf Directors has been received by the Compadyirecluded in its proxy materials each year
since 1998. Each year, the Board of Directors basidered carefully the advantages and disadvastzfgeaintaining a classified board. While the
Board of Directors still believes that there arenpelling reasons to maintain a classified boardiuitherance of its goal of ensuring sound
corporate governance policies, this year, afteh&rconsideration of the various arguments foragainst a classified board and in light of the
amount of shareholder support for a similar propastast year's Annual Meeting, the Board of Dioes has decided to propose declassifying the
Board.

A shareholder submitted a proposal for2b@4 Annual Meeting of Shareholders requestingtti@Board of Directors take the steps nece
so that each director is elected annually. Theestwdder withdrew the proposal based on the Bodetsion to submit a proposal to shareholders at
the 2004 Annual Meeting to declassify the Boards noponent's name, address, and number of shel@svill be furnished upon written or oral
request to the Company.

Approval of the proposal requires the affitive vote of the holders of at least 80 percéthe voting power of the Corporation, voting as a
single class, and the approval of the SEC, as radiede. If the proposal is approved as set forthvapit would be effective as of the Company's
2005 Annual Meeting of shareholders. Directors Wwhd been elected previously for three-year termpgieg beyond the 2005 Annual Meeting
would serve out the balance of their terms sorbalirector previously elected to a multiyear tevould have his or her term shortened.
Consequently, under the proposed amendmentsr¢helfiss of directors to be elected to one-yeandevould be in 2005. Directors standing for
election in 2006 and 2007 would likewise be elet¢tedne-year terms so that upon the conclusioh@®innual Meeting in 2007, the
declassification of the Board would be complete alhdirectors would be subject to annual electidimectors who are elected at the 2004 Annual
Meeting will serve a three-year term. Any direattrcted to fill a vacancy that does not result feomewly created directorship will hold office for
the remainder of the full term of the director mesbe is replacing.

The proposed amendments to the Code of [Ri&mus are set forth in Appendix C to this proxgtement with deletions indicated by striets
and additions indicated by underlining. The Bodr®iwectors urges shareholders to carefully reagexalix C.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR" ITEM 3

Iltem 4 — Approval of Amendments to the Amended Aritles of Incorporation and Amended Code of Regulatits (together the "Governing
Documents") to Change Certain Voting Requirements

You are being asked to consider and vots #pproposal to amend Regulation 36 of the Codegllations and to repeal Article X of the
Articles of Incorporation. These provisions relatghe voting requirements for amending or repgadiertain provisions in the Governing
Documents. Currently, the affirmative vote of 80gamt of the shares entitled to vote, voting asgls class (together, an "80 percent
Supermajority") is required to make certain amenusi® the Governing Documents. The Board of Daeis proposing that these special
80 percent Supermajority voting requirements baghe in the Governing Documents to reduce the gatiquirements from 80 percent of the
shares entitled to vote to t-thirds.
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Approval of this proposal requires the affirmatixae of 80 percent of the shares entitled to vabestentions and broker non-votes will have the
same effect as a negative vote. Adoption of thigppsal is subject to the approval of the SEC utttePUHCA. The Company's application to
approve these amendments, subject to shareholdemegb, is pending with the SEROUR BOARD OF DIRECTORS RECOMMENDS

THAT YOU VOTE "FOR" THIS PROPOSAL.

Ohio law generally requires the affirmatixee of two-thirds of the shares entitled to vetating as a single class, in order for sharehslter
amend the Articles of Incorporation. In most ins&s) however, shareholders may adopt higher orleateng requirements (See section 1701.71
(A)(1) of the Ohio General Corporation Law for arderents to the Articles).

Article X of the Articles of Incorporaticestablishes an 80 percent Supermajority requiremmearnend or repeal the following provisions:
Article V—the fixing or changing of the terms ofissued or treasury shares; Atrticle VI—the absefrficaimulative voting rights in the election of
directors; Article ViIl—the absence of preemptivghtis to acquire unissued shares; and, Article VtHe-ability of the company to repurchase its
shares. Similarly, Regulation 36 of the Code of lR&tipns also establishes an 80 percent Superrmajefuirement to amend or repeal certain
regulations: Regulation 1—the time and place ofedaider meetings; Regulation 3(a)—the callingpgcal shareholder meetings; Regulation 9—
the order of business at shareholder meetings; IRgu 11—the number, election and term of diregt&®egulation 12—the manner of filling
vacancies on the Board of Directors; Regulation ft8-+removal of directors; Regulation 14—the noniorabf directors and elections; and,
Regulation 31—the indemnification of directors afficers. Both Article X and Regulation 36 requie 80 percent Supermajority vote to be
amended or repealed.

The Board of Directors has unanimously aeidpesolutions, subject to shareholder and regylapproval, amending the Articles of
Incorporation and the Code of Regulations to chahgse special 80 percent Supermajority votingireqents. The 80 percent Supermajority
voting requirement would in effect be reduced galfeto two-thirds.

In addition, the Board of Directors propp$e change the 80 percent Supermajority votingirement in Regulations 11 and 13 of the Cod
Regulations. Currently, Regulation 11 of the CofiIRegulations enables a change in the number @fciirs of the Company, and Regulation 13
provides that any Director or the entire Board @EBtors may be removed, in each case only byffirenative vote of the holders of at least
80 percent of the voting power of the Corporatigting together as a single class. The Board oédars proposes to reduce this 80 percent
Supermajority in both cases to two-thirds.

The adoption by the shareholders of the grwy—and those of many other public corporationsar80 percent Supermajority voting
requirement reflects the desire that decisionstiffg the most important aspects of the Company&ence and operation be fair to all
shareholders. The requirement of such broad consemdy applies to provisions that are very sigaifit to the Company. In addition, an 80 per
Supermajority voting requirement encourages paéatiquirers to negotiate with the Board of Direst@ther than just a few large shareholders,
thereby enhancing the Board of Directors' abilityrtaximize value for all shareholders. Furthermasgile 80 percent Supermajority provisions do
not preclude an unsolicited takeover offer, thay weke it more likely that all shareholders willtbeated fairly in the takeover process.

While these protective measures are bdaakftbere are also compelling arguments for haahgwer threshold for shareholder amendmer
the Governing Documents. For example, in recentsygame investors have expressed the view thater lilnreshold for shareholder amendments
in the Governing Documents may improve the corgogatvernance profile of a company in that it allomeeased flexibility in responding to
unforeseen challenges and increases shareholdity'ta effectively participate in the compangevernance.

Similar amendments seeking to remove thpeBbent Supermajority voting requirement from @uele of Regulations and the Articles of
Incorporation have been proposed by the Compahgi®bolders in the past and have received suppArtraual Meetings. Given the amount of
shareholder support for this proposal and followdageful assessment, the Board of Directors haslel@to propose the elimination of the
80 percent
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Supermajority voting requirement. While the Boafdaectors believes that the 80 percent Superntgjprovision can be an important tool for
protecting shareholders, it also believes thatetlaee compelling arguments, at this point, for ¢irgthe Company's 80 percent Supermajority
voting requirement. The Board of Directors is datkd to ensuring that the Company's corporate gawnee policies provide overall benefits to its
shareholders and believes that it is in the bestést of the Company and its shareholders to ehtreg80 percent Supermajority voting
requirement.

The proposed amendments to the Compantitdesr of Incorporation and Code of Regulationssaeforth in Appendix D, with deletions
indicated by strike-outs and additions indicatedibglerlining. The Board of Directors urges sharééd to carefully read Appendix D.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR"ITEM 4

Item 5 — Approval of Currently Existing FirstEnergy Corp. Executive Deferred Compensation Plan



You are being asked to approve the Firstiin€orp. Executive Deferred Compensation Plan 'Ehecutive Deferred Compensation Plan™).
The Executive Deferred Compensation Plan was ésieol in 1985 and most recently was amended byHriesgy’'s Board of Directors effective
February 17, 2004, to impose a ten-year term aslthee reserve on certain features of the ExecD@ferred Compensation Plan and to make other
clarifying changes. None of these changes represeahhancement to executive compensation. Appafihls proposal requires the affirmative
vote of a majority of the votes ca3tOUR BOARD RECOMMENDS THAT YOU VOTE "FOR" THIS PROP OSAL.

PURPOSE OF THE PROPOSAL

The Executive Deferred Compensation Plamjte eligible employees to defer payment of satargl incentive payments. The employees are
permitted to have certain deferrals treated asghalbiey were invested in FirstEnergy common stecwell. Employees who choose the
FirstEnergy common stock deferral option are cegbivith an additional amount equal to 20 percertheii deferral. This additional 20 percent is
treated as invested in FirstEnergy common stockhEr dividend equivalents are credited to thelstxcount. These features are included to
encourage executive investment in FirstEnergy comstock. A copy of the Executive Deferred Compeansa®Plan may be obtained electronically
by visiting the Company's Internet sitevatw.firstenergycorp.convir .

In 2003 the New York Stock Exchange (thecliange") approved a new listing standard requistieyeholder approval of certain "equity
compensation plans." While the Exchange has loagired shareholder approval of certain types daflstiption plans and other equity
compensation plans, the new listing standard regushareholder approval of a broader variety afplBeferred compensation plans containing a
"matching"” or "bonus" formula that credits addigbshares of stock to an employee's account bas#éteaamount of his or her deferrals are now
required to be approved by shareholders.

The 20 percent match and the dividend exdent features under the Executive Deferred CongimmsPlan are considered to be a "formula
plan” under the Exchange listing standard. As stiise features are required to contain eitheteal fierm of no more than ten years or a maxir
share reserve, and they must be approved by shdeetioThe Board of Directors has imposed a tem+4gzen and a maximum reserve of 1,000,000
shares on these features in the Executive Def&@omapensation Plan that becomes effective as aldbeof this meeting if shareholders approve
the Plan (the term would expire on May 17, 201#43hbkreholders do not approve the Executive Dadlé@@mpensation Plan at this year's meeting,
the Board of Directors will remove the 20 percemtich and the dividend equivalent features in tbairent form and may provide either for no
match credits and no dividend equivalents or fotcimaredits and dividend equivalents that are pa@hsh or otherwise not deemed invested in
FirstEnergy common stock. In either event the EfteelDeferred Compensation Plan would continudltmaemployees to defer salary and
incentive payments and to have those deferrals dgéobe invested in FirstEnergy common stock.

14

Material Features of the Plan

Eligible Employees.  Key employees of FirstEnergy or one of its glibsies or affiliates, as designated by FirstEger@hief Executive
Officer, are eligible to participate in the ExesatiDeferred Compensation Plan. As of December @23 2approximately 372 employees were
participating in the Plan.

Deferral Elections.  Eligible employees who wish to participate musike an election to defer salary or incentive paytsion or before
December 15 of the year preceding the year in wiielcompensation will be deferred. Under applieddlv, all deferrals are into recordkeeping
accounts only. Elections are irrevocable exceptses of unforeseen and sudden financial emergBadjcipants can defer between 1 percent and
50 percent of base salary, and any amount (1 peocgmeater) of their annual incentive award antng-term incentive award.

Investment Return.  Salary deferrals may be credited only to aitRetent Account.” The Retirement Account earnsta o&return derived
from the average of Moody's Average Corporate Béiett Index. Deferrals of annual incentive awards eredited, at the participant's election,
either to his or her Retirement Account or to afEnergy Common Stock Account. Deferrals of Id@gn incentive awards may only be credite:
the FirstEnergy Common Stock Account. The FirstBpé&@ommon Stock Account is adjusted as though #ferthls are invested in FirstEnergy
common stock. Dividend equivalents are creditetthéoFirstEnergy Stock Account and are deemed ieddstadditional shares of FirstEnergy
common stock.

20 Percent Match Feature.  If a Participant defers his or her annual eigiderm incentive awards into the First Energy Btaccount, the
amounts deferred are credited with a 20 percenthmahis 20 percent match vests and becomes pagalyléf it remains in the account for three
years following the date it was credited and, ateéhd of those three years, the participant efgranins employed with FirstEnergy or one of its
subsidiaries or affiliates or the participant hetired after reaching age 60. However, the matdhvest immediately during the three-year period if
the participant dies, becomes disabled, or is inv@alrily terminated under circumstances that qualifn or her for severance benefits and such
benefits are so elected, or if there is a changeinrol of FirstEnergy.

Payment of FirstEnergy Common Stock Account.  All payments to participants from the FirstEmefCommon Stock Account are made in the
form of FirstEnergy common stock, after deductiémvithholding taxes. Payment is made at the timec#jed in the participant's election, but
cannot be later than three years after the dalefefral. The participant can elect, however, tfeidihe payment beyond the three-year period by
having the fair market value of the payment tramef&from the FirstEnergy Common Stock Account t®atirement Stock Account.” The
Retirement Stock Account may be paid out in stacthe account value may be transferred to thegipatint's Retirement Account based upon h



her prior irrevocable election and circumstancesmployment separation.

Payment of Retirement Account.  All payments from the Retirement Account aredman cash, after deduction of withholding taxes.
Participants who retire at or after age 55 at & timhen they are entitled to a benefit under thstEirergy Corp. Pension Plan can elect to have their
Retirement Account paid in a lump sum or in monthbitallments over a period not exceeding 25 year)ey can defer payments to a later date
(but not beyond the first of the month followingth70™ birthday). Participants who terminate employmentoeount of disability have the same
payment options. If a participant dies before hiber Retirement Account has been paid in full,abeount will be paid out (or continue to be paid
out) in accordance with the participant's payméatteon, except that any election to further dgfagyment will be cancelled. Participants who
terminate employment prior to retirement, deatlisability generally receive payment of their Rettient Account in a lump sum immediately &
termination. However, participants who are invohsity terminated under circumstances that quabfyseverance benefits and such benefits are so
elected may have their Retirement Account paidrautediately or, based upon prior election, may isecthe proceeds of their Retirement
Accounts over a three-year period.
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Earlier Payments of Accounts. Employees who have participated in the Exeeufieferred Compensation Plan for at least fiventide year
can request an in-service withdrawal of a portibtheir Retirement Account and Retirement Stock@aott. Such withdrawals can be paid no
earlier than the first of the month in the secoal¢idar year following the calendar year in whioh withdrawal request is made. In addition, a
participant can elect an accelerated payment afier Retirement Account and/or FirstEnergy Stackount, subject to a 10 percent penalty and
forfeiture of any 20 percent match amounts (anateel earnings) that have not been held in theBfissgy Stock Account for at least three years.
Active employees who receive an accelerated digtab cannot resume further deferrals under thectxee Deferred Compensation Plan until
January 1 of the second calendar year followinggiendar year in which they receive the distrituti

Supplemental Pension Benefit.  Eligible employees who participate in the Frsergy Corp. Pension Plan at the time they terrainat
employment can receive a supplemental pension ibémeh the Executive Deferred Compensation Plaris Bupplemental benefit is designed to
compensate the participant for any reduction irohiser Pension Plan benefit because of any défdaetions made under the Executive Deferred
Plan, the exclusion of annual incentive awards fthenPension Plan benefit calculation, and ceresirictions under Sections 401(a)(17) and 415
of the Internal Revenue Code. The supplementalipetenefit is paid in the same form and over taes period as the participant's Pension Plan
benefits.

Plan Administration, Amendment and Termination

An Administrative Committee consisting bfée or more persons appointed by FirstEnergy'sf@xiecutive Officer administers the Execu
Deferred Compensation Plan. FirstEnergy's Boaldidctors or the Compensation Committee of the BadiDirectors can terminate or amend
Executive Deferred Compensation Plan at any tintetékmination or amendment can decrease or reatricbalance in a Retirement Account,
restrict the right to receive a lump sum paymeninfia Retirement Account, decrease the interestratited to a Retirement Account below the
Moody's Average Corporate Bond Yield Index less paent (unless the balance of the Retirement duds paid to the participant within
60 days of that amendment), or decrease or reatricparticipant's supplemental pension benefit.

Unless terminated earlier by the Board wé€tors, or unless the maximum share reservepketisl, the 20 percent match and dividend
equivalent features will terminate on May 17, 20ddless shareholders reapprove these featurestptioat date. Any outstanding 20 percent m
and dividend equivalent credits would be unaffedtgdermination.

PLAN BENEFITS FOR 2003

The following table summarizes the 20 peteeatch and dividend equivalents that were crddite2003 under the Executive Deferred
Compensation Plan to the FirstEnergy Stock Accooftse executive officers shown in the Summary @ensation Table and of other employees.
Deferred amounts of salary and bonuses in 200Bal@ded in the salary, bonus and long-term inaengilan columns of the Summary
Compensation Table. Non-employee members of thedBafeDirectors cannot participate in the Executdeferred Compensation Plan. They
participate solely in the Director Deferred Compimn Plan described in Item 6.

Name and Positior Dollar Value ($) Number of Shares

H. P. Burg $ 133,85!¢ 4,51¢
A. J. Alexande| $ 0 0
R. H. Marsr $ 33,38¢ 1,125
K. J. Keougf 0 0
L. Vespoli $ 8,361 282
Executive Grouj $ 201,97t 6,817
Non-Executive Officer Employee Grot $ 559,54« 18,87:

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR"ITEM 5
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Iltem 6 — Approval of Currently Existing FirstEnergy Corp. Deferred Compensation Plan for Outside Diretors

You are being asked to approve the Firstiin€orp. Deferred Compensation Plan for Outside@ors (the "Director Deferred Compensa
Plan™). The Director Deferred Compensation Plan @stablished in 1997 and most recently was amebgé&irstEnergy's Board of Directors
effective February 17, 2004, to impose a ten-yeantand a share reserve on certain features ¢fltreand to make other clarifying changes. None
of these changes represent an enhancement toodicechpensation. Approval of this proposal requihesaffirmative vote of a majority of the
votes castYOUR BOARD RECOMMENDS THAT YOU VOTE "FOR" THIS PROP OSAL.

PURPOSE OF THE PROPOSAL

As discussed under "What is the currentprmsation of directors?" on page 8, members ofEiergy's Board of Directors receive a portion
of their annual retainer in the form of FirstEneggymmon stock and a portion in cash. Fees for dittgrmeetings, visiting facilities and chairing
committees are payable in cash. The Director Defe@ompensation Plan permits members of FirstEreRpard of Directors to defer payment of
these retainers and fees. Deferrals of the podidhe annual retainer payable in FirstEnergy comistock are treated as though they were investec
in FirstEnergy common stock. Directors can choase their cash deferrals are deemed invested, imgueh investment in FirstEnergy common
stock. Directors who choose the FirstEnergy comstook investment for their cash deferrals are ¢eedivith a 20 percent match, that is, an
additional amount equal to 20 percent of their aieflerral is treated as invested in FirstEnergyrmom stock. In addition, dividend equivalents are
credited to all deferral accounts deemed investddrstEnergy common stock. These features araded to encourage director investment in
FirstEnergy common stock. A copy of the Directoféeed Compensation Plan may be obtained electtiyiby visiting the Company's Internet
site atwww.firstenergycorp.convir .

In 2003 the Exchange approved a new lisstagdard requiring shareholder approval of cetduity compensation plans.” While the
Exchange has long required shareholder approvartdin types of stock option plans and other gqgotmpensation plans, the new listing stanc
requires shareholder approval of a broader vadgeptans. Deferred compensation plans containingdasory payments in company stock or a
"matching" or "bonus" formula that credits additdshares of stock to an individual's account basethe amount of his or her deferrals now are
required to be approved by shareholders.

The mandatory payment of a portion of theual retainer in the form of FirstEnergy commarcktand the 20 percent match and dividend
equivalent features of the Director Deferred Conspéinn Plan are considered to be a "formula plawden the Exchange listing standard. As such,
these features are required to contain eithereal fterm of no more than ten years or a maximunesteserve and must be approved by
shareholders. The Board of Directors has impoged-gear term and a maximum reserve of 500,00@shar these features in the Director
Deferred Compensation Plan that becomes effecti the date of this meeting if shareholders apptbe Director Deferred Compensation Plan
(the term would expire on May 17, 2014). If shatdbos do not approve the Director Deferred Compms&lan at this year's meeting, the Board
of Directors will no longer require the mandatoayment of a portion of the annual retainer in lHr&rgy common stock but may permit directors
to choose to have their cash retainers investédtstEnergy shares. Similarly, if the Director Deéel Compensation Plan is not approved at this
year's meeting, the Board of Directors will remélve 20 percent match and dividend equivalent featur their current form and may provide
either for no match or dividend equivalent credit$or match or dividend equivalent credits tha paid in cash or otherwise not deemed invested
in FirstEnergy common stock. In either event theeBtor Deferred Compensation Plan would continualtw directors to defer their director's fi
and to have those deferrals deemed to be invasteidstEnergy common stock.
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Material Features of the Plan

Eligibility.  Any member of FirstEnergy's Board of Directisrgligible to participate in the Director Deferr€dmpensation Plan. As of
December 31, 2003, 20 current and former direst@r® participating in the Plan.

Mandatory Payment of Portion of Annual Retainer in FirstEnergy Common Sock.  As discussed under "What is the current conmgttés of
directors?" on page 8, directors receive annualrrets of $30,000 in cash and $40,000 in the fdrfirstEnergy common stock. Additional fees
are payable in cash for attending meetings, vigitatilities and chairing committees. Payment bbakny portion of these retainers and fees ce
deferred under the Director Deferred Compensatian.P

Deferral Elections.  Directors automatically participate in the pamtof the Director Deferred Compensation Plan liog for the payment
of $40,000 of the annual retainer in the form asfEnergy common stock. To defer payment of thiatimer or of any other retainer or fees payable
in cash, however, directors must make an initiettbn to defer all or a portion of their directdiees and retainers on or before December 1%of th
year preceding the year in which the fees andnetaiwill be deferred. New directors can providsrtimitial election within thirty days of
becoming a director. Elections are irrevocable @mtinue from year to year, provided that the doecan elect to amend or terminate his or her
election before December 15 of the year precediagéar of any deferre



Investment Return.  Deferred director's fees and cash retainersradited to either a Deferred Fee Account or eeBefl Stock Account as
the date the fees would otherwise be payable. Botbunts are recordkeeping accounts. The portitimecéinnual retainer that is paid each quarter
automatically in the form of FirstEnergy commoncit@aan be deferred only into the Deferred Stockodet. The portion of the annual retainer that
is payable in cash and the annual fees for cha&riogmmittee, attending committee meetings oringitacilities, can be deferred, at the director's
election, either into the Deferred Stock Accounthar Deferred Fee Account. The Deferred Stock Ant@icredited with investment returns as
though it were invested in shares of FirstEnergymon stock. Dividend equivalents are credited éoDeferred Stock Account and are deemed
invested in additional shares of FirstEnergy commstogk. The Deferred Fee Account is credited wittestment returns based on either a deemed
interest rate or deemed investment gains and Idesesher investment vehicles, as selected byChmpensation Committee of the Board of
Directors. If a deemed interest rate is used, dbewill be the "prime rate" then in effect at thank selected by the Compensation Committee.

20 Percent Match Feature.  When cash fees and retainers are creditedlt@etor's Deferred Stock Account, the accountéslited with a
20 percent match. No match is credited with respettte portion of the annual retainer that is féeyan the form of FirstEnergy common stock.
This 20 percent match vests and becomes payabfdfdintemains in the account for three yearsdualing the January 1 of the year of deferral.
However, the match will vest immediately during theee-year period if the director dies, becomsaluled, or retires, upon an actual or potential
change in control of FirstEnergy, or in situatiovisere the director is ineligible to stand for retiten due to circumstances unrelated to his or her
performance as a director.

Payment of Accounts.  Amounts credited to the Deferred Fee Accoudt@eferred Stock Account are paid to the directothe first
January 1 following the date he or she ceases odiector, unless the director has elected a ftgment date at least 120 days prior to the @ay h
or she ceases to be a director. Payment cannafeeetl beyond the first January 1 following thg thee director reaches age 72. Amounts credited
to the Deferred Fee Account, including deemed é@steand earnings, can be paid either in a cash swmpor in annual cash installments over not
more than ten years. Amounts credited to the DedeBtock Account are paid solely in the form oftinergy common stock. Upon a director's
death, the unpaid balances in his or her DeferesdAecount and Deferred Stock Account will be paid lump sum or a designated number of
equal annual installments selected in the directmheficiary designation.
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Earlier Payments of Accounts.  Directors who have participated in the Dire@eferred Compensation Plan for at least five adderyears
can request an in-service withdrawal of all or gipo of their Deferred Fee Account and, once #ount balance has been exhausted, from their
Deferred Stock Account. Upon a change in contha,dash balance of the director's Deferred Fee uxtawill be paid immediately as a lump sum,
and the balance of his or her Deferred Stock Actuaiihbe paid in the form of FirstEnergy commomwnak as soon as possible. In the absence of a
change in control, a director can elect an acc@ldnaayment of his or her Deferred Fee Account@ridéferred Stock Account, subject to a
10 percent penalty and forfeiture of any 20 peroesitch amounts (and related earnings) that havbewt held in the FirstEnergy Stock Account
for at least three years. Active directors who irecan accelerated distribution cannot resume éurtleferrals under the Director Deferred
Compensation Plan until January 1 of the secorghdalr year following the calendar year in whichytteceive the distribution.

Plan Administration, Amendment and Termination

The Compensation Committee of FirstEnerBgard of Directors administers the Director DeddrCompensation Plan. FirstEnergy's Boa
Directors can terminate or amend the Director DefeCompensation Plan at any time. No terminatioeneendment can adversely affect a
director's deferred retainers and fees withoubhiser consent. Unless terminated earlier by ther@of Directors, or unless the maximum share
reserve is depleted, the mandatory payment of ttopasf the annual retainer in the form of FirstEyecommon stock and the 20 percent matct
dividend equivalent features of the Director DeddrCompensation Plan will terminate on May 17, 2Qtess shareholders reapprove these
features prior to that date. The outstanding defeof retainers payable in FirstEnergy commonkstoa any outstanding 20 percent match and
dividend equivalent credits would be unaffecteddsynination.

PLAN BENEFITS FOR 2003

The following table summarizes the portifithe annual retainer payable in the form of lEm&trgy common stock and the 20 percent match
and dividend equivalent credits that were credite2003 under the Director Deferred Compensati@m B the accounts of n@axecutive membe
of FirstEnergy's Board of Directors. None of theedtors who are executive officers of FirstEnergytipipated in the Director Deferred
Compensation Plan in 2003. They participated safetitie Executive Deferred Compensation Plan desdrin Item 5.

Name and Positior Dollar Value ($) Number of Shares

Non-Executive Director Grou $ 833,53¢ 25,04
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "F OR" ITEM 6
Item 7 — Shareholder Proposal

A shareholder has indicated its intentimpitesent a proposal at the Annual Meeting requegstiat the Board amend the Articles of
Incorporation and the Code of Regulations (together'Governing Documents™) to eliminate an allededble standard in voting for proposals



change the requirement to pass a shareholder @iojos plurality of the shares represented arrddaire that the Board of Directors abide by the
decisions of the shareholders. Approval of thigppeal requires the affirmative vote of at leasp8fcent of the shares entitled to vote. In addjtion
implementation of these proposed amendments weugjdine prior approval of the SEC under the PUHCRAst&ntions and broker non-votes will
have the same effect as a negative Wo@UR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS
PROPOSAL.

The Company was formed in 1997 as a holdorgpany under Ohio law (not Delaware as the sloddehstates) as a result of the merger of
Ohio Edison and Centerior Energy. At that time,@lmnpany adopted its Governing Documents with fig@val of shareholders. Among other
things, the Governing Documents
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contained the requirement that certain aspectseofjpvernance and organization of the Company wegjdire the vote of 80 percent of the shares
of the Company's voting stock to amend or modify.

The Board first notes that, in Item 4 of firoxy statement, it has submitted for shareha@gproval proposed amendments to the Company's
Governing Documents which would replace the cur8®npercent Supermajority voting requirement witiva-thirds voting requirement. Second,
contrary to what is alleged by the proponent, tlierething in the Governing Documents which sutsieshareholder proposals and Board prope
to different voting requirements. In most instangesposals require a simple majority of the vatast in order to pass. Depending on the substanc
of the proposal, a higher voting threshold mayrbpdsed regardless of whether the proposal waateitiby a shareholder or the Board. The higher
threshold is imposed when the proposal requirean@@ndment to a provision in one of the Governingubeents. For example, in some very
specific instances, when the proposal requiresi@ndment to certain aspects of the Company's existend operation, such as provisions which
impact voting requirements or the capital strucufrthe Company, the affirmative vote of 80 peragfithe shares entitled to vote is currently
required under the Governing Documents. Consequeh# underlying premise for this proposal restshe false assertion that the Governing
Documents impose a double standard with regardtiogy for shareholder or Board proposals. Accorlyiniggwould be impossible to implement
this proposal if it were to pass.

The proposal also requests that the BoBBirectors "...change the requirement to passaaediolder proposal to a plurality of the shares
represented...." Such a wholesale removal of aghigbting requirement for certain provisions igreotiee reality that some decisions on which
shareholders must vote relate to fundamental aspéthe Company, which should require a broadesensus. This higher voting requirement is
especially important in the context of an unsadiditakeover attempt, making potential acquirersentikely to negotiate with the Board of Direct
rather than just a few large shareholders, theegimancing the Board's ability to maximize valuedibishareholders. Furthermore, while the
provisions with a higher voting requirement do piclude an unsolicited takeover offer, they cakeriamore likely that all shareholders will be
treated fairly during a takeover process.

The proposal also asks that the Board oéd@ors "...be required to abide by the decisiothefshareholders" if a shareholder proposal reck
a plurality of votes. Under principles of corporé®, including Ohio law, the Board of Directorscisarged with managing the affairs of a company
and is bound by a fiduciary duty towards sharetrsldehich it treats with great seriousness. Thippsal, if adopted, could result in the Company
being required to take actions which are suppdsiednly a minority of shares entitled to vote. Bward does not believe this would be approp
or consistent with the fiduciary obligations to acthe best interests of all shareholders.

Article IX of the Articles enables the Bdasf Directors to adopt resolutions to lower théing requirements to approve a proposal to a
majority of the shares entitled to vote rather thaor-thirds in very limited situations, in orderamend the Articles, to adopt a plan of merger, to
authorize the sale of all or substantially allleg issets of the Company, or to dissolve the Coynddnus, the Board of Directors already has the
flexibility to exercise its discretion, where ittdemines appropriate, to lower the voting thresholsome situations so as to enable certain changes
that are essential to the interests of shareholders

The proposal wrongly states that theredsuble standard with regard to voting for propseised on whether they are initiated by
shareholders or by the Board. As noted above, thefBing Documents make no such distinction. Tlipgsal also seeks to eliminate any voting
threshold above a plurality of the shares votedrandire the Board of Directors to abide by theiglens of the shareholders. The Board of
Directors strongly opposes these measures as thelg weduce its ability to fully protect and repeesthe interest of all shareholders, as is reduire
by its fiduciary dutyYOUR BOARD OF DIRECTORS ENCOURAGES YOU TO VOTE "AGA INST" THIS PROPOSAL.

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

The shareholders of First Energy requestttie Board of Directors change the by-laws ag éffect shareholder approval of shareholder
proposals



When First Energy reincorporated in Delay#iney automatically took away some shareholdgtsi They sent out a 200 or more page
document, written in legalese, with a lot of velibpand redundancy. It was easy for a shareholeriss some important changes:

1. Changing to a classified Board, with three yedregathan one year terms
2. Taking away the right of cumulative voting, whichautomatic in Ohio (with a 48 hour notice)
3. Of greatest importance, they created a double atdnequiring a simple majority of representathres to OK a management

proposal, butequiring 80% of the outstanding shares to approve a shareholder proposarhis is simply un-American. Even the
Supreme Court decides complicated issues by a simpjority.

In Huntington Bank's report to shareholddysut their 2003 annual meeting, they were elétatl85% of the outstanding shares were
represented in person or by proxy. Dell Computsrdn85% requirement to pass a shareholder progmgaijr. Dell owns a vast number of shares,
again making it virtually impossible. Most othergorations require a simple majority.

More than ever, shareholders are distrlsffmanagement's seemingly self-interests aneatfh management always says "increasing
shareholder value is our greatest concern” andr'yoie is very important to us”, their actions afto not reflect this. Anyone who has ever
attended an annual meeting and reflected uponahenswers given to shareholder questions carcteffson this.

Corporate law (which may not be democratg)s that the directors don't have to listen ¢ostiereholders and this is supported by the many
companies refusing to act following a large acaegeeof shareholder proposals, which often are aonto the self interests of management. Your
company will say that you can replace directorsiwihom you are dissatisfied, but can you?

Last year at First Energy, a shareholdeppsal received 65% of the represented proxies CH@ stated that they were not required to abide
by that vote, but they would look into it. Many s are anxious to know what they did.

The shareholders of First Energy request that the Bard of Directors amend their by{aws to eliminate the double standard and chang
the requirement to pass a shareholder proposal to plurality of the shares represented and that theye required to abide by the decision of
the shareholders.

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 7
Item 8 — Shareholder Proposal

A shareholder has indicated its intentimpitesent a proposal at the Annual Meeting thdtsstechange the way the Company accounts for
stock option grants to employees in its financiatements. In accordance with applicable law amdwatting standards, the Company currently
reports the impact of stock option programs inrtbtes to its Consolidated Annual Financial Stateémerhe shareholder proposal would require
that all future stock options be expensed in then@any's annual income statement. Approval of trogpgsal requires the affirmative vote of a
majority of votes casty OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS PROPOSAL.

The shareholder proposal does not seeliminate stock options as a legitimate form of cemgation. Indeed, the shareholder proposal
recognizes that stock options serve as an impoctanponent of the Company's overall compensatickgge. Your Board of Directors certainly
shares this view as it has long
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considered stock option grants to be an importadm of attracting, motivating and retaining iterieed employees. While the shareholder
proposal does not seek to eliminate this valuabfepensation tool, it does seek to change how tmepaay accounts for these options by
suggesting that the Company's current practiceusbsdrue operational results. Your Board of Divextdisagrees.

Current Generally Accepted Accounting Pples in the United States ("GAAP"), which are lhsepart on statements issued by the Fina
Accounting Standards Board ("FASB"), permit comparib either "expense" stock options in their ine@tatements or disclose the effect of
expensing stock options in the notes to their fai@rstatements. The Company has utilized the ndetiidisclosing the options in notes to the
Consolidated Financial Statements since StatemenlRB—Accounting for Stock-Based Compensation—asised by the FASB in
November 1995. This is the most commonly used mietbiodisclosing options. The notes set forth aitled summary of stock option activity f
the previous three years, including the numbemptibas granted and exercised during such periodtendumber outstanding as of the end of such
period. The disclosures also set forth the weighiexstage exercise price of stock options and tineddue of outstanding options and calculates for
investors the effect of such options on net incame earnings per share. This gives our sharehdidesly, factual information devoid of the
speculation that now occurs for shareholders angsiiors of those companies that expense theirrmaptising one of many methods.

There is yet to be a uniform methodologyvaluing stock options. The FASB gives those comgmthat decide to expense their stock options
a choice of stock option pricing models that take eccount various factors. In addition, compahigge a choice of underlying assumptions w



employing these methodologies. These choices haatetl a degree of inconsistency and irregulamityaluing stock options for the purpose of
expensing them in the income statement. The useohsistent valuation methodologies and underlgssumptions will result in financial
statements that do not allow accurate comparisetveden companies of similar sizes or within simitettustries and will affect the reliability of
compensation expense estimates. Thus, after caaislderation of the Company's policy regardirggabcounting for stock options, the Company
still believes that the expensing of options ireitmual income statement would fail to advancerttezests of investors at this time.

The FASB has recognized the shortcomingis airrent methods of expensing stock optionsjqadarly the problematic result that similarly
situated companies may use different methodolagiesly on different assumptions when calculatimg ¢ost of options. Consequently, the FASB
has extended an open invitation to comment on pptaduation methods in an effort to bring forthamsensus. (See the FASB's Invitation to
Comment—ACCOUNTING FOR STOCK-BASED COMPENSATION—Nauber 18, 2002). The FASB acknowledged in thistatian to
Comment that the inconsistent use of methodolaielskey assumptions impairs the comparability rdirficial results of different companies and
further acknowledges that such inconsistent ustthe reliability of compensation expense esiméSee pages 10, 20 and 21 of the Invitati
Comment).

In view of the FASB's ongoing consideratajrihe valuation and accounting for stock optigryr Board of Directors believes that it would
be premature for the Company to begin expensingmptt this time. Until an appropriate uniform hatology for valuing stock options is
developed in a manner that achieves comparabiliiyraliability of compensation expense estimates, financial information would have limited
usefulness to investors. We also strongly belibat the Company would be placed at a relative giatdge as the accounting treatment has not
been standardized or widely adopted and is notiredjof our competitors. The FASB's process shbeldllowed to run its course.

Your Board of Directors believes that irstimstance it is in the best interest of shareti@dor the Company to follow the most widely used
industry practice when given a choice under acdngmtiles and, to the extent there is uncertainty @ebate, to await consensus and/or direction
from the FASB prior to implementing any materiainlge. However, the Board of Directors will closelgnitor the actions of the FASB to ensure
that the Company is in full compliance with accangtstandards when a uniform methodology emergethd meantime, your Board of Directors
continues to believe that the current method obanting
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for options is in the best interest of all shareleos.YOUR BOARD OF DIRECTORS ENCOURAGES YOU TO VOTE "AGA INST" THIS
PROPOSAL.

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

Beginning of Shareholder Proposal
Stock Option Expensing Proposal

Resolved, that the stockholders of Firstgp&€orp. ("Company") hereby request that the CamjsaBoard of Directors establish a policy of
expensing in the Company's annual income statethertosts of all future stock options issued byGbenpany.

Supporting Statement:  Current accounting rules give companies thecehaof reporting stock option expenses annuallhencompany income
statement or as a footnote in the annual repod: (Seancial Accounting Standards Board Statem28}. IMany companies, including ours, report
the cost of stock options as a footnote in the ahreport, rather than include the option costddatermining operating income. We believe that
expensing stock options would more accurately ceflecompany's operational earnings.

Stock optionare an important component of our Company's exezgttmpensation program. We believe that the l&dption expensing ce
promote excessive use of options in a company'peasation plans, obscure and understate the cegtofitive compensation and promote the
pursuit of corporate strategies designed to prorsiotet-term stock price rather than long-term compovalue.

"The failure to expense stock option grdmats introduced a significant distortion in repdréarnings,” stated Federal Reserve Board Chairmar
Greenspan. "Reporting stock options as expenseseassible and positive step toward a clearer aré precise accounting of a company's worth.”
Globe and Mail, "Expensing Options is a Bandwagon Worth JoiningjgA16, 2002.

Warren Buffet wrote inldew York Times Op-Ed piece on July 24, 2002:
There is a crisis of confidence today about cogoearnings reports and the credibility of chied@xtives. And it's justified.

For many years, I've had little confidence in thengngs numbers reported by most corporationsnétrtalking about Enron and
Worldcom — examples of outright crookedness. Ratha&m referring to the legal, but improper, acdamgmethods used by chief
executives to inflate reported earnings.

Options are a huge cost for many corporations amege benefit to executives. No wonder, then, tthey have fought ferociously to
avoid making a change against their earnings. Withtushing, almost all CEOs have told their shaldérs that options are c-



free...

When a company gives something of value to its eygds in return for their services, it is clearlycanpensation expense. And if
expenses don't belong in the earnings statemeetewh the world do they belong?

Bear Stearns recently reported that maae 856 companies are expensing stock options @ ingicated their intention to do so. 101 of these
companies are S&P 500 companies, representing 3®€ index based on market capitalization. Bear Stearns Equity Research, Sept. 4, 2003,
"More Companies Voluntarily Adopt Fair Value Expemgsof Employee Stock Options."”

This Fund, along with other Building Tradesion pension funds, sponsored this expensinggsal last proxy season and received majority
votes at 26 companies, including Fluor, Calpinegi@e-Pacific, U.S. Bancorp, Thermo Electron, VasiSoftware, Apple Computer and Kohl's.
We urge your support for this important reform.

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 8
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Item 9 — Shareholder Proposal

A shareholder has indicated that a propegbbe presented at the Annual Meeting that séelsibmit the adoption, maintenance or extension
of any shareholder rights plan to a shareholder asta separate ballot item on the next sharehoédiet. Approval of this proposal requires the
affirmative vote of a majority of the votes ca8OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS
PROPOSAL.

The Board has already determined that itld/be appropriate to terminate the plan throughatceleration of the expiration date of the rights
issued thereunder to March 31, 2004. This resaiuicubject to the approval of the SEC and aniegjmin is pending seeking such approval. If
such approval is received after March 31, 2004 pthe will terminate when such approval is receivictordingly, no purpose would be served by
adopting this shareholder proposéODUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS PROPOSAL.

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

Beginning of Shareholder Proposal
9 — Shareholder Input on Poison Pills

RESOLVED: Shareholders request that oue®ars increase shareholder rights and submitdbpten, maintenance or extension of any
poison pill to a shareholder vote as a separatetli@m on the next shareholder ballot. Also ottge proposal is adopted, any dilution or removal
of this proposal is requested to be submittedshaseholder vote as a separate ballot item atatiest possible shareholder election.

We as shareholders voted in support ofttpg:

Year Yes Vote

2003 65%

This percentage is based on yes and na ¢at. | believe this result is more significaetduse of our directors' objection. The 35%, which
voted with our directors objection, equals only 2686ur stock outstanding.

The Council of Institutional Investars wveiv.org formally recommends adoption of this proposal taid also proposals which are suppo
by a majority of votes cast (both points apply istEnergy). Institutional investors in general @dr68% of our stock in 2003.

This topic also won an overall 60% yes-\att&9 companies in 2003. | do not see how ourdiirs could object to this proposal because it
gives our Directors the flexibility to ignore ouraeholder input if our Directors seriously belighey have a good reason.

Pills Entrench Current Management

Poison pills entrench the current managenesen when it's doing a poor job. Pills water dashareholders' votes and deprive them of a
meaningful voice in corporate affail



From "Take on the Street" by Arthur Lev8&C Chairman, 1993-2001

Poison Pill Negative
The key negative of poison pills is thdlspian preserve management deadwood.
SourceMorningstar.com

Diluted Stock

An anti-democratic management scheme [pqgisid] to flood the market with diluted stock i®ina reason that a tender offer for our stock
should fail.
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SourceThe Motley Fool

Like a Dictator
Poison pills are like a dictator who sd¥&ive up more of your freedom and I'll take careyofi.
T.J. Dermot Dunphy, CEO of Sealed Air (NY$& 25 years

A response by our directors, which couilll alow our directors to give a poison pill witio shareholder vote, is not a substitute for this
proposal.

Director Confidence in their Oversight

| believe that a Board of Directors, whapports this proposal topic, is sending a powesifyhal of confidence in its own oversight skilldan
strategy.

| believe that the adoption of this propagauld be a sign of our directors' confidencehait overall strategy including a response to:

1) The FirstEnergy management failures, computeratiffies and communication breakdowns at the héahteoAugust 2003 blackout
that shut down New York City and cascaded overteitates and Canada.

2) The unlikely event that the U.S. Nuclear Regulat@ommission will pull FirstEnergy's DavBesse nuclear plant's operating lice

Shareholder Input on Poison Pills
Yeson9

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 9

Item 10 — Shareholder Proposal

A shareholder has indicated its intentimpitesent at the Annual Meeting a proposal requggstiat the Company publish both semi-annual and
annual reports disclosing detailed information rdiey the Company's political contributions. Thiswd require the listing of all Company
donations to registered political candidates arulipation of the business rationale and namesdifiduals involved in each of the Company's
political contribution decisions. Approval of thisoposal requires the affirmative vote of a mayooit votes castYOUR BOARD OF
DIRECTORS RECOMMENDS THAT YOU VOTE "AGAINST" THISP ROPOSAL.

The Public Utility Holding Company Act geadly prohibits the Company and its subsidiari@srfrmaking any contribution in support of the
candidacy or election of any person to any fedstate or local office, or in support of any palti party or committee. Other federal laws prohibit
corporate contributions to political parties fodéeal offices as well.

Interested shareholders may already olbhésrinformation and the Company should not havie¢ar the additional expense of preparing and
distributing a separate report to shareholdé@UR BOARD OF DIRECTORS ENCOURAGES YOU TO VOTE "AGA INST" THIS
PROPOSAL.



The following is the substance of the psgl@s submitted. The proponent's name, addredsyuamber of shares held will be furnished upon
written or oral request to the Company.
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Beginning of Shareholder Proposal
Political Disclosure Resolution
Resolved, that the shareholders of Firstisn€orporation ("Company") hereby request that@oenpany prepare and submit to the
shareholders of the Company:
1. A report, updated annually, disclosing its polidiespolitical contributions (both direct and ineat) made with corporate funds. The

reports shall include, but not be limited to, cdnttions and donations to political candidatesitjpall parties, political committees
and other political entities organized and opegatinder 26 USC Sec. 527. This Report shall bealscl to shareholders through the
Company's web site or to shareholders in publisted.

2. A semi-annual report of political contributionssdiosing monetary and non-monetary contributiorsatadidates, parties, political
committees and other organizations and individda&ribed in paragraph 1. This report shall corttegrfollowing information:

a. An accounting of the Company's funds contributedarated to any of the persons described above;
b. A business rationale for each of the Company'dipalicontributions or donations; and
C. Identification of the person or persons in the Camypwho participated in making the decisions totigbate or donate.

Statement of Support: As long-term shareholdefsrstEnergy Corporation, we support policies thailg transparency and accountability to
corporate political giving. In our view, such disslire is consistent with public policy in regargtdlic company disclosure.

Currently, FirstEnergy Corporation is nequired to disclose political contributions madéwgorporate funds in any Securities and Exchange
Commission (SEC) reports to shareholders. Compgegutives and lobbyists exercise unbridled disaretiver the use of corporate resources for
political purposes. In addition, there is no SEQuiezment for disclosing the business rationalestah donations.

The result is that shareholders are unawi@new and why the Company chooses to make cagamtributions and the political ends that
being furthered by the gift of corporate funds. @amy officials may, in fact, be funding groups aaddidates whose agendas are antithetical 1
interests of it, its shareholders and its stakedrsld

This is the case with FirstEnergy CorpamatiThe Center for Responsive Politics, a campfiigmce watchdog organization, reported that the
Company donated $700,000 in the 2002 election dgaeajor party committees and congressional cagmpdinners. However, further
investigation shows that $50,000 of the Companygey also went to political committees associatél eertain political figures. Those
committees, in turn, used the Company's money yswat generally known to the public that couldgosputational problems and legal risks for
the Company.

Absent a system of accountability, corp@eatecutives will be free to use the Company'stei$sepolitical objectives not shared by and may
be inimical to the interests of shareholders. Tleirrently no single source of information piing disclosure to the Company's shareholders on
this issue. That is why we urge your support fig thitical governance reform.

End of Shareholder Proposal
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 10
Item 11 — Shareholder Proposal

A shareholder has indicated its intentmpresent at the Annual Meeting a proposal th&sseechange the way the Company administers
future severance agreements with its senior exazsutiThe shareholder
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proposal urges that the Board of Directors seekestudder approval for future severance agreemeitiss@nior executives that provide benefits in
an amount exceeding 2.99 times the sum of the ¢ixesubase salary plus bonus. Approval of thippeal requires the affirmative vote of a
majority of the votes casYOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" THIS PROPOSAL.



The Board of Directors believes that thisgmsal would not enhance shareholder value anddwimi be in the best interest of its shareholders.
To the contrary, your Board believes it could hintfe Board's ability to attract and hire highlyatified executives.

The Company's executive compensation progirgcluding severance agreements, is overseehebBaard through the Compensation
Committee, which is comprised exclusively of indegent directors as defined in the Company's Cotpdavernance Policies. The Compense
Committee is charged by the Board of Directors wlia responsibility of ensuring that executive cemgation decisions are made in a manner it
believes to be in the best interests of the Compalits shareholders. Periodically, the Compenisaiommittee utilizes consultants to ensure that
the Company's executive benefit programs, includisgeverance programs, are in line with industandards. The Company has agreements with
a limited number of its senior executives that mewseverance benefits if the individual's emploghweith the Company or its subsidiaries is
terminated under specified circumstances withieghrears after a change in control of the Comp&ngh severance benefits include a payment
equal to 2.99 times the sum of the individual'ssbsalary plus the average of his/her annual ineerctmpensation awards over the past three y
The Company has had such agreements with its eéxesuibr several years. The Board believes thaetlaerangements are comparable to plans at
similar companies.

Such severance agreements are intendetstiveethat the affected individuals are free frarspnal distractions in the context of a potential
change of control, when the Board needs the obgetssessment and advice of these executivesadeé whether a bid is in the best interest
the Company and its shareholders. The agreementsied designed to attract and retain highly gedliéxecutives and to motivate executives to
maximize shareholder returns. Like many other lagporations, the Board of Directors believes thath severance agreements are reasonable,
appropriate and necessary.

The proponent suggests that shareholdepegfor future severance agreements could beraataafter the material terms were agreed upon.
The Board of Directors believes this is impractaadl counterproductive. This proposal would pldeeG@ompany at a competitive disadvantage in
recruiting and retaining executive talent becaesence agreements offered by the Company woulshbertain and therefore less valuable than
those provided by other companies, whose arrangsmeuld not be contingent upon shareholder appravaddition, implementation of this
proposal would be costly and disruptive for the @any. The adoption of the proposal would requiee@ompany to either incur significant
expense in calling a special shareholders' meétintpe sole purpose of voting on this type of agnent or delay finalizing such an agreement until
after its approval at the annual meeting of shddsits, harming the Company's ability to recruit.

The Compensation Committee, on an ongoagish devotes considerable time and effort to corsgtgon issues, including finding the balance
to be struck among various objectives of that paogrThe Board believes that it is ultimately in #hareholders' best interests that the
responsibility for this ongoing process continudéovested in the Compensation Committee ratherlikang preempted and inhibited by rigid and
arbitrary limitations such as that reflected in gineposed resolution.

Because the proposal would limit the Conyfsaability to offer the competitive employmentargements required to attract and retain its
executives, the Board believes it is not in thet beerests of the Company and its shareholdeasltpt the proposal OUR BOARD OF
DIRECTORS ENCOURAGES YOU TO VOTE "AGAINST" THIS PRO POSAL.

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

RESOLVED: that the shareholders of First Energy ("the Compamrge the Board of Directors to seek sharehadgbgroval of future
severance agreements with senior executives thaider benefits in an amount exceeding 2.99 timesthm of the executives' base salary plus
bonus. "Future severance agreements” include emmglioyyagreements containing severance provisiotigment agreements and agreements
renewing, modifying or extending existing such agnents. "Benefits" include lump-sum cash paymemdstiae estimated present value of periodic
retirement payments, fringe benefits, perquisites@nsulting fees to be paid to the executive.

SUPPORTING STATEMENT:

In our opinion, severance agreements as describibe iresolution; commonly known as "golden paréesili are excessive in light of the high
levels of compensation enjoyed by senior executtese Company and U.S. corporations in general.

We believe that requiring shareholder apgrof such agreements may have the beneficiatiedfeinsulating the Board of Directors from
manipulation in the event a senior executive's egmpent must be terminated by the Company. Becaus@dt always practical to obtain prior
shareholder approval, the Company would have ttierof this proposal were implemented of seekihgreholder approval after the material te
of the agreement were agreed upon.

The California Public Employees Retirem8pstem, the Council of Institutional Investors anstitutional Shareholder Services generally
favor shareholder approval of these types of sexeragreements.

For those reasons, we urge shareholdemstéofor this proposa



End of Shareholder Proposa
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "A GAINST" ITEM 11
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities and Exckahet of 1934 requires the Company's executiveeff and directors to file initial reports of
ownership and reports of changes in ownershipeflbmpany's common stock with the Securities arah&ixge Commission and the New York
Stock Exchange. The Company makes these filingghéoconvenience of the executive officers andotlims. To the Company's knowledge, for the
fiscal year ended December 31, 2003, all Sectiga)lfing requirements applicable to its executdbféicers and directors were satisfied.
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BIOGRAPHICAL INFORMATION ON NOMINEES AND DIRECTORS
Nominees for Election as Directors

Terms expiring in the Year 2007:

Paul T. Addison— Retired in 2002 as Managing Director in the &b
Department (a position held since 1997) of Salo®onith Barney (Citigroup), an
investment banking and financial services firm. AJe Director of the Company
since 2003.

Committees: Audit, Finance

Ernest J. Novak, Jr.— Retired in 2003 as Managing Partner (a positieid h
since 1998) of the Cleveland office of Ernst & YgurlP, a public accounting
firm. Age 59. He is also a Director of BorgWarnag. and A. Schulman Inc.
First-time nominee for Director of the Company.

John M. Pietruski — Chairman of the Board since 1990 of Encysive
Pharmaceuticals, Inc., a pharmaceutical reseatii@velopment company. Also
President of Dansara Company, a management cargsfittin. Age 71. He is also
a Director of PDI, Inc. Director of the Companya@ri2001 and Director of GPU
from 1989-2001

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 Bhe is also a Director of The
Bank of New York, Inc. Director of the Company €001 and Director of GP
from 1989-2001.

Committees: Audit, Compensation



Robert C. Savage— Chairman of the Board since 2003 and PresideshCinief
Executive Officer from 1973-2003 of Savage & Assbes, Inc., an insurance,
financial planning and estate planning firm. Age B&ector of the Company
since 1997 and Director of Centerior Energy frorA(-:4997.

Committees: Finance, Nuclear
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Other Members of the Board
Terms expiring in the Year 2005:

Anthony J. Alexander — President and Chief Executive Officer since

January 20, 2004, of the Company. He also is Reasiof various subsidiaries of
the Company. President and Chief Operating Offican 2001-2004. President
from 2000-2001, and Executive Vice President ande&d Counsel from 1997-
2000 of the Company. Age 52. He also is a Diregf@hio Edison, Pennsylvania
Power, The llluminating Company, Toledo Edison, idpblitan Edison,
Pennsylvania Electric, and many other subsidiarieke Company. Director of
the Company since 2002.

Russell W. Maier— President and Chief Executive Officer since 2602
Michigan Seamless Tube, a specialized manufactfigamless mechanical and
pressure tubes for industrial applications. Retineti998 as Chairman of the
Board and Chief Executive Officer of Republic Eregred Steels, Inc. Age 67.

is also a Director of Unizan Financial Corp. andZan Bank, National
Association. Director of the Company since 1997 Birdctor of Ohio Edison
from 1995-1997.

Committees: Audit, Nuclear

Robert N. Pokelwaldt— Retired in 1999 as Chairman of the Board and fChie
Executive Officer of YORK International Corporaticamsupplier of heating,
ventilating, air conditioning, and refrigerationugigment. Age 67. He is also a
Director of Carpenter Technology Corporation, Isile€orporation, and Mohawk
Industries, Inc. Director of the Company since 2@ad Director of GPU from
2000-2001.

Committees: Audit, Finance

Jesse T. Williams, Sr— Retired in 1998 as Vice President of Human Resesur
Policy, Employment Practices and Systems of Thed@ear Tire & Rubber
Company, a manufacturer of tires and rubtedsted products. Age 64. Director



the Company since 1997 and Director of Ohio Edfsom 1992-1997.
Committees: Corporate Governance, Nuclear

Terms expiring in the Year 2006:

Dr. Carol A. Cartwright — President since 1991 of Kent State Universitye Ag
62. She is also a Director of the Davey Tree Ex@ernpany, KeyCorp., and
1.1 o PolyOne Corporation. Director of the Company sih887 and Director of Ohio
Edison from 1992-1997.
Committees: Compensation, Corporate Governance

William T. Cottle — Retired in 2003 as Chairman, President and Chietitive
Officer (a position held since 2000) of STP Nucl@aerating Company
(STPNOC), a nuclear operating company for the Séettas Project. President
and Chief Executive Officer of STPNOC from 192@00. Age 58. Director of tt
Company since 2003.

Committees: Corporate Governance, Nuclear

Paul J. Powers— Retired in 2000 as Chairman of the Board and {dxecutive
Officer (a position held since 1987) of Commerdtiértech Corp., a hydraulic
components and metal components manufacturer. Bgeéis also a Director of
GlobalSantaFe Corp., Twin Disc, Incorporated, aRK International
Corporation. Director of the Company since 1997 Birdctor of Ohio Edison
from 1992-1997.

Committees: Compensation, Finance

George M. Smart— Elected norexecutive chairman of the FirstEnergy Boan
Directors on January 20, 2004. Retired in Decernb2003 as President (a
position held since 2001) of Sonoco-Phoenix, laecnanufacturer of easypening
lids. Chairman of the Board and President of PhoBaickaging Corporation fro
1993-2001. Age 58. He is also a Director of Unigamancial Corp. and Unizan
Bank, National Association. Director of the Compaince 1997 and Director of
Ohio Edison from 1988-1997.

Committees: Audit

Dr. Patricia K. Woolf — Consultant, author, and Lecturer in the Departroén
Molecular Biology at Princeton University since 19%\ge 69. She is also a
Director of Crompton Corporation and holds direstips at six mutual funds
forming part of the "American Funds" fund complBiector of the Company
since 2001 and Director of GPU from 1983-2001.



Committees: Corporate Governance, Nuclear

Note: Paul T. Addison, whose term was to expiredf6, is a nominee to serve on the class of diredteing
elected this year in order to keep the three dizes as nearly equal as possible as required timel&@ompany’

Code of Regulation:
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SECURITY OWNERSHIP OF MANAGEMENT

The following table shows shares of stoekdficially owned as of February 28, 2004, by ediokctor and nominee; the executive officers
named in the Summary Executive Compensation Tabigall directors and executive officers as a gréugo listed, as of February 28, are shares
deferred by executive officers under the Execufle¢erred Compensation Plan and common stock e@uitsatredited to executive officers as a
result of participation in incentive compensatidans.

Deferred Shares anc

Shares Beneficially Common Stock
Name Class of Stock Owned(1) Equivalents(2)
Paul T. Addisor Common
Anthony J. Alexande Common
H. Peter Bur¢ Common
Dr. Carol A. Cartwrigh Common
William T. Cottle Common
Robert B. Heisler, J Common
Kevin J. Keougt Common
Robert L. Loughhea Common
Russell W. Maie Common
Richard H. Marst Common
Ernest J. Novak, J Common
John M. Pietrusk Common
Robert N. Pokelwalc Common
Paul J. Power Common
Catherine A. Reil Common
Robert C. Savag Common
George M. Smau Common
Leila L. Vespoli Common
Jesse T. Williams, S Common
Dr. Patricia K. Wooll Common
All Directors & Executive Officers as a Grol Common

(1) Shares beneficially owned include (a) any sharéss respect to which the person has a direct oréactipecuniary interest, and (b) shares

that the person has the right to acquire benefisialership within 60 days of February 28, 2004 kaleder - shares; Burg -
shares; Heisler - shares;avlai shares; Marsh - shares; §ava shares; Vespoli - shared;alh
directors and executive officers as a group -  shares). The percentage of sharedibitlg owned by any director or nominee, or by

directors and executive officers as a group, do¢exceed one percent of the class owned.

(2) Common stock equivalents represent the cumulativeber of performance and phantom shares crediteddo executive officer. The val
of these equivalents is measured in part by thé&ebg@rice of the Company's common stock. Becaunss fiayments may vary due to
performance factors (see the narrative under timgI@rm Incentive Plan Table), the value of an exeelgicommon stock equivalents n
not correlate directly with the stock's market priPerformance, phantom, and deferred shares dwametvoting rights or other rights
associated with ownership of common stock.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table shows all persons whitve Company is aware of who may be deemed to bleetheficial owner of more than five perci



of common shares of the Company as of Decembe2®X3. This information is based on Securities axchBnge 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 22,976,52* 7.1% 9,404,661 12,824,07 22,835,45 141,07:
225 Franklin Street, Boston, MA 021
Capital Research and Management Company 17,125,45 5.2% 0 0 17,125,45 0

333 S. Hope Street, Los Angeles, CA 90

*State Street disclaims beneficial ownership of theseehar
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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(6) 200: $ 1,051,14; $ 0$ 24,26 $ 0 266,80( $ 775,49(7)$ 843,48¢
Chairman and Chief 200z $ 989,51 $ 406,18t $ 1542 $ 439,08( 200,00 $ 1,386,41 $ 59,78(
Executive Officer 2001 $ 821,17¢ $ 631,71¢ $ 16,58( $ 0 200,00 $ 496,16: $ 52,461
Anthony J. Alexander(6) 200% $ 702,51¢ $ 0s 34,08: $ 0 160,90( $ 371,67 $ 45,11¢
President and 200z $ 648,52. $ 124,76¢ $ 12,571 $ 274,42! 120,000 $ 664,45 $ 39,921
Chief Operating Office 2001 $ 544,53 $ 372,65 $ 19,68¢ $ 0 120,000 $ 249,09: $ 31,61(
Richard H. Marsh 200 $ 375,55t $ 0s$ 13,267 $ 0 47,500 $ 176,99. $ 53,59(
Senior Vice President and 200z $ 357,12¢ $ 127,06 $ 13,731 $ 36,59( 35,000 $ 316,42: $ 43,72¢
Chief Financial Office 2001 $ 315,70¢ $ 176,12¢ $ 9,031 $ 0 40,000 $ 152,75¢ $ 27,787
Leila L. Vespoli 200 $ 352,170 $ 0s$ 13,99¢ $ 0 45,000 $ 151,73¢ $ 40,627
Senior Vice President and 200z $ 319,26 $ 145,22¢ $ 16,89: $ 109,77( 35,000 $ 146,72: $ 34,23¢
General Counsg 2001 $ 258,09° $ 269,22t $ 8,61¢ $ 0 40,000 $ 29,95( $ 22,367
Kevin J. Keough 200 $ 357,54 $ 0$ 16,36¢ $ 0 45,000 $ 151,73¢ $ 18,73¢

200z $ 346,65 $ 117,46! $ 21,53: $ 0 35,000 $ 271,32( $ 12,83(
Senior Vice President of 2001 $ 301,24¢ $ 137,17 $ 18,66: $ 0 40,000 $ 131,410 $ 5,102
FirstEnergy Service Compal

eimbursement for income tax obligations on peitgss

o) Reimb fori bligati itRs
@ Reflects the dollar value of any restricted comrstmtk award on the date of the award, determineminiiplying the number of shares awarded by tlesiolg market price of the

Company's common stock on the award date. At DeeeBib 2003, the total number of all restrictedktooldings and values determined by multiplying tbtal number of restricted
shares by the closing market price of the Compamgrismon stock on December 31, 2003, were as foll8wsy — 127,781 shares ($4,497,891); Alexander6;985 shares
($3,062,224); Marsh — 1,083 shares ($38,121); Viesp@®,250 shares ($114,400); KeoughB@-shares. Dividends on restricted shares are rei@¢énto additional shares which also
restricted. Restricted shares cannot be sold bgxkeutive during the restricted period, and tieseres can be forfeited if the executive leaveimpany prior to the end of the
restricted period.

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

(4) Amounts shown in the Bonus and Long-Term Incenfiilan (later referred to as the LTIP) Payouts colsimalude bonus and LTIP payouts deferred undeExesutive Deferred
Compensation Plan (later referred to as the EDGR)er the terms of the EDCP, an executive may dgfer a portion of his/her bonus and/or lolegm incentive payment into comm
stock equivalents in a Stock Account at the themeeul FirstEnergy stock price. As an incentiveteaitives to increase their ownership in the Corgpany amounts deferred into the
Stock Account are increased by 20 percent. Duhieghreeyear period following deferral, dividend equivaleare credited to the Stock Account and are coegédt additional commc
stock equivalents. At the end of the three-yeaiopethe common stock equivalents are valued basdtie then current FirstEnergy common stock paoe, the Stock Account is paid
out as stock unless the executive has electedféo the proceeds further into a Retirement Stockodoit within the EDCP. If the executive resignssaerminated for cause during the
three-year period following deferral, the 20 petdaenentive amount and any appreciation on it aréefted. The EDCP is being submitted for sharedolpproval at this year's Annual
Meeting (see ltem 5 in this proxy statement).

The 20 percent incentive amounts for reported 28&3us or LTIP Payout deferred into Stock Account2004, which are included in the Bonus and LTIRmms above, were as
follows: Burg-$ ; Alexander-$ ; Mar$h ; Vespoli-$ ; Keough-$  The 20 percent incentive amounts for reported 206112002 Bonus or LTIP Payout deferred into
Stock Accounts, which are included in the Bonus lahlP columns above, were as follows: Burg-2001-$8%, 2002-$133,858; Alexander-2001-$0, 2002-$0;i£001-$16,012,
2002-$33,388; Vespoli-2001-$1,965, 2002-$8,360; uggr2001-$12,483, 2002-$0.

(5) For 2003, amount is comprised of (1) matching Camypmmmon stock contributions under the-qualified Savings Plan: Bu-$8,100; Alexande-$8,100; Mars-$3,359; Vespo-
$8,100; Keough-$8,100; (2) above market interestezhunder the Executive Deferred Compensation: Barg-$56,295; Alexander-$36,411; Marsh-$49,908sli-$32,375; Keough-
$10,460; (3) income or premiums associated withEkecutive Supplemental Life Plan: Bt-$1,409; Alexande-$604; Marsl-$331; Vespo-$152; Keoug-$174; and (4) banke



vacation paid after Mr. Burg's death-$777,685.

(6) Mr. Burg passed away on January 13, 2004. On Deeeff) 2003, Mr. Alexander was named Acting Chieéditive Officer, in addition to his position ofé2ident and Chief Operati|
Officer, due to the medical leave of absence of Blirg. On January 20, 2004, Mr. Alexander was el€tresident and Chief Executive Officer.

@ The payout for Mr. Burg's Long-Term Incentive Pladludes prorated 2002 and 2003 long-term incerdgpmgortunities under the Executive Incentive Conspéion Plan.
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LONG-TERM INCENTIVE PLAN TABLE — AWARDS IN 2003
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 22,74 3 years $ 0% 373,45( $ 746,900 $ 1,120,35!
A. J. Alexande 13,06¢ 3 years $ 03 214,500 $ 429,00 $ 643,50(
R. H. Marsk 4,62¢ 3 years $ 03 76,000 $ 152,000 $ 228,00(
L. L. Vespoli 4,38t 3 years $ 0% 72,000 $ 144,000 $ 216,00(
K. J. Keougf 4,38t 3 years $ 0% 72,000 $ 144,000 $ 216,00(

Each executive's target long-term award eeaverted into the number of performance sharewstabove, calculated using the average of the
high and low stock prices of the common stock anldist trading day in 2002. These shares were gliat@ an account in the executive's name for
a three-year period that will end on December 8052 During this three-year performance periodamount equal to the dividend for a share of
common stock will be credited to this account facte performance share in the account on the dat¢hta common stock dividends are paid. Tl
dividend equivalents will be converted into addibperformance shares based on the closing priEgstEnergy common stock on that day. At

the end of the three-year performance period, Xewgive's account will be valued based on theamgepf the high and low prices on the last

trading day in 2005.

The final account value may be adjustedamver downward based upon the total shareholdenref FirstEnergy common stock relative to
an energy services company index during this tlgesg-period. If the total shareholder return ragksbelow the 40th percentile, no long-term
award will be paid. If the total shareholder rettainking is at or above the 86th percentile, tharadvwpayout will be 150 percent of the account
value. Award payouts for a ranking between the 40@ith 86th percentile will be interpolated betwe8@rabd 150 percent.

The final value of an executive's accoifrany, will be paid to the executive in cash eanlyhe year 2006. Executives also may elect terdef
the receipt of any Long-Term Incentive Program aaraccordance with the provisions of the Exeauideferred Compensation Plan. If an
executive retires, dies, separates due to disghilitseparates for a reason that the executivifigedor and elects severance prior to the enthef
three-year period, the value of the account willbereased based on the number of months workéthdhe period. However, an executive must
work at least twelve months during the three-yemiqal to be eligible for an award payout.

STOCK OPTIONS GRANTED IN 2003

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 266,80( 6.71% $ 29.71 3/01/1: 3/01/042)$ 1,358,01:
A. J. Alexandel 160,90( 4.0 $ 29.71 3/01/1: 3/01/042)$ 818,98:
R. H. Marsk 47,50( 1.19% $ 29.71 3/01/1: 3/01/042)$ 241,77"
L. L. Vespoli 45,00( 112% $ 29.71 3/01/1: 3/01/042)$ 229,05(
K. J. Keougk 45,00( 11%% $ 29.71 3/01/1: 3/01/042)$ 229,05(
Annual Option Black-
Dividend Risk-Free Turnover Price Term Scholes
Grant Date Yield Rate Rate Volatility (in Years) Value
)
3/03/03 5.0¢% 3.67% 0.5% 26.90809% 7.8 % 5.090(

(2) Vests in 25 percent increments annually @md¥i 1 starting on March 1, 20(
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AGGREGATED STOCK OPTIONS EXERCISED IN 2003
AND STOCK OPTION VALUES AT DECEMBER 31, 2003

Value of
Number of Securities Unexercised
Underlying Unexercised In-the-Money
Shares Options at Options at
Acquired Value December 31, 2003 December 31, 2003
Name on Exercise Realized Exercisable/Unexercisable Exercisable/Unexercisable
H. P. Burg 0 $ 0 169,715/816,8C $1,012,582/$4,713,6.
A. J. Alexande! 0 % 0 65,292/490,90 $211,553/$2,866,4«
R. H. Marsk (O 0 25,149/153,75 $94,409/$975,2¢
L. L. Vespoli (O 0 14,750/126,25 $72,083/$690,8¢
K. J. Keougk 5000 $ 69,65( 24,548/151,25 $139,128/$961,5:

EQUITY COMPENSATION PLAN INFORMATION
Summary Table

The following table contains informationaf<December 31, 2003, regarding compensation ganshich 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
Outstanding Options, Outstanding Options, Reflected in First
Plan category Warrants and Rights Warrants and Rights Column)
Equity compensation plans approved by
security holder: 13,339,48(1)$ 29.3¢ 7,758,01/(2)
Equity compensation plans not approved by
security holder: 0 N/A 1,122,03'
Total 13,339,48 $ 29.3¢ 8,880,04

Q) Represents shares of common stock that could bedagoon exercise of outstanding options granteléute FirstEnergy Corp. Executive
and Director Incentive Compensation Plan (latezmrefd to in these notes as the Plan). This nunmdees dot include 529,407 shares of
common stock that could be issued upon exerciseitstanding options granted under plans assumé&drstfEnergy in acquisitions. The
aggregate weighted-average exercise price of &tanding options under the assumed plans is $2FistEnergy cannot grant additional
options under the assumed plans.

2) Includes an indeterminate number of common shaestay be issued upon the settlement of 581,38%amding performance shares
granted under the Plan, as well as upon the settieof future grants of performance shares, stpgkegiation rights and restricted stock
under the Plan. If certain corporate performanadgare attained, performance shares can be ptié fiorm of cash or common stock, at
the discretion of the Compensation Committee. Stqglreciation rights also may be settled in thenfof cash or common stock at the
discretion of the Compensation Committee. No grahtgock appreciation rights have been awardeeutie: Plan. Restricted stock always
is issued in the form of common stock. Of the tetadres available for future issuance reported @bmy more than 5,818,508 common
shares may be issued in connection with performahaees or restricted stock granted under the Plan.
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Equity Compensation Plans Not Approved by Shareholers

Both of the plans below are being presetdeshareholders for approval at the Annual Meetasyrequired by the New York Stock Exchange.
Please reference Item 5 and Item 6 in this proatestent.

Executive Deferred Compensation Plan

For a description of this plan, see IteonSage 14 of this proxy stateme



Deferred Compensation Plan For Outside Directors

For a description of this plan, see "WIisahie current compensation of directors?" on pagedSitem 6 on page 17 of this proxy statement.

SEVERANCE AGREEMENTS AND OTHER CONTRACTS

For the executives listed in the Summargdtkive Compensation Table, separate severanceragngs are currently in effect with Anthony J.
Alexander, Richard H. Marsh, Leila L. Vespoli, atevin J. Keough. These agreements provide for #yenent of severance benefits if the
individual's employment with FirstEnergy or its sidiaries is terminated under specified circumstaneithin three years after a change in control
of FirstEnergy. A change in control includes thguasition of the beneficial ownership of 50 percentmore of the outstanding shares of common
stock or other voting stock of the Company, a cleanghe majority of the members of the Board akbiors, or a reorganization, merger, or
dissolution of the Company. The agreements ar@die® to ensure that the individuals are free frens@nal distractions in the context of a
potential change in control, when the Board nebdobjective assessment and advice of these exesuti determine whether an offer is in the
interests of the Company and its shareholders pfiheipal severance benefits under each agreemelnte payment of the following when the
individual is terminated or resigns for good regsehich generally is defined as a material chafgwing a change of control, inconsistent with
the individual's previous job duties or compensatio

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

. 2.99 times the sum of the individual's base sgituyg the average of his/her annual incentive corsgéan awards over the past th
years;
. Supplemental Executive Retirement Plan (later reteto as the SERP) benefits as follows: if théviddal is less than age 55 at

termination, the benefit is calculated as if hefsleee age 55, offset by compensation earned frdrmeespuent employers until age 55,
at which time it then will be offset by pension béts and, at age 62, further offset by Social $igcpayments; if the individual is
between age 55 and 62 at termination, the besefilculated in accordance with the SERP and wibbfifiset by Social Security
payments beginning at age 62; if the individualde 62 or more at termination, the benefit is dated in accordance with 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 oragtaars of service at age 55; and

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

The severance agreements have initial tyeae terms and will terminate on December 31, 2002003, the Compensation Committee
retained an outside consultant to review the ctipesvisions of the severance agreements. As & @fsthe consultant's findings, the Compense
Committee chose not to extend the current agreemierstead, the Compensation Committee executedagesements with the above executives
and others that are effective in the case of Mexahder, on February 17, 2004, and on January0B 0 the others. The principal changes relate
to the retirement, health care, and life insurdreefits payable to such executives if their emplewt is terminated under specified circumstances
within three years after a change in
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control of the Company. The following changes afplgll the executives named above except Mr. Kholrgregard to retirement plans, (a) three
years will be added to the executive's age andcgeat termination, (b) pension benefits will bécatated with the enhanced age and service, and
(c) benefits will be paid out no earlier than afuated age of 55. In regard to health care, anwgikecwill receive health care benefits on the same
terms as an active employee for three years. Lasthggard to life insurance, an executive wide®e life insurance benefits on the same terms as
an active employee for three years. In the caddroKeough, his benefits, where applicable, willdghanced by two years instead of three years;
and his cash severance will be two times the suhisdfase salary plus his average annual inceatigethe past three years. An executive would
be prohibited for two years from working for or Wwitompeting entities after receiving severance fitsrfeom this change in control agreement.

EXECUTIVE RETIREMENT PLAN

The FirstEnergy Supplemental Executive ieatent Plan is limited to eligible executives. Armal retirement, eligible senior executives who
participated in the SERP prior to 1999 and have @iwmore years of service with the Company oslitssidiaries, or eligible senior executives who
began participation in the SERP in 1999 or latet la@ve ten or more years of service, are provideti@ment benefit from the SERP. This benefit
is equal to the greater of 65 percent of the exeegthighest annual salary, or 55 percent of theeagye of the executive's highest three consecutive
years of salary plus annual incentive awards piaéat danuary 1, 1996, and paid prior to retirem&hte SERP benefit is reduced by the executive's
pensions under tax-qualified pension plans of tam@any or other employers, any supplemental pensider the Company's Executive Deferred
Compensation Plan, and Social Security benefitsoe cases, the executive's tax-qualified peraidrsupplemental pension may exceed the
SERP benefit. Subject to exceptions that might bdevin specific cases, senior executives retiriia po age 65, or with less than five years of
service, or both, may receive a similar but redumenkfit. The SERP also provides for disability andviving spouse benefits. As of the end of
2003, the estimated annual retirement benefith@ekecutive officers listed in the Summary Exemi€ompensation Table at age 65 from tt



sources were: Alexander-$480,523; Marsh-$262,724pdli-$238,569, and Keough-$242,008. The anntiaéneent benefit from all the above
sources that will be paid to the beneficiary of Burg is $558,055.

BOARD COMPENSATION COMMITTEE REPORT ON EXECUTIVE CO MPENSATION

The Compensation Committee of the Boaricéctors (later referred to in this report as @@mmittee) has responsibility for monitoring the
executive compensation programs of the Companygterchine whether they are coordinated properlyaaieving their intended purpose. The
Committee comprises five directors listed at thé ehthis report, none of whom is an employee ef@ompany, and each of whom qualifies as a
non-employee director for the purpose of Rule 1&m@er the Securities Exchange Act of 1934 andugsiae director for the purposes of
Section 162(m) of the Internal Revenue Code. Adsgprovided for in the Company's Corporate Goveraddolicies, each member qualifies as
independent as defined from time to time by reguat of the New York Stock Exchange and the Sdesrdnd Exchange Commission.

In 2003, the Company reviewed its compeosgiractices surrounding executives and directersewed the Committee charter which refle
the criticality of its role in aligning executive@ director pay with shareholders' interests, inmq@eted a formal CEO evaluation process and
reviewed its compensation philosophy to addresstihent business environment.

Committee Charter
In accordance with the charter, the purpdgbe Committee is

. To discharge the responsibilities of the Board o&€tors (the "Board") as specified in this Chartgating to compensation of
certain senior-level officers of the Company, intthg the chief executive officer ("CEO"), the Chaan, if the Chairman is not the
CEO, and other proxy-named individuals;
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. To review and endorse a compensation philosophystigports competitive pay for performance andissistent with the corporate
strategy; and

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

To assist the Committee in fulfilling itearter obligations, the Committee established aualhwork plan and meeting agendas that include
executive sessions, which are held without thegmes of management.

Philosophy
The Company's compensation philosophy eppb all executives and reflects the followingpiples:

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

. Base salaries will be generally targeted at or tteamedian competitive levels in the associatedt geoup. Variations above or
below median levels will be used to reflect thatigk responsibilities of the position within FEstergy to facilitate internal equity.
Further, base salaries will reflect the individgahblifications, experience and sustained performagnel of the individual.

. Generally, the peer group used to define competigvels of compensation will be the integratedgnservices industry. In
addition, consideration will be given to data frtime competitive general industry in circumstancesng that is the relevant pool in
which we compete for talent.

. Incentive opportunities for executives are targeteshedian competitive levels for achievement ahpked corporate goals but will
allow executives to achieve total compensatiomén 5™ percentile of the relevant peer group if both coagmand individual

performance are superior; however, there will s&@aificant downside if corporate and/or individpa&rformance is below standard
(threshold).

. The proportion of pay at risk will increase as anautive's level of responsibility increases. Irteenopportunities will be designed
to align with the long-term interests of sharehaddén appropriate balance of annual, medium-temthlanger-term incentives will
facilitate the retention of talented executivesyamd long-term strategic results and encourage&stamership.

. Short-term incentive opportunities will be basedaarombination of corporate, business unit andviddal goals. As an executive's
level of responsibility increases, a greater petaggm of the annual incentive will be based on cagogoals. Corporate goals should
reflect the targeted performance objectives foryemr and should be heavily weighted to financegets.



. Mediurr- and lon-term incentive awards will reflect actual perforroamelative to a peer group for those measuredehd
themselves to that approach.

. Consistent with this philosophy, the compensatmrttie Company's outside directors will genera#iytérgeted at or near the med
competitive levels for the electric utility indugtr

CEO Evaluation Process

As defined by the Charter, in 2003 the Cottem established a process to obtain an evaluafithhe CEO's performance from all independent
directors. This process consists of both a wrisi@mmary and an oral presentation by the CEO tinthependent directors, discussion by
independent directors and a written summarizatidheconsensus of the independent directors tCH®.
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Use of Outside Consultants

The Committee employs an outside consuttaassist it in accomplishing its charter. Thestdtant is an independent advisor to the
Committee. The Committee is able to select, disagsapprove any financial arrangement with thesaltant. The consultant may also assist
management in performing duties delegated fronCthamittee.

CEO Pay

The salary column in the Summary ExecuBeenpensation Table (later referred to as the Tdisks)the 2003 base salary of the late Mr. B
including salary deferred into the FirstEnergy Cdpecutive Deferred Compensation Plan and/or tretEhergy Savings Plan. In accordance with
the Company's pay philosophy, Mr. Burg receiveésebsalary similar to that of CEOs at similar-gimergy service companies.

Under the Executive Incentive Compensafitam (later referred to as the Incentive Plan), Blng, at the beginning of the year, received a
target short-term incentive opportunity and a tatgeg-term incentive opportunity. For 2003, 60qeert of Mr. Burg's total target compensation
was put at risk in the form of incentive compermatiThis amounted to a target short-term incerdpgortunity of $853,600 and a target
performance share long-term opportunity of $746,900

The Committee approved five financial aperational objectives for Mr. Burg in 2003. Theggeatives related to the achievement of
confidential target levels regarding earnings perrs; shareholder value added, net debt reduatiarall safety performance, including nuclear
safety as measured by an industry index; and cstearvice excellence. The financial measuresvedehe heaviest weighting in Mr. Burg's
target short-term incentive opportunity.

No awards are given for performance thaktisw threshold. Awards for operational perfornarenge from 50 percent of target for
performance at threshold to 150 percent of tayeditstanding performance. Awards for financiafgenance range from 50 percent of target for
performance at threshold to 200 percent of tamedditstanding performance.

Based on the shortfall of the 2003 finaht@egets, Mr. Burg received no short-term incemtawvard.

The Committee approved a lotegm incentive opportunity with the payout basedtmnperformance of the Company's common stock, ba
an absolute basis and as compared to an indexeotpepanies, between January 1, 2003, and Dece&thb26005. This award, which normally
would have paid out in early 2006, matured byetsiis on December 31, 2003, due to the death oBihg.

Based on the Company's 2003 performanceBlhg received no long-term award.

Mr. Burg's 2002 long-term opportunity witte payout based on the performance of the Conpanyimon stock, both on an absolute basis
and as compared to an index of peer companiesgbatdanuary 1, 2002, and December 31, 2004. Thiedawhich normally would have paid out
in early 2005, matured by its terms on Decembe803, due to the death of Mr. Burg.

Based on the Company's 2002 and 2003 peafoce, Mr. Burg received no long-term award.
The long-term program is described in tagative under the Long-Term Incentive Plan Table.

The Committee approved grants of non-giealistock options to Mr. Burg and other key exa@giin March of 2003. The details of the grants
for Mr. Burg and the other named executive offi@mes listed in the Stock Options Granted in 2008l&d.a

In accordance with the Incentive Plan ifiefin 2001, Mr. Burg received an incentive oppoity with a term of three years from 2001
through 2003. Based on the level of achievement,Bvrg's payout under the 2001 l-term incentive program was $775,4.
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Share Ownership Guidelines

FirstEnergy believes it is critical thatextives and shareholders interests are cleagpedi. As such, share ownership levels, defined as a
multiple of salary, are in place for the executiaegirstEnergy as follows:

CEO 5 times
COO 4 time:
Senior Vice Presidents and the Equiva 3 times
Vice Presidents and the Equival 1-2 times

Preserving Tax Deductibility of Executive Compensabn

Recognizing that competitive compensatevels for senior executive officers at a corporatlte size of FirstEnergy may exceed the
$1 million deduction limit of Section 162(m) of thternal Revenue Code, it is the Committee's gdlicstructure executive compensation plans to
maximize the deductibility of executive compensatiy minimizing the compensation subject to thisiti

Compensation Committee: John M. Pietruski (Ch&ir) Carol A. Cartwright, Robert B. Heisler, aul J.
Powers, Catherine A. Re

BOARD AUDIT COMMITTEE REPORT

The Board Audit Committee (later referredrt this report as the Committee) oversees thefaoyls financial reporting process on behalf of
the Board of Directors. In fulfilling its oversightsponsibilities, the Committee reviewed and dised with management the audited financial
statements to be included in the Company's AnneabR on Form 10-K for the year ended DecembeRBQ3. In performing its review, the
Committee discussed the propriety of the applicatibaccounting principles by the Company, the saableness of significant judgments and
estimates used in the preparation of the finamte&bments, and the clarity of disclosures in thanicial statements. In addition, the Audit
Committee closely monitored and evaluated the nistances, processes and substance of the rest&geshére Company's financial statements
2002 and the restatements of the financial statemfencertain public reporting subsidiaries fo0202001, and 2002.

The Committee reviewed and discussed wighriddependent auditor, PricewaterhouseCoopers thielt,opinion on the conformity of the
audited financial statements with accounting pphtes generally accepted in the United States. tfegluin this discussion were the matters required
by Statement on Auditing Standards No. 61, "Comation With Audit Committees," as amended, by theliing Standards Board of the
American Institute of Certified Public Accountanighich included their judgments as to the propratyhe application of accounting principles by
the Company.

The Committee received the written commatians from the independent auditors regarding thdependence from the Company as req|
by the Independence Standards Board's Standartl, Nedependence Discussions With Audit Committeasd discussed that matter with the
independent auditors.

The Committee discussed with the Companteésnal and independent auditors the overall scplaas and results of their respective audits.
The Committee met with the internal and independenitors, with and without management preserdjgouss the results of their examinations,
their evaluations of the Company's internal costrahd the overall quality of the Company's finahm@porting process.

Based on the above reviews and discussimmducted, the Committee recommended to the Bddbitectors that the audited financial
statements be included in the Company's Annual Repo~orm 10-K for the year ended December 3132€1 filing with the Securities and
Exchange Commission.
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The following is a summary of the fees paydhe Company to its independent auditor, Pri¢es@useCoopers LLP, for services provided
during the years 2003 and 2002:

AUDIT FEES

PricewaterhouseCoopers LLP billed the Camgan aggregate of $4,432,644 in 2003 and $2,924r53002 in fees for professional services
rendered for the audit of the Company's finandetiesnents and the review of the financial statemiuded in each of the Company's Quarterly
Reports on Form 10-Q or services that are nornpatlyided in connection with statutory and regulatilimgs or engagements.



Fees for Audit Year Fees for Audit

2003 Year 2002
AUDIT RELATED FEES
Benefit Plan Audit: $ 138,97¢ $ 88,88«
Sarbane-Oxley Assistanc $ 75,00(
Accounting Consultation (FIN 46 & Ohio Rate Pl $ 217,78t
TAX FEES $ 0o % 263,67
ALL OTHER FEES
Other Assurance Fe: $ 0 $ 390,15¢
Other Service $ 0 $ 271,00¢

The Committee has considered whether thealit services rendered by the independent auatitocompatible with the auditor maintaining
its independence. While it believes that the noditaaervices rendered by the independent auditongihe year 2003 are compatible with the
auditor maintaining its independence, the Commiiteaccordance with its charter and in compliawié all applicable legal and regulatory
requirements promulgated from time to time by théSEE and SEC, has a policy under which the indepstralgditor cannot be engaged to perform
non-audit services, other than services that reqaiirexpertise that is exclusive to that firm. Pphécy further states that any engagement of the
independent auditor to perform other audit-rel@edices must be approved in advance by the Viesident and Controller. Any engagement of
the independent auditor for non-audit related sessthat is based on an expertise that is excltsitteem must be specifically approved in advance
by the Committee. The Committee pre-approved allises provided by PricewaterhouseCoopers LLP ©328nd all audit related fees for
PricewaterhouseCoopers LLP in 2002.

Audit Committee: George M. Smart (Chair), PauR@idison, Robert L. Loughhead,
Russell W. Maier, Robert N. Pokelwaldt, CatherineR&in
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SHAREHOLDER RETURN — PERFORMANCE COMPARISON GRAPHS

The following graphs show the total anme#lirn from an investment in the Company's comntockscompared with the total annual returns
in the Edison Electric Institute's Index of Inves@wned Electric Utility Companies (referred to @slas the EEI Index) and the Standard & Poor's
500 Index of widely held common stocks (referrethétow as the S&P 500 Index). The top graph shbwgdtal annual returns by year. The bot
graph provides the cumulative value of a $100 imaest on December 31, 1998. Total return repressatk price changes plus the reinvestment
of dividends in the stock.

TOTAL ANNUAL RETURNS
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Appendix A
CHARTER OF THE AUDIT COMMITTEE
PURPOSE

The purpose of the Audit Committee (the rf@aittee") is:
1. To assist Board oversight of:
(a) The integrity of the Company's finahsiatements;
(b) The Company's compliance with legak management and regulatory requirements;
(c) The independent auditor's qualificasi@md independence;
(d) The performance of the Company's irgkaudit function and independent auditor; and

(e) The Company's systems of internal @bntith respect to the accuracy of financial resp@dherence to Company policies
and compliance with legal and regulatory requiretsien

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

3. To perform such other duties and respditees 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 redgerfer auditing those statements. In adopting @tiarter, the Board acknowledges that the
Committee members are not employees of the Comgaghyare not providing any expert or special assgras to the Company's financial
statements or any professional certification akeoexternal auditor's work or auditing standakdsh member of the Committee shall be entitled to
rely on the integrity of those persons and orgaitima within and outside the Company that provitferimation to the Committee and the accuracy
and completeness of the financial and other inféiomgrovided to the Committee by such personsrgamizations absent actual knowledge to the
contrary.



COMPOSITION

The Committee shall be comprised of notefethan three members of the Board, as shall erdated from time to time by the Board. The
Board shall appoint the members of the Committemupe recommendation of the Corporate Governamoendttee. Without the approval of the
Board, no Committee member shall simultaneouslyesen the audit committees of more than two otlualip companies.

Each member shall qualify as independensuah term is defined in the Corporate Govern&uotieies. The Board shall appoint at least one
member to the Committee who, in the Board's busiiefgment, has accounting or related financialagament expertise, which member may be
an "Audit Committee Financial Expert" as such tenay be defined from time to time by the SEC.

All members of the Committee shall be ficially literate, having a working familiarity withasic finance and accounting practices, or must
become financially literate within a reasonabldqupof time after his or her appointment to the Qattee.

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

1. Annually, the Committee shall be dirgetsponsible for the appointment, compensatident®n (subject to shareholder
ratification, if such ratification is required) angersight of the work of any registered publicaatting firm engaged (including resolution
of disagreements between management and
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the auditor regarding financial reporting) for fh&pose of preparing or issuing an audit repogesforming other audit, review or attest
services for the Company. The independent auditali audit the consolidated financial statementthefCompany and the consolidated
financial statements of selected subsidiariestfeffiscal year for which it is appointed and rembréctly to the Committee.

2. Except as otherwise stated herein,ithederving as the independent auditor for the Camypmay not be retained to provide non-
audit related services to the Company or any dfutssidiaries. This also applies to non-audit eelaervices received by the Company's
subsidiaries from other accounting firms servinghasr independent auditors. In the event that aodi related services for a project can
reasonably be provided only by the independentaudie to expertise that is exclusive to that foror any other reason that the
Committee deems necessary, and provided that tiegement for such non-audit related servicesé@impliance with all applicable legal
and regulatory requirements promulgated from tiontinbe by the SEC and the NYSE, the Committee pstifically approve such
arrangements before the auditor may be engagewviap such service. Notwithstanding the foregothg,independent auditor for the
Company is prohibited from providing the followingn-audit services to the Company or any of itslidries:

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

(b) Financial information systems desigd anplementation;

(c) Appraisal or valuation services, faga@pinions, or contribution-in-kind reports;

(d) Actuarial services;

(e) Internal audit outsourcing services;

(f) Management functions or human resoyrces

(9) Broker or dealer, investment advisoieestment banking services;

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

(i) Any other services that the Public Aenting Oversight Board determines, by regulatisrripermissible.

The Committee must pre-approve any audhited service that is not considered part of theuahaudit and, to the extent required by
applicable law, any non-audit service.

3. In connection with the Committee's appt@f non-audit services, the Committee shall aesrswhether the independent auditor's
performance of any non-audit services is compatilifle the external auditor's independence.

4. The Committee shall establish the Comsaniring policies for employees or former empley®f the Company's independ
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auditors.
5. At least annually, the Committee shatlin and review a report by the independent audiscribing:
(a) the independent auditor's internal iyabntrol procedures;

(b) any material issues raised by the maxstnt internal quality control review or peer mviof the independent auditor's firm,
or by any publicly disclosed inquiry or investigatiby governmental or professional authoritieshimithe preceding five years,
respecting one or more independent audits cartedythe independent auditor's firm, and the staksn to deal with those issues;
and

(c) all relationships between the indepemndeditor and the Company, in order to assesaub#or's independence.

6. After reviewing the foregoing reportet@ommittee shall evaluate the independent ausligoialifications, performance and
independence, which shall include the review aralustion of the lead partner of the independenitaudn making its evaluation, the
Committee shall take into account the opinions ahagement and internal auditors. The Committeé gregent its conclusions with
respect to the independent auditor to the Board.

7. The Committee shall ensure the reguatation of the lead audit partner and concurringnes every five (5) years and consider
whether it would be appropriate to implement a tagrotation of the independent auditor firm.

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

(b) alternative treatments of financiakbimhation within GAAP that have been discussed witnagement officials,
ramifications of the use of such alternative disales and treatments, and the treatment prefeyrédtelindependent auditor; and

(c) any other material written communicati®tween the independent auditor's firm and theg2my's management.

9. The Committee shall review and dischssannual audited financial statements and quafieencial statements with management
and the independent auditor, including the Compagigclosures under the section entitled "ManagémBiscussion and Analysis of
Financial Condition and Results of Operations'hie@ Company's reports filed with the SEC.

10. The Committee, as a whole or throughQhair, shall review the impact on the financiatements of significant events,
transactions or changes in accounting principlesstimates that potentially affect the qualitylé financial reporting with management,
internal auditor and the external auditor priofiliag of the Company's Reports on Forms 10-K ofQQ,0or as soon as practicable if the
communications cannot be made prior to its filing.

11. The Committee shall review disclosuresle to the Committee by the Company's chief ekecofficer and chief financial officer
during their certification process for Forms 10+#da&orms 10-Q regarding any significant deficieadiethe design or operation of internal
controls or material weaknesses therein and anwl firavolving management or other employees who laasignificant role in the
Company's internal controls.

12. In connection with its review of ther@gany's financial statements, the Committee shalew and discuss with management, the
internal auditor and the independent auditor th&erarelating to the conduct of the audit requiete discussed by Statement on
Accounting Standards Nos. 61 and 90 (CommunicatidtisAudit Committees), as they may be modifiedsopplemented.

13. The Committee shall review with theépdndent auditor any audit problems or difficula@sl management's response to them
Committee shall review any significant findings ardommendations of the internal auditing functiogether with management's respor
to them. Any such review shall include discussibthe responsibilities, budget and staffing of ifiernal audit function.

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

15. Although the Committee shall not beuiegg to pre-approve or discuss in advance eactinggr release or each instance in which
the Company may provide earnings guidance, the Qtieershall review and discuss press release®delatthe Company's earnings, as
well as financial information and earnings guidapoevided to financial analysts and rating agent
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16. The Committee shall meet separatelyogieally, with management, with internal auditongth independent auditors and with the
general counsel.

17. The Committee shall review the scopk@an of the work to be done by the Company'siiratieaudit function, and the results of
such work. The review should also include discussitthe responsibilities, budget and staffingtef internal audit function.

18. The Committee shall periodically revietith the director of the Internal Auditing Depagnt the adequacy of the Company's
internal controls including computerized informatigystem controls and security. The Committee stistiuss with the independent audi
any significant matters regarding internal contmisr financial reporting that have come to théerstion during the conduct of the audit.

19. The Committee shall consider and re\iBrectors', officers' and management's Compangddrexpenses.
20. The Committee shall discuss generatyGompany's policies with respect to risk assessara risk management.

21. Periodically, the Committee shall meih appropriate member of management to revieveegtite to corporate policies and
review processes relating to training, monitoring eeporting of policy compliance. The Committealkhlso periodically review the
Company's policies and procedures regarding comggiavith the Company's Code of Business Conductt@@ompany's Conflicts-of-
Interest Policy.

22. The Committee shall establish procesltoe

(a) the receipt, retention and treatmerttamhplaints received by the Company regarding attbog, internal accounting contre
or auditing matters; and

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

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

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

25. The Committee shall prepare the repatired by SEC rules to be included in the Com[saaynual proxy statement.

26. The Committee shall report regularlyite Board concerning its activities.

27. The Committee shall conduct an annagfopmance evaluation of the Committee.

28. The Committee shall ensure the minatesach meeting be kept and filed with the minatethe Company.
AUTHORITY TO RETAIN AND TERMINATE ADVISORS

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

The Committee shall have the sole authaoigppoint, compensate, retain (subject to shédehaatification, if such ratification is required
and oversee the work of any registered public atiog firm engaged (including resolution of disagreents between management and the auditor
regarding financial reporting) for the purpose mfgaring or issuing an audit report or performitigeo audit, review or attest services for the
Company. The independent auditor shall report tiréa the Committee.
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The Committee shall determine the appropfianding to be provided by the Company for paynoén

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



(b) compensation to any advisors employethb Committee; and
(c) ordinary administrative expenses of@tmenmittee that are necessary or appropriate nyiogrout its duties.
The Chair of the Committee shall be corsglfirior to the appointment or removal of the Diveof Internal Auditing.
AMENDMENT
This Charter and any provision containegtimemay 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 paragrapli§, 4a (iii) and 4a (iv) of Item 4, to be includédthe Form 8-K/A dated May 9, 2002, of
FirstEnergy Corp., to be filed with the Securitggsl Exchange Commission and are in agreement éthtatements contained therein.

Very truly yours,
Arthur Andersen LLP

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

B-1

Appendix C
Amendments to FirstEnergy's Amended Code of Regulains to Declassify the Board of Directors

11. Number, Election and Terms of Directors Except as may be otherwise provided in any PredeBteck Designation, the number of the
directors of the Corporation will not be less timme nor more than 16 as may be determined frora tartime only (i) by a vote of a majority of t
Whole Board or (||) by the afflrmatlve vote of thelders of at Ieast 80% of the votlng power of(ﬂmporanon votlng together asa smgle class.

in any Preferred Stock Desrgnatron at each ammmltrng of the shareholders of the Corporatrongl rectorspersenschoseratthatmeeting to
sueeeed—t-he—d&ss—ef—d-rreetere—whese—terﬁ-e*phatt be elected by plurality vote of all votestatssuch meeting and shall hold office for a term
expiring at the followingannual meeting of shareholders and until their ssmars shall have been elected; provided, thatliaegtor elected for a

longer term before the annual meeting of sharelsidebe held in 2005 shall hold office for theienterm for which he or she was originally
elected heleHrthe-thire-year-following-the-yearoftheleetior-Except as may be otherwise provided in any PredeBteck Designation, directors
may be elected by the shareholders only at an anmeeting of shareholders. No decrease in the nuwoftdirectors constituting the Board of
Directors may shorten the term of any incumbergador. Election of directors of the Corporationcheet be by written ballot unless requestec




the presiding officer or by the holders of a majodf the voting power of the Corporation presenperson or represented by proxy at a meeting of
the shareholders at which directors are to beedect

12. Newly Created Directorships and VacanciesExcept as may be otherwise provided in any PrefieBtock Designation, any vacancy
(including newly created directorships resultingnfrany increase in the number of directors andvacgncies on the Board of Directors resulting
from death, resignation, disqualification, remowabther cause) may be filled only (i) by the affative vote of a majority of the remaining
directors then in office, even though less thama@rgm of the Board of Directors, or by a sole rarmgj director or (ii) by the affirmative vote ofe
shareholders after a vote to increase the numbdirexdtors at a meeting called for that purposaccordance with this Code of Regulations. Any
director elected in accordance with the precedamence to fill a vacancv that does not result feomawlv created dwectorshmll hold offlce for
the remainder of the full term of the director thator she is replacingfth B
vaeaney-eeetrredarihy director elected in accordance with the fiestitence of Regulation 12 WI|| hold offm:mtll such d|rectors successor has
been elected.
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Appendix D

Amendments and repeals to FirstEnergy's Amended Aitles of Incorporation and Amended Code of Regulatins to change the 80%
Supermajority voting requirement in certain provisions

Regulation 11 of the Code:

11. Number, Election and Terms of Direst&xcept as may be otherwise provided in anyerred Stock Designation, the number of the
directors of the Corporation will not be less timme nor more than 16 as may be determined frora tartime only (i) by a vote of a majority of t
Whole Board, or (ii) by the affirmative vote of thelders of at least868%vo-thirds of the voting power of the Corporation, voting tdge as a
single class. The directors, other than those whyp be expressly elected by virtue of the termangfRreferred Stock Designation, will be
classified with respect to the time for which themyerally hold office into three classes, as negglyal in size as possible and consisting of rest le
than three directors in each class, designated Cl&ass I, and Class lll. The directors firppainted to Class | will hold office for a term
expiring at the annual meeting of shareholdersethdid in 1998; the directors first appointed tagslIl will hold office for a term expiring at the
annual meeting of shareholders to be held in 1808;the directors first appointed to Class Ill witlld office for a term expiring at the annual
meeting of shareholders to be held in 2000, withrttembers of each class to hold office until teeacessors are elected. Except as may be
otherwise provided in any Preferred Stock Desigmatiat each annual meeting of the shareholdetseoCbrporation, the persons chosen at that
meeting to succeed the class of directors whose égpires shall be elected by plurality vote ofvalles cast at such meeting and shall hold office
for a term expiring at the annual meeting of shalddrs held in the third year following the yeattloéir election. Except as may be otherwise
provided in any Preferred Stock Designation, doectay be elected by the shareholders only ahanah meeting of shareholders. No decrease in
the number of directors constituting the Board @&Etors may shorten the term of any incumbentotiire Election of directors of the Corporation
need not be by written ballot unless requestedbyptesiding officer or by the holders of a majodf the voting power of the Corporation present
in person or represented by proxy at a meeting@thareholders at which directors are to be alecte

Regulation 13 of the Code:

13. Removal. Except as may be otherwiseiged in any Preferred Stock Designation, angator or the entire Board of Directors may be
removed only upon the affirmative vote of the hotdef at least-88%wo-thirds of the voting power of the Corporation, voting tdger as a single
class.

Regulation 36 of the Code:

36. Amendments. Except as otherwise pem/by law or by the Articles of Incorporation bistCode of Regulations, these Regulations or
any of them may be amended in any respect or rep@dlany time at any meeting of shareholders,igedwthat any amendment or supplement
proposed to be acted upon at any such meetingdeasdescribed or referred to in the notice of snekting. Notwithstanding the foregoing
sentence or anything to the contrary containetiénAtrticles of Incorporation or this Code of Redialas, Regulations 1, 3(a), 9, 11, 12, 13, 14, 31
and 36 may not be amended or repealed by the siideeb, and no provision inconsistent therewith tne@ydopted by the shareholders, withou
affirmative vote of the holders of at least-80&6-thirds of the voting power of the Corporation, voting ttggr as a single class. Notwithstanding
the foregoing provisions of this Regulation 36,amendment to Regulations 31, 32 or 33 will be ¢ffeco eliminate or diminish the rights of
persons specified in those Regulations existirtheatime immediately preceding such amendment.
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Annex A

FIRSTENERGY CORP.
DEFERRED COMPENSATION PLAN

FOR OUTSIDE DIRECTORS

1. GENERAL

1.1 Preamble. The FirstEnergy Corp. Deferred Compensation Rla Outside Directors (the "Plan") was initiahgtablished on
December 31, 1997 as the FirstEnergy Corp. Defé@m@mdpensation Plan for Directors. The Ohio Edisom@any Deferred Compensation Plan
Directors was merged into the Plan effective adefember 31, 1997 and the Centerior Energy Corpor&teferred Compensation Plan for
Directors was merged into the Plan effective a%aofuary 1, 2000. This restatement of the Plarféstafe November 7, 2001 and supersedes all
prior versions of this Plan and all prior arrangeteeand understandings regarding the deferralesf iy Directors.

1.2 Purpose. The purpose of this Plan is to provide a bénefDirectors by giving them the opportunity tdefecertain fees in accordance
with the provisions of the Plan. The Plan is afgemnded to advance the interests of FirstEnergp.Gord its Affiliates by providing a benefit which
attracts and retains the services of qualifiedgersvho are not employees of FirstEnergy Corptsohffiliates to serve as Directors.

1.3 Payment Method. Payment of an equity retainer is in the fornro§tEnergy common stock, which can be deferréalanDeferred
Stock Account. Cash retainers, meeting fees, chaign fees, and any additional annual cash retpaidrto a non-executive Chairman of the
Board, will be paid in cash, but can be paid irtktor deferred into a cash or Deferred Stock Actbased on an annual election made by the
director. Meeting fees are paid monthly, all otfesrs and retainers are paid quarterly.

1.4 Satusunder Laws. The Plan does not provide benefits to emplopédise Company or any Affiliate and, accordings/not subject to
the provisions of the Employee Retirement Incomeu8ty Act. The Plan shall be unfunded for purposkthe Internal Revenue Code and is not
intended to qualify under Internal Revenue CoddiGed01(a).

1.5 Definitions. As used in the Plan, the following terms shalle the following meanings:

(@) "Accounts" means bookkeeping accoorgstained on behalf of each Participant and thetua Participant's Deferred Fee
Account, Transfer Account and such other accountaay be established in accordance with the dinestdf the Committee.

(b) "Administrator" means the Committeesoch other person selected by the Board to adteirthe Plan.

(c) "Affiliate" means a member of theilidted group of corporations (as defined in Sattl®04 of the Internal Revenue Code anc
regulations thereunder) that includes the Compahmgiwelects to participate in this Plan in accomawith Section 9.5 and whose
participation is approved by the Company.

(d) "Appeals Committee" means the cormemritippointed by the Board to review claims denjethb Committee and to have such
other discretionary powers and duties as provige8dxtion 8.3.

(e) "Beneficiary" means one or more pessdrust, estates or other entities, designatedéordance with Article 5, that are entitled to
receive benefits under this Plan upon the deathRdrticipant. A Beneficiary is a general unsecuereditor of the Company or of the
Affiliate which maintains the Accounts and provides/ benefits under this Plan.

() "Board" means the board of directofshe Company.
(g) "Bonus Credit" means an amount ceglifb a Participant's Account as provided in Sac3i&(b)(1).
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(h) "Change in Control" means any offilitowing:

(1) The acquisition by any Person (aigaaom is used in Section 13(d)(3) or 14(d)(2)#& Securities Exchange Act of 1934
(the "Exchange Act"), as amended) of beneficial emship (within the meaning of Rule 13d-3 promulgateder the Exchange Act)
of fifty percent (50%) or more (twenty five perc€B6%) if such Person proposes any individual fectton to the Board or ar



member of the Board is a representative of suckdpgiof either (i) the then outstanding sharesoaimon stock of the Company
(the "Outstanding Company Common Stock™) or (i@ dombined voting power of the then outstandingngosecurities of the
Company entitled to vote generally in the electibDirectors (the "Outstanding Company Voting Sé&®s); provided, however,
that the following acquisitions shall not cons&tat Change in Control: (i) any acquisition dire¢tym the Company (excluding an
acquisition by virtue of the exercise of a convemgbrivilege); (ii) any acquisition by the Compaifiji) any acquisition by any
employee benefit plan (or related trust) sponsoradaintained by the Company or any corporatiortretied by the Company; or
(iv) any acquisition by any corporation pursuan&teeorganization, merger or consolidation (colNety "Reorganization") if,
following such Reorganization the conditions ddsexdiin clauses (i), (i), and (iii) of paragraph 8 this Subsection (h) are satisfi
or

(2) Individuals who, as of the date héreonstitute the Board (the "Incumbent Board")sgetor any reason to constitute at
least a majority of the Board; provided, howeviattany individual becoming a director subsequetii¢ date hereof whose
election, or nomination for election by the Comparshareholders, was approved by a vote of at éeastjority of the directors then
comprising the Incumbent Board shall be considasethough such individual were a member of theririment Board, but
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restétither an actual or threatened
election contest (within the meaning of solicitassubject to as such terms are used in Rule (¢ d2Regulation 14A
promulgated under the Exchange Act or any suchesisoe rule) or other actual or threatened solioitadf proxies or consent by or
on behalf of a Person other than the Board; or

(3) Consummation of a Reorganization,gaeror consolidation or sale or other dispositiball or substantially all of the
assets of the Company, in each case, unless, fatjosuch Reorganization (i) more than seventy-figecent (75%) of, respectively,
the then outstanding shares of common stock ofdhgoration resulting from such Reorganization,geeior consolidation or
acquiring such assets and the combined voting pofuttie then outstanding voting securities of scatporation entitled to vote
generally in the election of directors is then Hfely owned, directly or indirectly, by all oubstantially all of the individuals and
entities who were the beneficial owners, respelstiva the Outstanding Company Common Stock andstaating Company Votin
Securities immediately prior to such Reorganizatioerger, consolidation or sale or other dispasitibassets in substantially the
same proportions as their ownership, immediatdlyrpo such Reorganization of the Outstanding Campg2ommon Stock and
Outstanding Company Voting Securities, as the oasgbe, (ii) no Person (excluding the Company, lawiging company formed k
the Company to become the parent of the Compampyemployee benefit plan (or related trust) of thmmpany or such corporation
resulting from such Reorganization and any Persmeficially owning, immediately prior to such Reanggzation directly or
indirectly, twenty-five percent (25%) or more afspectively, the Outstanding Company Common Storcutstanding Company
Voting Securities, as the case may be) beneficailgs, directly or indirectly, twentfive percent (25%) or more of, respectively,
then outstanding shares of common stock of theotation resulting from such Reorganization or tbmbined voting power of the
then outstanding voting securities of such corponagntitled to vote generally in the election ofdtors and (i) at least a majority
of the members of the board of directors of thg@omation resulting from such Reorganization wereniers of the Incumbent Bog
at the time of the execution of the initial agreaimaoviding for such Reorganization; or

Approval by the shareholders of the Compainj) a complete liquidation or dissolution oet€ompany. A Change in Control may
occur only with respect to the Company. A changavimership of
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common stock of an Affiliate or subsidiary, chamgenembership of a board of directors of an Afféiar subsidiary, the sale of assets of an
Affiliate or subsidiary, or any other event desedtin this Subsection (h) that occurs only witlpees to an Affiliate or subsidiary does not
constitute a Change in Control.

(i) "Committee" means the Compensatiom@ittee of the Board.
() "Company" means FirstEnergy Corp.
(k) "Corporate Secretary" means the CaigoSecretary of FirstEnergy Corp.

() "Default" means a failure by the Quany or Affiliate to contribute to the Trust, withihirty (30) days of receipt of written notice
from its trustee, any of the following amounts:

(1) The full amount of any insufficientyassets of the Trust or any subtrust of the Tthastis required to pay any Plan ber
payable by the trustee pursuant to directions byGbmmittee or disputed by the Committee afterecBp Circumstance and
determined by the trustee to be payable; or

(2) Any contribution which is then reqedrto be made by the Company or Affiliate to thestior any subtrust of the Trust.

If, after the occurrence of a Default, the Companffiliate at any time cures such Default by admiting to the Trust all amounts which
are then required under paragraphs (1) and (2)eglibshall then cease to be deemed that a Défaslbccurred or that a Special
Circumstance has occurred by reason of such De



(m) "Deferred Fee Account" means a boogkegaccount established by the Company or a Aféliwhich maintains record of
deferred Director's Fees including expenses amdregs. All amounts credited to a Director's DefdrFee Account shall constitute a
general, unsecured liability of the Company orhef Affiliate for which the Director serves when &tor's Fees are deferred.

(n) "Deferred Stock Fund" means an Investt Fund which is deemed to be invested in FiestginCorp. common stock.

(o) "Director" means a member of the Blparmember of the board of directors of any Adfii and any individual designated as a
Director by the committee incident to a merger ohoquisition by the Company of an Affiliate. A Bator may not be an employee of the
Company or any Affiliate.

(p) "Director's Fees" means the equitginer fees, cash retainer fees, meeting fees;pgraon fees, and any additional annual cash
retainer for a non-executive Chairman of the Bopeagjable for services as a Director whether payialbdash or in equity instruments.

(q) "Disability" means a period of disiiduring which the Participant is unable to eggan any substantial gainful activity by
reason of any medically determinable physical ontalempairment which can be expected to resultdath or which has lasted or can be
expected to last for a continuous period of nat than twelve (12) months or such other periodigdllity as defined in Internal Revenue
Code Section 22(e)(3). A Participant shall not besidered to be Disabled unless he or she furnigtoes of the existence of Disability in
the form and manner as required by the Committee.

() "Investment Fund" means an investnfientl in which Accounts may be deemed to be indes@ Investment Fund may be any
open-ended fund, closed-end fund, a fund whicle&ed to be invested in a particular stock or atharstment, or a fund which credits a
fixed or variable interest rate determined by tlen@ittee.

(s) "Participant" means a Director omfier Director who is owed a benefit under this PRuR.articipant is a general unsecured
creditor of the Company or of the Affiliate whichaimtains the Accounts and provides any benefiteutids Plan.

(t) "Plan" means the FirstEnergy Corpfdred Compensation Plan for Outside Directors.
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(u) "Plan Year" means the period begigron each January 1 and ending on the followingeDder 31.
(v) "Potential Change in Control" meany af the following:

(1) Any Person (as defined in Sectiord)@®) of the Exchange Act) other than a trusteetber fiduciary holding securities
under an employee benefit plan of the Companyyeidito the Company a statement containing therrdtion required by
Schedule 13 D under the Exchange Act, or any amentita any such statement (or the Company becowa®dhat any such
statement or amendment has been filed with therBiestand Exchange Commission pursuant to apgicRhles under the
Exchange Act), that shows that such Person hasradgdirectly or indirectly, the beneficial ownhkig of (i) more than twenty
percent (20%) of any class of equity security ef @ompany entitled to vote as single class in kbetion or removal from office of
directors, or (ii) more than twenty percent (20%)h& voting power of any group of classes of ggsécurities of the Company
entitled to vote as a single class in the eleatioremoval from office of directors;

(2) The Company becomes aware that pirdim or definitive copies of a proxy statement arfdrmation statement or other
information have been filed with the Securities &xt¢hange Commission pursuant to Rule 14a-6, Ride5] or Rule 14f-1 under
the Exchange Act relating to a Potential Changéadntrol of the Company;

(3) Any Person delivers to the Compansspant to Rule 14d-3 under the Exchange Act a Tre@ffer Statement relating to
Voting Securities of the Company (or the Compangobees aware that any such statement has beemfilethe Securities and
Exchange Commission pursuant to applicable Ruldsutihe Exchange Act);

(4) Any Person (other than the Companliply announces an intention to take actions wlificonsummated would
constitute a Change in Control;

(5) The Company enters into an agreemeatrangement, the consummation of which wouldltés the occurrence of a
Change in Control;

(6) The Board approves a proposal, wificbonsummated would constitute a Change in Control

(7) The Board adopts a resolution toetffect that, for purposes of this Trust Agreemarfotential Change in Control has
occurred



Notwithstanding the foregoing, a Potentalnge in Control shall not be deemed to occurraswt of any event described in
paragraphs (1) through (6) above, if a number @fatiors (who were serving on the Board immedigbeigr to such event and who continue
to serve on the Board) equal to a majority of tleanbers of the Board as constituted prior to suemedetermines that the event shall not
constitute a Potential Change in Control.

If a Potential Change in Control ceasesxist for any reason except for the occurrence®@hange in Control, it shall then cease to be
deemed that a Potential Change in Control has oatas a result of any event described in paragréijtthrough (7) above, or that a
Special Circumstance has occurred by reason of Batgmtial Change in Control.

A Potential Change in Control may occuryomith respect to the Company. A change in owngrsficommon stock of an Affiliate or
subsidiary, change in membership of a board otthirs of an Affiliate or subsidiary, the sale ofeits of an Affiliate or subsidiary, or any
other event described in this Subsection (v) tleatics only with respect to an Affiliate or subsigidoes not constitute a Change in Control.

(w) "Retirement" means severance of a#éadrships with the Company and all Affiliatesd¥articipant on or after the attainment of
age sixty-nine (69) or at such earlier age as agatby the Committee.
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(x) "Separation" means severance ofigdlctbrships with the Company and all Affiliates &yParticipant.
(y) "Special Circumstance" means a Changeontrol, a Potential Change in Control, or ddDét.

(z) "Transfer Account” means a bookkegm@incount established by the Company or an Aféilighich maintains record of deferred
Directors' Fees transferred from another plan liolg expenses and earnings. All amounts creditedQoectors' Transfer Account shall
constitute a general, unsecured liability of thenpany or of the Affiliate for which the Directorrses.

(aa) "Trust" means the FirstEnergy Corustfor Outside Directors.

(bb) "Year of Service" means a period mfe¢icommencing on a date during a calendar yeaeiagith)g on the day immediately
preceding such date in the subsequent calendathy@aighout which an individual serves as a DireddoYear of Service shall commence
for specified purposes such as vesting of the B@raslit under Section 3.5(b)(2) on the date afos#t in the Plan.

2. DEFERRALS

2.1 Written Election to Defer Fees.  Any Director may elect from time to time, byitiegn notice to the Company given on or before
December 31 of any year, to defer receipt of aliroy specified part of his or her Director's Femmied for services performed during the calendar
years following his or her election to defer.

2.2 Election During First Year of Becoming a Director.  Any person who becomes a Director and who wasiDirector on the preceding
December 31 may elect, by written notice to the gany given within thirty (30) days after becominBisector, to defer receipt of all or any
specified part of his or her Director's Fees eafoedervices performed during the balance of teradar year following his or her election to defer
and during succeeding calendar years.

2.3 ElectionIrrevocable.  An election to defer Director's Fees shallrbeviocable and shall continue from year to yeaessthe Director
terminates it by written notice to the Company obefore December 31 of the year preceding thendaleyear to which the termination applies.

2.4 Transfersfrom Other Plans.  If permitted by the Committee and the provisiofi this Plan, a Director may transfer his or emefits
from another nonqualified plan to this Plan as ffed in this Section.

(@) An individual who was a member ofcatul of directors of a corporation which is merged the Company, who was not an
employee of such corporation, who is not an empayfehe Company or any Affiliate, and who is eitBelected to serve as a member of
the Board or designated as a Director with resjoettte Company for purposes of this Plan by the @dtee may elect to transfer his or her
benefit under a nonqualified plan sponsored byctirporation merged into the Company. Any accoutdrz® transferred shall be credited
to a Transfer Account established and maintainebuthis Plan and shall be a liability of the CompaAny other benefit transferred shall
be identified in Attachment 2.4.

(b) An individual who was a member ofcali of directors of a corporation which is merged a Affiliate or which is acquired and
becomes a Affiliate, who was not an employee ohsarporation, who is not an employee of the Corgpgarany Affiliate and who is eith
a member of the board of directors of a Affiliafeeasuch merger or acquisition or designated @sector with respect to an Affiliate for
purposes of this Plan by the Committee may eletatwsfer his or her benefit under a nonqualifiethgponsored by the corporation mer
into an Affiliate or acquired by the Company. Amgcaunt balance transferred shall be credited tmasfer Account established and
maintained under this Plan and shall be a liabdftyhe Affiliate into which the corporation is ng&d or which the corporation becom



Any other benefit transferred shall be identifiaddttachment 2.4.

(c) Any balance transferred shall becqagable under the terms and conditions of this;Rlesvided however, that the Director's
deferral elections, commencement date electiortsbaneficiary elections made under the plan froritiwvthe benefit is transferred shall
continue to be effective under this Plan unles$ lections are amended or changed under the tdrthis Plan.
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(d) Provisions regarding such transféeide established by the Committee and shalebéosth in Attachment 2.4 of this Plan.

3. ACCOUNTS AND INVESTMENT FUNDS

3.1 Deferred Fee Account.  Any Director's Fees earned and deferred wiaiteisg as a member of the Board shall be crediyeithd®
Company to the Participant's Deferred Fee Accostatatished and maintained by the Company as addkethe Director's Fees would otherwis
payable. Any Director's Fees earned while servig member of the board of directors of a Affiliakall be credited by the Affiliate to the
Participant's Deferred Fee Account establishednagidtained by such Affiliate as of the date theebior's Fees would otherwise be payable.

3.2 Transfer Account.  Any account balances transferred to this Plasymant to Section 2.4 shall be credited to thédfaant's Transfer
Account established and maintained by the Compatiyecapplicable Affiliate.

3.3 Other Accounts and Subaccounts.  The Committee may establish such other Accoamtssubaccounts as it may deem necessary f
administration of the Plan including subaccountgrelthe Participant has specified different mettadgsgmyment, or where necessary to maintain
the vested portion of a Participant's Account. Sictounts and subaccounts shall be credited inrdaocce with procedures adopted by the
Committee.

3.4 Investment Funds. A Participant's Accounts shall be adjustedymins and losses as if the Accounts held assetsiuaridassets were
invested in one or more Investment Funds selectetiedoCommittee. The Investment Funds in which i¢deant is deemed to be invested shall be
determined in accordance with Section 3.5. The Citteenshall have sole discretion in the selectimmber and types of Investment Funds for this
Plan and may change or eliminate Investment Furds fime to time in its sole discretion.

3.5 Creditsto Investment Funds. The Committee shall credit Director's Fees deteunder this Plan and transferred from anotleer @
Investment Funds in accordance with this Sectidassnother rules for transferred amounts are s#t fio Attachment 2.4.

(@) Rules and Limitations Regarding Defksrand Transfers.

(1) Equity Retainer Fees and Transfergributable only in Stock. Equity retainer feestthiee deferred under this Plan and
account balance transferred directly to this Ptamfanother plan in accordance with Section 2.4revBach account balance may
only be distributed in stock from the other plarr@n event permitting distribution and such stioak been or is to be exchangec
common stock of FirstEnergy Corp. under a plan efgar with the Company shall be credited to theebDefl Stock Fund.

(2) All Other Deferred Director's Feesldmansfers. Unless and until another proceduestiablished by the Committee for
designation of Investment Funds, a Participant diggct that all deferred Director's Fees and trwsséxcept those Director's Fees
and transfers identified in Section 3.5(a)(1) shaldeemed to be invested in any one or more dhtrestment Funds selected by the
Committee. In the event a Participant does nottites Investment Funds in which his or her Accewane deemed to be invested,
the deferrals and transfers shall be deemed tovested in an Investment Fund that reflects thestment performance of a money
market fund selected by the Committee.

(b) Rules and Limitations Regarding Bousdit.

(1) Bonus Credit. At the time Directdfses except equity retainer fees are initially deteunder this Plan and credited for
investment into the Deferred Stock Fund, the amotinash retainer fees, meeting fees or chairpeiessmcredited to the Deferred
Stock Fund shall be increased by a Bonus Credldquwenty percent (20%) of such Director's Fereslited to the Deferred Stock
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Fund. Any account balance transferred to this Rtam another plan in accordance with Section 2a4 thay be credited to the
Deferred Stock Fund shall not be increased by theuB Credit.

(2) Vesting of Bonus Credit. A Participahall be fully vested in his or her Bonus Créfdlite or she has three (3) Years of
Service from the date the Bonus Credit is credibeithe Participant's Account. In addition, a Pgrtiat shall be fully vested in his



her Bonus Credit if he or she incurs a Separatmmnudeath, Retirement, or Disability. Furthermar@articipant shall be fully vest
in the Bonus Credit and all associated earnings @p8pecial Circumstance or in situations wherg #re ineligible to stand for re-
election due to circumstances unrelated to thefopmance as a director.

(3) Forfeiture of Bonus Credit. If a Reiggant incurs a Separation, takes an accelerastdbaition under Section 4.3 or
withdraws a portion of his Accounts under Sectich 4nd the Bonus Credit has not been creditede®eferred Stock Fund for a
minimum of three (3) Years of Service from the dafterediting such amount to the Account until tiz¢e of Separation, accelerated
distribution or withdraw, the Director shall forfeill Bonus Credits not fully vested in accordandth Section 3.5(b)(2).

(c) Rules and Limitations Regarding Tfars Among Investment Funds.

(1) Deferred Stock Fund. No amount cestlib the Deferred Stock Fund may be transferrelcceedited to any other
Investment Fund, and no amount credited to an tmexst Fund other than the Deferred Stock Fund neayamsferred and credited
to the Deferred Stock Fund.

(2) All Other Investment Funds. Any ambaredited to an Investment Fund other than theefdefl Stock Fund may be
transferred and credited to any other InvestmentifFaxcept the Deferred Stock Fund at the direatfcdhe Participant.

(d) Investment Fund Performance. Theirgesnand losses of each Investment Fund shall teerdimed by the Committee, in its
reasonable discretion, based on the performantteedfivestment Funds themselves. The balance afteipant's Accounts shall be
credited or debited on a daily basis based onéh®pnance of each Investment Fund in which a Elpetnts' Accounts are deemed to be
invested, such performance and the crediting dfl pecformance being determined by the Committets isole discretion.

(e) Committee Procedures. The Committag establish such rules and procedures as it digtesrto be appropriate for the crediting
of deferrals and transfers to Investment Fundstrémsfers among Investment Funds and for cred@argings and losses of an Investment
Fund.

3.6 Reporting. The Company shall provide a statement to eadtior who has any amount credited to his or herolints at least
annually.

4. PAYMENT TO DIRECTOR

4.1 Didtribution Payment. A Participant's Accounts shall be paid to thetieipant in cash, either in a lump sum or in airstallments
over a period not to exceed ten (10) years exteptpayment of the balance of the Deferred StocldFa the Director shall be paid in the form of
FirstEnergy Corp. common stock.

4.2 Distribution Election. A Participant's Accounts shall be distributgn Retirement, Disability or other Separationdnadance with
the elections on file with the Committee.

(a) Initial Distribution Election. A P&tipant, in connection with his or her commencenwdrgarticipation in the Plan, shall select the
form of distribution payment to be made by the Plan

(b) Distribution Election of Transfer Ammats. Any elections made with respect to benefissferred from another nonqualified plan
shall be paid and distributed in accordance withalections made by the Participant under suchgmansuch election shall continue to b
effect under this Plan

unless the Participant submits new elections tcCivamittee under the provisions and procedurebisflan.

(c) Amendment of Distribution Election.Participant may change his or her distributiorctide by filing a new superseding
designation with the Company at any time priohi® 120 day period ending on the day prior to theatawhich the Participant is entitled
distribution under this Plan. If a Participant regts any change in the date of the distributidni®Deferred Stock Fund, the request mus
approved by the Committee.

(d) Time of Payment. Payment(s) shalifale on or commencing with the January 1 nextvialig the day the Participant ceases to
be a Director unless prior to the 120 day periadiremon the day prior to the day on which the Rgréint is entitled to distribution under t
Plan, the Participant designates a later paymetdmmencement date (not later than the Januarxtifallowing the day he or she attains
age 72, or his date of Retirement if later).

4.3 Accelerated Distribution. A Participant may at any time request an acatdd distribution of his or her Accounts, subjech ten



percent (10%) penalty and, if applicable, forfedtof the Bonus Credit and associated deemed eardeggribed above if the Bonus Credit is not
fully vested as provided by Section 3.5(b)(3). Té percent (10%) penalty is imposed after anyefarfe of the Bonus Credit and associated
deemed earnings. Such a request must be madetimgyiin a form and manner specified by the Conemittf the request is approved by the
Committee, the Company will distribute to the Rap@ant the entire balance of his or her Accountsumiany forfeitures and minus the ten percent
(10%) penalty as a lump sum within ninety (90) dafter the end of the month in which the Commiteeeives the request. Such distribution shall
completely discharge the Company and the applicaffigate from all liability with respect to thed&ticipant's Accounts. If the Participant is an
active Director, the Participant may not resume fanher deferrals into the Plan until January thef second calendar year following the calendar
year in which the Director receives such distribnti

4.4 Withdrawal. A Participant who has deferred Director's Raeder this Plan for five (5) full years may requiesivithdraw a portion of
the amounts credited to his or her Accounts suligefrrfeiture of the Bonus Credit and associateended earnings and losses as provided by
Section 3.5(b)(3). The requisite full years of dedkto request a withdrawal need not be conseeutit may be intermittent. Amounts credited to
the Deferred Stock Fund will be distributed onlteafimounts credited to all other Investment Fuardsdistributed. Such request must be made in
writing in a form and manner specified by the Cotteei and must specify the amount to be withdrawhthe future date or dates to be paid. The
date(s) must be the first of a month in the seamiendar year following the calendar year in whiehrequest was made. The request will be
irrevocable after December 31 of the calendar yeatich it is made unless, prior to payment, thetigipant separates from the Board or the b
of directors of an Affiliate, or a Special Circuraste occurs. In these instances, the requestadgbirbe null and void and the Account Balance will
be paid as elected by the Participant pursuanétticdh 4.2 or as provided in Section 4.5. If thguest is approved by the Committee, the Company
will distribute to the Director the balance of bisher Accounts except the portion credited toReéerred Stock Fund as a lump sum within ninety
(90) days after the end of the month in which tleen@ittee receives the request and will distribatehe Director the balance of his or Accounts
credited to the Deferred Stock Fund minus any fanfes in FirstEnergy Corp. common stock in an adstiatively reasonable period of time.

4.5 Special Circumstance.  In the instance of a Special Circumstanceyaltinces in Investment Funds other than the DefSteck Fund
shall be paid out immediately in cash as a lump anththe balance of the Deferred Stock Fund sleadlistributed in FirstEnergy Corp. common
stock in an administratively reasonable periodrokt A Participant may elect to receive distribntfoom this Plan in a distribution payment
otherwise permitted by this Plan if such elect®miade more than 120 days prior to the Special@istance.
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5. BENEFICIARY

5.1 Beneficiary Designation.  Each Participant shall have the right, at amgto designate his or her Beneficiary(ies) teree any
benefits payable under the Plan upon the deattPaifrticipant. A Participant shall designate hiber Beneficiary by completing and signing a
Beneficiary designation form and returning it te iommittee. The Participant shall also desigri®dime and the manner of payment to the
Beneficiary, which may be either (i) in a lump samsoon as practicable after the date of dea}tin @ lump sum on January 1 of the year
following the year in which the death occurredii) ih one or more annual payments the last ofalihinay occur no later than January 1 of the
year following the year in which the death occurchounts credited to the Deferred Stock Fund dtelllistributed in FirstEnergy Corp. common
stock in an administratively reasonable periodrogt In the event the Participant designates istion in the form of two or more annual
payments, a pro rata portion shall be distributethfeach Investment Fund in which the Participaitsounts are credited.

5.2 Changeof Beneficiary. A Participant shall have the right to file asmBeneficiary designation form. Upon acceptanca néw
Beneficiary designation form, all Beneficiary desgjons previously filed shall be cancelled ashefdate of the new Beneficiary designation form.

5.3 Payment of Benefit upon Death.  Upon the death of a Participant prior to thetridbution of the entire balance credited to the
Participant's Accounts shall be paid to the Bereafjcor Beneficiaries designated by the Participantriting filed with the Committee. In the event
that a Participant fails to designate a Benefic@nif all designated Beneficiaries predeceasePtmticipant or die prior to complete distributioh
the Participant's benefits, then the Participdrgtsefits under this Plan shall be distributed sodmiher surviving spouse. If the Participant has n
surviving spouse, the benefits remaining undeiPlae to be paid shall be paid to the executor sqrel representative of the Participant's estate.

6. ASSIGNMENT

Except to the extent that a Participant ihk@signate a Beneficiary to receive any paymehetmade following his or her death and except by
will or the laws of descent and distribution, nghtis or benefits under this Plan shall be assignabtransferable, or subject to encumbrance or
charge of any nature.

7. ADMINISTRATION

7.1 Administration by Committee.  Unless another Administrator is selected byBbard, this Plan shall be administered by the Cidtem
Except as otherwise provided by action of the Baarthe terms of the Plan: (a) a majority of thembers of the Committee shall constitute a
qguorum for the transaction of business, and (bjealblutions or other actions taken by the Committea meeting shall be by the vote of the
majority of the Committee members present, or, eitta meeting, by an instrument in writing signgdah members of the Committee. A
Committee member may not vote on any matter whidttly affects only his or her benefit under tHarP



7.2 Powersof Administrator. The Administrator shall have the full discretiand authority to administer the Plan including discretion
and authority to construe, interpret, and applg Bian, and to render nondiscriminatory rulingdeterminations. All questions regarding the Plan,
as well as any dispute over accounting or admatist procedures or interpretation of the Planll ffearesolved at the sole discretion of the
Administrator. Constructions, interpretations, aedisions of the Committee shall be conclusivelanding on all persons. The Administrator sl
also have the discretion and authority to make,ranieterpret, and enforce all appropriate rules rgulations for the administration of this Plan.
Any individual serving on the Committee who is atlegant shall not vote or act on any matter iia@asolely to himself or herself. When makin
determination or calculation, the Committee shalkebtitled to rely on information furnished by atizgpant or the Company.

7.3 Delegation. The Committee may delegate all or any dutissrdtions and responsibilities under this PlatheoCorporate Secretary.
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8. CLAIMS

8.1 Any Participant or Beneficiary of ecgased Participant (such Participant or Benefidiamg referred to below as a "Claimant") may
deliver to the Committee a written claim for a detmation with respect to the amounts distributablsuch Claimant from the Plan. If such a cl;
relates to the contents of a notice received byihémant, the claim must be made within sixty (88ys after such notice was received by the
Claimant. All other claims must be made within TB§'s of the date on which the event that causedl#iira to arise occurred. The claim must state
with particularity the determination desired by @laimant.

8.2 The Committee shall consider a Clait'saclaim within a reasonable time, but no lat@ntninety (90) days after receiving the claim. If
the Committee determines that special circumstarezgsre an extension of time for processing tlaént| written notice of the extension shall be
furnished to the Claimant prior to the terminatafrihe initial ninety (90) day period. In no evesfiall such extension exceed a period of ninety
(90) days from the end of the initial period. Tix¢ée@sion notice shall indicate the special circiamses requiring an extension of time and the date
by which the Committee expects to render the bedefermination. The Committee shall notify thei@iant in writing:

(a) that the Claimant's requested deteatian has been made, and that the claim has lleared in full; or

(b) that the Committee has reached alasion contrary, in whole or in part, to the Claimtia requested determination, and such
notice must set forth in a manner calculated tarmerstood by the Claimant:

(1) the specific reason(s) for the deafahe claim, or any part of it;
(2) specific reference(s) to pertinerdvisions of the Plan upon which such denial wagtas

(3) adescription of any additional meteor information necessary for the Claimant tof@et the claim, and an explanation of
why such material or information is necessary; and

(4) an explanation of the claim reviewgedure set forth in Section 8.3 below.

8.3 Review of Denied Claim.  The Board shall appoint the members of a Ap€aimmittee which shall consist of three (3) or enor
members. The Appeals Committee shall decide appéalsplication denials as provided in this Sectiwave such other discretionary powers and
authorities as provided by this Section, and diele such other discretionary powers and dutishals from time to time be assigned to the
Appeals Committee by the Company. Prior to a Cham@ontrol the members of the Appeals Committesl shmain in office at the will of the
Board, and the Board may remove any of said memfyera time to time, with or without cause. A membéthe Appeals Committee may resign
upon written notice to the remaining member or merlof the Appeals Committee and to the Compamperively. The fact that a person is a
prospective Participant, a Participant or a forfasticipant shall not disqualify him from actingamember of the Appeals Committee. In case of
the death, resignation or removal of any membéh@fAppeals Committee, the remaining members sloallintil a successor-member is appointed.
Upon request, the Company shall notify the Commitbewriting of the names of the original membefrthe Appeals Committee, of any and all
changes in the membership of the Appeals Commitfaae member designated as Chairman and the nmiedebignated as Secretary, and of any
changes in either office. Until notified of a chanthe Committee shall be protected in assumingtiieae has been no change in the membership o
the Appeals Committee or the designation of Chairoraof Secretary since the last notification wikifwith it. The Committee shall be under no
obligation at any time to inquire into the membgysf the Appeals Committee or its officers. Allnmmunications to the Appeals Committee shall
be addressed to its secretary at the address Qftimpany. On or before sixty (60) days after rdogiha notice from the Committee that a claim has
been denied, in whole or in part, a Claimant (er@aimant's duly authorized representative) miayith the Appeals Committee a
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written request for a review of the denial of theirma. The Claimant (or the Claimant's duly authedzepresentative):

(&) may, upon request and free of chdrgee reasonable access to, and copies of, alhuertts, records and other informat



relevant to the claim for benefits;
(b) may submit written comments or ottlecuments; and/or
(c) may request a hearing, which the Atp€ommittee, in its sole discretion, may grant.

8.4 DecisiononReview. The Appeals Committee shall render its decisiomeview promptly, and no later than sixty (68ysl after the
Appeals Committee receives the Claimant's writegquest for a review of the denial of the clainthd Appeals Committee determines that special
circumstances require an extension of time for @seing the claim, written notice of the extensiballsdbe furnished to the Claimant prior to the
termination of the initial sixty (60) day perioch ho event shall such extension exceed a perigktyf (60) days from the end of the initial period.
The extension natice shall indicate the speciauecirstances requiring an extension of time and éte loy which the Appeals Committee expects to
render the benefit determination. In renderinglésision, the Appeals Committee shall take intmantall comments, documents, records and
other information submitted by the Claimant relgtta the claim, without regard to whether such finfation was submitted or considered in the
initial benefit determination. The decision mustritten in a manner calculated to be understoothbyClaimant, and it must contain:

(a) specific reasons for the decisiord an
(b) specific reference(s) to the pertirfélan provisions upon which the decision was baaed

(c) an explanation of the claim reviewgadure set forth in the Trust.

9. AMENDMENT, TERMINATION AND PARTICIPATION

9.1 Amendment by Board. Prior to a Special Circumstance, the Board fray time to time, amend, suspend, terminate arstate any or
all of the provisions of this Plan, except thatameendment, suspension, termination or reinstatesheatitadversely affect the Accounts or benefits
under this Plan of any Participant as they exigtedediately before the amendment, suspension, tatioh, merger or reinstatement or the mau
of payments, unless the Participant shall havearaes in writing.

9.2 Termination by the Company.  Prior to a Special Circumstance, the Board atany time terminate this Plan and/or transfer its
liabilities under this Plan to a similar plan it ynestablish. Upon the termination of this Plan, ante credited to the Accounts of Participants and
benefits transferred shall continue to be payabthdse Participants in accordance with the teriisi® Plan. Upon termination of this Plan, if the
Board should transfer its liabilities to anotheamlsuch transfer of liabilities shall not adveysaffect the Accounts or benefits of any Participas
they existed immediately prior to a transfer autreat by the Board or the manner of payments, untes®articipant shall have consented in
writing. In addition, any transfer of liabilitied this Plan shall not affect the liability of theo@pany or any Affiliate responsible to pay the bgne
represented by the Account Balance.

9.3 Automatic Termination.  Notwithstanding termination by the Board ortbg Company, the mandatory payment of a portidhef
annual retainer in the form of FirstEnergy commtartks and the 20% bonus and dividend equivalentifeatof this Plan will automatically
terminate on May 17, 2014 or earlier if the maximsimare reserve of 500,000 shares is reached, ghiassholders re-approve these features the
earlier of the prior date or prior to the depletafrthe maximum share reserve.

9.4 Effect of Plan Termination.  Notwithstanding any other provisions of therRl&the Plan is terminated, no subsequent Dircfees
may be deferred under this Plan. Upon terminatfdhge liabilities of this Plan are not transfertedanother plan, the Director's Accounts shall
continue to be credited with deemed earnings agged in Section 3.4, and the entire balance inAteount Balance shall become payable to the
Participant in accordance with the provisions @ lan in effect at the date of termination.
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9.5 Participation by Affiliates.  Affiliates may participate in this Plan as pided in this Section.

(@) A member of the affiliated group ofgorations (as defined in Section 1504 of thertrteRevenue Code and the regulations
thereunder) that includes the Company may adopttsn with the consent of the Company. The Afflishall be liable for the payment of
any benefit of a Participant whose benefits unkderRlan relate to Director's Fees deferred whiteirsg on the board of directors of the
Affiliate or which are transferred to this Planttye Participant. Neither the Company nor any o#féliate shall have any liability for such
benefits.

(b) Each Affiliate, by adopting the Plappoints the Company as its agent and fully empotie Company to act on behalf of all
Affiliates as it may deem appropriate in maintagnor terminating the Plan. The adoption by the Canypof any amendment to the Plan or
the termination of all or any part of the Plan wilinstitute and represent, without further actiorite part of any Affiliate, the approval,
adoption, ratification or confirmation by each Aifite of any such amendment or termination and @dfiliate shall be bound by such
amendment or termination.

(c) An Affiliate may cease participationthe Plan only upon approval by the Company arlg im accordance with such terms ¢



conditions that may be required by the Company.

10. UNFUNDED PLAN

10.1 Bookkeeping Entries.  The Accounts maintained for purposes of thaRhall constitute bookkeeping records of the Gomipor the
applicable Affiliate and shall not constitute aflpeation of any assets of the Company or Affiliatebe deemed to create any trust or special
deposit with respect to any of the assets of thagamy or any Affiliate. Neither the Company nor &ffiliate shall be under any obligation to any
Participant to acquire, segregate or reserve amysfor other assets for purposes relating to this. No Participant shall have any rights
whatsoever in or with respect to any funds or ottesets owned or held by the Company or any Afdilidhe rights of an Participant under this [
are solely those of a general creditor of the Campma any Affiliate to the extent of the amountdited to his or her Accounts with the Compan
the applicable Affiliate and this Plan is a meremise to pay benefits to the Participants.

10.2 Trusts, Insurance Contracts or Other Investment.  The Company or the Affiliates may, in theirpestive discretion, establish one or
more trusts, purchase one or more insurance cdmwaotherwise invest or segregate funds for mepaelating to this Plan, but the assets of such
trusts, rights and assets of such insurance castaotherwise invested or held in segregatedsahall at all times remain subject to the clairfs o
the general creditors of the Company and any Affilias provided in such trust or contract excepht¢@xtent and at the time any payment is made
to an Participant under this Plan.

11. MISCELLANEOUS

11.1 Severability. The invalidity or unenforceability of any paudiar provision of this Plan shall not affect arlier provision, and the
Plan shall be construed in all respects as if idval unenforceable provisions were omitted.

11.2 ApplicableLaw. This Plan shall be construed and governeddordance with the laws of the State of Ohio withgiuing effect to
principles of conflicts of laws.

11.3 NotaContract. The terms and conditions of this Plan shallbeteemed to constitute a contract for servicegden the Company
or any Affiliate and the Participant. A Directorritained on an "at will" relationship that cantéeminated at any time for any reason, or no reason
with or without cause, and with or without noticejess expressly provided in a written agreemeathiNg in this Plan shall be deemed to give a
Participant the right to be retained as a Direofdhe Company and any Affiliate.
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11.4 Successors.  The provisions of this Plan shall bind and ento the benefit of the successors and assigiedompany and each
Affiliate.

11.5 Distribution in the Event of Taxation.  If the Trust terminates in accordance withétsns and benefits are distributed from the Tro
a Participant in accordance therewith, the Paditig benefits under this Plan shall be reducdide@xtent of such distributions.

(a) If, for any reason, all or any pontiof a Participant's benefits under this Plan bexotaxable to the Participant prior to receipt, a
Participant may petition the Committee before acgppeCircumstance, or the trustee of the Trustraft8pecial Circumstance, for a
distribution of that portion of his or her benefiat has become taxable. Upon the grant of su@titiom, which grant shall not be
unreasonably withheld (and, after a Special Cir¢amte, shall be granted), the Company or applicafiiéate shall distribute to the
Participant immediately available funds in an amaqual to the taxable portion of his or her beandfihe petition is granted, the tax
liability distribution shall be made within 90 dagkthe date when the Participant's petition isi\grd. Such a distribution shall affect and
reduce the benefits to be paid under this Plan.

(b) If the Trust terminates in accordandth its terms and benefits are distributed frdwma Trust to a Participant in accordance
therewith, the Participant's benefits under theamRhall be reduced to the extent of such disidhat

11.6 Insurance. The Company and the Affiliates, on their owha&or on behalf of the trustee of the Trust, andheir sole discretion,
may apply for and procure insurance on the lifthefParticipant, in such amounts and in such fasthe Trust may choose. The Company, the
Affiliates or the trustee of the Trust, as the casg be, shall be the sole owner and beneficiagngfsuch insurance. The Participant shall have no
interest whatsoever in any such policy or policaag] at the request of the Company or an Affilsktall submit to medical examinations and supply
such information and execute such documents asomagquired by the insurance company or compaaiefhiom the Company or Affiliate have
applied for insurance.

11.7 Legal Representation. The Company and each Affiliate is aware thatrughe occurrence of a Change in Control, the Boattle
board of directors of a Participant's Employer @hhinight then be composed of new members) or &Bbkter of the Company or the Participant's
Employer, or of any successor corporation might tteuse or attempt to cause the Company, an Aéfiba successor to refuse to comply with its
obligations under the Plan and might cause or gttéoncause the Company or an Affiliate to inséfudr may institute, litigation seeking to deny
Participants the benefits intended under the Pfathese circumstances, the purpose of the Plald t@ufrustrated. Accordingly, if, following



Change in Control, it should appear to any Pasdicighat the Company, an Affiliate or any successoporation has failed to comply with any of
its obligations under the Plan or, if the Compaay Affiliate or any other person takes any actmdeclare the Plan void or unenforceable or
institutes any litigation or other legal action ide®d to deny, diminish or to recover from any Rgrant the benefits intended to be provided, then
the Company and the applicable Affiliate irrevogadlithorize such Participant to retain counseli®bh her choice at the expense of the Company
and an Affiliate (who shall be jointly and seveydlhble) to represent such Participant in conmectiith the initiation or defense of any litigation
other legal action, whether by or against the Camipan Affiliate or any director, officer, sharetiet or other person affiliated with the Company,
an Affiliate or any successor thereto in any jugsdn.
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ATTACHMENT 2.4-A

Ohio Edison Company Deferred Compensation Plan for Directors.

Merger of Plans.  Effective as of December 31, 1997, the Ohics&xdiDeferred Compensation Plan for Directors ("Gidison Plan") was
merged into this Plan.

Definition of Director.  The individuals who made deferral electionsarrttie Ohio Edison Plan shall be considered "Darsttfor purposes
of this Plan even if they have not served on tharB@r any board of directors of any Affiliate.

Prior Electionsto Defer.  Any election to defer director's fees made urlde Ohio Edison Plan prior to December 31, 198l sto the
extent such deferred fees and any earnings anelsl@sedited to such deferred fees have not bedrt@éie Director or to his or her Beneficiary
prior to such date, be treated as having been mmadier this Plan and shall be subject to all ofriplets and limitations imposed on elections made
under this Plan.

Transfer of Account Balance.  With respect to any Director who had a balandds or her account under the Ohio Edison Plaméaiately
prior to December 31, 1997, the balance of sucbwatcshall be transferred to a Transfer Accounteutias Plan as of December 31, 1997 and
be administered in accordance with this Plan. Riokctors shall be permitted to designate how srarsferred account balances shall be deemed
invested as permitted under this Plan.

Liability for Payment.  All liabilities of the Ohio Edison Plan shak Ipaid by the Company.

Transfer of Liabilities and Payment of Accounts.  If any account under the Ohio Edison Plan igdg status or is otherwise payable to an
Participant as of such date, it shall continueggayable to that person under the same termsaitions as were provided under the Ohio Ed
Plan. The balance of any account under the OhisdadPlan shall become payable under the termsanditons of this Plan; provided, however,
that the Director's deferral elections, commencedrdate elections, and beneficiary elections madkeuthe Ohio Edison Plan shall continue to be
effective under this Plan unless amended or chabgéle Director under the terms of this Plan.

Crediting of Service.  All service as a director of the Ohio Edisom@any or any affiliate of Ohio Edison Company skallint as Years of
Service under this Plan.

14

ATTACHMENT 2.4-B

Centerior Energy Corporation Deferred Compensation Plan for Directors.

Merger of Plans.  Effective as of January 1, 2000, the Centefimergy Corporation Deferred Compensation Plan foed@ors (the "Centeri
Plan") was merged into this Plan.

Definition of Director.  The individuals who made deferral electionsarrtie Centerior Plan shall be considered "Direttfor purposes of
this Plan even if they have not served on the Boaahy board of directors of any Affiliate.

Prior Electionsto Defer.  Any election to defer director's fees made urtlde Centerior Plan prior to January 1, 2000 shalthe extent such
deferred fees and any earnings and losses credigdh deferred fees have not been paid to theciir or to his or her Beneficiary prior to such
date, be treated as having been made under tmsaRthshall be subject to all of the rights andthitions imposed on elections made under this
Plan.

Transfer of Account Balance.  With respect to any Director who had a balandds or her account under the Centerior Plan idiately priol
to January 1, 2000, the balance of such accoutittehtransferred to a Transfer Account under EHan as of January 1, 2000 and shal



administered in accordance with this Plan. Sucledars shall be permitted to designate how suctsteared account balances shall be deemed
invested as permitted under this Plan.

Liability for Payment.  All liabilities of the Centerior Plan shall lpaid by the Company.

Transfer of Liabilities and Payment of Accounts.  If any account under the Centerior Plan isag ptatus or is otherwise payable to an
Participant as of such date, it shall continued@dayable to that person under the same termsanitions as were provided under the Centerior
Plan. The balance of any account under the Centelam shall become payable under the terms anditaams of this Plan; provided, however, that
the Director's deferral elections, commencemerg dkgctions, and beneficiary elections made urdeCenterior Plan shall continue to be effec
under this Plan unless amended or changed by tieetDi under the terms of this Plan.

Crediting of Service.  All service as a director of Centerior Energyr@ration or any affiliate of Centerior Energy @oration shall count as
Years of Service under this Plan.
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ATTACHMENT 2.4-C
Deferred Remuneration Plan for Outside Directors of GPU, Inc.
And
Deferred Stock Unit Plan for Outside Directors of GPU, Inc.
And

Deferred Remuneration Plan for Outside Directors of Jersey Central Power & Light

Transfersfrom GPU Plans.  Any individual who participated in the Deferr@émuneration Plan for Outside Directors of GPW,,IDeferred
Stock Unit Plan for Outside Directors of GPU, Irar.the Deferred Remuneration Plan for Outside dines of Jersey Central Power & Light
(collectively the "GPU Plans") and who was sele@s@ member of the board of directors for the Gomgr Jersey Central Power & Light after
November 7, 2001, may elect to transfer his oraeepunt under each GPU Plan to this F

Prior Elections.  Any election to defer director's fees made urzahy GPU Plan prior to November 7, 2001 shalthextent such deferred
fees and any earnings credited to such deferreshimee not been paid to the director or to hisepdeneficiary prior to such date, be treated as
having been made under this Plan and shall beaubjall of the rights and limitations imposedealactions made under this Plan.

Transfer of Account Balance.  Any Director who had a balance in his or harocant under a GPU Plan immediately prior to Novermhe
2001 may elect to transfer such account's balana€lransfer Account under this Plan as of Noverib@001. The Committee shall establish
subaccounts within the Transfer Account to reflead administer Pre-Retirement and Retirement Adsawansferred from the GPU Plans. From
the date of the election, the Transfer Accountldfmtleemed to be invested in the Moody's Investiifend. The Moody's Investment Fund is an
Investment Fund established by the Committee patdoaSection 3.4 of the Plan and, the balancesteared from a GPU Plan shall be adjusted in
the same manner as the balances of Accounts ofhalt Participants that are deemed to be investétkiMoody's Investment Fund. In the event
the Committee modifies the interest rate or thesugament period, amends any feature of the Moddy&stment Fund, or eliminates the Moody's
Investment Fund, such modification, amendmentiatieation shall apply to all Participants includiagy Director that transfers his or her account
balance from a GPU Plan to this Plan. After Janda002, a Director that transfers his or her antbalance from a GPU Plan may direct the
Investment Funds in which his or her Transfer Actas deemed invested as permitted by Section 8.5(c

Liability for Payment.  Liabilities of the GPU Plans transferred to @@mpany shall be paid by the Company. Any liapitif the GPU Plans
transferred to an Affiliate shall be paid by thdildte.

Payment of Accounts.  An account balance of a GPU Plan shall be teares] to this Plan as of the later of the datthefDirector's election
November 7, 2001. If any account under a GPU Rlam pay status or is otherwise payable to and?aatit as of such date, it shall continue tc
payable to that person under the same terms artiticos as were provided under the applicable GRld.Prhe balance of any account under a
GPU Plan shall become payable under the terms@mditions of this Plan; provided, however, that Eheector's deferral elections, commencen
date elections, and beneficiary elections madenthéeGPU Plan shall continue to be effective untisrPlan unless amended or changed und
terms of this Plan.

Crediting of Service and Years of Deferral.  All service as a director with GPU, Inc. or affiliate of GPU, Inc. shall count as Years of
Service under this Plan. A full year during whicBiaector deferred fees under a GPU Plan shall tasima full year of deferral under this Plan for
purposes of withdrawals under Section 4.4.
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FIRSTENERGY CORP.

EXECUTIVE DEFERRED COMPENSATION PLAN

ARTICLE I—PURPOSE
1.1 Purpose

The purpose of this Executive Deferred Cengation Plan is to provide current tax planningastunities as well as supplemental funds for
retirement, death, disability or other separatibaroployment for key executives. The Plan is p&drointegrated executive compensation program
that is intended to attract, retain, and motivateain key executives who are in positions to m&gaificant contributions to the operation and
profitability of Employer for the benefit of stoctliers and customers.

ARTICLE II—DEFINITIONS
For the purposes of this Plan, the follayiarms shall have the meanings indicated, untessdntent clearly indicates otherwise:

2.1  Account

"Account” means the interest of a Partiotga the Plan as represented by the hypothetmakkeeping entries kept by Employer. A separate
Account shall be established for each Participadtas may otherwise be required.

2.2  Administrative Committee

"Administrative Committee” means the Conted@tappointed by the Chief Executive Officer of @amy to administer the Plan pursuant to
Article VII.

2.3 Beneficiary

"Beneficiary" means the person, persorentity (including, without limitation any trustekgst designated by a Participant to receive the
benefits specified hereunder in the event of théidiaant's death.

2.4 Board

"Board" means the Board of Directors of @@mpany.
2.5 Change in Control

"Change in Control" is defined in Appené&bof the Plan.

2.6 Code

"Code" means the Internal Revenue Cod®861as amended.
2.7 Company

"Company" means FirstEnergy Corp., an @pigoration, or any successor to the businesstthere
2.8 Compensation Committee

"Compensation Committee" means the Compiems@ommittee of the Board of Directors of Company
2.9 Deferral Election

"Deferral Election" means a commitment yeaticipant to defer a portion of base salary,r&fierm Incentive Award and Long-Term
Incentive Award to this Plan and to which a Paptition Agreement has been submitted by the Paatitip the Administrative Committee.

2.10 Deferral Period

"Deferral Period" means the twelve (12)smputive month period commencing January 1 of gaah



2.11 Disability

"Disability" means a physical or mental dition such that a Participant is entitled to rgeea monthly disability pension payment under the
FirstEnergy Corp. Pension Plan, except that addaatit need not have completed ten (10) yearsigiHity Service, as defined by the FirstEnergy
Corp. Pension Plan.

2.12 Effective Date
This Plan is effective as of Septemberl®®5, and it is amended and restated as of Mag unless specifically stated otherwise herein.
2.13 Elected Deferred Compensation

"Elected Deferred Compensation" means theust of base salary, Short-Term Incentive Award laong-Term Incentive Award that a
Participant elects to defer pursuant to a Defdttattion.

2.14 ERISA
"ERISA" means the Employee Retirement Ine@ecurity Act of 1974, as amended.

2.15 Employer

"Employer" means the Company and any aféli or subsidiary entity as defined in Code Sac&04 that has elected to participate in the
Plan and whose participation is approved pursumaBettion 7.4 of the Plan.

2.16 Initial Eligible Payment Date

"Initial Eligible Payment Date" means théird anniversary of the date Elected Deferred Campton for a Deferral Period is first credited to
the Stock Account.

2.17 Interest Rate

"Interest Rate" means the annual equivalétite average of the Moody's Average CorporatedBdield Index for the twelve (12) consecutive
month period ending on October 31 of the calendar yimmediately preceding the Deferral Period tictvithe Interest Rate applies, as published
by Moody's Investors Service, Inc., or any succesgreto, or a substantially similar index if suatiex is no longer published.

2.18 Participant

"Participant" means any employee of the Bygr designated by the Chief Executive Officettf Company as eligible to participate in this
Plan pursuant to Article 111

2.19 Participation Agreement

"Participation Agreement" means the agregnvehether written or provided through electromieans, to defer base salary, Short-Term
Incentive Award and/or Long-Term Incentive Awardbmitted by a Participant to the Administrative Coittee or its delegates prior to the
commencement of the Deferral Period in which thecteld Deferred Compensation would otherwise be paid

2.20 Plan

"Plan" means this FirstEnergy Corp. Exaaibeferred Compensation Plan as set forth indbéiment and as the same may be amended
from time to time.

2.21 Retirement

"Retirement" means separation of employrnoentr after age fifty-five (55) and entitled tweéve a benefit under the FirstEnergy Corp.
Pension Plan.




ARTICLE Ill—PARTICIPATION AND DEFERRAL COMMITMENTS
3.1 Eligibility and Participation
(@) Eligibility.  The Chief Executive Officer of the Company nugignate any key executive as eligible to pawigipn the Plan.

(b) Participation.  An eligible employee may elect to participatetie Plan by filing with the Administrative Commei¢ a
Participation Agreement prior to the Deferral Pdriilo which the employee is eligible to participate.

3.2  Deferral Elections
A Participant may elect in the Participatidgreement to defer any or all of the following:

(@) Salary Deferral. A Participant may elect to defer a percentddeee salary for the Deferral Period. The amoaoititet deferred
shall be stated as a whole percentage and, efettinuary 1, 2002, shall not be more than fiftggetr (50%) of base salary.

(b) Savings Plan Deferral. A Participant who is participating in the Figstergy Corp. Savings Plan (the "Savings Plan") elagt
to defer into this Plan that portion of base salainjch could have been deferred under the Savifags Bt for limits imposed by Code
Sections 401(a)(17), 401(k)(3), and 402(g)(1) d&)d (

(c) Short-Term Incentive Award and/or Long-Term Incentive Award Deferral. A Participant may elect to defer a percentdi
his or her Short-Term Incentive Award and/or Longrh Incentive Award that is payable during the DreflePeriod. The amount to be
deferred must be stated as a whole percentagehalicdhet be more than one hundred percent (100%)cifi Award, less any taxes or other
amounts that may be required to be withheld.

3.3 Commencement Duration and Modification of DefeEkction

(@) Commencement. A Deferral Election shall become effective ba first day of the Deferral Period immediateldaling the
date a Participation Agreement for such Deferratkbn is filed with the Administrative Committee.

(b) Duration of Deferral Election. A Deferral Election shall remain in effect fach subsequent Deferral Period unless revoked
or amended in writing by the Participant and detdeto the Administrative Committee prior to theyiming of a Deferral Period.

(c) Moadification Due to Financial Emergency. A Deferral Election shall be irrevocable, excyat the Administrative Committ
may permit a Participant to reduce the amount dvevidne remainder of the Deferral Election for &éeal Period upon a finding, based
upon uniform standards established by the Admatise Committee that the Participant has sufferedrdoreseen and sudden financial
emergency. If the Administrative Committee grantseaaver, the Participant shall not be permittedntake a Deferral Election in the same
Deferral Period.

Notwithstanding the foregoing, if a Pagiant who is required to file reports under Sectiérof the Securities Exchange Act of 1934 requa
waiver of the current Deferral Election with respgcamounts deferred into the Stock Account, dggest must be approved by the Compensation
Committee.

ARTICLE IV—ACCOUNTS
4.1  Elected Deferred Compensation

A Participant's Elected Deferred Compensashall be credited to the Participant's Accosmfahe date such amount would have otherwise
been paid to such Participant.

4.2 Retirement Account

(a) Establishing a Retirement Account. A Participant may establish a Retirement Ac¢aumich shall be maintained solely for
recordkeeping purposes, by making a Deferral Elagiursuant to Section 3.2 of the Plan.

(b) Maximum Deferral. A Participant may elect to defer up to fiftyrpent (50%) of base salary and up to one hundrezkpt
(100%) of the Sho-Term Incentive Award into the Retirement Accot



(c) Earnings. The Retirement Account shall be credited wiaméegs equal to the Interest Rate plus threeB)gmtage points.
The maximum Interest Rate shall be twelve percEef).

(d) Earnings for Senior Management Retirees. The Retirement Account of any Member of seni@anagement who retired
before July 1, 1998 shall be credited with the fgneaf:

0] The Interest Rate plus four (4) percentage poarts,

(i) The equivalent of a twelve percent (12%) annudbyie
4.3  Stock Account

(a) Establishing a Stock Account. A Participant may establish a Stock Accounticitshall be maintained solely for
recordkeeping purposes, by making a Deferral Elagtursuant to Section 3.2 of the Plan.

(b) Maximum Deferral. A Participant may elect to defer up to one lraddpercent (100%) of the Short-Term and Long-Term
Incentive Awards into the Stock Account.

(c) Stock Premium. Amounts deferred into the Stock Account shalttedited with an amount equal to twenty perc2d4) of
the amount deferred into the Stock Account. Suelmpurm shall be credited as of the date the corratipg Elected Deferred Compensation
is credited to the Stock Account.

(d) Stock Units and Earnings. Amounts deferred into the Stock Account shaltbnverted into units of Company common stock.
The number of stock units credited to the Stockoliet shall be determined by dividing the amounedef into the Stock Account, plus
Stock Premium described in (c) above, by the awedaily closing price of Company common stock dyfiebruary of the Deferral Period
in which the deferral is made.

(e) Dividends. Additional stock units shall be credited tole&tock Account at the time dividend payments aaderto Company
shareholders. The number of additional units ceeldsthall be based on the number of units in thekSad@count and the market price of
Company stock at the close of that business day.

(f) Automatic Termination.  Unless the Plan is terminated by the Compaiuy f the following, the payment of the 20% stock
premium and dividends in FirstEnergy common stodkaumtomatically terminate on May 17, 2014 or earlf the maximum share reserve
of 1,000,000 shares is reached, unless sharehotderprove these features the earlier of the piate or prior to the depletion of the
maximum share reserve.

4.4  Retirement Stock Account

Effective January 1, 2002, a Retirementsi#ccount may be established for a Participarglgdbr recordkeeping purposes and shall be
credited with earnings, gains, losses and dividémtise same manner as the Stock Account.

Upon termination of employment for any m@asncluding Retirement, Disability and deathp&the date of termination of employment, the
value of the Participant's Retirement Stock Accalnatll be converted to cash and transferred t®@#rticipant's Retirement Account.
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4.5 Amounts Transferred from the GPU Companies Defe@ehpensation Plan and Nonqualified Pension Plan

(&) Deferred Compensation Amounts. As of November 7, 2001, certain account balarfiam the GPU Companies Deferred
Compensation Plan were transferred to this Plaiyunction with the merger of GPU, Inc. into then@pany. As of such date, the
transferred balances shall be placed in a Retirefesount for each such former employee of the GRithpanies and shall be credited
with earnings in the same manner as all other &agnt Accounts.

(b) Nongqualified Pension Plan Amounts. As of November 7, 2001, the accrued beneftb@ased with certain GPU nonqualified
pension plans were transferred to this Plan inwgmrtjon with the merger of GPU, Inc. into the ComypaaEach such former employee
affected by this transfer shall be entitled to ree@n increase in such employee's benefit equaht@ercent (10%) of the benefit, so that,
when benefits are paid, they will be ten percefi®glgreater than the amount that otherwise woule leeen paid had the benefit been paid
under the GPU Companies nonqualified pension plans.

4.6  Vesting of Accounts

Each Participant shall be vested in thewart®credited to such Participant's Account a¥adt



(@) Elected Deferred Compensatior A Participant shall be one hundred percent¥d)0@ested at all times in his Elected Defer
Compensation and any gains or losses thereon tegarf the Account to which such amounts are tddi

(b) Stock Premium. A Stock Premium, and any earnings gains oels#sereon shall be one hundred percent (100%@dest its
Initial Eligible Payment Date, provided such Papit is either:

0] Employed on the Initial Eligible Payment Date, or

(ii) Terminated employment with the Employer on or aféarching age sixty (60).

Notwithstanding the above, the Stock Premiand any earnings thereon, shall become fullyedesn the Participant's date of
termination of employment if such Participant'siteration of employment occurs due to one of thiofaihg events:

0] Death;
(i) Disability;

(i) Involuntary termination under conditions where Begticipant becomes eligible for and elects to pcaa Employer
severance benefit;

(iv)  Change in Control.
4.7  Statement of Accounts

The Administrative Committee shall subroietach Participant, after the close of each caleyets and at such other times as determined by
the Administrative Committee, a statement settorthfthe balance to the credit of the Accounts tadved for a Participant.

ARTICLE V—PLAN BENEFITS

5.1 Retirement Benefit

(@) The Company shall pay a Plan beeefilal to the amount of the Participant's Retiremd@ebunt including any balance transfel
from the Participant's Retirement Stock Accoungdch Participant who separates employment dueticeRient.
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(b) The Participant may elect to recdieaefits from the Retirement Account in the follagrimanner:
0] A lump-sum payment; and/or

(ii) Monthly installments of principal and interest oegperiod of up to three hundred (300) months. aheunt of the
installment shall be redetermined January 1 of gaal based upon the then current earnings crgdiite under
Section 3.2(c) of the Plan, the remaining Retireim@tount balance, and the remaining number of gatrperiods.
This election may be amended by the Participaribupnety (90) days prior to Retirement.

(c) A Participant may irrevocably elettemst ninety (90) days prior to the date of Retient to defer commencement of payment of
the Retirement Account to a later date, but nerltian the first day of the month following thetiRépant's seventieth (70) birthday.

5.2 Death Benefit

Upon the death of a Participant, the Bexefy shall be entitled to receive an amount etu#the Participant's Retirement Account, Stock
Account and any balance transferred from the Ragrg Stock Account.

(a) If a Participant dies prior to sepiarmof employment, such amounts shall be paithéoBeneficiary in the form elected by the
Participant pursuant to Section 5.1(b) of the Plan.

(b) If a Participant dies after Retirernand while receiving installment payments of shehefit, such amounts shall continue to be
paid to the Beneficiary in the same manner, exdefite Participant elected to defer commenceméReatirement benefits pursuant to
Section 5.1(c) and dies prior to the commencent@rebdf, such election to defer commencement of&eént benefit payments shall
become null and void and payments will commenceeutiately to the Beneficiary in the form electedthy Participant.

5.3  Disability Benefit



(@) Benefit. A Participant who terminates employment duBigability shall be entitled to receive the followgi

0] The balance in such Participant's Retirement Actmatuding any balance transferred from the Reteat Stock
Account; and

(ii) The balance in such Participant's Stock Account.
(b) Form of Payment.

(i) Retirement Account. A Disability benefit shall be paid as electgcthe Participant in the Participation Agreemerthwi
respect to the Retirement Account. Such election lneachanged by the Participant at any time paddisability. The Participant
may choose to receive benefits in the same marsn@escribed in Section 5.1 of the Plan.

(i) Stock Account. A Disability benefit shall be paid from the 8koAccount pursuant to Section 5.6 of the Plan.
5.4  Supplemental Pension Benefit

A benefit shall be paid to a Participanowlrminates employment with Employer and who istled to a benefit under the FirstEnergy Corp.
Pension Plan (the "Pension Plan"), or to such épatit's beneficiary or provisional payee underRkasion Plan in the event of the Participant's
death, equal to the benefit that would have begalga under the Pension Plan without regard to:

(@) The Participant's deferral of badargaunder this Plan;
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(b) The Pension Plan's exclusion fromdégnition of Compensation of Short-Term Incentdwwards paid after January 1, 1996; and
(c) Limitations imposed by Code Sectidfg(a)(17) and 415 in the Pension Plan after Jgrijat996.

Such benefit shall be reduced by the ampapéble from the Pension Plan and shall be paigersame manner and over the same period of
time as payments from the Pension Plan.

5.5  Separation of Employment Benefit for Reasons Oftieen Retirement, Disability or Death—Retirement duat

A Participant who terminates employmentdoy reason other than Retirement, Disability @tleshall be paid the Retirement Account
balance in a lump sum.

Notwithstanding the above, effective Japuar2002, any Participant who has been involulgtéerminated under conditions where the
Participant becomes eligible for and elects to picaa Employer severance benefit, may irrevocalglgtet least thirty (30) days prior to the date of
termination to receive three (3) installment paytagtie first to be paid as soon as administratifeasible following the Participant's date of
termination and on January 1 of each of the neatytears. The amount of the installment shall betexthined January 1 of each year based upon
the then current earnings crediting rate underi@edt2(c) of the Plan, the remaining Retirement@umnt balance, and the remaining number of
payments.

5.6  Stock Account Distributions

Distribution. A Participant who is employed on the Initiaigithle Payment Date shall be entitled to receivmpent of the Stock Account
the form of Company common stock. Commencing JanLia2002, during each open enroliment period imatety preceding the Initial Eligible
Payment Date, the Participant may elect to defaipe of such payment to the Participant's datemhination of employment, and such Stock
Account balance shall then be transferred to thé&d®eent Stock Account.

(@) Separation of Employment Prior to Age Sixty (60 Commencing January 1, 2002, if a Participati &iStock Account
balance separates from employment for any reasoluding death or Disability prior to age sixty [p8uch vested balance shall be
converted to cash and transferred to the Retiredertunt as of the Participant's date of termimatibemployment.

(b) Retirement on and After Age Sixty (60). Commencing January 1, 2002, if a ParticipathaiStock Account balance
separates from employment for any reason includesgh or Disability on or after age sixty (60), s&Rarticipant may elect to receive the
vested balance of his Stock Account either in trenfof Company common stock or have such vesteahbalconverted to cash and
transferred to his Retirement Account as of thei€lpant's date of termination of employment.

5.7 Accelerated Distribution

Notwithstanding anything to the contrarydie, at any time, a Participant (or the PartictfsaBeneficiary in case of the death of



Participant) may request a distribution of his er iested Account balance. Such vested balancetehedduced by ten percent (10%), which
amount shall be forfeited by the Participant.

Such request must be made in writing iarenfand manner specified by the Administrative Catte®. The distribution to the Participant or
Beneficiary shall be made as soon as administigtfeasible in a lump sum. The amount distributexhf the Stock Account and the Retirement
Stock Account shall be paid in Company common st8eich distribution shall completely discharge Aldninistrative Committee and the
Employer from all liability with respect to the Baipant's or Beneficiary's Accounts.

If the Participant is an employee of theoger when the distribution is made, the Partiotpehall not make a Deferral Election until
January 1 of the second calendar year following:tiendar year in which the Participant receivehdistribution.
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Notwithstanding the foregoing, if a Paiant who is required to file reports under Secfiérof the Securities Exchange Act of 1934 requests
an accelerated distribution of his Stock Accountl/ar the Retirement Stock Account, the request leispproved by the Compensation
Committee.

5.8 In-Service Withdrawal

Participant who is an employee of Emplayed has been a Plan Participant for at least §ygdars may request to withdraw all or any pol
of such Participant's Retirement Account and Reiinet Stock Account. Such request may be made aroeaendar year and must be made in
writing in a form and manner specified by the Adisirative Committee. Such request shall specifydéue on which it is to be paid and the am«
to be withdrawn from the Retirement Account andrtheber of units of Company stock to be withdravamf the Retirement Stock Account. The
payment shall be made in a single payment of cadfCampany common stock, if applicable, on the fiesy of any month in the second calendar
year following the calendar year in which the resjug made. The request will be irrevocable aftecé&nber 31 of the calendar year in which it is
made unless, prior to payment, the Participantiteates employment or dies, at which time the regwéksbecome null and void and the
Participant's Account balance shall be paid asghdhe withdrawal request had not been made.

Any withdrawal shall be made first from tRetirement Account which shall be exhausted pdavithdrawing amounts credited to the
Retirement Stock Account.

5.9  Withholding; Payroll Taxes

The Employer shall withhold from paymentada hereunder to the Participant or any Beneficemy amounts required to be withheld by
applicable law. Employer may withhold from eithe&felred or nondeferred compensation any amountsreetto be withheld by the Federal
Insurance Contributions Act (FICA), the Federal bpédoyment Tax Act (FUTA), or any state income tavision, or any other applicable law.
Plan administration expenses incurred by the Engsloy Administrative Committee shall be borne by @ompany.

5.10 Commencement of Payments

Payment of benefits shall commence as asadministratively feasible following the eventigg rise to a distribution. All payments shall be
made as of the first day of the month.

5.11 Payment to Guardian

If a Plan benefit is payable to a minoagrerson declared incompetent or to a person ibt&pé handling the disposition of property, the
Administrative Committee may direct payment of s@thn benefit to the guardian, legal representativeerson having the care and custody of
such minor or incompetent person. The Administea@ommittee may require proof of incompetency, mippincapacity or guardianship as it n
deem appropriate prior to distribution of the Ptemefit. Such distribution shall completely disceathe Administrative Committee and the
Employer from all liability with respect to suchriit.

5.12 Small Accounts

Notwithstanding anything herein to the cant, commencing January 1, 2002, in the evenPtréicipant's Account balance that will be paid
in installments is less than one hundred thousaltidrd ($100,000) on the date payments commencksiach Participant has elected to receive
installment payments over more than a period offamalred eighty (180) months, such election shadbime null and void and the Participant shall
receive such benefit in monthly installments ovee undred eighty (180) months.

ARTICLE VI—BENEFICIARY DESIGNATION

6.1 Beneficiary Designation



Each Participant shall have the right,rat time, to designate one (1) or more personseagpiimary or contingent Beneficiary(ies) to whom
benefits under this Plan, except benefits payaltsyant to Section 5.4, shall be paid in the ewgéttie Participant's death prior to complete
distribution to the Participant of the

benefits due under the Plan. Unless stated otheliwigriting in the form provided by the Adminidtikee Committee, payments hereunder shall be
paid in equal shares to surviving beneficiarigadire than one (1) Beneficiary has been chosen. Bankficiary designation shall be in a written
form prescribed by the Administrative Committee ahdll be effective only when filed with the Adnstrative Committee during the Participant's
lifetime. If a Participant's compensation is comityproperty, any Beneficiary designation shalMadid or effective only as permitted under
applicable law.

6.2 Amendments

Any Beneficiary designation may be chanlgga Participant without the consent of any Beri@ficby the filing of a new Beneficiary
designation with the Administrative Committee.

6.3  No Beneficiary Designation or Death of Beneficiary

In the absence of an effective Beneficdagignation, or if all designated Beneficiariesdgaease the Participant, the Participant's Beaefici
shall be the person in the first of the followirlgsses in which there is a survivor:

(@) The surviving spouse;
(b) The Participant's estate.

In the event of the death of a Beneficalitgr payments commence but prior to the Benefidieceiving all benefit payments hereunder, the
remaining balance shall be paid in a lump sum eécetftate of the Beneficiary.

6.4  Effect of Payment

Payment to the Beneficiary (or to the Basiafy's estate) shall completely discharge the IByes’'s obligations under this Plan.

ARTICLE VII—ADMINISTRATION
7.1  Administrative Committee; Duties

This Plan shall be administered by an Adstiative Committee consisting of three (3) or maorembers who are appointed by the Chief
Executive Officer of the Company. Members of thevAaistrative Committee may be Participants in lsn. However, no member of the
Administrative Committee may participate in a revief his or her own claim under Article VIII. Thedfinistrative Committee shall administer
Plan and shall have the power and the duty toalkection and to make all decisions necessaryapgy to carry out the Plan. The determinatio
the Administrative Committee as to any questiominwng the general administration and interpretatid the Plan shall be final, conclusive, and
binding except as otherwise provided in Article VA majority vote of the Administrative Committeeembers shall control any decision. Any
discretionary actions to be taken under the PlathbyAdministrative Committee with respect to thessification of employees, Participants,
contributions or benefits shall be uniform in natand applicable to all persons similarly situatithout limiting the generality of the foregoing,
the Administrative Committee shall have the follogridiscretionary authority, powers and duties:

(&) To require any person to furnish simébrmation as it may request for the purposehefpiroper administration of the Plan as a
condition to receiving any benefit under the Plan;

(b) To make and enforce such rules agdlations and prescribe the use of such formsdeeins necessary for the efficient
administration of the Plan;

(c) Tointerpret the Plan and to res@wgbiguities, inconsistencies and omissions;

(d) To decide all questions concernirggffian and any questions concerning the eligibilitgny employee to participate in the Plan;
and



(e) To determine the amount of benefitsctv will be payable to any person in accordande ttie provisions of the Plan.
7.2  Agents

In the administration of this Plan, the Adistrative Committee may, from time to time, empbmgents and delegate to them such
administrative duties as it sees fit, and may ftone to time consult with counsel, who may be celts the Company.

7.3  Indemnity of Committees

The Company shall indemnify and hold hasslthe members of the Administrative CommitteetaedCompensation Committee against any
and all claims, loss, damage, expense or liaklitying from any action or failure to act with respto this Plan, except in the case of intentional
misconduct.

7.4  Participating Employers

The Compensation Committee or the Chiefchtiee Officer of Company may permit Employers totipate in this Plan. Any Employer
may, upon resolution of its Board of Directors,hditaw from participating in the Plan and shall fyotihe Company of such resolution. An
Employer's withdrawal from the Plan shall not adety affect any Participant's Account balance wisichll continue to accrue earnings as set forth
herein, nor shall it adversely affect the accrueggBmental Pension Benefit.

ARTICLE VIII—CLAIMS PROCEDURE
8.1 Claim

Any person claiming a benefit, requestingraerpretation or ruling under the Plan or redjngsinformation under the Plan shall present the
request in writing to the Administrative Committeehich shall respond in writing as soon as prabteaut no more than sixty-three (63) days
after the end of the month in which the request igasived. Payment of a claimed benefit shall etststitute a written response.

8.2  Denial of Claim
If the claim or request is denied, the teritnotice of denial shall state:
(@) The reasons for denial, with spegcififierence to the Plan provisions on which thealesibased.
(b) A description of any additional mator information required and an explanation it is necessary.
(c) An explanation of the Plan's claimiegv procedure.

For purposes of this Section 8.2, the faily the Administrative Committee to deliver withhe sixtythree (63) day period notice of a writl
denial of claim shall constitute a written respoafdenial, unless the failure to correspond wasréisult of clerical or administrative error.

8.3 Review of Claim

Any person whose claim or request is deniegho has not received a response within siixtge (63) days after the end of the month inw
the request was received may request review bgengtiven in writing to the Compensation CommitfElee claim or request shall be reviewed by
the Compensation Committee who may, but shall ea€luired to, grant the claimant a hearing. Orerevthe claimant may have a representative
examine pertinent documents and submit issues@mechents in writing.

8.4 Final Decision

The decision on review shall normally bedmavithin sixty (60) days. If an extension of tilseequired for a hearing or other special
circumstances, the claimant shall be notified &edtime limit shall be one hundred twenty (120)siakhe decision shall be in writing and shall
state the reasons and the relevant Plan provisiddhdecisions on review shall be final and bintdgrties concerned.
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ARTICLE IX—AMENDMENT AND TERMINATION OF PLAN



9.1 Rightto Amenc

The Plan may be amended any time by adfiéhe Board or the Compensation Committee or byiting executed on behalf of the Board or
Compensation Committee by the Company's duly eleaffécers, except that:

(&) No amendment shall be effective toréase or restrict any Participant's Account baancSupplemental Pension Benefit accrued
to that date, and

(b) No amendment shall be effective &iriet the right of a Participant to elect to reeea lump-sum form of benefit payment of his
or her Account upon Retirement, death, Disabilitpiher separation of employment, and

(c) No amendment to the method for calting) earnings on the Retirement Account as s#t farSection 4.2(c) and (d) of the Plan
shall decrease the interest rate credited to thieeRent Account balance of any Participant belbe/Moody's Average Corporate Bond
Yield Index less one percentage point; otherwiseRbtirement Account balance shall be paid toafi€lpants within sixty (60) days of the
effective date of such amendment. Such amendmalitteheffective on the first day of the calendaarfollowing the adoption by the
Company of such amendment, provided that all Rpatits are notified of such amendment no later NMawember 15 of the year in which
such amendment is adopted.

9.2 Right to Terminate

The Board or the Compensation Committee atany time terminate the Plan if, in its solegonént, the tax, accounting or other effects o
continuance of the Plan or potential payments threter would not be in the best interests of the @amg. Such termination shall not adversely
affect any Plan Participant's Account balance orwed Supplemental Pension Benefit. The Comparnly gnathe Account balance to all
Participants within sixty (60) days after the effee date of the Plan termination.

ARTICLE X—MISCELLANEOUS
10.1 Unfunded Plan

This Plan is intended to be an unfunded fda federal income tax purposes and for purpo$&RISA, maintained primarily to provide
deferred compensation benefits for a select gréupamagement employees or highly compensated em@doy his Plan is not intended to creat
investment contract, but to provide tax planningartunities and retirement benefits to eligibleividlials who have elected to participate in the
Plan. Eligible individuals are select members ohagement who, by virtue of their position with ta@ployer, have the ability to materially affect
the Employer's profitability and operations.

10.2 Unsecured General Creditor

Participants and their Beneficiaries, heitgcessors and assigns shall have no legal @aklgurights, interest or claims in any propenty o
assets of Employer. Any and all Employer's asdei#i be, and remain, the general, unpledged, uictest assets of Employer. Employer's
obligations under the Plan shall be merely thatrofinfunded and unsecured promise of Employerytommey in the future.

10.3 Obligations to Employer

If a Participant becomes entitled to a fienaeder the Plan and the Participant has outstanany debt, obligation, or other liability
representing an amount owing to the Employer, therEmployer may offset such amount owing to itiagfathe amount of benefits otherwise
distributable to the Participant or BeneficiarycBuletermination shall be made by the Administea@ommittee.
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10.4 Nonassignability

Neither a Participant nor any other persiaal have any right to commute, sell, assign dfiem pledge, anticipate, mortgage or otherwise
encumber, transfer, hypothecate or convey in advahactual receipt the amounts, if any, payabtetrgder, or any part thereof, which are, and all
rights to which are, expressly declared to be ugaable and nontransferable. No part of the amopaysble shall, prior to actual payment, be
subject to seizure or sequestration for the paymkeahy debts, judgments, alimony or separate reaarice owed by a Participant or any other
person, nor be transferable by operation of lathénevent of a Participant's or any other perdmarkruptcy or insolvency.

10.5 Not a Contract of Employment

The terms and conditions of this Plan shetlbe deemed to constitute a contract of employtetween the Employer and the Participant,
neither the Participant nor any Beneficiary shaltdnany rights against the Employer except as risrwise be specifically provided here



Moreover, nothing in this Plan shall be deemedie g Participant the right to be retained in theviee of the Employer or to interfere with the
right of Employer to discipline or discharge sud@rtRipant at any time.

10.6 Protective Provisions

A Participant shall cooperate with the Eoyelr by furnishing any and all information requedby the Employer in order to facilitate the
payment of benefits hereunder.

10.7 Captions

The captions of the articles, sections gerdgraphs of this Plan are for convenience ordystwall not control or affect the meaning or
construction of any of its provisions.

10.8 Governing Law

The provisions of this Plan shall be camsty, administered, and enforced according to amdrged by the laws (other than conflict of law
provisions) of the state of Ohio, except to theeeksuch laws are superseded by ERISA.

10.9 Validity

In case any provision of this Plan shalhk# illegal or invalid for any reason, such iidity or invalidity shall not affect the remainipgrts
hereof, but this Plan shall be construed and eafbes if such illegal and invalid provision had eeeen inserted herein.

10.10 Notice

Any notice or filing required or permittéaibe given to the Administrative Committee under Plan shall be sufficient if in writing and hand
delivered, or sent by registered or certified nmény member of the Administrative Committee,mthte statutory agent of Company. Notice to the
Administrative Committee may be given to any memdfedhe Administrative Committee and if mailed dtd addressed to the principal executive
offices of Company. Notice mailed to the Participsimall be sent to the address set out in thedRaatit's most recent Participation Agreement or
such other address as is given to the Adminisgdfiummittee by notice. Notices shall be deemedngigeof the date of delivery or, if delivery is
made by mail, as of the date shown on the postratke receipt for registration or certification.

10.11 Successors

The provisions of this Plan shall bind @mdre to the benefit of the Company and its suarssand assigns. The term successors as used
shall include any corporate or other businessyewtitich shall, whether by merger, consolidatiorrgbase or otherwise acquire all or substantially
all of the business and assets of the Companysaewkssors of any such corporation or other busierety.
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APPENDIX A
1 2 3
Participating Company Adoption Date Termination Date
American Transmissions Systems, | January 1, 20(
Cleveland Electric llluminating Compa July 1, 199
FirstEnergy Corp January 1, 19¢
FirstEnergy Facilities Services Group, | January 1, 20(
FirstEnergy Fuel Marketing Compa N/A
FirstEnergy Generation Cor January 1, 20C
FirstEnergy Nuclear Operating Compe January 1, 19¢
FirstEnergy Service January 1, 19¢

FirstEnergy Solutions Cor| January 1, 20C



GPU Service, Inc January 1, 20(

Jersey Central Power and Lic January 1, 20(
Metropolitan Edisor January 1, 20(
Ohio Edison Compan January 1, 19¢
Pennsylvania Electri January 1, 20(
Pennsylvania Power Compa January 1, 19¢
Toledo Edison Compar July 1, 199
EXHIBIT A
APPENDIX B

Change in Control
Effective as of the date approved by shaldshis and for purposes of the Plan, a "Changeomr@l" means:

1. An acquisition by any individual,tigy, or group (within the meaning of Section 138))or 14(d)(2) of the Securities Exchange
Act of 1934, as amended (the "Exchange Act") (as®@’) of beneficial ownership (within the meanofgRule 13d-3 promulgated under
the Exchange Act) of fifty percent (50%) (twentydipercent (25%) if such Person proposes any id#tifor election to the Board of
Directors or any member of the Board is the reprdizre of such Person) or more of either (i) thentoutstanding shares of common stock
of the Company ("Outstanding Company Common Stoak"{ii) the combined voting power of the thenstahding voting securities of the
Company entitled to vote generally in the electibudirectors ("Outstanding Company Voting Secusitjeprovided, however, that the
following acquisitions will not constitute a ChanigeControl:

(&) Any acquisition directly from the Cpamy (excluding an acquisition by virtue of the reige of a conversion privilege);
(b) Any acquisition by the Company;

(c) Any acquisition by an employee bengifan (or related trust) sponsored or maintainethe Company or any corporation
controlled by the Company; or

(d) Any acquisition by any corporatiorguant to a reorganization, merger, or consolidafidollowing such reorganization,
merger, or consolidation, the conditions describedauses 3(b), 3(c) and 3(d) of this AppendixrB satisfied.

2. Individuals who, as of the date bé&reonstitute the Board (the "Incumbent Board'§smfor any reason to constitute at least a
majority of the Board; provided, however, that amgividual becoming a director subsequent to thte tdareof whose election, or
nomination for election by the Company's sharehsldeas approved by a vote of at least a majofith@ directors then comprising the
Incumbent Board shall be considered as though isulividual were a member of the Incumbent Board,éxeluding, for this purpose, any
such individual whose initial assumption of officecurs as a result of either an actual or thredtetection contest (as such terms are used
in Rule 14a11 of Regulation 14A promulgated under the Exchakef® or other actual or threatened solicitatiorpofxies or consents by
on behalf of a Person other than the Board; or

3. Consummation of a reorganizationrgeg or consolidation or sale or other dispositball or substantially all of the assets of
Company, in each case, unless, following such erorgtion, merger, or consolidation or sale or otligposition of assets:

(&) More than seventy-five percent (7%5#fpyespectively, the then outstanding shares ofroon stock of the corporation
resulting from such reorganization, merger, comsdion, or acquiring such assets and the combingdg/power of the then
outstanding voting securities of such corporatiotitled to vote generally in the election of dimst is then beneficially owned,
directly or indirectly, by all or substantially af the individuals and entities who were the ben@fowners, respectively, of the
Outstanding Company Common Stock and Outstandimgp@ay Voting Securities immediately prior to suebrganization, merge
consolidation, or sale or other disposition of tsgesubstantially the same proportions as theirership, immediately prior to such
reorganization, merger, consolidation, or saletbedisposition of assets, of the Outstanding ComggCommon Stock and
Outstanding Company Voting Securities, as the oasgbe;

(b) No Person (excluding the Company, employee benefit plan (or related trust) of thenpany or such corporation
resulting from such reorganization, merger, coision, or sale or other disposition of assets,amndPerson beneficially owning,
immediately prior to suc



EXHIBIT B.1

reorganization, merger, consolidation, or saletbedisposition of assets, directly or indirectlyenty-five percent (25%) or more
of the Outstanding Company Common Stock or Outatgndoting Securities, as the case may be) bemdifjadwns, directly or
indirectly, twenty-five percent (25%) or more aéspectively, the then outstanding shares of comstaok of the corporation
resulting from such reorganization, merger, or otidation or acquiring such assets or the combirathg power of the then
outstanding voting securities of such corporati@mtitled to vote generally in the election of di@'s; and

(c) Atleast a majority of the memberghaf Board of Directors of the corporation resgtfrom such reorganization, merger,
or consolidation or acquiring such assets were neesntif the Incumbent Board at the time of the etienof the initial agreement
providing for such reorganization, merger, constiwh or sale or other disposition of assets; or

(d) Approval by the shareholders of ttwrpany of a complete liquidation or dissolutiortted Company.

However, in no event will a Change in Cohbre deemed to have occurred, with respect taticant, if the Participant is part of a
purchasing group which consummates the Changentr@dransaction. The Participant will be deempdrt of a purchasing group” for purposes
of the preceding sentence if the Participant isquity participant or has agreed to become anegaiticipant in the purchasing company or group
(excluding passive ownership of less than five per¢5%) of the voting securities of the purchasiogipany or ownership of equity participation
in the purchasing company or group which is othsewiot deemed to be significant, as determined fwithe Change in Control by a majority of
the nonemployee continuing members of the BoaMli@fctors).

EXHIBIT B.2

Thank you for investing in FirstEnergy. Please takmoment now to vote your shares of common stockhe upcoming 2004 Annual Meeting of
Shareholders.

Your Vote is Important!

You can vote in one of three ways:

1. Vote by Telephone Call 1-888-457-2961. Have thisgty card in hand and follow the simple instructionsThis is the preferred
method because it is the easiest and most costieffevay to vote your shares.

1-888-457-2961 Call on a touch-tone telephone anyie. There is no charge for this call.

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

OR
2. Vote by Internet Accesshttp://www.proxyvoting.com/fe . Have this proxy card in hand and follow the sienipistructions.
OR
3. Vote by Mail If you do not have access to a touch-tone telepbotige Internet, complete and return the proxyl ¢elow in the envelope

provided.

N TEAR HERE A

Vote by marking an (X) in the appropriate boxéhen properly executed, your proxy card will be voéd in the manner you direct; and, if you
do not specify your choices, your proxy card will B voted FOR Items 1-6 and AGAINST lItems 7-11.

Your Board of Directors recommends a vVFOR ltems  -6.
1. Election of 5 Directors for-year termr FORO WITHOLD O

Nominees: 01 - P.T. Addison, 02 - E.J. Novak, Jr., 03 - JR&truski, 04 - C.A. Rein,
05- R.C. Savage

FOR, excepwithhold vote from following nominees:




2. Ratification of audito FORO AGAINST O ABSTAIN O
3. Approval of amendments to the Code of Regulatiordetlassify the Board of Directc

FORO AGAINST O ABSTAIN O
4, Approval of amendments to the Articles of Incorgimmaand Code of Regulations to change certaimgoti

requirement:

FORO AGAINST O ABSTAIN O
5. Approval of currently existing Executive Deferredr@pensation Pla

FORO AGAINST O ABSTAIN O
6. Approval of currently existing Director Deferred @pensation Pla

FORO AGAINST O ABSTAIN O

Your Board of Directors recommena voteAGAINST Items -11.
7. Shareholder Propos FORO AGAINST O ABSTAIN O
8. Shareholder Propos FORO AGAINST O ABSTAIN O
9. Shareholder Propos FORO AGAINST O ABSTAIN O
10. Shareholder Propos FORO AGAINST O ABSTAIN O
11. Shareholder Propos FORO AGAINST O ABSTAIN O
a Check this box if you consent to accessing, inftiere, the annual report and proxy statement erriternet (no paper copies).

X
Signature Date

Sign above as name(s) appear on this proxy carll.signing for a corporation or partnership or asagent, attorney or fiduciary, indicate the

capacity in which you are signing.




[MAP]
PROXY

[FIRSTENERGY LOGOQ]

This proxy card is solicited by the Board of Directrs for the Annual Meeting of Shareholders to be Hd at the John S. Knight Center, 77 E.
Mill Street, Akron, Ohio, on Tuesday, May 18, 2004at 10 a.m., Eastern Time.

The undersigned appoints David W. Whitehead andaed\. Udovich as Proxies with the power to appthietr substitute; authorizes them to
represent and to vote, as directed on the revatseall the shares of common stock of FirstEne2gyp. which the undersigned would be entitle

vote if personally present at the Annual Meetingbéreholders to be held on May 18, 2004, or aaijyurnment; and authorizes them to vote, at
their discretion, on other business that propery mome before the meeting.

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

SIGN THIS CARD ON THE REVERSE SIDE.

Please sign and mail promptly if you are not voting by telephone or Internet.
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