FIRSTENERGY CORP

FORM U-1

(Application for Public Utility Holding Company)

Filed 1/24/1997

Address 76 SOUTH MAIN ST
AKRON, Ohio 44308-1890
Telephone 330-384-5100
CIK 0001031296
Industry Electric Utilities
Sector Utilities
Fiscal Year 12/31
o i oo edgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



FileNo.

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM U-1 APPLICATION/DECLARATION
UNDER

THE PUBLIC UTILITY HOLDING COMPANY ACT OF 1935

FirstEnergy Corp.

76 South Main Street
Akron, Ohio 44308

(Name of companies filing this statement
and address of principal executive offices)

None

(Name of top registered holding company, paremrtach applicant or declarant)

H. Peter Burg, Treasurer
FirstEnergy Corp.
76 South Main Street
Akron, Ohio 44308

(Names and addresses of agents for service)

The Commission is requested to send copies obéites, orders and communications in connectioh thils Application/Declaration to:

MICHAEL F. CUSICK TERRENCE G. LI NNERT ANDREW G. BERG G
Winthrop, Stimson, Putham &  Centerior Energy Co rporation Akin, Gump, Strauss, Hauer &  Squire
Roberts 6200 Oak Tree Blvd. Feld, L.L.P.
One Battery Park Plaza Independence, Ohi 044131 1333 New Hampshire Ave., NW
New York, New York 10004 (216) 447-31 21 Suite 400 Clev
(212) 858-1000 Washington, D.C. 20036

(202) 887-4000

ORDON S. KAISER

, Sanders & Dempsey
L.L.P.

4900 Key Tower

eland, Ohio 44114

(212) 479-8500



Table of Contents

Item 1. Description of Proposed Merger............ . ——————— 1

Introduction..........ccccceeeviiienennne
A. Description of Parties to the Merger..
1. General Description..........
a. FirstEnergy.........
b. Ohio Edison.........
c. Centerior...........
2. Description of Utility Operat
a. Ohio Edison and Penn
b. Centerior...........
c. Current Electric Coo
d. Utility Regulation..
3. Non-Utility Interests........

B. Description of the Proposed Merger....
C. Negotiations Leading to the Proposed M
D. Reasons for and Anticipated Effect of
1. Savings........eeeeevnnnne
2. Larger Stake in Major Generat ing Plants.
3. Rate REAUCHION......cccceeees e
E. Additional INfOrmation................. e
Item 2. Fees, COmmISSIONS and EXPENSES............ . e 15
Item 3. Applicable Statutory ProViSIONS........... . ————————— 15
A, SECtON 10(D)cccveieeeiiiiiiieccccees e —————————— 16
1. Section LO(D)(L).ccccccceees e —————————————— 16
a. Interlocking Relatio  NSi e 16
b. Concentrationof Con WOl 17
2. Section 10(b)(2) Fairness ~  of Consideration and Fees.......ccccccceeeveeeeeee. . 20
a. Fairness of Consider ~AlON e 20
b. Reasonableness of F&e S 21
3. Section 10(b)(3) Capital S TUCTUN . 22
a. Complication........ . .
b. Protected Interests.
B. Section 10(C).....cceeeeeviuvieeennne
1. Section 10(c)(1)... .
2. Section 10(C)(2).....ccceeeee e
a. Efficiencies and Eco NOMIES...ciiiiee e 24
b. Integrated Public Ut ility SYStem...cccovvveiiiiieeeeeee 26
C. SECHON LO(F)uuuiiiiiiiiiiienaaas e ———————————————— 28
ltem 4. Regulatory APProvalS......ccccccovveecees e 29
Al ANLITUSE s e 29
B. Federal POWEr ACt......ccccocecceccees e —————— 29
C. AIOMIC ENEIQY ACL.ucvevieiiiiaeaaas e 30
D. State Public Utility Regulation....... .. 30
E. Other i ————————————— 30




HEM 5. PrOCEAUIE....uviiiiiiiiiiiieeeeeeeieeeeeee e ———————— 30

Item 6. Exhibits and Financial Statements......... o ——————— 31
A, EXNIDItS. .o ———————————————— 31
B. Financial StatemeNntS........cccccccce. ——————————————— 32
Item 7. Information as to Environmental Effects... e ——— 33



ITEM 1. DESCRIPTION OF PROPOSED MERGER
INTRODUCTION

Pursuant to Sections (9)(a)(2) and 10 of the Puliiiility Holding Company Act of 1935 (the "1935 Aatr the "Act"), FirstEnergy Corp., an
Ohio corporation ("FirstEnergy" or the "Applicanttjereby requests that the Securities and Exch@ngemission (the "Commission™) (i)
authorize the direct and indirect acquisition, etsfarth herein, by FirstEnergy of all of the isdwnd outstanding voting securities ("Common
Stock™) of Ohio Edison Company, an Ohio corpora{iibhio Edison"), The Cleveland Electric llluminagi Company, an Ohio corporation
("Cleveland Electric"), The Toledo Edison Compaary,Ohio corporation ("Toledo Edison") and Pennsyil@@ower Company, a
Pennsylvania corporation ("Penn Power") as wel@a5% of the Common Stock of Ohio Valley Electrior@oration, an Ohio corporation
("OVEC")(which, in turn, owns all of the Common 8koof Indiana-Kentucky Electric Corporation ("IKEQg'and (ii) grant such other
authorizations as may be necessary in connectaye\lith.

Centerior Energy Corporation, an Ohio corporati@efiterior”), currently owns all of the Clevelant:&ric and Toledo Edison Common
Stock. Ohio Edison currently owns all of the Pemw&r Common Stock. Ohio Edison, Penn Power, CledeElectric, Toledo Edison,
OVEC and IKEC are all "publictility companies” as defined in the 1935 Act. ORigison is also a "holding company" as definechan 193¢
Act. Ohio Edison is currently exempt from the réigison and other requirements of the 1935 Acteothan from Section 9(a)(2) thereof,
pursuant to Section 3(a)(2). Centerior is a "hadiompany" as defined in the 1935 Act and is examger Section 3(a)(1) of the 1935 Act
from all of the provisions of the 1935 Act (excémt Section 9(a)(2) thereof).

FirstEnergy will directly acquire all of the Clewaeld Electric Common Stock, the Toledo Edison Com@imtk and the Ohio Edison
Common Stock and will indirectly acquire the PermvBr Common Stock through the transactions contateglby (i) the Agreement and
Plan of Merger, dated as of September 13, 1996'fleeger Agreement") between Ohio Edison and Céontefii) the Merger Agreement by
and among Ohio Edison Company, FirstEnergy Corg.@imo Edison Acquisition Corp., attached to ther¢de Agreement as Exhibit A (the
"Ohio Edison Merger Agreement"), and (iii) the MergAgreement by and among Centerior AcquisitionpGdfirstEnergy Corp. and
Centerior Energy Corporation, attached to the Mefggeement as Exhibit B (the "Centerior Merger égment" and, together with the
Merger Agreement and the Ohio Edison Merger Agregnike "Merger Agreements"). The Merger Agreementwide, among other things,
for (i) the merger of Centerior with and into FiEsergy Corp., (immediately after the merger of aliyaowned subsidiary of FirstEnergy
("Centerior Acquisition Corp.") with and into Cerite pursuant to the Centerior Merger Agreement) an

(il) the merger of another wholly-owned subsidiafyFirstEnergy ("Ohio Edison Acquisition Corp.")tlwiand into Ohio Edison pursuant to
the Ohio Edison Merger Agreement (collectively, tNerger"). Following the Merger, FirstEnergy wlle a holding company which will
directly hold all of the Ohio Edison Common Sto€keveland Electric Common Stock and Toledo Edisom@on Stock. Penn Power will
remain a wholly-owned subsidiary of Ohio Edisonodgonsummation of the Merger, FirstEnergy will owdirectly 20.5% of the OVEC
Common Stock.

FirstEnergy is not currently a "holding companytienthe 1935 Act because it does not own, controbéd with power to vote ten percent
more of the voting securities of a public-utilitgrapany. Following the consummation of the MergéstEnergy will be a public-utility
holding company under the 1935 Act. FirstEnergy aldim an exemption from all provisions of the 598ct (except for Section 9(a)(2)
thereof) pursuant to Rule 2 under the 1935 Act inhiately following the consummation of the Merg



A. DESCRIPTION OF PARTIES TO THE MERGER
1. GENERAL DESCRIPTION

a. FIRSTENERGY

FirstEnergy was organized under the laws of theeSthOhio in 1996 by Ohio Edison and Centeriortfar purpose of facilitating the Merger
of Ohio Edison and Centerior and is not currentigaging in any business. FirstEnergy will orgartize wholly owned subsidiaries,
Centerior Acquisition Corp. and Ohio Edison Acqtigsi Corp., both Ohio corporations, for the purpoteonsummating the Merger. Upon
consummation of the Merger, FirstEnergy will ditgaiwn all of the Common Stock of Ohio Edison, Giand Electric and Toledo Edison,
as well as indirectly owning all of the Common $ta¢ Penn Power and 20.5% of the Common Stock oEOVFifty percent of First
Energy's Common Stock currently is owned by Ohisé&u the remainder of FirstEnergy's Common Steakwned by Centerior.

b. OHIO EDISON

Ohio Edison is an investawned public utility company headquartered in Akr@mio. It was organized under the laws of theeStdtOhio ir
1930 and is a "public utility company" and a puhitdity "holding company" which is exempt from nggtion by the Commission under the
1935 Act (except for Section 9(a)(2) thereof) beaeait is predominantly a public-utility company velecoperations as such do not extend
beyond the State of Ohio and contiguous states.GHEE) EDISON COMPANY, Holding Co. Act Release NA.(A9 (April 26, 1979). Ohio
Edison owns all of the Common Stock of Penn Powaich is based in New Castle, Pennsylvania. PemveP a "public utility company”
under the 1935 Act. Including Penn Power, Ohio &dlisas eight wholly-owned subsidiaries. Ohio Edisams directly 16.5% of the
Common Stock of OVEC. OVEC and IKEC were formed 2 by 15 independent investor-owned public ig8ifincluding Ohio Edison,
Penn Power and Toledo Edison) for the purposemfiging the large electric power requirements petgd for the major uranium enrichme
complex near Portsmouth, Ohio, then being builthgyAtomic Energy Commission, the predecessorgdX$. Department of Energy (the
"DOE"). The merger will not affect OVEC.

Ohio Edison and Penn Power operate and dispatchriedd service as a single utility system knowrtresOhio Edison System ("OES"). OES
provides retail electric service to 1.1 million tirmers in a 9,000 square mile area of central antheastern Ohio and western Pennsylvania.
OES provides wholesale electric capacity, energlyteansmission services to 21 municipal electrgteamys in its Ohio service area, and to
five boroughs in Pennsylvania. In addition, OESvjtes transmission service to nine rural electoioperatives. OES also engages in the
purchase and interchange of electric energy witlkeroglectric companies and power producers. OES&asnsmission interconnections v
eight public utilities, including Cleveland Electiand Toledo Edison, which operate at or abovekildgolts ("kV").

Ohio Edison and Penn Power belong to the Centrad Rower Coordination Group ("CAPCQO"). The othembers of CAPCO are Clevela
Electric, Toledo Edison and Duquesne Light Comp@byiquesne™)(collectively, the "CAPCO Companiedhe CAPCO Companies jointly
own various generating units and individually ovarigus transmission facilities dedicated by the C&Pagreements to fulfill specified
purposes. CAPCO is not a utility company or a tnaitténg utility, and no CAPCO member owns a shdralbCAPCO units. The Merger w
not affect the CAPCO agreements.

c. CENTERIOR

Centerior is an investor-owned public utility haidicompany headquartered in Independence, Ohi@adtorganized under the laws of the
State of Ohio in 1985 in connection with the mergfe€leveland Electric and Toledo Edison. Centeisax "holding company" which is
exempt from regulation by the Commission underli®@5 Act (except for Section 9(a)(2) thereof) beeaitls operations and those of its
public utility subsidiaries (Cleveland Electric ahdledo Edison) from which it derives, directlyindirectly, any material part of its income,
are predominantly intrastate in character and angedl on substantially in the State of Ohio. SEE@&rior Form
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U-3A-2, "Statement by Holding Company Claiming Ex#ion Under Rule U-2 from the Provisions of the Rubltility Holding Company
Act of 1935," dated February 27, 1996, attacheétheas Exhibit G-1. Centerior owns all of the ComnStock of Cleveland Electric and
Toledo Edison, which are based in Cleveland, Cdmal, Toledo, Ohio, respectively. Cleveland Eledand Toledo Edison are "public-utility
companies" under the 1935 Act. In addition to Cland Electric and Toledo Edison, Centerior has fither wholly-owned subsidiaries.
Toledo Edison owns directly 4% of the Common StotOVEC.

The service areas of Centerior's Toledo EdisonGladeland Electric subsidiaries are not contigu@lsveland Electric provides retail
electric service to 749,075 customers in a 1,7@@sgmile area of northeastern Ohio, and Toledsdfdprovides retail electric service to
290,480 customers in a 2,500 square mile areartfiwestern Ohio. Cleveland Electric and Toledo Budialso provide transmission services
and electric energy for resale to other electriityicompanies and to 14 municipalities and 5 rw@operatives in Toledo Edison's service
area. Cleveland Electric and Toledo Edison als@agagn the sale, purchase and interchange of ielectergy with other electric companies
and power producers. Cleveland Electric and Toledison together have 21 transmission interconnegtigth 4 public utilities, including
OES, which operate at or above 138 kV.

2. DESCRIPTION OF UTILITY OPERATIONS

a. OHIO EDISON AND PENN POWER

Ohio Edison furnishes electric service to commaesith a 7,500 square mile area of central and eastern Ohio. A map of Ohio Edison's
service territory is attached as Exhibit E-1. Oedison also provides transmission services andrielemergy for resale to certain
municipalities in its service area and transmissi@rvices to certain rural cooperatives. Ohio Busigo engages in the sale, purchase and
interchange of electric energy with other eleatampanies. The area it serves has a populatioppsbgimately 2,530,000.

Penn Power furnishes electric service to commumitiea 1,500 square mile area of western PenndglvBenn Power also provides
transmission services and electric energy for eesatertain municipalities in Pennsylvania. Theaaserved by Penn Power has a population
of approximately 342,000. A map of Penn Power'gsisetterritory is attached as Exhibit E-1.

GENERATING UNITS OES owns or leases all or a portxd 39 electric generating units, consisting ofcd@l fired units, three nuclear un
seven oil fired units, one gas/oil fired unit ar@diesel generators (located at three sites), winésle total net generating capacity of 5,757
megawatts ("MW"). Essentially all of the electrimperties owned by OES are located within the Siat@hio and the Commonwealth of
Pennsylvania.

OES's generation requirements are supplied by &euof plants which use a variety of fuels, adeeh below:
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Generating Unit

Location

NUCLEAR
Beaver Valley 1
Beaver Valley 2
Perry 1

COAL
Burger 3
Burger 4
Burger 5
Mansfield 1
Mansfield 2
Mansfield 3
New Castle 3
New Castle 4
New Castle 5
Niles 1

Niles 2
Sammis 1
Sammis 2
Sammis 3
Sammis 4
Sammis 5
Sammis 6
Sammis 7

Pennsylvania  Ste
Pennsylvania  Ste
Ohio Ste
Ohio Ste
Ohio Ste
Ohio Ste
Pennsylvania  Ste
Pennsylvania  Ste
Pennsylvania  Ste
Pennsylvania  Ste
Pennsylvania  Ste
Pennsylvania  Ste
Ohio Ste
Ohio Ste
Ohio Ste
Ohio Ste
Ohio Ste
Ohio Ste
Ohio Ste
Ohio Ste
Ohio Ste

1. Represents combined OES ownership of 52.50%.

2. Represents combined OES ownership and leasehold

3. Represents combined OES ownership and leasehold

4. 100% owned by Ohio Edison.

5. Represents combined OES ownership of 64.20%.

6. Represents combined OES ownership of 46.10%.

7. Represents combined OES ownership of 41.88%.

8. 100% owned by Penn Power.

9. Represents combined OES Ownership of 68.8%.

Unit Type

am Turbine
am Turbine
am Turbine

am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine
am Turbine

interest of 41.88%.

interest of 35.24%.

Total Unit
Net
Demonstrated
Capability

OES-Owned
Portion of

Net Demonstrated
Capability

425(1)/
343(2)/
421(3)/

94(4)/
156(4)/
156(4)/
501(5)/
360(6)/
335(7)/

98(8)/

98(8)/
137(8)/
108(4)/
108(4)/
180(4)/
180(4)/
180(4)/
180(4)/
300(4)/
600(4)/
413(9)/



Total Unit OES-Owned

Net Portion of
Demonstrated Net Demonstrated
Generating Unit Location Unit Type Capability Capability
(MW) (MW)
NATURAL GAS
Edgewater 4 Ohio Ste am Turbine 100 100(4)/
OlL
Edgewater CT A&B Ohio Com bustion Turbine 48 48(4)/
Mad River CT A&B Ohio Com bustion Turbine 60 60(4)/
Niles CT A Ohio Com bustion Turbine 30 30(4)/
West Lorain CT A&B Ohio Com bustion Turbine 120 120(4)/
DIESEL
Burger D Ohio Int ernal Combustion 7 74/
New Castle D Pennsylvania  Int ernal Combustion 6 6(4)/
Sammis D Ohio Int ernal Combustion 13 13(4)/
Total 8743 5757

SYSTEM REQUIREMENTS

OES has a transmission system of 5,616 circuitriiiies covering an area of approximately 9,000 egjugiles. OES also has 26,144
distribution line miles within its service areafi€ltransmission system has 629 circuit miles oflB4%ines, 2,340 circuit miles of 138 kV
lines, 182 circuit miles of 34.5 kV lines, and 58&:uit miles of 23 kV lines. Additionally, OES'¢eetric distribution systems include 26,114
miles of overhead pole line and underground conchritying primary, secondary and street lightimguits. OES owns, individually or
together with one or more of the other CAPCO Congsaas tenants in common, 443 substations wittahitesstalled transformer capacity of
24,380,724 kV-amperes, of which 69 are transmissidostations, including nine located at generatiagts.

The 1995 net maximum hourly demand on OES of 6(BBPkilowatts ("kW") (including 450,000 kW of firmpower sales that extend through
2005) occurred on August 15, 1995. The seasonability of OES on that day was 6,489,000 kW. Ot thgstem capability, 2.2% was

available to serve additional load, after givinfeef to net firm and capacity purchases at that b6864,000 kW and term power sales to
other utilities.

FUEL SOURCES

Sources of generation for Ohio Edison and Penn Pduring the twelve months ended September 30, ¥896 75.4% coal and 24.6%
nuclear. Over two-thirds of OES's annual coal pasetrequirements are supplied under long-term actstrThese contracts have minimum
annual tonnage levels of approximately 5,300,008.td his contract coal is produced primarily frorimes located in Ohio, Pennsylvania,
Kentucky and West Virginia; the contracts expireatous times through February 28, 2003.

OES Fuel, a subsidiary of Ohio Edison, is the &dsor for OES's nuclear fuel requirements. OESGERS Fuel have contracts for the supply
of uranium sufficient to meet projected needs tgtoR000 and conversion services sufficient to rpeaected needs through 2001.
Fabrication services for fuel assemblies have loeatracted by CAPCO for the next four reloads feater Valley Unit 1, two reloads for
Beaver Valley Unit 2 (through approximately 200@ d998, respectively), and the next six reloadfenry (through approximately 2004).
OES has a contract with U.S. Enrichment Corpordtorthe majority of its enrichment requirements fioclear fuel through 2014.
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Ohio Edison does not own or have any financialrggein any natural gas pipeline company. Howeae@hio Edison's Edgewater plant, C
Fuel owns a four mile gas pipeline that conneatsBtigewater plant to the Columbia Gas Transmissistem.

OES's fuel costs (excluding disposal costs) fohadcdhe five years ended December 31, 1995, wefelws:

1995 1 994 1993 1992 1991

Cost of fuel consumed
per million BTUs:

Coal $1.36 $1 .36 $1.37 $1.40 $1.40
Nuclear $ .65 $ .75 $.76 $.83 $.87
Qil, Natural Gas & Diesel $2.47 $4 .33 $4.66 $1.67 $4.22

Average fuel cost per
kilowatt-hour
generated (cents) 1.22 1 .26 1.31 1.31 1.34

b. CENTERIOR

GENERATING UNITS Cleveland Electric and Toledo Eaisown or lease all or a portion of 34 electricgyating units, consisting of 22

coal-fired units, 3 nuclear units, 5 oil-fired steanits, 1 diesel generator and three pumped starais. Centerior's generating capacity is
approximately 5,678 MW.

The generation requirements of Cleveland Electrit Boledo Edison are supplied by a number of platiish use a variety of fuels, as set
forth below:

Centerior-Owned

Net Portion of Net
Demonstrated Demonstrated
Generating Unit Locat ion Unit Type Capability Capability
(MW) (MW)

CLEVELAND ELECTRIC ILLUMINATING
COAL
Ashtabula Unit 5 Ohio Steam Turbine 244 244(1)/
Ashtabula Unit 9 Ohio Steam Turbine 44 44(1)/
Avon Lake Unit 7 Ohio Steam Turbine 96 96(1)/
Avon Lake Unit 9 Ohio Steam Turbine 596 596(1)/
Mansfield Unit 1 Pennsyl vania  Steam Turbine 780 51(2)/
Mansfield Unit 2 Pennsyl vania  Steam Turbine 780 223(3)/
Mansfield Unit 3 Pennsyl vania  Steam Turbine 800 196(4)/
Eastlake Unit 1 Ohio Steam Turbine 132 132(1)/

2. Represents 6.53% leasehold interest of Cleveland Electric.
3. Represents 28.59% leasehold interest of Clevelan d Electric.
4. Represents 24.5% leasehold interest of Cleveland Electric.



Generating Unit Locat
Eastlake Unit 2 Ohi
Eastlake Unit 3 Ohi
Eastlake Unit 4 Ohi
Eastlake Unit 5 Ohi
OlIL

Avon Lake Unit 10 Ohi
Eastlake Unit 6 Ohi
NUCLEAR

Beaver Valley Unit 2 Pennsyl
Davis Besse Unit 1 Ohi
Perry Unit 1 Ohi
DIESEL

Lakeshore D Ohi

HYDRO-PUMPED
Seneca Units 1-3 Pennsyl

Cleveland Electric llluminating Total

TOLEDO EDISON

COAL

Bay Shore Unit 1 Ohi
Bay Shore Unit 2 Ohi
Bay Shore Unit 3 Ohi
Bay Shore Unit 4 Ohi
Mansfield Unit 2 Pennsyl
Mansfield Unit 3 Pennsyl

5. Represents Cleveland Electric ownership of 68.5%
6. Represents 24.5% leasehold interest of Cleveland
7. Represents Cleveland Electric ownership of 51.42
8. Represents Cleveland Electric ownership of 31.08
9. 100% owned by Toledo Edison.

10. Represents 17.31% leasehold interest of Toledo

11. Represents 19.91% leasehold interest of Toledo

Net
Demonstrated

ion Unit Type Capability

(MW)
o Steam Turbine 132
o} Steam Turbine 132
o} Steam Turbine 240
o Steam Turbine 600
o} Combustion Turbine 29
o} Combustion Turbine 29
vania  Steam Turbine 820
o} Steam Turbine 883
o Steam Turbine 1194
o Internal Combustion 4
vania  Hydro-Pumped 351

Storage

7,886
o} Steam Turbine 136
o Steam Turbine 138
o Steam Turbine 142
o} Steam Turbine 215
vania  Steam Turbine 780
vania  Steam Turbine 800
Electric.
%.
%.
Edison.
Edison.

Centerior-Owned

Portion of Net
Demonstrated
Capability

411(5)/

29(1)/
29(1)/

201(6)/
454(7)1
371(8)/

41y

136(9)/
138(9)/
142(9)/
215(9)/
135(10)/
159(11)/



Centerior-Owned

Net Portion of Net
Demonstrated Demonstrated
Generating Unit Locat ion Unit Type Capability Capability
(MW) (MW)
OIL & NATURAL GAS
Bay Shore CT Ohi o} Combustion Turbine 17 17(9)/
Richland Unit 1 Ohi o} Combustion Turbine 14 14(9)/
Richland Unit 2 Ohi o Combustion Turbine 14 14(9)/
Richland Unit 3 Ohi o} Combustion Turbine 14 14(9)/
Stryker Combustion Turbine 18 18(9)/
NUCLEAR
Beaver Valley Unit 2 Pennsyl vania  Steam Turbine 820 163(12)/
Davis Besse Unit 1 Ohi o Steam Turbine 883 429(13)/
Perry Unit 1 Ohi o} Steam Turbine 1,194 238(14)/
Toledo Edison Total 5,185 1,832
Centerior Energy Total 13,071 5,768

SYSTEM REQUIREMENTS

Cleveland Electric has 3,936 MWs of generatinglifées in service, 358 circuit miles of 345 kV tsaission lines and 903 circuit miles of
138 kV transmission lines. Toledo Edison has 1/83%s of generating capacity in service and has 1&tit miles of 345 kV transmission
lines and 508 miles of 138 kV lines. Cleveland Eieand Toledo Edison own, individually or togethéth one or more of the other CAP(
companies as tenants in common, 278 substatiohsavdtal installed transformer capacity of 25,080, kV-amperes, of which 55 are
transmission substations, including 11 locateceatgating plants.

Cleveland Electric and Toledo Edison together hadte&60-minute peak load of their service aread 8@5 of 5,779,000 kW, which occurred
on August

15. The net seasonal capability at the time ofl®&5 peak load was 5,924,000 kW. The 60-minute jmkof Cleveland Electric's service
area for 1995 was 4,049,000 kW and occurred on stubfs. The capacity resources available at the difiiee 1995 peak were 4,273,000 I
The net 60-minute peak load of Toledo Edison'siserarea for 1995 was 1,738,000 kW and occurreugust 15. The capacity resources
available at the time of the 1995 peak were 1,881I0N.

FUEL SOURCES

During the 12 months ended September 30, 1996 eGeris sources of generation consisted of 63.28%ifa31.0% nuclear and 5.8%
pumped-storage. Generation by type of fuel for 1885 61% coal-fired and 39% nuclear for ClevelatattEic; 40% coal-fired and 60%
nuclear for Toledo Edison; and 54% coal-fired a6#élesuclear for Centerior.

In 1995, Cleveland Electric burned 5,237,000 tonsoal and Toledo Edison burned 1,840,000 tonsaf for electric generation. In 1995,
about 50% of Cleveland Electric's coal requiremergse purchased under

12. Represents Toledo Edison ownership of 19.91%.
13. Represents 48.58% leasehold interest of Tdketiwon.

14. Represents Toledo Edison ownership of 19.91%.



long-term contracts, with the longest remainingntéeing almost eight years. In most cases, thesteamts provide for adjusting the price of
the coal on the basis of changes in coal qualityraming costs. Additionally, about 25% of Cleveddglectric's coal requirements were
purchased under short-term contracts (nine to ®svelenth terms) with price adjustments on the bafsi®al quality. The balance of
Cleveland Electric's coal was purchased on thersaoket. In 1995, about 66% of Toledo Edison's cegliirements were purchased under
long-term contracts, with the longest remainingtéeing almost five years. In most cases, thestramis provide for adjusting the price of
the coal on the basis of changes in coal qualityraming costs. The balance of Toledo Edison's e@al purchased on the spot market.

The CAPCO Companies have a contract with the Ur8taties Enrichment Corporation ("USEC") which, tigio 1996, supplied all of the
needed enrichment services for their nuclear ufniet'supply. After 1996, the amount of enrichmsetvices under the USEC contract varies
by CAPCO Company, with Cleveland Electric's andetiol Edison's enrichment services reduced to 702896-1999 and reduced to 0% in
2000 and beyond. The additional required enrichraentices are available. Substantial additiondlviik have to be obtained in the future
over the remaining useful lives of the units. Thisra plentiful supply of uranium oxide raw matét@meet the industry's nuclear fuel needs.

Cleveland Electric and Toledo Edison each have watecsupplies of fuel oil for their oil-fired eleictgenerating units which are used
primarily as reserve and peaking capacity.

The combined fuel costs (excluding disposal casit§)leveland Electric and Toledo Edison for eactheffive years ended December 31,
1995, were as follows:

1995 19 94 1993 1992 1 991
Cost of fuel consumed
per million BTUs:

Coal $1.53 $1. 46 $1.42 $2.00 $1 a7
Nuclear $0.95 $0. 95 $0.99 $1.03 $1 .04
Other $3.85 $4. 24 $4.28 $3.94 $3 .63

Average fuel cost per
kilowatt-hour
generated (cents) 1.38 1. 43 1.43 1.53 1 .54

c. CURRENT ELECTRIC COORDINATION

Ohio Edison and Penn Power are extensively interected, with 12 points of interconnection at vodtégyels ranging from 23 kV to 345 k
Cleveland Electric and Toledo Edison are not culyénterconnected, because they are separatechiyy Edlison's facilities. However, Ohio
Edison and Cleveland Electric have five 345 kV émd 138 kV interconnections, and Ohio Edison aoted@o Edison have one 345 kV and
one 138 kV interconnection. Ohio Edison and TolEd@son also have one 69 kV interconnection, whichdrmally operated open. Thus,
FirstEnergy's combined and integrated system \p#lrate as a single control area, with existingraaienections providing adequate capacity
for OES, Cleveland Electric and Toledo Edison taHmeoughly integrated.

OES, Cleveland Electric and Toledo Edison are asth directly connected to several other neighgartilities. Ohio Edison has one 345
interconnection with Allegheny Power System, Iridllegheny Power"), seven 345 kV interconnectiorithwAmerican Electric Power
Company, Inc. ("AEP") and five 345 kV interconnect$ with Duquesne. Ohio Edison has the following &8 interconnections: one with
Allegheny Power, eight with AEP and three with BayPower and Light Company ("Dayton"). OES alsothasfollowing 69 kV
interconnections: one with Dayton, one with AEPeg evith Allegheny Power and one with Duquesne. @idason also has one 23 kV
interconnection with AEP. The 69 kV interconnectianith Dayton and AEP, and the
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23 kV interconnection with AEP, normally are operhbpen. One of the 138 kV interconnections witiPAg& also normally operated open.

Cleveland Electric has one 345 kV interconnectidh @&PU, Inc. ("GPU") and one 345 kV interconnentigith AEP. Cleveland Electric al:
has interconnections with Cleveland Public Power Rainesville Electric Division.

Toledo Edison has three 345 kV interconnectionh wie Michigan Electric Coordinating System (Ddtiilison Company and Consumers
Power Company). Thirteen municipal distributioniieg are also connected to Toledo Edison's systémse entities are members of and are
served by AMP-Ohio and are sometimes referred tbadlorthwest AMP-Ohio Service Group (NWASG).

The OVEC plants are connected by a 345 kV transamsgetwork and are interconnected with the magmgmission systems of the Sponsor
Companies, although OVEC's transmission faciliiesiot interconnect directly with the OES or Toldgltison systems.

Ohio Edison and Centerior already own many of theirerating assets in common, because Ohio Edtsym Power, Cleveland Electric and
Toledo Edison are currently members, along with itasge, of CAPCO. Pursuant to the CAPCO agreem@#iS, Cleveland Electric and
Toledo Electric share ownership interests in Peimit 1, Beaver Valley Unit 2, and Mansfield Unita2d 3. OES and Cleveland Electric also
share ownership interests in Mansfield Unit 1.

d. UTILITY REGULATION

Ohio Edison, Cleveland Electric and Toledo Edisanzbject to broad regulation as to rates and otiatters by the Public Utilities
Commission of Ohio (the "PUCQ"). Under Ohio law, mmuipalities may regulate rates, subject to appe#tie PUCO if not acceptable to the
utility. Penn Power is subject to broad regulatisrto rates and other matters by the PennsylvautibcRJtilities Commission (the "PPUC").

Ohio Edison, Cleveland Electric, Toledo Edison &ethin Power are also subject to the jurisdictiotnefFederal Energy Regulatory
Commission ("FERC") under the Federal Power Achwétspect to wholesale electric rates and othetensatConstruction and operation of
nuclear generating units are subject to the regrjgtirisdiction of the Nuclear Regulatory Commss("NRC"), including the issuance by it
of construction permits and operating licenses. @& Centerior are subject to regulation by the NiR€nnection with their nuclear
generating units.

3. NON-UTILITY INTERESTS

Upon consummation of the Merger, the consolidasse of FirstEnergy will include various interasteaon-utility businesses. Each such
interest is currently owned or held, directly odinectly, by Ohio Edison or Centerior.

Ohio Edison has eight wholly-owned subsidiariesiiPBower, OES Capital, Incorporated; OES Fuel,ipa@ated; OES Finance,
Incorporated; OES Financing Trust; Ohio Edison Raiag Trust Il; OES Nuclear, Incorporated; and OESitures, Incorporated
("Ventures"). These subsidiaries manage and financkear fuel, finance certain electric accounteieable and provide structures for
investment in energy related projects. Venturearfaes and manages businesses opportunities noydinedated to the provision of electric
service. Ventures is part owner of three limitedility companies:

Eastroc LLC; Eastroc Technologies LLC; and WarrarRiver Terminal, Ltd. Other than Penn Power, thesgsidiaries do not, individually
or in the aggregate, have a material impact ordimsolidated financial statements of Ohio Edison.

Centerior has six wholly-owned subsidiaries: Clawel Electric; Toledo Edison; Centerior Service Camp which provides management,
financial, administrative, engineering and legai/ges to Cleveland Electric and Toledo EdisonastcCenterior Properties Company, CCO
Company and Market Responsive
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Energy, Inc. The last three subsidiaries, indiviuar in the aggregate, do not have a materialdotpn the consolidated financial statements
of Centerior.

The pro forma consolidated assets of FirstEnerg@eatember 30, 1996 (unaudited) were $18,154,00041Qhat date the aggregate of the
consolidated interests (pro forma) of FirstEnergypon-utility businesses or assets (excluding lassies that are functionally related to its
utility businesses,

i.e., reasonably incidental or economically necgseaappropriate to the public utility operatioofSOES or Centerior) constituted less than
1% of the aggregate pro forma consolidated as$étsstEnergy.

B. DESCRIPTION OF THE PROPOSED MERGER

Ohio Edison, Centerior, FirstEnergy, Ohio Edisomg@isition Corp. and Centerior Acquisition Corp. Bantered or will enter into the Mer;
Agreements. Pursuant to the Merger Agreementdydlters of Ohio Edison Common Stock and Centermmn@on Stock will become the
holders of FirstEnergy Common Stock, which willpapconsummation of the Merger, be the only outstanedquity securities of FirstEner

As more fully described in the Merger Agreementsni@rior Acquisition Corp. will merge with and in@enterior, with Centerior as the
surviving corporation, and Ohio Edison Acquisiti@orp. will merge with and into Ohio Edison, with i@lEdison as the surviving
corporation. Centerior will then be merged intesEinergy, with FirstEnergy as the surviving corpiora Each share of Ohio Edison
Common Stock will be converted into 1 share oftEinergy Common Stock; and each share of Centenanr@on Stock will be converted
into 0.525 shares of FirstEnergy Common Stock. fdotfonal shares will be issued. Instead, eacheZiemntstockholder who would otherwise
receive a fractional share of FirstEnergy CommartiSwill receive cash in payment for that fractibslaare based on the market value of
FirstEnergy Common Stock on its first day of tradon the New York Stock Exchange ("NYSE").

The Merger Agreement also provides, among othegtiithat after the Merger the holders of sharg3esiterior Common Stock and Ohio
Edison Common Stock will cease to have any rightstackholders of Centerior and Ohio Edison, rethgalg, except that holders of shares
who have perfected their dissenters' rights in ataoece with Ohio law will have the right to be péie fair cash value of such shares held on
the applicable record date under Ohio law. After Aiticles of Merger are filed with the SecretafyState of Ohio, certificates representing
shares of Centerior Common Stock and Ohio Edisan@on Stock will be exchangeable for certificatggresenting shares of FirstEnergy
Common Stock.

Approval of the Merger by the affirmative vote b&tholders of at least a majority of the Commorclstaf Centerior and by the affirmative
vote of the holders of at least two-thirds of th@@non Stock of Ohio Edison is a condition to conswation of the Merger. The Merger
Agreement will be voted on by Centerior and OhiagsBd stockholders at meetings to be held in Ma&%71 Proxies for such meetings will
be solicited pursuant to Regulation 14A under theuBities Exchange Act of 1934 (the "1934 Act").

FirstEnergy will apply for the listing of FirstErggr Common Stock on the NYSE. Approval of the ligton the NYSE of the shares of
FirstEnergy Common Stock, issuable in the Mergponuofficial notice of issuance, is a conditionqeéent to the consummation of the
Merger. Upon consummation of the Merger, Ohio Edi€@mmon Stock and Centerior Common Stock will elsted from each exchange
on which they are listed. Following the Merger sianergy will be required to file reports with t@emmission pursuant to Section 13(a) of
the 1934 Act.

FirstEnergy proposes to account for the Mergetheri'purchase accounting” method under generallgmed accounting principles. Arthur
Andersen LLP, the independent public accountantbdth Ohio Edison and Centerior, have been salexddhe independent public
accountants for FirstEnergy and have concurredcéh sccounting treatment for the Merger. Undemitlnehase method of accounting, the
common equity of the merged enterprise will be étuéhe book common equity of the purchaser ((iddson) at the time of combination
plus the purchase price of the acquired companwtéCier). The purchase price will be the fair man@ue of FirstEnergy Common Stock
allocated to Centerior Common Stockholders on #te df consummation.
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C. NEGOTIATIONS LEADING TO THE PROPOSED MERGER

Ohio Edison and Centerior (and its predecessor® had a lengthy relationship characterized byt jativity and cooperation. Ohio Edison,
Penn Power, Cleveland Electric and Toledo Edismether with Duquesne, have been members of CAR@® $967. Since the formation
of CAPCO, there have been various proposals amtisifons for closer forms of association and coatlin among and between the
CAPCO Companies. Those discussions led, for exarimpk986, to the affiliation of Cleveland Electaad Toledo Edison as wholly owned
subsidiaries of Centerior.

The discussions that led to the execution of thegeleAgreement commenced in the late spring of 1@®&@n Willard R. Holland, Chairman
of the Board and Chief Executive Officer of Ohioigth, and Robert J. Farling, Chairman, PresidedtGimnief Executive Officer of Centeric
began to discuss the potential strategic bendfitsscombination of the companies. On April 11, 199@ PUCO had issued its order with
respect to a rate application by Cleveland Eleenid Toledo Edison, in which it had recommendetltthatwo companies undertake various
financial and accounting actions related to theitlear properties. Centerior had begun to consisleesponses to that order, and to identify
its various strategic alternatives and options M2ty 6, Messrs. Holland and Farling agreed to estlalsimall working teams to evaluate the
potential for a combination and to consider poss#lyinergies. It was agreed that discussions almssilje exchange ratios would be deferred
until the parties had exchanged sufficient infoliotato enable each to evaluate the financial aretatpnal effects of a possible combinati

In addition, the companies jointly retained McKips May 20 to assist management in a prelimingafuation of the possible synergies
resulting from a combination.

Morgan Stanley & Co. Incorporated ("Morgan Stanjeyds regularly provided financial advisory sersite both Ohio Edison and Centerior
over the past several years, and thus has sulzdtambiwledge of both companies and the electrigtyutndustry generally. Because of this
experience and knowledge, the managements and 8obedich of the two companies determined thabitldrbe beneficial to retain Morgan
Stanley to assist in the structuring of a posdibiginess combination. Each Board engaged Morgare$tan June 18 to assist management's
financial and related analyses in connection withdtructuring of a possible combination on theeusiinding Morgan Stanley would
establish and maintain separate working teamsaicin eompany.

At its May 28 meeting, the Centerior Board of Dims appointed an ad hoc committee consisting afdvie Farling, Mosier, Savage, Miller
and Williams of the Centerior Board and Paul B. @ball of Squire, Sanders & Dempsey L.L.P. to evi@W@2enterior's strategic alternatives
in light of the April 11 PUCO order and the prelimary discussion with Ohio Edison and report itoremendations to the Centerior Board.
On June 1, Ohio Edison and Centerior entered imtandidentiality agreement, including stand stilbyisions, to facilitate the exchange of
confidential information so that each could appiatety evaluate the potential advantages and désgidges of a combination. Also in June,
Centerior retained Barr Devlin & Co. IncorporatéBdrr Devlin") as a financial advisor and to pra¥id fairness opinion to the Centerior
Board should one be needed. Over the course ofahuohduly, the companies exchanged financial aedatipnal information, evaluated that
information, met with financial advisors, accouritaand lawyers on the benefits and consequencesahnbination and met to discuss a
proposed form of agreement for a possible comlinafihe status of the discussion was reviewed th#tBoard of each company, and in
Centerior's case, by the ad hoc committee, at #wtings of those Boards in June and July. On Janth@ Centerior Board adopted a
Shareholder Rights Plan after considering prev@itionditions in the electric industry, the tradiagel of its common stock as compared to
historical levels, and the possibility that Cerdernight become a more visible potential targed@juisition as a result of the discussions
Ohio Edison, were those discussions to becomequbli

In early August, Centerior retained Deloitte & Thedo assist its management in identifying and gfyamg the potential synergies. On
August 23, the Ohio Edison Board held a specialtimge&o discuss the combination. Following that tireg Mr. Holland indicated to Mr.
Farling that Ohio Edison would be prepared to pedoeith the combination based on an exchange iratiee range of .5 to 1. In response,
Mr. Farling suggested that each company's advisees to explore exchange ratio parameters. On AB§ysl996, Ohio Edison retained
McDonald & Company Securities Inc. ("McDonald")aot as Ohio Edison's financial advisor and to e\ fairness opinion, if required.
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Throughout early September, lawyers for and reptasiges of the companies began meeting to dradéeger agreement. In the first two
weeks of September, Barr Devlin and both compaMesyjan Stanley Teams met to discuss ranges oftpegxchange ratios, without
reaching agreement. Over the course of Septemband 23, Messrs. Holland, Farling, Anthony J. Aledar, Executive Vice President and
General Counsel of Ohio Edison, Terrence G. Linrg&ehior Vice President, Chief Financial Officedd@eneral Counsel of Centerior and H.
Peter Burg, President and Chief Operating Offi¢eDloio Edison, discussed and agreed to presehetoBoards of Directors a transaction
involving an exchange ratio of .525 to 1. They agoeed to present to their respective Boards palpmn the method of Board selection and
termination fees in connection with the Merger Agnent.

On September 13, the Ohio Edison and Centeriorddo@ach met, determined that the proposed transasts in the best interests of their
respective stockholders and approved the propoaedaction and the Merger Agreement. At these mggtiMcDonald and Barr Devlin
delivered their fairness opinions to the Ohio Edi8ward and the Centerior Board, respectively. Afiese meetings, the Merger Agreement
was executed by both companies. Public announceofiéné transaction was made on September 16, 1996.

D. REASONS FOR AND ANTICIPATED EFFECT OF MERGER

The Board of Directors and management of FirstBnbriieves that the Merger will create a compary th better positioned to compete in
the electric utility industry than either Ohio Ealisor Centerior on a stand-alone basis, enhanomgrierm stockholder value and providing
customers with reliable service at more stablecmpetitive prices. FirstEnergy expects to achmweh results through:

(a) improved coordination, control and operatiomnajor generating plants and transmission facdlitie
(b) accelerated debt reduction;

(c) elimination of duplicative activities;

(d) reduced operating expenses and cost of capital;

(e) elimination or deferral of certain capital ergéures;

(f) development of opportunities for sales of eyerglated products and services;

(9) enhanced cash flow; and

(h) enhanced purchasing capabilities for goodssandces.

The combination of Ohio Edison and Centerior istural alliance of two companies with adjoiningvées areas that already share owner

in many of their major generating assets and whiitlirealize opportunities to eliminate duplicatigests, maximize efficiencies and increase
management flexibility in order to enhance revenuaash flow and earnings and be a more effectinepatitor in the increasingly competiti
electric utility industry.

FirstEnergy believes the Merger will provide thddwing benefits:
1. SAVINGS

The combination of the businesses of Ohio EdisehGenterior will result in substantial savingsjrasted at approximately $1 billion, net of
costs to achieve (estimated to be approximatelp $illion), over ten years. The regulatory plaedilwith the PUCO provides for a portion
of these savings to be allocated to ratepayetsaiidrm of lower rates for retail customers of @kewd Electric and Toledo Edison and by the
reduction of the carrying cost of existing ass€t®e savings, which Ohio Edison and Centerior dobetieve

-13-



could be achieved without the Merger, are in addito the estimated effects of cost reduction @ogr currently underway at Ohio Edison
and Centerior and result primarily from the redmetof duplicative function and positions, reduction duplicative corporate and
administrative expenses, joint dispatch of genegafacilities and procurement efficiencies. Redutdiin labor are expected to comprise
slightly over half the estimated savings, based oeduction of approximately 900 positions in tlstEnergy organization. These reductions
are expected to be phased in over a five-year goeBoch reductions are expected to be attainedghrattrition, controlled hiring and
voluntary and involuntary severance programs. Reaglgin duplicative corporate and administratixpenses, such as insurance, facilities,
professional services and advertising, should caa@bout a quarter of estimated savings. Coshgaviom the joint dispatch of generating
facilities and procurement efficiencies comprise lalance of the estimated savings.

In addition, both companies' ongoing cost reductéind efficiency improvement programs will be avaliéafor implementation throughout the
new organization. Through such programs, as weakdsctions in new capital requirements and lowerloeads resulting from combining
operations, FirstEnergy expects to reduce systesie-debt by at least $2.5 billion through the ye20@® yielding additional long-term
financial savings in the form of lower interest erpe.

2. LARGER STAKE IN MAJOR GENERATING PLANTS

FirstEnergy will have complete or majority ownegshnd operational control over the 2,360 MW Brucanifield Plant (coal); the 600 MW
Sammis Unit 7

(coal); the 600 MW Eastlake Unit 5 (coal); the 888/ Davis-Besse Unit 1 (nuclear); and the 1,194 M@/r? Unit 1 (nuclear). FirstEnergy
will also have majority ownership of the 1,630 MVé&er Valley Plant (nuclear). With the combined ership shares of Ohio Edison and
Centerior, FirstEnergy will be better able to maizienthe operating efficiency of the units, helptogeduce the financial risks related to
operations in a more competitive electric industry.

3. RATE REDUCTION

Ohio Edison and Centerior have filed a plan thatild@xtend to Cleveland Electric and Toledo Edisastomers a rate reduction program to
become effective upon consummation of the Mergealls for: (i) a base rate freeze through 200B¥eed by an immediate $310 million
base rate reduction;

(i) interim residential rate reductions of $3 peonth beginning six months after the Merger, insiegto $4 per month on July 1, 2000, and
to $5 per month from July 1, 2001 through the y&305; (iii) interim rate reductions for certain comarcial customers; (iv) a $75 million
economic development loan/lease program; (v) ariion energy efficiency program for residentiaistomers;

(vi) a $2 billion aggregate reduction in assetstigh 2005, resulting from amounts that will haverbesvalued, amortized and/or depreciated
on an accelerated basis; and (vii) earnings cagisstbuld enable customers to share in any additloerefits from the Merger, limiting
returns on common equity, for regulatory purposé€ileveland Electric and Toledo Edison to 11.5%dalendar years from inception of the
Regulatory Plan through 1999, 12.0% in 2000 andL20@ 12.59% from 2002 through 2005. The Ohio Coresg' Counsel and the City of
Toledo filed a stipulated agreement supportingrdgeilatory plan. The plan requires the approvahefPUCO, which approval is a condition
to the consummation of the Merger.

These benefits are described in more detail irdibeussion of the economies and efficiencies rieguftom the transaction in Iltem 3.B.2.a.
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E. ADDITIONAL INFORMATION

The directors and executive officers of Ohio Ediaod Centerior hold less than 1% of the outstandieges of Ohio Edison Common Stock
and Centerior Common Stock, respectively. Infororapertaining to the interests in the Merger ofBloards of Directors and certain
executives of Ohio Edison and Centerior will befeeth in the Registration Statement on Form S-Bddiled with the Commission by
FirstEnergy. No associate company or affiliate ehtérior or Ohio Edison or any affiliate of any Bwssociate company has any direct or
indirect material interest in the proposed trarisagtxcept as stated herein or therein.

ITEM 2. FEES, COMMISSIONS AND EXPENSES

The fees, commissions and expenses to be paidwnréd, directly or indirectly, in connection withe Merger, including the solicitation of
proxies, registration of securities under the SiéiesrAct of 1933, and other related matters, aterated as follows:

Commission filing fee for the
Registration Statement 0N FOIM S-4.....cccccccccees et *

Accountants' fees

Arthur Andersen, LLP.......cccccceveiees e *
Legal fees and expenses relating to the ACt........ e *
Other legal fees and eXPENSES.....cccveeevvveveeeee e *
Stockholder communication and proxy solicitation... e *
NYSE lIStiNG fEO..cciiiiiiiiiiicccieeeeeee s *

Exchanging, printing and engraving of
StOCK COtIfICAtES. ..o *

Investment bankers' fees and expenses

MCDONAI. ..o e ——————— *
Barr DeVIIN....ooo i e ———— *
MOrgan StaNIEY.....cccovcvieieiiiiieeeeieee s *

Consulting fees related to human
resource issues, public relations,
regulatory support, and other
matters relating to the Merger.....ccccccceeee e *

Expenses related to integrating
the operations of the merged company
and MisCellan@ous.........ccccocvvvveieies *

TOTAL

* To be filed by amendment.
ITEM 3. APPLICABLE STATUTORY PROVISIONS

Ohio Edison, Penn Power, Cleveland Electric, TolEdson, OVEC and IKEC are "electric utility compesi as defined in Section 2(a)(3)
the Act. Thus, these companies are "public-utditynpanies" as defined in Section 2(a)(5) of the Rettause FirstEnergy will, as a result of
the Merger, be directly or indirectly acquiringdiper centum or more of the outstanding voting isées of each of six public-utility
companies, the
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transaction is subject to Section 9(a)(2) of thé @wd thus cannot proceed without Commission aggdnowrsuant to Section 10 of the Act.
The statutory standards that the Commission mustider in deciding whether to approve the propdsmtsaction are set forth in Sections 10
(b), 10(c), and 10(f) of the Act.

To the extent that other sections of the 1935 A¢he Commission's rules thereunder are deemedtapfd to the Merger, such sections and
rules should be considered to be set forth inlteia 3.

FirstEnergy believes that the operations of OVEQ EC devoted to satisfying the DOE requiremepfzesent a special and virtually
riskless power supply service to a single instrutaléy of the United States government filling aavidefense need, and is materially different
from the utility operations of Ohio Edison, Penmieo, Cleveland Electric and Toledo Edison. Firsti§gebelieves it is within the intent of

the 1935 act to take this qualitative differende iaccount, and that activities attributable to timgeDOE's requirements under existing
arrangements should not affect the Commission'sogppof the Merger. CF. UNION ELECTRIC COMPANY, &EC 1072, 1076 (1962).

A. SECTION 10(b)

Section 10(b) of the 1935 Act provides that, if thquirements of
Section 10(f) are satisfied, the Commission shairave an acquisition under
Section 9(a) unless the Commission finds that:

(1) such acquisition will tend towards interlockiredations or the concentration of control of pahltility companies, of a kind or to an extent
detrimental to the public interest or the intei@snhvestors or consumers;

(2) in case of the acquisition of securities olitytassets, the consideration, including all femsnmissions, and other remuneration, to
whomsoever paid, to be given, directly or indingcith connection with such acquisition is not reesae or does not bear a fair relation to the
sums invested in or the earning capacity of thigyutissets to be acquired or the utility assetdenlying the securities to be acquired; or

(3) such acquisition will unduly complicate the itapstructure of the holding company system ofdpelicant or will be detrimental to the
public interest of consumers or the proper funétigrof such holding company system.

The Merger and the requests contained in this Appbn/Declaration are well within the precedentrafsactions approved by the
Commission as consistent with the 1935 Act. In @aidj a number of the recommendations made by thisibn of Investment Management
(the "Division") in the report issued by the Diwasiin June 1995 entitled "The Regulation of Publiitity Holding Companies” (the "1995
Report") support the applicants' analysis. The Casion's approval of the Merger would be consistéttt previous Commission rulings
(SEE, E.G., CINERGY CORP., Holding Co. Act Releblge 26146 (Oct. 21, 1994), and would also be comsisvith the Division's overall
recommendation in the 1995 Report that the Comoms&ct administratively to modernize and simplhifylding company regulation. . . and
minimize regulatory overlap, while protecting tiéerests of consumers and investors," since, asuagmated below, the Merger will benefit
both consumers and stockholders of FirstEnergy tlamdther federal and state regulatory authonitigs jurisdiction over the Merger will
have approved it as in the public interest.

1. SECTION 10(b)(1)

a. INTERLOCKING RELATIONS

The Merger will not tend towards "interlocking ridens or the concentration of control of publidititicompanies, of a kind or to an extent
detrimental to the public interest or the intesnvestors or consumers." Although the Merget veibult, as in any transaction subject to
Section

9(a)(2), in certain interlocking relations and centration of control, they are not of a kind oatoextent detrimental to the public interest or
the interest
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of investors or consumers. Following the Mergeer#hwill exist among FirstEnergy and its publiditytisubsidiaries interlocking directors

and officers only of such nature and to such exasmormally exist in public utility holding compasystems among affiliated and associated
companies. SEE CIPSCO, INC., Holding Co. Act. Redeldo. 25152, 47 S.E.C. Docket 174, 178

(1990). The Merger Agreement provides that fromtitme of consummation of the Merger, Mr. Hollan@blserve as Chairman of the Boe
President and Chief Executive Officer and Mr. Faylshall serve as Vice Chairman. The initial memloérthe FirstEnergy Board of Direct
will be designated by Ohio Edison's Board of Dioest All other officers of FirstEnergy and direct@nd officers of FirstEnergy's
subsidiaries will be designated by the FirstEnéBgard of Directors.

b. CONCENTRATION OF CONTROL

It is well settled that the public interest is ® jodged primarily in the context of the problenigwwhich the 1935 Act was designed to deal,
as set forth in Section 1(b) thereof. VERMONT YANEKRIUCLEAR POWER CORPORATION, 43 S.E.C. 693, 700689 REV'D ON
OTHER GROUNDS, 413 F.2d 1052 (D.C. Cir. 1969). Vlsfrom this perspective, the Merger in no way @ditts the requirements of
Section 10(b)(1).

Section 10(b)(1) is intended to avoid "an excessooicentration and bigness" while preserving theptotunities for economies of scale, the
elimination of duplicate facilities and activitigbe sharing of production capacity and reservesgemerally more efficient operations"
afforded by the coordination of local utilitiesanén integrated system. AMERICAN ELECTRIC POWER (4®. S.E.C. 1299, 1309 (1978).
In applying Section 10(b)(1) to utility acquisiternthe Commission must determine whether the aitiguisvill create "the type of structures
and combinations at which the Act was specificdllected." VERMONT YANKEE, 43 S.E.C. at 700. Asdlissed below, the Merger will
not create a "huge, complex, and irrational systehd'type at which the 1935 Act is directed, kather will afford the opportunity to achieve
economies of scale and efficiencies which are ebggleto benefit investors and consumers.

AMERICAN ELECTRIC POWER CO., 46 S.E.C. 1299, 1302%78).

SIZE: The FirstEnergy system will serve approximhaB000,000 retail electric customers in northena central Ohio and approximately
140,000 retail electric customers in western Pelwasya. The service areas of the companies arégeamts, with over 100 linear miles of
common borders. Ohio Edison provides service ihtad§ the nine Ohio counties in Cleveland Elecirservice area. Ohio Edison provides
service in three of the ten Ohio counties in Tol&digson's service area. Because Ohio Edison'sceeavea lies, in part, between the service
areas of Cleveland Electric and Toledo Edisongtimbination of Ohio Edison, Penn Power, Clevelaletttic and Toledo Edison will allow
full integration of Toledo Edison and Clevelandditee and operation of a service area of approxétyat3,200 square miles as a fully-
integrated single system.

As of and for the year ended December 31, 199%df)bined assets of Ohio Edison and Centerior wbala: totaled approximately $18.1
billion; (2) combined annual operating revenues M dave totaled approximately $4.979 billion; a8l ¢ombined annual electric sales
would have totaled approximately 64 billion kWhsd8d upon kWh sales, the First Energy system withke 11th largest investor-owned
electric system. Because ten investamed electric systems are now larger than Firstisneill be after the Merger, based upon kWh sa
is apparent that FirstEnergy will not be largemti@necessary to realize the available econonfissate of current electrical generation and
transmission technology. SEE Centerior Energy Coiplding Co. Act Release No. 24073, 35 SEC Do¢k&H) 769, 771-772 (April 29,
1986). Also, by comparison, the Commission has@ga acquisitions involving larger operating uiélit. SEE, E.G., Entergy Corp., Holding
Co. Act Release No. 25952 (Dec. 17, 1993) (acgoisiif Gulf States Utilities; combined assets muetiof acquisition in excess of $21
billion).

Further, Section 10(b)(1) must be construed intlafithe policy stated in Section 1(b)(4) of the82%Act, where Congress, in its statement of
abuses and conditions which adversely affect thdipinterest, condemned "the growth and extensfdmolding companies [that] bears no
relation to economy of management and operatidghemntegration and coordination of related opamaproperties.” Ohio Edison, Penn
Power, Cleveland Electric and Toledo Edison areaaly joint owners of several major generating iéedl, including Mansfield Units 1, 2 a

3, Beaver Valley Unit 2 and Perry Unit 1, and haxgnsive transmission interconnections. The géingranits in which the companies sh
ownership represent approximately $6 billion of thial combined assets of
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FirstEnergy. Operating these facilities as pa# single integrated system will allow FirstEnergyealize available economies of scale that
cannot be fully realized without the combination.

In Ohio, Pennsylvania and surrounding states, sépeiblic utilities are similar in size to or larghan FirstEnergy's utility operations will be
following the Merger. For example, AEP, Commonwed&tlison Co. ("Commonwealth Edison"), Duke Power (Duke"), and Dominion
Resources, Inc. ("VEPCO") have significantly moeagrating capability than FirstEnergy will havddualing the Merger, and APS, CINergy
Corporation, Michigan Electric, GPU, PP&L Resourdes. ("PP&L"), Public Service Electric & Gas QBPSE&G"), Niagara Mohawk

Power Corporation ("NIMO") and Carolina Power & higCompany ("CP&L") have similar generating capiéibs. Also, many of the holdir
companies, electric utilities and combination conipa listed below are similar in size to or larf&an FirstEnergy will be following the
Merger in terms of total assets, operating reventiestomers and/or sales of electricity. Statistieda, as of December 31, 1995, for Ohio
Edison, Penn Power, Cleveland Electric and Toledisdnh and for other investor-owned utilities in @HPennsylvania and surrounding states
are set forth below. Please note that while Firstgy believes the figures in the table below aieate and comparable one to another, an
individual figure may differ somewhat from figurBled elsewhere in other contexts that may havenlmadculated in a different manner.

Total Operating Electric Sale sin
System Total Assets Revenues Customers K WH Generation

($ Millions ) ($ Millions) (Mill ions) (MW)
Ohio Edison 7,899 2,179 953,000 2 9,540 5,465.0
Penn Power 1,146 315 143,000 4,777 919.7
Cleveland Electric 7,152 1,769 749,000 2 1,247 4,633.8
Toledo Edison 3,474 874 291,000 1 1,149 1,942.6
Consolidating Adjustment (220) (172) - ( 3,574) -
FirstEnergy 19,451 4,965 2,136,000 6 3,139 12,961.1

COMPANIES OPERATING
IN OHIO AND ADJACENT

STATES
AEP 15,902 5,670 2,912,183 12 0,653 24,725.8
CINergy Corporation 8,220 3,031 1,355,643 5 1,842 11,937.1
Dayton 3,323 1,255 475,563 1 6,814 3,377.9

COMPANIES OPERATING IN
PENNSYLVANIA AND ADJACENT

STATES
Allegheny Power 6,447 2,648 1,376,300 5 4,244 8,324.9
DQE, Inc. 4,459 988 580,600 1 5,403 3,205.8
PP&L 9,492 2,752 1,226,089 4 2,705 8,845.1
GPU 9,870 3,805 1,976,000 4 5,753 7,142.0
PECO Energy Co. 14,961 4,186 1,467,385 4 8,531 8,409.6
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Total Operating Electric Sale sin

System Total Assets Revenues Customers K WH Generation
($ Millions ) ($ Millions) (Mill ions) (MW)
OTHER COMPANIES

Consumer Power Company 8,143 3,890 1,570,000 3 5,506 6,544.7
Detroit Edison Company 11,131 3,636 2,001,510 4 8,942 11,831.1
PSE&G 17,200 6,164 1,897,019 4 0,283 10,328.3
Commonwealth Edison 23,247 6,910 3,381,833 9 1,353 24,395.7
NIMO 9,478 3,917 1,561,657 3 7,684 4,659.5
Consolidated Edison Co. of

New York Inc. 13,950 6,537 2,994,447 5 1,306 9,576.0
Long Island Lighting Co. 12,484 3,075 1,025,107 1 6,572 4,416.7
CP&L 8,227 3,007 1,086,757 4 9,890 9,795.3
Duke 13,359 4,677 1,789,779 7 6,737 16,579.7
VEPCO 13,903 4,652 1,993,000 6 8,953 13,768.9
NIPSCO Industries Inc. 4,000 1,722 403,943 1 6,924 4,097.7

Also, pursuant to retail rate plans that are ie@ffor Ohio Edison and Penn Power, and proposbed &ffective for Cleveland Electric and
Toledo Edison following the Merger, the combinetstnergy companies have committed to (i) revahdda accelerate in depreciation
and/or amortization of approximately $4.3 billionhigh cost nuclear and regulatory assets by DeeefSsth 2005, which will have the effect
of significantly reducing the total assets of thenbined companies, and (ii) reduce annual bastrieleates by $610 million below current
levels effective January 1, 2006. Also, over thepeetive time periods of the rate plans, the conesanill reduce electric charges to
customers by approximately $1 billion. Accordinghg, these plans are fully implemented following Merger, the relative size of
FirstEnergy as compared to these other companiediminish.

Comparison of these data demonstrates that thgratesl public utility operations of FirstEnergy Wibt tend toward the concentration of
control of public utility companies of a kind or &m extent detrimental to the public interest erititerest of investors or consumers.

EFFICIENCIES AND ECONOMIES: The Commission has cegel a mechanical size analysis under Section (Q(in) favor of assessing t
size of the resulting system with reference todffieiencies and economies that can be achievedigfr the integration and coordination of
utility operations. AMERICAN ELECTRIC POWER Co., 46E.C. at 1309. More recent pronouncements o€tmamission confirm that
size alone is not determinative. Thus, in CENTERIENERGY CORP., Holding Co. Act Release No. 24078r{&29, 1986), the
Commission stated flatly that a "determination diather to prohibit enlargement of a system by &sitjom is to be made on the basis of all
the circumstances, not on the basis of size al&@EE ALSO ENTERGY CORP., Holding Co. Act Release RBP52 (December 17, 1993).
In addition, the Division recommended in the 19%p&t that the Commission approach its analysmefyer and acquisition transactions in
a flexible manner with emphasis on whether the Meogeates an entity subject to effective regutatind is beneficial for stockholders and
customers as opposed to focusing on rigid, mechbtasts. 1995 Report at 73-4.

By virtue of the Merger, FirstEnergy will be in agition to realize the "opportunities for econonéscale, the elimination of duplicate
facilities and activities, the sharing of produaticapacity and reserves and generally more efticiparations” described by the Commission
in AMERICAN ELECTRIC POWER CO., 46 S.E.C. at 13@@nong other things, the Merger is expected to ysdphificant production cost
savings from integrated economic dispatch; savingsugh greater purchasing power; labor cost sayiagd savings through consolidatior
corporate and administrative programs. These egdemtonomies and efficiencies from the combindiyutiperations are described in
greater detail in Item 3.B.2 below and are projgdteresult in net savings of approximately $lidillover the first ten years alone.

COMPETITIVE EFFECTS: As the Commission noted in NKHEAST UTILITIES, Holding Co. Act Release No. 25227 SEC Docket
1270 (December 21, 1990), SUPPLEMENTED Holding &d.Release No. 25273 (March 15, 1991),
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AFF'D CITY OF HOLYOKE GAS & ELEC. DEPT. V. S.E.C792 F.2d 358 (D.C. Cir. 1992), the "antitrust raaafions of an acquisition
must be considered in light of the fact that publitities are regulated monopolies and that feldend state administrative agencies regulate
the rates charged consumers." Under the Hart-&mdtno Antitrust Improvements Act of 1976, as anegh(the "HSR Act"), the Merger
may not be consummated until the applicable wait@gods have expired or been terminated. A filiriljbe made by FirstEnergy, Ohio
Edison and Centerior with the Department of Jugtive "DOJ") and the Federal Trade Commission '([HTEC") under the HSR Act,
describing the effects of the Merger on competitiothe relevant market.

In addition, the competitive impact of the Mergel e fully considered by the FERC before it apgrs the Merger. A detailed explanation
of the reasons why the transaction will not threatempetition in relevant geographic and produatkeis is set forth in the market study and
supporting testimony included in the Joint Applioatof Ohio Edison, Penn Power, Cleveland Elearid Toledo Edison filed with the FEI
on November 8, 1996. The Commission may approjyiagty upon the FERC with respect to such matieNdTERGY CORPORATION,
SUPRA, citing CITY OF HOLYOKE GAS & ELECTRIC DEPW. Sec., 972 F.2d at 363-64, quoting WISCONSIN ER@NMENTAL
DECADE, INC. V.

S.E.C., 882 F.2d 523, 527 (D.C. Cir. 1989).

The Merger will result in a holding-company systetmose management will remain based in Ohio. Ambegourposes of the Merger are (1)
to foster the economic management and operatiotitmbgystem by obtaining Mergdependent cost savings and (2) to further the iatem
and coordination of those operations.

Following the Merger, FirstEnergy, Ohio Edison, @kand Electric and Toledo Edison will be subjectite oversight of the PUCO and Penn
Power will be subject to the oversight of the PPWUBe Merger will have no effect on the regulatidfOQ¥EC and IKEC. The public utility
operations of Ohio Edison, Cleveland Electric ante@io Edison will continue to be substantially ¢oaél to the State of Ohio, and the public
utility operations of Penn Power will continue te $ubstantially confined to the Commonwealth ofrBgivania. In considering the Merger
pursuant to Section 10(b)(1) of the Act in light of

Section 1(b)(4) thereof, there is no basis for auding that the Merger will involve the growth ottension of a holding company that bears
no relation to economies of management and operatithe integration and coordination of relatedragting properties.

2. SECTION 10(b)(2)- FAIRNESS OF CONSIDERATION AND FEES

a. FAIRNESS OF CONSIDERATION

Section 10(b)(2) of the 1935 Act requires the Cossioin to determine whether the consideration imeotion with a proposed acquisition of
securities is reasonable and whether it bears adiaition to investment in and earning capacityhef utility assets underlying the securities
being acquired. As noted earlier, when the Merge&onsummated, each share of Ohio Edison Commatk %fti be converted into 1 share
of FirstEnergy Common Stock and each share of @entommon Stock will be converted into 0.525 &sanf FirstEnergy Common Stock.

These ratios were reached through a process ofotg@arm's-length negotiations, accommaodation,cangpromise. Such negotiations were
preceded by extensive due diligence, analysis aaldi@tion of the assets, liabilities and busingsspects of each of the respective
companies. See Item 1.C. As recognized by the Cssiani in Ohio Power Co., 44 S.E.C. 340, 346 (199®es arrived at through arms-
length negotiations are particularly persuasivelence that Section 10(b)(2) is satisfied.

Finally, nationally-recognized investment bankensdach of Ohio Edison and Centerior have reviegsdnsive information concerning the
companies and analyzed the exchange ratios empglaywmariety of valuation methodologies, and havieepthat the exchange ratios are fair,
from a financial point of view, to the respectiv@ders of Ohio Edison Common Stock and Centerian@on Stock. The investment bank
opinions are attached hereto as Exhibits H-1 ard Hae assistance of independent consultantstingeonsideration has been recognized
by the Commission as evidence that the requiremadrgction 10(b)(2) have been met. THE SOUTHERNMEBANY; SV VENTURES,

INC., Holding Co. Act Release 24579 (February 1988).
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b. REASONABLENESS OF FEES

FirstEnergy believes that the fees and commissiangred in connection with the Merger are reastsahd fair in light of the size and
nature of the Merger and comparable transactiodgtars meet the standards of
Section 10(b)(2).

As set forth in Item 2 of this Application, Ohio idn and Centerior together expect to incur a cagtbiotal of approximately $30 million in
fees, commissions and expenses in connection hativierger. By contrast, The Cincinnati Gas & Eliedompany and PSI Resources Inc.
incurred $47.1 million in fees, commissions andexges in connection with their reorganization dssliaries of CINergy Corporation;
Northeast Utilities alone incurred $46.5 millionfees, commissions and expenses in connectionitwititquisition of Public Servic
Company of New Hampshire; and Entergy Corporatlonaincurred approximately $38 million in feesprounissions and expenses in
connection with its acquisition of Gulf States Uiids -- all of which amounts were approved asoaable by the Commission. SEE
CINERGY, Holding Co. Act Release No. 26146 (Oct, 2994); NORTHEAST UTILITIES, Holding Co. Act RelsaNo. 25548 (June 3,
1992); ENTERGY CORP., Holding Co. Act Release Ne32 (Dec. 17, 1993).

With respect to financial advisory fees, Ohio Edismd Centerior believe that the fees payabled thvestment bankers are fair and
reasonable for similar reasons. Pursuant to timestef an engagement letter dated September 10, 0386 Edison has agreed to pay
McDonald for its services in connection with thergfer (i) $375,000 payable upon delivery of the MoBld Opinion, and (ii) $375,000
payable upon approval of the Merger by the stodkdrsl of Ohio Edison. Ohio Edison has also agreeditoburse McDonald for all
reasonable out-of-pocket expenses incurred in atimmewith the performance of its duties, includimgt not limited to reasonable fees and
reasonable expenses of legal counsel retained Bokkld, and to indemnify McDonald and certain edapersons against certain costs and
liabilities in connection with its engagement, indihg certain liabilities under the federal sedesifaws.

Pursuant to the terms of Barr Devlin's engagen@enterior has agreed to pay Barr Devlin for itves in connection with the Merger (i) a
financial advisory retainer fee of $62,500 per ¢gracommencing July 1, 1996;

(i) an initial financial advisory progress fee$if,340,000 payable upon execution of the Mergeefgrent; (iii) a second financial advisory
progress fee estimated at $1,510,000 payable upate@or stockholder approval of the Merger Agreetiaad (iv) a transaction fee based
the aggregate consideration to be received by @entnd holders of Centerior Common Stock in catioa with the Merger at its
consummation, ranging from 0.45% of such aggregasideration (for a transaction with an aggregatesideration of $1 billion) to 0.41%
of such aggregate consideration (for a transaetitiman aggregate consideration of $2 billion). fdlancial advisory retainer fees payable
during the term of the engagement, all financialisaty progress fees and an additional $187,500dvoe credited against any transaction
fee payable to Barr Devlin. Centerior has agreagitoburse Barr Devlin for its out-of-pocket expessincluding fees and expenses of legal
counsel and other advisors engaged with the condénterior, and to indemnify Barr Devlin againsttain liabilities, including liabilities
under the federal securities laws, relating torgirzg out of its engagement.

Pursuant to the terms of an engagement letter dateel 14, 1996, Ohio Edison has agreed to pay Mdsganley for its services in conneci
with the Merger (i) a financial advisory fee esttethto be between $150,000 and $250,000, basatherekpended on the Merger, (i) a
transaction fee based on the aggregate considetatioe received by Centerior and holders of Camt&ommon Stock in connection with
the Merger at its consummation, ranging from 0.518%uch aggregate consideration (for a transaetitinan aggregate consideration of
$800 million) to 0.432% of such aggregate consiilengfor a transaction with an aggregate consittamaf $1.3 billion). The transaction fee
is payable one-third upon execution of the Merggre&ment, one-third upon Ohio Edison shareholderasmal of the Merger Agreement and
one-third upon consummation of the Merger. All fin&l advisory fees and $375,000 (paid to McDongddn delivery of the McDonald
Opinion) would be credited against any transad@enpayable to Morgan Stanley. Ohio Edison hasadseed to reimburse Morgan Stanley
for all reasonable out-of-pocket expenses incuimambnnection with the performance of its dutiegluding but not limited to reasonable fees
and reasonable expenses of legal counsel retainbtblgan Stanley.
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Pursuant to the terms of an engagement letter dalgdL6, 1996, Centerior has agreed to pay Moffanley for its services in connection
with the Merger (i) a financial advisory fee esttethto be between $150,000 and $250,000, basdtherekpended on the Merger, (i) a
transaction fee based on the aggregate considetatioe received by Centerior and holders of Camt&ommon Stock in connection with
the Merger at its consummation, ranging from 0.518%uch aggregate consideration (for a transaetitinan aggregate consideration of
$800 million) to 0.395% of such aggregate consitilengfor a transaction with an aggregate constitamaof $2 billion). The transaction fee
payable one-third upon execution of the Merger Agrent, one-third upon Centerior shareholder appafvthe Merger Agreement and one-
third upon consummation of the Merger. All finad@dvisory fees and a mutually agreed upon amdordffset the amount paid to Barr
Devlin upon delivery of the Barr Devlin Opinion) wid be credited against any transaction fee payabléorgan Stanley. Centerior has also
agreed to reimburse Morgan Stanley for all reaskenailit-of-pocket expenses incurred in connectiath wie performance of its duties,
including but not limited to reasonable fees arabomable expenses of legal counsel retained by andBganley, and to indemnify Morgan
Stanley and certain related persons against arg,dosses, claims and damages in connection tgignigagement.

FirstEnergy believes the fees payable to Morganl&aMcDonald and Barr Devlin are comparable ®fées paid to investment banks in
other merger and acquisition transactions comparatierms of size and nature of services rendéiiedlly, the fees paid to Morgan Stanl
McDonald and Barr Devlin reflect the competitiontoé marketplace. Investment banking firms activegnpete with each other to act as
financial advisors to merger partners. The feesgdthby the investment banks in this transactiahiarthers reflect this competition for
services.

3. SECTION 10(b)(3)- CAPITAL STRUCTURE

a. COMPLICATION

Section 10(b)(3) requires the Commission to deteemvhether the Merger will unduly complicate FirstEgy's capital structure or will be
detrimental to the public interest, the interedtseestors or consumers or the proper functiordhgirstEnergy's system.

The corporate capital structure of FirstEnergyrafte Merger will not be unduly complicated. In terger, FirstEnergy will directly or
indirectly acquire, by operation of law, all of tB®mmon Stock of Ohio Edison, Cleveland Electriglefo Edison and Penn Power, and thus
there will be no minority Common Stock interesaimy of such companies. The existing senior debtegity securities of Ohio Edison,
Cleveland Electric, Toledo Edison and Penn Powémwat be affected by the Merger. No change willdifected in the capital structure of
Penn Power, which will continue to be a wholly-odrsibsidiary of Ohio Edison. The Commission hasiptesly determined that
transactions similar to the Merger would not undudynplicate the applicant's corporate capital stinec CF. ENTERGY CORPORATION,
Holding Co. Act Release No. 25952 (December 173LOENTERIOR ENERGY CORP., Holding Co. Act Relebke 24073 (April 29,
1986).

Set forth below are summaries of the capital stmecof Ohio Edison and Centerior as of Septembef 396 and the pro forma consolidated
capital structure of FirstEnergy (assuming the Meitad occurred at September 30, 1996):
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FirstEnergy Consolidated Capital Structure SepterBBe1996

(In millions)
(unauditied)
Ohio Edison Centerior Adjustments FirstEnergy
$ % $ % $ $ %
Common Stock 2,486 39.4 1,965 29.5 (401) 4,050 32.3
Preferred Stock 367 5.8 637 9.6 (14) 990 7.9
Long-term Debt 2,595 41.2 3,755 56.4 16 6,366 50.7
Short-term Debt 856 13.6 296 45 - 1,152 9.1
Total 6,304 100.0 6,653 100.0 (399) 12,558  100.0

FirstEnergy's pro forma consolidated common equwitiptal capitalization ratio of 32.3% is higheaththe common equity position approved
by the Commission for Northeast Utilities (27.6%paxceeds the "traditionally acceptable 30% IEWORTHEAST UTILITIES, Holding
Co. Act Release No. 25221 (December 21, 1990).

b. PROTECTED INTERESTS

As set forth more fully in Item 3.B.2.a. (Efficieges and Economies), Item 3.B.2.b. (Integrated ulitility System) and elsewhere in this
Application/Declaration, the Merger is expecteddsult in substantial otherwise unavailable cosinggs and benefits to the public and to
consumers and investors of FirstEnergy, Ohio EdésahCenterior, and will integrate and improveeHeiency of the OES, Cleveland
Electric and Toledo Edison systems. Moreover, aschby the Commission in ENTERGY CORPORATION, HolliCo. Act Release No.
25952 (December 17, 1993), "concerns with respeiciviestors' interests have been largely addresgel@velopments in federal securities
laws and the securities markets themselves." Fiestfy will be a reporting company subject to thetomous disclosure requirements of the
Securities Exchange Act of 1934 (the "1934 Actl)dwing consummation of the Merger. The variousarp filed or to be filed by Ohio
Edison, Penn Power, Centerior, Cleveland Electrit Boledo Edison under the 1934 Act contain reaaliigilable information concerning the
Merger. The Merger will, therefore, be in the pabfiterest and the interests of investors and auess, and will not be detrimental to the
proper functioning of the resulting holding compaygtem.

B. SECTION 10(c)
Section 10(c) of the 1935 Act provides that:
Notwithstanding the provisions of subsection (b €ommission shall not appro»

(1) an acquisition of securities or utility assetspf any other interest, which is unlawful unttez provisions of Section 8 or is detrimental to
the carrying out of the provisions of Section 11; o

(2) the acquisition of securities or utility assets public utility or holding company unless fiemmission finds that such acquisition will
serve the public interest by tending towards ttanemical and the efficient development of an indéga public utility system . . ..

1. SECTION 10(c)(1)

Consistent with the standards set forth in Sectigfe)(1) of the Act, the proposed acquisition afisdéies will not be unlawful under the
provisions of Section 8 of the Act (inasmuch asti8ad applies only to REGISTERED holding compajies detrimental to the carrying ¢
of the provisions of

Section 11 of the 1935 Act, which also appliesitbyerms, only to REGISTERED holding companiegause FirstEnergy believes that
following the consummation of the Merger it will bepublic-utility holding company entitled to anessption under

-23-



Section 3(a)(1) of the 1935 Act from all of the yigdons of the 1935 Act (except for Section 9(a}{®reof), including provisions relating to
registration.

Section 8 prohibits REGISTERED holding companiesfracquiring, owning interests in or operating batpas and an electric utility servi
substantially the same area if prohibited by dtate Because none of Ohio Edison, Penn Power, GladeElectric or Toledo Edison is
involved in the gas industry, following the MergEirstEnergy will not have acquired, and will netroor operate a gas utility.

Section 11(a) of the Act requires the Commissioexamine the corporate structure of REGISTERED ihgldompanies to ensure, INTER
ALIA, that unnecessary complexities are eliminaaed voting powers are fairly and equitably disttédazl The proposed acquisition of
securities meets the standards of Section 11 (eoAct. As discussed with respect to the requirgmef Section 10(b)(3) of the Act,
SUPRA, FirstEnergy will issue only common stockd avill directly or indirectly acquire, by operatiaf law, all of the Common Stock of
Ohio Edison, Penn Power, Cleveland Electric anédolEdison, thus leaving no minority interests tautding. Penn Power will continue to
be a wholly-owned subsidiary of Ohio Edison. FirstEgy will indirectly own 20.5% of the OVEC Comm8itock. After the Merger, no
person will be a holding company with respect tetEnergy.

2. SECTION 10(c)(2)

As the following discussion will demonstrate, thender will serve the public interest by tending éods the ECONOMICAL and
EFFICIENT development of an integrated public-titiBystem, as required by Section 10(c)(2) of tkse A

a. EFFICIENCIES AND ECONOMIES

The direct or indirect acquisition by FirstEnerdiytlte Common Stock of Ohio Edison, Penn Power, €lnd Electric and Toledo Edison v
produce economies and efficiencies more than seiffi¢co satisfy the standards of

Section 10(c)(2) of the Act. The Merger is expedtedenerate over $1 billion in net savings dutimg first ten years, without considering
cost reduction programs already in place at Ceortarid Ohio Edison. Of those savings, approxima&&Bb will be expense related, while
13% will be achieved through reductions in the wdgxpenditure programs of Ohio Edison and Centeri

A summary of the savings is as follows:

Savings Category Total Savi ngs 1998-2007
illions)
Corporate and Operation Labor Cost................. 643.3
Corporate and Administrative Programs... 299.4
Non-fuel Purchasing Economies........... 77.8
Electric Production Cost..........ccccccevvveeenn. 115.9
Fuel Procurement COSt.........cceeevrivereennns 44.6
Total SAVINGS..ceieiiiiiiieiie e $1 ,181.0
LeSS: COSIS 10 ACNIEVE...cccooeiiiiiiiiceee e ———————— (207.0)
TranSaction COStS...uuuuiiiiiiiieeeeiiiiiiicciee e ——————— (30.0)
NEE SAVINGS...iiiiiiiiiii i e $1 ,044.0

Generally, these net cost savings result fromeldection of duplicative functions and positionsnjalispatch of generating facilities and
related fuel purchasing, lower capital expendituned consolidation of various corporate programs.

In addition, other economies and efficiencies Wélrealized over time as coordinated practicesrhecgtandardized. Furthermore, the
improved financial condition of FirstEnergy shouédsult in more favorable financing costs when thechto attract capital occurs. These long-
term efficiencies and economies are properly
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considered in determining if the standards of ®actiO(c)(2) of the Act have been met. SEE AMERICENECTRIC POWER CO., 46
S.E.C. 1299, 1321 (1978) ("[t]he affiliation .is.intended to be permanent . . . and we shoukltodong-term considerations"); SEE ALSO
CENTERIOR, SUPRA, 35 SEC Docket (CCH) 769 at 7#dg&monstrated potential for economies will sufégen when these are not
precisely quantifiable™).

Savings expected as a result of the Merger dwarg#lvings claimed in a number of recent acquisitapproved by the Commission. SEE,
E.G., KANSAS POWER AND LIGHT CO., Holding Co. Acielease No. 25465 (Feb. 5, 1992)(expected savin§s4d million over five
years); IES INDUSTRIES, Holding Co. Act Release R5325 (June 3, 1991)(expected savings of $91anibbiver ten years); MIDWES
RESOURCES, Holding Co. Act Release No. 25159 (St1990) (estimated savings of $25 million ovee fyears).

These economies and efficiencies are described fultyebelow:

CORPORATE AND OPERATIONS LABOR COST SAVINGS: Firstrgy estimates that a net reduction in labor cofstgproximately
$643.3 million on a nominal dollar basis can bei@atd as a result of the Merger through eliminatbéapproximately 900 full time
equivalent duplicative positions in certain corgeradministrative and technical support functidfisstEnergy expects that these labor
reductions will be phased in 20% in each of th&t five years following consummation of the MergEnese savings, deriving from
eliminating overlap and duplication in function@rformance, can only be realized by consummatiagvtarger.

CORPORATE AND ADMINISTRATIVE PROGRAMS SAVINGS: FitEnergy estimates that a reduction in non-labopaxate and
administrative expenses totalling approximately®29nillion on a nominal dollar basis can be achikthrough consolidation of duplicative
programs and spreading expenses over greateraassettomer bases. These include savings relatiefotonation systems, insurance costs,
outside services, stockholder services, benefitsirsidtration and other general and administrativerbeads. The aggregate cost of these
items for the companies on a stand-alone basie&tey than the cost will be to the combined nemmany. An example would be the hiring
of one outside professional service (external auslitattorneys, consultants, etc.) instead of two.

NON-FUEL PURCHASING ECONOMIES SAVINGS: These are thgiags which will result from the new, larger comgdaving greater
purchasing power and centralizing purchasing awmdritory functions related to the construction, afien and maintenance of generating
plants, service centers, warehouses and headgarsewell as standardizing system componentsBEriesgy will be able to coordinate its
purchasing needs, buy in greater quantity, negotiéth vendors and receive larger discounts. Firstfy estimates cost savings of
approximately $77.8 million on a nominal dollar isafsom such economies.

ELECTRIC PRODUCTION COST SAVINGS: FirstEnergy estit®s that production cost savings (including faeirsgs) of approximately
$115.9 million on a nominal dollar basis will reistibm the combined operation of the two compargesieration and transmission systems,
including the integrated economic dispatch of ssydtems and electric fuel procurement savings. @&Eeland Electric and Toledo Edison
currently commit and dispatch their respectiveeyst on an "economic dispatch" basis; that is, eanfpany commits and dispatches its
generating system to meet the load in such mareer minimize production costs. There are diffeesnio incremental cost among the
systems, as well as generation available on eatbrayduring most hours. FirstEnergy will be abléate advantage of these factors by
committing and dispatching the lowest cost genendtiom OES, Cleveland Electric and Toledo Edismadrve the total load of FirstEnergy
at a cost that is lower than the combined costh@fstand-alone companies.

FUEL PROCUREMENT COST SAVINGS: FirstEnergy estinsasavings of approximately $44.6 million on a noahitollar basis can be
achieved by reducing combined coal commaodity prexient costs, due to larger purchasing volumes esatay purchasing power.

COSTS TO ACHIEVE AND TRANSACTION COSTS: These cansif merger costs such as investment bankers'ddesney and
accountant fees, and severance and other emplegiaetion-related costs. Iltem 2 provides detailsoofie of these components and their
amounts.
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ADDITIONAL EXPECTED BENEFITS: In addition to the hefits described above, there are other benefitshyivhile presently difficult t
guantify, are nonetheless substantial. These bireefits include maintenance of competitive ratesservices, increased size and stability,
diversification of service territory, coordination diversification programs, complementary operaidunctions and complementary
management.

MAINTENANCE OF COMPETITIVE RATES: Cleveland Eleotraind Toledo Edison's ratepayers will benefit beeabe Merger is
conditioned upon the approval of an acceptablél retgulatory plan similar to the retail regulatgrian that the PUCO adopted for Ohio
Edison in 1995. Under the plan filed by FirstEneogybehalf of Cleveland Electric and Toledo Edigbiejr base rate will be frozen until
2005, followed by an immediate $310 million base r@duction. The plan calls for interim residelntée reductions of $3 per month
beginning six months after the Merger, increasm§i4 per month on July 1, 2000, and to $5 per mboth July 1, 2001 through the year
2005. Other parts of the plan include an econorei@tbpment loan/lease program, an energy-efficigmogram and an earnings cap through
2005 that would enable customers to share in aditiadal benefits from the Merger. Furthermore skinergy will be more effective in
meeting the challenges of the increasingly comigetgnvironment in the utility industry than eiti@hio Edison or Centerior standing alone
due to the economies of scale available to Firstin&'he impact of these economies of scale, whrehdescribed in greater detail below,
will help to position FirstEnergy to deal effectiyavith increased competition with respect to rafse Merger, by creating the potential for
increased economies of scale, will create the dppily for strategic, financial and operational bfits for customers in the form of more
competitive rates over the long term and for stoddtérs in the form of greater financial strengtld &inancial flexibility.

MORE DIVERSE SERVICE TERRITORY: While lying withia single region, the combined service territorfFio$tEnergy will be larger
and more diverse than any of the discrete sereicidries of OES, on the one hand, and Cleveldrdtfic and Toledo Edison on the other.
This increased customer and geographical diveissigxpected to reduce the exposure to change®imoatc, competitive or climatic
conditions in any given sector of the combined iserterritory.

EXPANDED MANAGEMENT RESOURCES: FirstEnergy will lzble to draw on a larger and more diverse mid-amnibs-level
management pool to lead FirstEnergy forward innengasingly competitive environment for the deljvef energy and should be better able
to attract and retain the most qualified employ@és employees of FirstEnergy should also benefinfnew opportunities in the expanded
organization.

In light of these cost savings and various efficien, the requirements of the economical and efiicidlevelopment of an integrated utility
system of Section 10(c)(2) of the 1935 Act willarly be met by the Merger.

b. INTEGRATED PUBLIC UTILITY SYSTEM
As applied to electric utility companies, the télintegrated public utility system" is defined incdien 2(a)(29) of the Act as:

a system consisting of one or more units of gemgyatiants and/or transmission lines and/or distiiiy facilities, whose utility assets,
whether owned by one or more electric utility comipa, are physically interconnected or capablengkjzal interconnection and which un
normal conditions may be economically operated sisgle interconnected and coordinated system gedfin its operation to a single area or
region, in one or more states, not so large aspair (considering the state of the art and tha argegion affected) the advantages of
localized management, efficient operation, andefifectiveness of regulation.

On the basis of this statutory definition, the Coission has established four standards that mustdidefore the Commission will find that
an integrated public-utility system will result froa proposed acquisition of securities:

(1) the utility assets of the system are physicaligrconnected or capable of physical intercorioagt
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(2) the utility assets, under normal conditionsyrha economically operated as a single intercomieand coordinated system;
(3) the system must be confined in its operatiore $ingle area or region; and

(4) the system must not be so large as to impairsjdering the state of the art and the area domegffected) the advantages of localized
management, efficient operation, and the effectgsrof regulation.

ENVIRONMENTAL ACTION, INC. V. SEC, 895 F.2d 1255263 (9th Cir. 1990), quoting IN RE ELECTRIC ENERGNXC., 38 S.E.C.
658, 668 (1958). The Merger satisfies all fourhefge requirements. It should be noted that in #8% Report, the Division recommended
the Commission "respond realistically to the charigethe utility industry and interpret more fleljiteach piece of the integration equation.”
1995 Report at 71.

CAPABLE OF PHYSICAL INTERCONNECTION. Ohio EdisoneRn Power, Cleveland Electric and Toledo Edisori'pingsically
interconnected or capable of physical interconoettivithin the meaning of Section 2(a)(29)(A). Tédectric service areas of the four utilit
are adjacent, with Ohio Edison separating Clevekledtric and Toledo Edison. SEE map of combine®@BEd Centerior service areas,
attached hereto as Exhibit E-1. The Merger wilteiai continuous, geographically compact systemsaanorthern Ohio and western
Pennsylvania.

Moreover, the service areas served by OES and G@amdee already highly interconnected. Ohio Ediaod Cleveland Electric have five 345
kV and four 138 kV interconnections, and Ohio Edismd Toledo Edison have one 345 kV and one 13Bitérconnection. Ohio Edison and
Toledo Edison also have one 69 kV interconnectidrich is normally operated open. Except for thi laterconnection, all of the
interconnections permit two-way transfer capabhilitiie six 345 kV lines and five 138 kV lines prowiddequate capacity for the three
systems to be thoroughly integrated, with suffitieansfer capability to carry anticipated flowsasiated with joint dispatch.

In view of the proximity of OES, Cleveland Electdad Toledo Edison and their points of interconioecthe facts presented clearly suppt
finding that Ohio Edison, Penn Power, Clevelanc:tie and Toledo Edison are "physically intercortedaor capable of physical
interconnection" within the meaning of Section 228)(A) of the Act.

SINGLE INTERCONNECTED AND COORDINATED SYSTEM. OESJeveland Electric and Toledo Edison could undenra condition:
be operated as a single interconnected, integrateticoordinated system, whose operations wouttbb&ned to a single area and region. At
present, the systems of Cleveland Electric anddiokdison are not physically integrated becaus® @Hison's service area physically
separates them. The combined FirstEnergy systehbevidentrally and economically dispatched and geimey units committed as a single
integrated system. Upon consummation of the Me@hbip Edison, Penn Power, Cleveland Electric an@édmEdison will enter into a
coordination agreement which will be filed with aapproved by FERC. The Coordination Agreement pviblvide for joint dispatch of the
combined generating resources of Ohio Edison, Penver, Cleveland Electric and Toledo Edison, arllasihtain the terms, conditions and
payment provisions associated with energy exchamgssurce sharing and other transactions amongptin@anies. Pursuant to the
Coordination Agreement, a central control centdlr lvé established to economically dispatch the doetb system and arrange off-system
purchases and sales.

For integration purposes under the 1935 Act, whatlievant is that FirstEnergy will have suffici@mternal transmission capacity to fully
accommodate the anticipated transfers between BExtisbn, Penn Power, Cleveland Electric and Toledisdh, and will obtain transmission
service from neighboring utilities to accommodaty &ransfers that might exceed the capabilitieissodystem.

Also, Ohio Edison, Penn Power, Cleveland Electnid @ioledo Edison are all members of the East CleAitesa Reliability Coordination
Agreement. Thus, FirstEnergy will not be subjectaaflicting operational requirements across discreliability regions.
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SINGLE AREA OR REGION. As Exhibit E-1 clearly showtke "single integrated system" of OES, Clevelgfettric and Toledo Edison
would be confined in its operations to a singleaaseregion. Ohio Edison is adjacent to (and culyeseparates) Cleveland Electric and
Toledo Edison, all of which carry on their busiressubstantially in the State of Ohio. Penn Powergice area abuts at the Ohio-
Pennsylvania border with the Ohio Edison servieaam the 1995 Report, the Division has statetltttmevaluation of the "single area or
region" portion of the integration requirement "slibbe made.

... in light of the effect of technological ade&s on the ability to transmit electric energy exuitally over long distance, and other
developments in the industry, such as brokers aartteters, that affect the concept of geographaygirattion.” 1995 Report at 724. The 199
Report also recommends primacy be given to "dematest economies and efficiencies to satisfy thegration requirements.” 1995 Repol
73. As set forth in Item 3.B.2.a, the Merger wilkult in economies and efficiencies for Ohio Edjdeenn Power, Cleveland Electric and
Toledo Edison and, in turn, their customers.

LOCALIZED MANAGEMENT, EFFICIENT OPERATION AND EFFETIVE REGULATION. Finally, the FirstEnergy systemliniot be
so large as to impair the advantages of localizadagement, efficient operations and the effectisené regulation. The Commission's past
decisions on "localized management” show that tleegel fully preserves the advantages of localizadagement. In such cases, the
Commission has evaluated localized managementrimstef: (i) responsiveness to local needs, see AMER ELECTRIC POWER CO.,
Holding Co. Act Release No. 20633 (July 21, 197@)émtages of localized management evaluated irstefrwhether an enlarged system
could be "responsive to local needs"); GENERAL PUBUTILITIES CORP., 37 S.E.C. 28, 36 (1956)(locatizmanagement evaluated in
terms of "local problems and matters involving tielas with consumers"); (ii) whether management dinelctors were drawn from local
utilities, see CENTERIOR ENERGY CORP., Holding @at Release No. 24073 (April 29, 1986)(advantaddeaalized management
would not be compromised by the affiliation of telectric utilities under a new holding company hesathe new holding company's
"management [would be] drawn from the present mamegt” of the two utilities); (iii) the preservatiof corporate identities, SEE
NORTHEAST UTILITIES, Holding Co. Act Release No.2Z8L (December 21, 1990)(utilities "will be maintdhas separate New Hamps|
corporations . . .

[tiherefore the advantages of localized manageméhibe preserved"); COLUMBIA GAS SYSTEM, INC., Hiihg Co. Act Release No.
24599 (March 15, 1988)(benefits of local managemaaintained where the utility to be added wouldalseparate subsidiary); and (iv) the
ease of communications, SEE AMERICAN ELECTRIC POWER., Holding Co. Act Release No. 20633 (July Z78&)(distance of
corporate headquarters from local management Wlassimportant factor in determining what is ie fpublic interest” given the "presenfay
ease of communications and transportation™).

The Merger satisfies all of these factors. Firstigpevill be headquartered in Akron, Ohio, the pradeeadquarters for Ohio Edison, which is
less than 25 miles from Centerior's present heatiepsaAs to Ohio Edison, there will be no changéhie locale of management. FirstEner
management will be drawn from the present manageoiédhio Edison and Centerior, so the advantafiéscalized management will not
compromised. The Merger will preserve (and enhaaltéhe benefits of localized management OES, €&nd Electric and Toledo Edison
currently enjoy while simultaneously allowing fdret efficiencies and economies that will derive fribrair strategic alliance. Furthermore, as
described earlier, the system will facilitate affit operation.

The effectiveness of regulation will not be dimiresl; Ohio Edison, Cleveland Electric and ToledosBdiwill remain subject to regulation
the PUCO, and Penn Power will remain subject toleggpn by the PPUC. Moreover, the respective stgge activities of Ohio Edison, Penn
Power, Cleveland Electric and Toledo Edison wilhtioue to be regulated by the FERC.

C. SECTION 10(f)
Section 10(f) provides that

The Commission shall not approve any acquisitiotoaghich an application is made under this seatioless it appears to the satisfaction of
the Commission that such State laws as may apphsipect of such acquisition have been complield,witcept where the Commission finds
that
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compliance with such State laws would be detrimdntthe carrying out of the provisions of sectih

Ohio Edison, Cleveland Electric and Toledo Edisaaurrently subject to the jurisdiction of the POGirstEnergy believes that the
approval of the Merger by the PUCO is not requitéowever, the Merger Agreement is conditioned ugmnong other matters, the PUCO's
approval of a regulatory plan for Cleveland Elecand Toledo Edison that is mutually acceptab®hi Edison and Centerior. An
application for such a plan was filed with the PUG®November 15, 1996. The PUCO has adopted autésoktating that it intends to
intervene in proceedings before the FERC and todboate its consideration of any filings made byi@idison, Cleveland Electric and
Toledo Edison with the schedule of such FERC proices. SEE Item 4.B.

Penn Power is currently subject to the jurisdictibthe PPUC. Penn Power believes that, under Riraméa law, the approval of the PPUC
is not required for consummation of the Merger. PRUC has adopted a policy essentially statingwhanever a change in control of a
Pennsylvania utility occurs, irrespective of Perveyia law, it will assume jurisdiction over thamsaction. Penn Power believes no change
of control will occur as a result of the Mergercgr(i) Penn Power will continue to be a wholly-owrseibsidiary of Ohio Edison, (ii) the Ohio
Edison Board designates the FirstEnergy Board and

(iii) approximately two-thirds of FirstEnergy's camon stock immediately after consummation of the ddewill be owned by former Ohio
Edison stockholders. On November 27, 1996 Penn Pfilee an application for a declaratory order loé PPUC that it does not have
jurisdiction over the Merger. On the same date Hemwer filed an application with the PPUC seekipgraval of the Merger if the PPU
elects to assert jurisdiction.

ITEM 4. REGULATORY APPROVALS
Set forth below is a summary of the regulatory appls that the applicants have obtained or expegbtain in connection with the Merger.
A. ANTITRUST

The HSR Act and the rules and regulations theraeupiide that certain transactions (including kiherger) may not be consummated until
certain information has been submitted to the DRURTIC and specified HSR Act waiting period reguiests have been satisfied. The
expiration or termination of the HSR Act waitingripel would not preclude the DOJ or the FTC fromligmaying the Merger on antitrust
grounds. If the Merger is not consummated withinrighths after the expiration or termination of H®R Act waiting period, Ohio Edison
and Centerior would be required to submit new pregerenatifications to the DOJ and the FTC and a RSR Act waiting period would har
to expire or be terminated before the Merger celdonsummated. Ohio Edison and Centerior will dgmyith the provisions of the HSR
Act. The Merger will not be consummated unlessaielicable waiting period has expired or has beeminated. Ohio Edison, Penn Power,
Toledo Edison and Cleveland Electric will file atication and Report Form for Certain Mergers awatjuisitions Notification with the FTC
and the Antitrust Division of the United States Déhdler the HSR Act.

B. FEDERAL POWER ACT

Section 203 of the Federal Power Act of 1935, asrated (the "Federal Power Act") provides that niolipwitility shall sell or otherwise
dispose of its jurisdictional facilities or, dirbcbr indirectly, merge or consolidate such fa@ktwith those of any other person or acquire any
security of any other public utility without firbtaving obtained authorization from the FERC. Therapal of the FERC is required in ordel
consummate the Merger. Under

Section 203 of the Federal Power Act, the FERC ayifprove a merger if it finds the merger to be 4stent with the public interest.” In
undertaking its review of a utility merger transawt the FERC generally has evaluated (i) whethemherger will adversely affect
competition, (ii) whether the merger will adversafject operating costs and rates, (iii) whetherrtrerger will impair the effectiveness of
regulation, (iv) whether the purchase price isoeable, (v) whether the merger is the result ofdoa and (vi) whether the accounting
treatment is reasonable. However, the FERC hasateti in its new merger policy statement issued
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on December 18, 1996 that rather than utilizingsilkefactor test described above, it will insteadus only on the following three factors: (i)
the effect on competition; (ii) the effect on ratesd (iii) the effect on federal regulation. Theanpolicy statement, which is effective
immediately, states the FERC's intention to addifesspecific application of the policy to pendtases on a case-logse basis. Ohio Edisi
and Centerior have filed, on November 8, 1996,@plieation with the FERC requesting that the FER@rave the Merger and a joint
dispatch agreement under Sections 203 and 20% df@¢teral Power Act, and a separate applicaticsuput to Section 205 for approval of
open access transmission tariff offering transrmaisseervices over the combined companies' systensiagle transmission rate contingent
upon the FERC's approval of the Merger.

C. ATOMIC ENERGY ACT

Ohio Edison and Penn Power each holds an NRC apgtatense authorizing it to hold ownership anasehold interests in the Beaver
Valley Unit 1 nuclear unit and (along with OES Neant Inc., a wholly-owned subsidiary of Ohio Edistmg Perry Unit 1 nuclear unit. Ohio
Edison also holds an NRC operating license autimyiit to hold ownership and leasehold interestBéaver Valley Unit 2. Each of

Cleveland Electric and Toledo Edison holds an NRE€rating license authorizing it to hold ownershipeasehold interests in Perry Unit 1,
Beaver Valley Unit 2 and the Davis-Besse nucleidtr(and, in the case of Cleveland Electric, to eperPerry Unit 1 and, in the case of
Toledo Edison, to operate Davis-Besse). The DaeissB facility also includes a generally licensependent spent fuel storage installation.
The Atomic Energy Act provides that no NRC licensay be transferred, assigned, or in any manneosi&pof, directly or indirectly,

through transfer of control of any license to aeyson unless the NRC finds that the transfer &tordance with the Atomic Energy Act and
consents to the transfer. Ohio Edison and Centhewe filed requests with the NRC seeking appro¥éhe transfer of control of their nucle
facility operating licenses to FirstEnergy pursu@anthe Atomic Energy Act.

D. STATE PUBLIC UTILITY REGULATION

While FirstEnergy does not believe that approvahefMerger by the PUCO is required, the Mergeoisditional upon the PUCO's approval
of an acceptable retail regulatory plan for Clemdl&lectric and Toledo Edison. An application focls a plan was filed with the PUCO on
November 15, 1996. Penn Power is seeking a dectgratder of the PPUC that it does not have jucisoin over the Merger. Penn Power |
in the alternative filed an application with theURP seeking approval of the Merger if the PPUC sl¢atassert jurisdiction.

Except as set forth above, no other state or legallatory body or agency and no other federal cmsion or agency has jurisdiction over
transactions proposed herein.

E. OTHER

FirstEnergy may file other applications for, oruesgt, certain other consents or authorizationebgral, state or municipal agencies in
connection with the issuance of securities, sysiparations and franchises or any other activitidgext to regulatory approval.

ITEM 5 PROCEDURE

The Commission is respectfully requested to issukpablish not later than January 31, 1997 theis@igunotice under Rule 23 with respec

the filing of this Application, such notice to sffga date not later than March 1, 1997 by whicmeeents may be entered and a date not late
than March 2, 1997 as the date after which an afiftre Commission granting and permitting his Aggtion/Declaration to become

effective may be entered by the Commission. A fofmotice suitable for publication is attached bel@s Exhibit I-1.

The Applicant requests that there be no 30-dayingpfieriod between the issuance of the Commissardar and the date on which it is to
become effective. The Applicant submits that a neo@nded decision by a hearing or other responsffiter of the Commission is not
needed with respect to the proposed transaction and
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that the Division may assist with the preparatibthe Commission's decision and/or order in thisterainless such Division opposes the

matters covered hereby.

ITEM 6. EXHIBITSAND FINANCIAL STATEMENTS

A. EXHIBITS

Exhibit A-1: Form of Amended Articles of Incor

Exhibit A-2:  Amended Articles of Incorporation
1994, constituting the Articles o
Edison (Incorporated by reference
Report of Ohio Edison for the yea
File No. 1-2578).

Exhibit A-3:  Amended Atrticles of Incorporation
1986, constituting the Articles o
(Incorporated by reference to a R
with the Commission pursuant to t
33-4790).

Exhibit A-4: Form of Articles of Incorporation
Corp.

Exhibit A-5:  Form of Articles of Incorporation
Corp.

Exhibit B-1: ~ Merger Agreement between Ohio Edi
September 13, 1996 (with exhibits
incorporated as Exhibits B-2 and
Application/Declaration).

Exhibit B-2:  Merger Agreement by and among Ohi
Ohio Edison Acquisition Corp.

Exhibit B-3: Merger Agreement by and among Cen
FirstEnergy and Centerior.

Exhibit C-1: Registration Statement on Form S-
thereto).*

Exhibit C-2: Prospectus/Proxy Statement (Inclu
on Form S-4 filed as Exhibit C-1

Exhibit D-1: Relevant Sections of Ohio Code.

Exhibit D-2: Joint Application of Ohio Edison,
Electric and Toledo Edison to FER

Exhibit D-3: Order of FERC.*

Exhibit D-4:  Application for approval of retai
PUCO.*

Exhibit D-5:  Application for declaratory order
jurisdiction.

Exhibit D-6:  Application for approval of the M

Exhibit E-1: Map showing combined Ohio Edison,
Electric and Toledo Edison servic

Exhibit F-1: Preliminary Opinion of Counsel.

* To be filed by amendment.
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Exhibit F-2:

Exhibit G-1:

Exhibit G-2:

Exhibit G-3:

Exhibit G-4:

Exhibit G-5:

Exhibit G-6:

Exhibit G-7:

Exhibit G-8:

Exhibit G-9:

Exhibit G-10:

Exhibit G-11:

Past Tense Opinion of Counsel (to
notification).

Centerior Form U-3A-2, "Statement
Exemption under Rule U-2 from the
Utility Holding Company Act of 19
(Incorporated by reference to suc

Form 10-K Annual Report of Ohio E
December 31, 1995 (Incorporated b
File No. 1-2578).

Form 10-K Annual Report of Center
December 31, 1995 (Incorporated b
File No. 1-9130).

Form 10-K Annual Report of Penn P
December 31, 1995 (Incorporated b
File No. 1-3491).

Form 10-K Annual Report of Clevel
ended December 31, 1995 (Incorpor
filing, File No. 1-2323).

Form 10-K Annual Report of Toledo
December 31, 1995 (Incorporated b
File No. 1-3583).

Form 10-Q Quarterly Report of Ohi
ended September 30, 1996 (Incorpo
filing, File No. 1-2578).

Form 10-Q Quarterly Report of Cen
September 30, 1996 (Incorporated
File No. 1-9130).

Form 10-Q Quarterly Report of Pen
September 30, 1996 (Incorporated
File No. 1-3491).

Form 10-Q Quarterly Report of Cle
Quarter ended September 30, 1996
such filing, File No. 1-2323).

Form 10-Q Quarterly Report of Tol
ended September 30, 1996 (Incorpo
filing, File No. 1-3583).

Exhibit H-1: McDonald & Company Securities Inc
Exhibit H-2: Barr Devlin & Co. Incorporated Fa
Exhibit I-1: ~ Form of Notice.

Exhibit J-1:  Financial Data Schedule.*

B. FINANCIAL STATEMENTS

FS-1:

FS-2:

FirstEnergy Unaudited Pro Forma Combined C
September 30, 1996 and Unaudited Pro Forma
Statement of Income for the year ended Dec
months ended September 30, 1996.

Ohio Edison Consolidated Balance Sheet as

Annual Report of Ohio Edison on Form 10-K
31, 1995 (Exhibit G-2 hereto)).
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FS-3: Ohio Edison Consolidated Statements of Inc
years (see Annual Report of Ohio Edison on
December 31, 1995 (Exhibit G-2 hereto)).

FS-4: Centerior Consolidated Balance Sheet as of
Annual Report of Ohio Edison on Form 10-K
31, 1995 (Exhibit G-3 hereto)).

FS-5: Centerior Consolidated Statements of Incom
years (see Annual Report of Ohio Edison on
December 31, 1995 (Exhibit G-3 hereto)).

FS-6: Penn Power Consolidated Balance Sheet as o
Annual Report of Penn Power on Form 10-K f
31, 1995 (Exhibit G-4 hereto)).

FS-7: Penn Power Consolidated Statements of Inco
years (see Annual Report of Penn Power on
December 31, 1995 (Exhibit G-4 hereto)).

FS-8: Cleveland Electric Consolidated Balance Sh
(see Annual Report of Cleveland Electric o
ended December 31, 1995 (Exhibit G-5 heret

FS-9: Cleveland Electric Consolidated Statements
fiscal years (see Annual Report of Clevela
the year ended December 31, 1995 (Exhibit

FS-10: Toledo Edison Consolidated Balance Sheet a
Annual Report of Toledo Edison on Form 10-
31, 1995 (Exhibit G-6 hereto)).

FS-11: Toledo Edison Consolidated Statements of |
fiscal years (see Annual Report of Toledo
year ended December 31, 1995 (Exhibit G-6

ome for its last three fiscal
Form 10-K for the year ended

December 31, 1995 (see
for the year ended December

e for its last three fiscal
Form 10-K for the year ended

f December 31, 1995 (see
or the year ended December

me for its last three fiscal
Form 10-K for the year ended

eet as of December 31, 1995
n Form 10-K for the year
0)).

of Income for its last three
nd Electric on Form 10-K for
G-5 hereto)).

s of December 31, 1995 (see
K for the year ended December

ncome for its last three
Edison on Form 10-K for the
hereto)).

There have been no material changes, not in theamgdcourse of business, to the aforementioneantal sheets from September 30, 1996 to
the date of this Application/Declaration .

ITEM 7.INFORMATION ASTO ENVIRONMENTAL EFFECTS

The Merger neither involves a "major federal actioor "significantly affects the quality of the hamenvironment" as those terms are used
in Section 102(2)(C) of the National EnvironmerRalicy Act, 42 U.S.C. Sec. 4321 et seq. The ontlefal actions related to the Merger
pertain to the expiration of the applicable waitpeyiod under the HSR Act the Commission's dedtaraif the effectiveness of the
Registration Statement on Form S-4, the approvalsaations described under Item 4 and Commissipnoapl of this Application.
Consummation of the Merger will not result in chasgn the operations of FirstEnergy, Ohio Edisofenterior that would have any impact
on the environment. No federal agency is prepaaimgnvironmental impact statement with respedtitorhatter.
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SIGNATURE

Pursuant to the requirements of the Public UtHglding Company Act of 1935, the undersigned compgaas duly caused this
Application/Declaration to be signed on its beliifthe undersigned thereunto duly authorized.

Date: January 24, 1997
FIRSTENERGY CORP.

By: [/s/ Wllard R Holland

Wllard R Holland
Pr esi dent
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EXHIBIT A-1

AMENDED
ARTICLES OF INCORPORATION
OF

FIRSTENERGY CORP.
ARTICLE
The name of the corporation is FirstEnergy Coilge ({Corporation™).
ARTICLEII
The place in the State of Ohio where the Corponatiprincipal office is located is the City of AkroSummit County.
ARTICLE 11

The purpose of the Corporation is to engage inlawful act or activity for which corporations mag bormed under Sections 1701.01 to
1701.98, inclusive, of the Ohio Revised Code.

ARTICLE IV

A. AUTHORIZED CAPITAL STOCK. The Corporation is ddrized to issue 305 million shares of capital lst@onsisting of five (5) milliol
shares of preferred stock, with par value of $1@0gmare ("Preferred Stock"), and 300 million skarecommon stock, with par value of
$0.10 per share ("Common Stock").

B. PREFERRED STOCK. The Board of Directors shallehauthority to issue Preferred Stock from timénwe in one or more classes or
series. The express terms of shares of a diffesenits of any particular class shall be identigakgt for such variations as may be permitted
by law.

C. COMMON STOCK. Subject to any Preferred Stockibeation (as defined herein), the holders of shafédommon Stock shall be
entitled to one vote on each matter submitteduota at a meeting of shareholders for each sha@ofmon Stock held of record by such
holder as of the record date for such meeting.

ARTICLE YV

The Board of Directors shall be authorized herebgxercise all powers now or hereafter permittethlayproviding rights to the Board of
Directors to adopt amendments to these Articlda@drporation to fix or change the express termanyf unissued or treasury shares of any
class, including, without limiting the generalitf/tbe foregoing: division of such shares into sedad the designation and authorized number
of shares of each series; voting rights of suchesh@o the extent now or hereafter permitted la);laividend or distribution rates; dates of
payment of dividends or distributions and the d&t@s which they are cumulative; liquidation pricedemption rights and price; sinking

fund requirements; conversion rights; and restiion the issuance of shares of the same ser@wy/ ather class or series; all as may be
established by resolution of the Board of Direcfoosn time to time (collectively, a "Preferred Skddesignation").

ARTICLE VI

Except as may be provided in any Preferred Stoakdbation, the holders of shares of capital stddke Corporation shall not be entitled to
cumulative voting rights in the election of diresto
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ARTICLE VII

Except as may be provided in any Preferred Stodidbation, no holder of any shares of capital stafcthe Corporation shall have any
preemptive right to acquire any shares of unissagital stock of any class or series, now or héegealuthorized, or any treasury shares or
securities convertible into such shares or carrgimight to subscribe to or acquire such sharespital stock.

ARTICLE VIII

The Corporation may from time to time, pursuanauthorization by the Board of Directors and withadtion by the shareholders, purchase
or otherwise acquire capital stock of the Corporatf any class or classes in such manner, updntsutis and in such amounts as the Board
of Directors shall determine; subject, howeveisuoh limitation or restriction, if any, as is can&d in any Preferred Stock Designation at the
time of such purchase or acquisition.

ARTICLE IX

Subject to any Preferred Stock Designation, tcetttent applicable law permits these Amended AdicElncorporation expressly to provide
or permit a lesser vote than a two-thirds vote mtfse provided by law for any action or authoripatfor which a vote of shareholders is
required, including, without limitation, adoptiofian amendment to these Articles of Incorporatamgption of a plan of merger,
authorization of a sale or other disposition ofaalsubstantially all of the assets of the Corporahot made in the usual and regular course of
its business or adoption of a resolution of dissofuof the Corporation, such action or authorimatshall be by such two-thirds vote unless
the Board of Directors of the Corporation shallyide otherwise by resolution, then such actionutharization shall be by the affirmative
vote of the holders of shares entitling them toreise a majority of the voting power of the Corgama on such proposal and a majority of
voting power of any class entitled to vote as astan such proposal; provided, however, this Agti®l (and any resolution adopted pursuant
hereto) shall not alter in any case any greatex atiierwise expressly provided by any provisiotheke Articles of Incorporation or the Code
of Regulations. For purposes of these Articlesngbtporation, "voting power of the Corporation" medhe aggregate voting power of (1) all
the outstanding shares of Common Stock of the Catjpm and (2) all the outstanding shares of aagsbr series of capital stock of the
Corporation that has (i) rights to distributiongise to those of the Common Stock including, withlmitation, any relative, participating,
optional, or other special rights and privilegesasfd any qualifications, limitations or restrict®on, such shares and (ii) voting rights
entitling such shares to vote generally in theteaoof directors.

ARTICLE X

Notwithstanding anything to the contrary contaiirethese Articles of Incorporation, the affirmativete of the holders of at least 80% of
voting power of the Corporation, voting togethemasingle class, shall be required to amend oralepeadopt any provision inconsistent
with, Article V, Article VI, Article VII, Article VIII or this Article X; provided, however, that thigticle X shall not alter the voting
entitlement of shares that, by virtue of any Pref@iStock Designation, are expressly entitled te wm any amendment to these Articles of
Incorporation.

ARTICLE XI

Any and every statute of the State of Ohio hereait@cted, whereby the rights, powers or privilegfesorporations or of the shareholders of
corporations organized under the laws of the Sta@hio are increased or diminished or in any wigcded, or whereby effect is given to the
action taken by any number, less than all, of tleresholders of any such corporation, shall appthéoCorporation and shall be binding not
only upon the Corporation but upon every sharehaflithe Corporation to the same extent as if statute had been in force at the date of
filing these Articles of Incorporation in the offiof the Secretary of State of Ohio.
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Exhibit A-4
ARTICLES OF INCORPORATION
OF
OHIO EDISON ACQUISITION CORP.

The undersigned, desiring to form a corporatiorpf@fit under Sections 1701.01 to 1701.98, inclesif the Ohio Revised Code, does he
certify:

FIRST: The name of the Corporation shall be OHIAQEDN ACQUISITION
CORP.

SECOND: The place in the State of Ohio where tlcjpal office of the Corporation will be locatesithe City of Cleveland, in Cuyahoga
County.

THIRD: The purpose for which the Corporation ismh@d is to engage in any lawful act or activity ddrich corporations may be formed
under Sections 1701.01 to 1701.98, inclusive, ef@hio Revised Code, as now in effect or hereaftended, including without limitation,
the generation, transmission, distribution or sdilelectricity or other forms of energy.

FOURTH: The authorized number of shares of the @atjpon is 100, all of which shall be common stagthout par value.

FIFTH: No holder of any class of shares of the ©@aafion shall, as such holder, have any preemptiyireferential right to purchase or
subscribe to any shares of any class of stockeo€ibrporation, whether now or hereafter authorizddther unissued or in the treasury, or to
purchase any obligations convertible into shareangfclass of stock of the Corporation, which at tiame may be proposed to be issued by
the Corporation or subject to rights or optionptiochase granted by the Corporation.

SIXTH: Without derogation from any other power targhase shares of the Corporation, the Corporatyaaction of its directors may
purchase outstanding shares of any class of thgo€ation to the extent not prohibited by Law.

IN WITNESS WHEREOF, the undersigned has causectAeticles of Incorporation to be executed as of #8rd day of January, 1997.

/sl David L. Feltner

David L. Feltner
Sol e | ncor por at or



Exhibit A-5
ARTICLES OF INCORPORATION
OF
CENTERIOR ACQUISITION CORP.

The undersigned, desiring to form a corporatiorpf@fit under Sections 1701.01 to 1701.98, inclesif the Ohio Revised Code, does he
certify:

FIRST: The name of the Corporation shall be CENTERIACQUISITION CORP.

SECOND: The place in the State of Ohio where tlcjpal office of the Corporation will be locatesithe City of Cleveland, in Cuyahoga
County.

THIRD: The purpose for which the Corporation ismh@d is to engage in any lawful act or activity ddrich corporations may be formed
under Sections 1701.01 to 1701.98, inclusive, ef@hio Revised Code, as now in effect or hereaftended, including without limitation,
the generation, transmission, distribution or sdlelectricity or other forms of energy.

FOURTH: The authorized number of shares of the @atjpon is 100, all of which shall be common stagthout par value.

FIFTH: No holder of any class of shares of the @aafion shall, as such holder, have any preemptiyireferential right to purchase or
subscribe to any shares of any class of stockeo€ibrporation, whether now or hereafter authorigddther unissued or in the treasury, or to
purchase any obligations convertible into shareangfclass of stock of the Corporation, which at tiame may be proposed to be issued by
the Corporation or subject to rights or optionptochase granted by the Corporation.

SIXTH: Without derogation from any other power targhase shares of the Corporation, the Corpordtyaaction of its directors may
purchase outstanding shares of any class of thgo€ation to the extent not prohibited by Law.

IN WITNESS WHEREOF, the undersigned has causectAeticles of Incorporation to be executed as &f #8rd day of January, 1997.

/sl David L. Feltner

David L. Feltner
Sol e | ncor por at or
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AGREEMENT AND PLAN OF MERGER dated as of Septemb@&r1996 (the "Agreement"), between OHIO EDISON @AWY, an Ohio
corporation with its principal executive officesAkron, Ohio ("Ohio Edison"), and CENTERIOR ENER&ORPORATION, an Ohio
corporation with its principal executive officeslimdependence, Ohio ("Centerior").

WHEREAS, the respective Boards of Directors of Chitison and Centerior deem it advisable and irbdet interests of their respective
shareholders to consummate, and have approvedusiigess combination transactions provided forihénewhich

(i) Ohio Edison and Centerior will form an Ohio Hislg company, FirstEnergy Corp. ("FirstEnergy"),

(i) (A) FirstEnergy will form two subsidiaries, erof which ("Ohio Edison Acquisition Corp.") willenge with and into Ohio Edison with
Ohio Edison continuing as the surviving corporafithre "Ohio Edison Merger") pursuant to the OhiasBd Merger Agreement attached
hereto as Exhibit A (the "Ohio Edison Merger Agreen), and the other of which ("Centerior AcquisitiCorp.") will merge with and into
Centerior with Centerior continuing as the surviygsorporation (the "Centerior Merger") pursuanttte Centerior Merger Agreement
attached hereto as Exhibit B (the "Centerior Medygreement"), and

(B) whereby

() each issued and outstanding share of commaik spar value $9 per share, of Ohio Edison ("Ohigss&n Common Stock"), and any
associated right (an "Ohio Edison Right") that rbayissued pursuant to the Rights Agreement, dated @ctober 16, 1990, between Ohio
Edison and Citibank, N.A., as Rights Agent (the itDidison Rights Agreement"), and

(I each issued and outstanding share of commmrkstvithout par value, of Centerior ("Centerior@mon Stock"), and any associated right
(a "Centerior Right") that may be issued pursuarnhé Shareholder Rights Agreement, dated as @& 26n1996, between Centerior and
KeyBank National Association, as Rights Agent (t8enterior Rights Agreement”),

in each case not owned directly or through a whollyned Subsidiary by Ohio Edison or Centerior, Wwél converted into the right to receive
common stock, par value $0.10 per share, of Fiestign("FirstEnergy Common Stock"),

(iif) immediately after the Centerior Merger, Cente will merge with and into FirstEnergy with FiEnergy continuing as the surviving
corporation (the "FirstEnergy Merger"; the Ohio &h Merger, the Centerior Merger and the FirstEnétgrger together being referred to
herein as the "Merger"), and

(iv) as a result of the Merger, the respective cammshareholders of Ohio Edison and Centerior with@ll of the outstanding shares of
FirstEnergy Common Stock and each share of any otass of capital stock of Ohio Edison and its Sdiaries and of the Subsidiaries of
Centerior will be unaffected by the Merger and wélinain outstanding;

WHEREAS, for Federal income tax purposes, it isniaied that the Merger qualify, as to Ohio Edisera sax-free transfer within the
meaning of Section 351(a) of the Internal Revenodef 1986, as amended (the "Code"), and, astite@er, as a tax-free reorganization
within the meaning of Section 368(a) of the Code;

WHEREAS, for accounting purposes, it is intendeat the Merger will be accounted for on a purchas®anting basis in accordance with
generally accepted accounting principles applied oonsistent basis ("GAAP") and applicable reguet of the Securities and Exchange
Commission (the "SEC");

WHEREAS, Centerior and Ohio Edison desire to makéain representations, warranties and agreemeigtsinection with the Merger and
also to prescribe various conditions to the Merger;
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NOW, THEREFORE, in consideration of the premised the respective representations, warranties, @wsrand agreements set fortt
this Agreement, the parties agree as follows:

ARTICLE
FORMATION OF FIRSTENERGY AND MERGER COMPANIES

1.1 Organization of FirstEnergy. As promptly asgbicable following the execution of this Agreemedhio Edison and Centerior shall cause
FirstEnergy to be organized under the laws of ttaéeSof Ohio. The initial Articles of Incorporati@md Regulations of FirstEnergy shall be in
the forms attached hereto as Exhibits C and D gatagely. The authorized capital stock of FirstEgyeshall consist initially of 100 shares of
common stock, par value $0.10 per share, of whixhHares will be issued to Ohio Edison and 50 shaiébe issued to Centerior.

1.2 Directors and Officers of FirstEnergy.

(a) Prior to the Effective Time. Upon formationkifstEnergy, Ohio Edison and Centerior shall caurseindividual selected by each
company to be elected as directors of FirstEnenglythe individuals designated on Exhibit E heretbé elected as the officers of
FirstEnergy, holding the position(s) designatedeahibit E. Each such officer and director (or asplacement officer or director designated
as set forth above) shall remain in office untd buccessor is elected.

(b) As of the Effective Time. As of the Effectivénde, the parties hereto agree that the Board afdbirs and officers of FirstEnergy shall be
designated as provided in Section 7.12 of this Agrent.

1.3 Organization of Merger Companies. As promps$l\peacticable after the formation of FirstEnerdy parties shall cause FirstEnergy to
cause Ohio Edison Acquisition Corp. and Centerioguisition Corp. to be organized under the lawthefState of Ohio. The Articles of
Incorporation and Regulations of Ohio Edison Aciigis Corp. and Centerior Acquisition Corp. shallin such form as shall be determined
by FirstEnergy. Upon formation of each companystEnergy shall designate the Boards of Directodsddficers of each of Ohio Edison
Acquisition Corp. and Centerior Acquisition Corp.

ARTICLE I
THE MERGER

2.1 Closing. The closing of the Merger (the "Claginwill take place at 10:00 a.m., on a date tspecified by the parties, which shall be no
later than the second business day following thie da which the last of the closing conditionsfeeth in Article VIII has been met or
waived, at the offices of Squire, Sanders & Dempd4890 Key Tower, 127 Public Square, ClevelandoOQtinless another date or place is
agreed to in writing by the parties hereto (theostilg Date").

2.2 Effective Time of the Merger. Subject to thevpsions of this Agreement, certificates of mergleall be duly prepared, executed and
acknowledged by an appropriate officer of eachhefdorporations involved in the Merger (the "Ceatifes of Merger") and thereafter
delivered on the Closing Date to the SecretarytafeSof the State of Ohio for filing, as provided®hio law, as soon as practicable on or
after the Closing Date. The Merger shall becomectiffe upon the filing of the Certificates of Mergeith the Secretary of State of the State
of Ohio or at such time thereafter as is providethe Certificates of Merger (the "Effective Time")

2.3 Effects of the Merger. At the Effective Timadasubject to such changes as Ohio Edison and @ardgball agree to be necessary to
secure required regulatory approvals,

(a) the separate existence of Ohio Edison Acqaisi@orp. shall cease and Ohio Edison AcquisitiorpCshall be merged with and into Ohio
Edison with Ohio Edison continuing as the survivaagporation,
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(b) the separate existence of Centerior Acquisi@omnp. shall cease and Centerior Acquisition Cehall be merged with and into Centerior
with Centerior continuing as the surviving corparat

(c) the separate existence of Centerior shall caadeCenterior shall be merged with and into Fimstigy with FirstEnergy continuing as the
surviving corporation,

(d) the Merger shall have all the effects of amilie law, including, without limitation, Section@r.82 of the Ohio General Corporation Law
(the "Ohio GCL"), and

(e) the Articles of Incorporation and RegulatiofigwstEnergy shall be amended and restated im &mgirety in the form attached hereto as
Exhibits F and G, respectively.

2.4 Directors and Officers of the Surviving Corgara. As of the Effective Time, the directors arfliaers of the respective surviving
corporations of the Merger shall be designatedagiged in Section 7.12 of this Agreement.

ARTICLE 11

EFFECT OF THE MERGER ON THE CAPITAL STOCK OF THE
RESPECTIVE CORPORATIONS; EXCHANGE OF CERTIFICATES

3.1 Manner of Converting Shares. As of the Effecfivme, by virtue of the Merger and without anyi@etion the part of the holder of any
shares of capital stock of the corporations invdive

(a) Capital Stock of Merger Companies. The shafesmmon stock of Ohio Edison Acquisition Corp, patue $0.10 per share ("Ohio
Edison Acquisition Corp. Common Stock"), which &sued and outstanding immediately prior to the&ffe Time, shall be converted into
and become shares of Ohio Edison Common Stockeaé @f one (1) share of Ohio Edison Common Stoclkeéch share of Ohio Edison
Acquisition Corp. Common Stock, and the sharesoaimon stock of Centerior Acquisition Corp., parueaf0.10 per share (the "Centerior
Acquisition Corp. Common Stock"), which are issa@d outstanding immediately prior to the Effectfiime, shall be converted into and
become shares of Centerior Common Stock at a fateeo(1) share of Centerior Common Stock for esiedre of Centerior Acquisition Col
Common Stock.

(b) Capital Stock of Centerior and Ohio Edison.

(i) Subject to Section 3.1(e), (f) and (g), eacarstof Centerior Common Stock issued and outstgridimediately prior to the Effective
Time, including any Centerior Right, and each slwdir®hio Edison Common Stock issued and outstanidimgediately prior to the Effective
Time, including any Ohio Edison Right, shall be werted into and become a right to receive fullydmaid nonassessable shares of
FirstEnergy Common Stock at the rate of 0.525 (B280) share of FirstEnergy Common Stock for eaeinesbf Centerior Common Stock
(the "Centerior Conversion Number") and at the cdtene share of FirstEnergy Common Stock for esd@re of Ohio Edison Common Stc
(the "Ohio Edison Conversion Number" and each, @anV@rsion Number").

(i) All shares of Centerior and Ohio Edison Comn#tonck referred to in Section 3.1(b)(i) and so @tad shall no longer be outstanding
shall automatically be canceled and retired andl shase to exist, and, except as provided undetid®®el1701.85 of the Ohio GCL, each
holder of a certificate representing any such shahall cease to have any rights with respectch sartificate, except the right to receive
certificates for shares of FirstEnergy Common Stocdie issued in consideration therefor upon tmeesder of such certificate in accordance
with Section 3.2, without interest.

(c) Capital Stock of Centerior. The shares of CemteCommon Stock which are issued and outstaniimgediately prior to the FirstEnergy
Merger shall be canceled and retired and shallectasxist.
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(d) Stock Options of Centerior.

(i) Each unexpired and unexercised option to puset@enterior Common Stock (each, a "Centerior @ptionder Centerior's Equity
Compensation Plan shall be deemed to be automwptazaiverted into an option (a "FirstEnergy Optiptd' purchase a number of shares of
FirstEnergy Common Stock equal to the number ofeshaf Centerior Common Stock that could have Imegohased under the Centerior
Option multiplied by the Centerior Conversion Numbeith the resulting number of shares rounded wugawn to the nearest whole share
an exercise price per share of FirstEnergy ComntookSqual to the option exercise price of the €eot Option determined pursuant to the
Centerior Option divided by the Centerior Convensidumber (with the resulting exercise price roundpar down to the nearest whole
cent).

(if) Each such FirstEnergy Option shall otherwigeshibject to the same terms and conditions aséh&@or Option.

(i) The date of grant of the substituted FirstEneOption shall be the date on which the corredpunCenterior Option was granted.
(iv) At the Effective Time, the parties shall calSestEnergy to

(A) assume all of Centerior's obligations with resipto all Centerior Options as contemplated by 8gction 3.1(d),

(B) reserve for issuance the number of sharesrefiergy Common Stock that will become subjedtitstEnergy Options pursuant to this
Section 3.1(d),

(C) from and after the Effective Time, upon exezais the FirstEnergy Options in accordance withtéims thereof, make available for
issuance all shares of FirstEnergy Common Stockrealthereby, and

(D) as soon as practicable after the Effective Tiissue to each holder of an outstanding Cent&rmion a document evidencing the
foregoing assumption by FirstEnergy.

(e) Cancellation of Treasury Stock and Certain Gdison and Centerior Common Stock.

(i) Any shares of Centerior or Ohio Edison Commaock that are owned immediately prior to the EffieefTime by any of the parties hereto
or by any other wholly-owned Subsidiary of CentedoOhio Edison, including any such common stotikolv constitutes treasury stock in
the hands of the holder thereof, shall be cancatelretired and shall cease to exist, and no Fiestfy Common Stock or other consideration
shall be issued or delivered in exchange therefud,each holder of a certificate representing aich shares shall cease to have any rights
with respect thereto.

(i) As used in this Agreement, a "Subsidiary" gferson means any corporation or other organizatwbether incorporated or
unincorporated, of which such person or any othdys&liary of such person is a general partner (ebiey partnerships, the general
partnership interests of which held by such pemoeny Subsidiary of such person do not have anitajof the voting interests in such
partnership) or directly or indirectly owns or cani$ at least a majority of the securities or otihégrests having by their terms ordinary vol
power to elect a majority of the Board of Directorsothers performing similar functions with respcsuch corporation or other
organization.

(f) Adjustment Upon Changes in Capitalization.he event of any change in Centerior or Ohio EdiSommon Stock by reason of stock
dividends, splitups, mergers (other than the Mgrgecapitalizations, combinations, exchange ofeshar the like, the type and number of
shares or securities to be issued upon conversitire enterior or Ohio Edison Common Stock, asciee may be, and the applicable
Conversion Number provided in Section 3.1(b), shalbdjusted appropriately.
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(9) Shares of Dissenting Holders. Any issued artdtanding shares of Centerior or Ohio Edison Com@tmck held by a person who objects
to the applicable Merger and complies with all ps@ns of applicable law concerning the right oftsyperson to dissent from such Merger
and demand appraisal of such shares (a "DisseHtitder") shall not be converted into a right toaee FirstEnergy Common Stock as set
forth in Section 3.1(b) but shall from and aftes tffective Time represent only the right to reeebuch consideration as may be determined
to be due to such Dissenting Holder pursuant th spplicable laws, Articles of Incorporation or R&gions; provided, however, that shares
of Centerior or Ohio Edison Common Stock outstagdinmediately prior to the Effective Time and hblda Dissenting Holder who shall,
after such Effective Time, withdraw the demanddppraisal or lose the right of appraisal, in eittese pursuant to such applicable law, of
such shares, shall be deemed to be converted ths Effective Time, into the right to receive gteres of FirstEnergy Common Stock
specified in Section 3.1(b), without interest.

(h) Capital Stock of FirstEnergy. The shares o§tEinergy Common Stock which are issued and outistgrichmediately prior to the
Effective Time shall be canceled and retired aradl glease to exist.

3.2 Exchange of Certificates.

(a) Exchange Agent. As of the Effective Time, Frsergy shall have deposited with such bank or tostpany designated by Ohio Edison,
with the approval of Centerior which approval simalt be unreasonably withheld (the "Exchange Agefit the benefit of the holders of
shares of Centerior or Ohio Edison Common Stockh@agase may be, for exchange in accordance ighAtticle 111, through the Exchange
Agent, certificates representing the shares otEimsrgy Common Stock (such shares of FirstEnergyr@on Stock and monies for payment
in lieu of fractional shares as hereinafter proditbeing hereinafter referred to as the "ExchangelFussuable pursuant to Section 3.1 in
exchange for outstanding shares of Centerior arid Btison Common Stock.

(b) Exchange Procedures.

(i) As soon as reasonably practicable after thegderthe Exchange Agent shall mail to each holfleeaord of a certificate or certificates
which immediately prior to the Effective Time repeated outstanding shares of Centerior Common $theK'Centerior Certificates™) or
Ohio Edison Common Stock (the "Ohio Edison Ce#difis") whose shares were converted into the rigtedeive shares of FirstEnergy
Common Stock pursuant to Section 3.1(b),

(A) a letter of transmittal (which shall specifyatidelivery shall be effected, and risk of loss titkel to the Centerior Certificates or Ohio
Edison Certificates, as the case may be, shall pagsupon delivery of the Centerior Certificat@sOhio Edison Certificates, as the case |
be, to the Exchange Agent and shall be in such forthhave such other provisions as FirstEnergy neagonably specify) and

(B) instructions for use in effecting the surrendéthe Centerior Certificates or Ohio Edison Gardites, as the case may be, in exchange for
certificates representing shares of FirstEnergy @omStock.

(i) Upon surrender of a Centerior Certificate ar@hio Edison Certificate, as the case may begdocellation to the Exchange Agent or to
such other agent or agents as may be appointedsifergy, together with such letter of transnhittiaily executed, the holder of such
Centerior Certificate or Ohio Edison Certificate,the case may be, shall be entitled to receiexéhange therefor a certificate representing
that number of whole shares (except in the casieeofgent for Centerior's Dividend Reinvestment &totk Purchase Plan (the "DRP
Agent"), which shall be entitled to whole and fiantl shares) of FirstEnergy Common Stock (inclgdime right to receive cash in lieu of
fractional shares as contemplated in Section 3.2(eich such holder has the right to receive pumst@the provisions of this Article IIl, and
the Centerior Certificate or Ohio Edison Certifesads the case may be, so surrendered shall fetheicanceled.
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(iii) In the event of a transfer of ownership ofr@&rior Common Stock or Ohio Edison Common Stoclkctviis not registered in the transfer
records of Centerior or Ohio Edison, as the casglmgan "Unrecorded Transfer"), a certificate esenting the proper number of shares of
FirstEnergy Common Stock (including the right togiwe cash in lieu of fractional shares as contateglin Section 3.2(e)) may be issued to
a transferee of an Unrecorded Transfer if the Gemt€ertificate or Ohio Edison Certificate, as ttase may be, representing such Centerior
Common Stock or Ohio Edison Common Stock is presktt the Exchange Agent, accompanied by all dootsmrequired to evidence and
effect the Unrecorded Transfer and by evidenceahwgtapplicable stock transfer taxes have been paid

(iv) Until surrendered as contemplated by this BecB.2, each Centerior Certificate and Ohio Edi€entificate, as the case may be, shall be
deemed at any time after the Effective Time to@spnt the number of whole (and, in the case oDRE Agent, fractional) shares of
FirstEnergy Common Stock which the holder of redbeteof has the right to receive upon such sumerlash in lieu of any fractional
shares of FirstEnergy Common Stock as contemplatdhis Section 3.2 shall only be paid upon suahesuder and shall be paid without
interest or any other accretion.

(c) Distributions with Respect to Unexchanged Share

(i) Dividends or other distributions declared ordeafter the Effective Time with respect to FirstEgy Common Stock with a record date
after the Effective Time shall be paid to the holdkeany unsurrendered Centerior Certificate oraChdison Certificate, as the case may be,
with respect to the whole (and, in the case oiR® Agent, fractional) shares of FirstEnergy ComrB8tock represented thereby.

(i) Subject to the effect of applicable laws, tlling surrender of any such Centerior Certificat©bio Edison Certificate, as the case may
be, there shall be paid to the record holder ot#éficates representing whole shares of Firstggn€ommon stock issued in exchange
therefor, without interest, at the time of suchrender, the amount of any cash payable in lieufodctional share of FirstEnergy Common
Stock to which such holder is entitled pursuant to

Section 3.2(e).

(d) No Further Ownership Rights in Centerior andd#dison Common Stock.

(i) All shares of FirstEnergy Common Stock issugthie Merger upon conversion of shares of CentardrOhio Edison Common Stock in
accordance with the terms hereof (including anyhgesd in lieu of fractional shares pursuant toti®ac3.2(e)) shall be deemed to have been
issued in full satisfaction of all rights pertaigito such shares of Centerior and Ohio Edison Com&tock, subject, however, to the
obligation of FirstEnergy to pay any dividends aakma any other distributions with a record datepaathe Effective Time which may have
been declared or made by Centerior on such sh&f@smerior Common Stock or by Ohio Edison on ssitéires of Ohio Edison Common
Stock in accordance with the terms of this Agreenoemrior to the date hereof and which remain ishpathe Effective Time, and there st
be no further registration of transfers on the lstognsfer books of Centerior or Ohio Edison, a&sdhse may be, of the shares of Centerior
Common Stock or Ohio Edison Common Stock which veertstanding immediately prior to the Effective Bm

(ii) If, after the Effective Time, Centerior Ceitiites or Ohio Edison Certificates are presentddrsdEnergy for any reason, they shall be
canceled and exchanged as provided in this Artitle

(e) No Fractional Shares.

(i) Except with respect to the DRP Agent, no cexdies or scrip representing fractional sharesirstEnergy Common Stock shall be issued
upon the surrender for exchange of Centerior oo@iison Certificates, and such fractional shater@sts will not entitle the owner thereof
to vote or to any rights of a shareholder of Firstigy.
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(if) To the extent a holder of Centerior CommoncEtor Ohio Edison Common Stock would otherwise hasen entitled to receive a
fractional share of FirstEnergy Common Stock, suglder shall be entitled to receive payment in dhshefor, without interest, in an amount
equal to such fraction multiplied by the closingcprof FirstEnergy Common Stock on the New YorkcBtBxchange on the date of the
Effective Time or, if such stock does not tradesanh exchange on that date, on the first day #feedate of the Effective Time that such
stock trades on such exchange. Payments in lifaaifonal shares pursuant to this Section 3.2@)eerely intended to provide a mechar
for "rounding off" fractional shares and do not stitute separately bargained for consideration.

(iii) As soon as practicable after the determimatid the amount of cash, if any, to be paid to boddf Centerior and Ohio Edison Common
Stock in lieu of any fractional share interestg, Eixchange Agent shall make available such amdarstsch holders of Centerior and Ohio
Edison Common Stock.

(f) Application of Exchange Fund. Any certificates shares of FirstEnergy Common Stock and any esfar payment in lieu of fractional
shares in the Exchange Fund which remain undis&ibto the holders of Centerior and Ohio Edison ©om Stock for 12 months after the
Effective Time shall be delivered to FirstEnerggpn demand, and any holders of Centerior or OhisdedCommon Stock who have not
theretofore complied with this Article 11l shallgheafter look only to FirstEnergy for payment déittclaim for FirstEnergy Common Stock
and any cash in lieu of fractional shares of Finstf§y Common Stock.

(9) No Liability. No party to this Agreement shb# liable to any holder of shares of Centerior Camr8tock, Ohio Edison Common Stock
or FirstEnergy Common Stock, as the case may beufth shares (or dividends or distributions wébpect thereto) or cash delivered to a
public official pursuant to any applicable abandibpeoperty, escheat or similar law.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF CENTERIOR
Centerior represents and warrants to Ohio Edisdallasvs:
4.1 Organization, Standing and Power.
(a) Each of Centerior and its Significant Subsiéisr

(i) is a corporation or partnership duly organizealjdly existing and in good standing under thedaf its state of incorporation or
organization,

(i) has all requisite power and authority, and hasn duly authorized by all necessary approvalsoatiers of Governmental Entities (as
defined in Section 4.4), to own, lease and opétajgroperties and to carry on its business as Imgiwg conducted, and

(iii) is duly qualified and in good standing tornisact business in each jurisdiction in which thiergaof its business or the ownership or
leasing of its properties makes such qualificatienessary, other than in such jurisdictions wheeddilure to be so qualified and in good
standing would not, when taken together with dileotsuch failures, have a material adverse efiethe business, operations, properties,
assets, condition (financial or otherwise), busim@®spects or the results of operations of Cenmtand its Subsidiaries taken as a whole c
the consummation of the transactions contemplateelly (a "Centerior Material Adverse Effect").

(b) As used in this Agreement, a "Significant Sdlzsly" means any Subsidiary that would constitusggaificant subsidiary within the
meaning of Rule 1-02 of Regulation S-X of the SEC.
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4.2 Capital Structure.

(a) As of the date hereof, the authorized capitalklsof Centerior consists of (i) 180,000,000 skareCenterior Common Stock of which, as
of July 31, 1996, 148,025,928 shares were issudaarstanding and 2,673,996 shares were held bieGenin its treasury or by any of its
wholly-owned Subsidiaries and not more than 7,700 ghares of Centerior Common Stock were reseeidsuance pursuant to the Equity
Compensation Plan, Employee Savings Plan, Resttetk Purchase Plan, Dividend Reinvestment anck$tacchase Plan and Directors
Restricted Stock Plan (collectively, the "Centeftock Plans"); and (ii) 5,000,000 shares of preféstock, without par value (the "Centerior
Preferred"), of which, as of the date hereof, raret were issued and outstanding and no shareshelerby Centerior in its treasury or by
any of its wholly-owned Subsidiaries; and no borttihentures, notes or other indebtedness havinggttiteto vote (or convertible into
securities having the right to vote) on any mattersvhich shareholders may vote ("Voting Debt") igsted or outstanding.

(b) All outstanding shares of Centerior's capitatk are validly issued, fully paid and nonasselgsahd are not subject to preemptive rights.

(c) As of the date of this Agreement (except punstia this Agreement or the Centerior Stock Plathg&re are no options, warrants, calls,
rights, commitments or agreements of any charactethich Centerior or any Subsidiary of Centermaiparty or by which it is bound
obligating Centerior or any Subsidiary of Centetiissue, deliver or sell, or cause to be issdelivered or sold, additional shares of capital
stock or any Voting Debt of, or other equity intgrim, Centerior or any Subsidiary of Centeriosecurities convertible or exchangeable for
such shares, Voting Debt or other equity interestsbligating Centerior or any Subsidiary of Ceiateto grant, extend or enter into any such
option, warrant, call, right, commitment or agreaine

4.3 Corporate Authority.

(a) Centerior has all requisite corporate powerauttiority to enter into this Agreement and, sutdjethe approval of this Agreement and
transactions contemplated hereby and to the adopfithe Centerior Merger Agreement by the shawgrsl of Centerior, to consummate the
transactions contemplated hereby and thereby.

(b) The execution and delivery of this Agreemerd #re consummation of the transactions contemplageeby have been duly authorized by
all necessary corporate action on the part of Cemtesubject to the approval of this Agreement tmthe adoption of the Centerior Merger
Agreement by the shareholders of Centerior.

(c) This Agreement has been duly executed andefeli/by Centerior and, subject to the approvahisfAgreement and to the adoption of
Centerior Merger Agreement by the shareholdersaoft€ior, constitutes a valid and binding obligatad Centerior enforceable in
accordance with its terms, except as may be linbitedpplicable bankruptcy, insolvency, reorgan@atr other similar laws affecting the
enforcement of creditors' rights generally, andegkthat the availability of equitable remedies)uding specific performance, may be suk
to the discretion of any court before which anygeexding may be brought.

4.4 No Violation. Except as set forth in Sectio# df the disclosure schedule delivered by Centédtiw "Centerior Disclosure Schedule™) or
as contemplated by Section 4.5, the execution afidedly of this Agreement do not, and the consunmnadf the transactions contemplated
hereby will not, conflict with, or result in anyalation of or default (with or without notice omse of time, or both) under, or give rise to a
right of termination, cancellation or acceleratafrany obligation or the loss of a material benefiter, or the creation of a lien, pledge,
security interest or other encumbrance on assessigat to (any such conflict, violation, defauight of termination, cancellation or
acceleration, loss or creation, a "Violation"),

(a) any provision of the Articles of IncorporationRegulations of Centerior or any Subsidiary ohteeor,
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(b) any provision of any loan or credit agreemenote, bond, mortgage, indenture, lease, Centepotrlled Group Plan (as defined in
Section 4.12) or other agreement, obligation, tmatint, permit, concession, franchise, license gflk@md to which Centerior or any of its
Subsidiaries is a party or by which any of thenauway of their respective properties or assets mayobiad or affected, or

(c) any judgment, order, injunction, writ, decrs&tute, law, ordinance, rule, regulation, permiia@ense of any court, administrative agency
or commission or other governmental authority strimmentality, domestic or foreign (a "Governmeiatity") applicable to Centerior or
any of its Subsidiaries or their respective prapsror assets,

which Violation, in the case of each of clausesafid (c), would have a Centerior Material Adverffed.

4.5 Consents and Approvals. No consent, approvadrar authorization of, or registration, declamator filing with, any Governmental
Entity, is required by or with respect to Centenoany of its Subsidiaries in connection with éxecution and delivery of this Agreement by
Centerior or the consummation by Centerior of thagactions contemplated hereby, the failure otwkd obtain would have a Centerior
Material Adverse Effect, except for:

(a) the filing of a premerger notification reporitivthe Federal Trade Commission (the "FTC") arelDepartment of Justice (the "DOJ")
under the Hart-Scott-Rodino Antitrust Improvemehts of 1976, as amended (the "HSR Act"),

(b) the filing with the SEC of

(i) a proxy statement in definitive form relatirgthe meeting of Centerior's and Ohio Edison'sedi@ders to be held in connection with the
Merger (the "Joint Proxy Statement"),

(i) a registration statement on Form S-4 to bedfiby FirstEnergy in connection with the issuarfcghares of FirstEnergy Common Stock in
the Merger (the "S-4") and

(iii) such reports under Sections 13(a), 13(d) &6¢h) of the Securities Exchange Act of 1934, asratad (the "Exchange Act"), as may be
required in connection with this Agreement andtthasactions contemplated hereby, and the obtafnimg the SEC of such orders as ma
SO0 required,

(c) the obtaining from the SEC of an order pursuar8ection 10 of the Public Utility Holding CompeAct of 1935, as amended
("PUHCA"), approving the transactions contempldiedeby (the "SEC PUHCA Order"),

(d) the filing of such documents with, and the dfiction with, the various state securities autties under state securities or legal
investment laws (the "Blue-Sky Laws"), that areuieed in connection with the transactions contengoldy this Agreement (the "Blue-Sky
Filings"),

(e) the filing of Certificates of Merger with the&etary of State of the State of Ohio in accordamith applicable law,

(f) such filings, authorizations, orders and apptewf the Federal Energy Regulatory Commissioe (HERC") under the Federal Power /
as amended (the "FPA"), that may be required imeotion with the transactions contemplated by Ageeement (the "FERC Approvals"),

(9) such filings, authorizations, orders and appt®wf the Nuclear Regulatory Commission (the "NR@ider the Atomic Energy Act, as
amended (the "AEA"), that may be required in cotinacwith the transactions contemplated by thiseggnent (the "NRC Approvals"),

(h) such filings, authorizations, orders and appl®as may be required of state and local govertahaunthorities, including state and local
utility commissions (the "Local Approvals"), and

() such filings and approvals as may be requinedyant to state takeover laws ("State Takeoverdass").
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4.6 Centerior SEC Documents.

(a) Centerior has made available to Ohio Edisan@dnd complete copy of each report, scheduléstration statement and definitive proxy
statement filed by Centerior with the SEC sincauday 1, 1993 (as such documents have since thedfitheir filing been amended, the
"Centerior SEC Documents") which are all the docaiméother than preliminary material) that Centevi@s required to file with the SEC
since such date.

(b) As of their respective dates, the Centerior EECuments complied in all material respects whih tequirements of the Securities Act of
1933, as amended (the "Securities Act"), or thenBrge Act, as the case may be, and the rules gnthtions of the SEC promulgated
thereunder applicable to such Centerior SEC Doctsnand none of the Centerior SEC Documents cogdigdmy untrue statement of a
material fact or omitted to state a material facfuired to be stated therein or necessary to nekstatements therein, in the light of the
circumstances under which they were made, not adshg.

(c) The financial statements of Centerior includethe Centerior SEC Documents comply as to forrllimaterial respects with applicable
accounting requirements and with the publishedsrated regulations of the SEC with respect thetetoe been prepared in accordance with
GAAP applied on a consistent basis during the periovolved (except as may be indicated in thesthtereto or, in the case of the unaud
statements, as permitted by Form 10-Q of the SBG)airly present (subject, in the case of the ditad statements, to normal, recurring
adjustments) the consolidated financial positio@ehterior and its consolidated Subsidiaries aiseatlates thereof and the consolidated
results of their operations and cash flows forgagods then ended.

4.7 No Undisclosed Liabilities.

(a) Except as and to the extent set forth in CemterAnnual Report on Form 10-K for the year enBetember 31, 1995, as of December 31,
1995, neither Centerior nor any of its Subsidiahiad any liabilities or obligations of any natundether or not accrued, contingent or
otherwise, that would be required by GAAP to béeted on a consolidated balance sheet (includiagibtes thereto) of Centerior and its
Subsidiaries.

(b) Since December 31, 1995, except as set fortherCenterior SEC Documents filed by Centeriohulite SEC since December 31, 1995
and prior to the date of this Agreement, neithent€gor nor any of its Subsidiaries has incurred leabilities of any nature, whether or not
accrued, contingent or otherwise, which would hawdiyidually or in the aggregate, a Centerior MatieAdverse Effect.

4.8 Information Supplied.
(a) None of the information supplied or to be siggpby Centerior for inclusion or incorporation teference in

(i) the S4 will, at the time it is filed with the SEC andthae time it becomes effective under the Securhiets contain any untrue statemeni
a material fact or omit to state any material facfuired to be stated therein or necessary to rekstatements therein not misleading and

(i) the Joint Proxy Statement will, at the dateilethto the shareholders of Centerior and the s$tudders of Ohio Edison and at the time of
the meetings of such shareholders to be held inexiion with the Merger, contain any untrue statetnoé a material fact or omit to state any
material fact required to be stated therein or s&asy in order to make the statements thereimdnight of the circumstances under which
they are made, not misleading.

(b) The Joint Proxy Statement will comply as taridn all material respects with the provisionshe Exchange Act and the rules and
regulations thereunder.
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4.9 Compliance with Applicable Laws.

(a) Centerior and its Subsidiaries hold all perplitenses, variances, exemptions, orders and gplsrof all Governmental Entities which are
material to the operation of the businesses of &@emtand its Subsidiaries, taken as a whole (@enterior Permits").

(b) Centerior and its Subsidiaries are in compkawith the terms of the Centerior Permits, excepene the failure so to comply would not
have a Centerior Material Adverse Effect.

(c) Except as disclosed in the Centerior SEC Docusiied prior to the date of this Agreement, businesses of Centerior and its
Subsidiaries are not being conducted in violatibarny law, ordinance or regulation of any GoverntakEntity, except for possible violatio
which individually or in the aggregate do not, am$ofar as reasonably can be foreseen, in theefutill not, have a Centerior Material
Adverse Effect.

(d) Except as disclosed in the Centerior SEC Docusnied prior to the date of this Agreement, &the date of this Agreement,

(i) no investigation or review by any Governmeriality with respect to Centerior or any of its Sidiaries is pending or, to the knowledge
Centerior, threatened, and

(i) no Governmental Entity has indicated an ini@mto conduct any such investigation or review,
other than, in each case, those the outcome ofhwagfar as reasonably can be foreseen, will et la Centerior Material Adverse Effect.
4.10 Litigation. As of the date of this Agreemeascept as disclosed in the Centerior SEC Docunféedisprior to the date of this Agreeme

(a) there is no suit, action or proceeding pendingo the knowledge of Centerior, threatened agjainaffecting Centerior or any of its
Subsidiaries which is reasonably likely to haveemi€rior Material Adverse Effect, and

(b) there is no judgment, decree, injunction, arerder of any Governmental Entity or arbitratatstanding against Centerior or any of its
Subsidiaries having, or which is reasonably likelyave, a Centerior Material Adverse Effect.

4.11 Taxes.

(a) Except as set forth in Section 4.11 of the &amit Disclosure Schedule, each of Centerior am&itbsidiaries (including any predecessors)
has timely filed when due all Tax returns requitede filed by any of them and has paid (or Ceatdras paid on its behalf), or has made
adequate provision for or set up in accordance GAAP an adequate accrual or reserve for the payofeall Taxes required to be paid in
respect of all periods for which returns have biled or are due (whether or not shown as beingaiuany Tax returns), and has established
an adequate accrual or reserve for the paymert Bhees payable in respect of any period for whmdhreturn has been filed or is due, and
the most recent financial statements containedaérCenterior SEC Documents reflect in accordante @AAP a reserve for all Taxes
payable by Centerior and its Subsidiaries accrhealigh the date of such financial statements.

(b) Except as set forth in Section 4.11 of the €got Disclosure Schedule, no material deficienéesny Taxes have been proposed,
asserted or assessed against Centerior or ang/ ®fiftsidiaries, and no audit of the Tax returnSeniterior or any of its Subsidiaries is
currently being conducted by any Taxing authority.

(c) Except with respect to any claims for refundd axcept as set forth in Section 4.11 of the GantBisclosure Schedule, the Federal
income Tax returns of Centerior and each of itss&liéiries consolidated in such returns for all spefiods ended on or before December 31,
1990 have been
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examined by and settled with the United StateghaleRevenue Service (the "IRS"), or the applicaitddute of limitations with respect to
such years, including extensions thereof, has edpir

(d) Copies of all Federal Tax returns requiredediled by Centerior or any of its Subsidiariesc(iting any predecessors) for each of the
three years, together with all schedules and attacits thereto, have been delivered by CenteriGtio Edison.

(e) Except as set forth in Section 4.11 of the &aémt Disclosure Schedule, none of Centerior or@fniys Subsidiaries (including any
predecessors) is a party to, is bound by, or hgohligation under any Tax sharing or similar agneat.

(f) For the purpose of this Agreement, the termx"Tigncluding, with correlative meaning, the tertifaxes", "Taxing", and "Taxable") shall
include all Federal, state, local and foreign inepprofits, franchise, gross receipts, payrollesaémployment, use, property, gains, transfer,
recording, license, value-added, withholding, ex@ad other taxes, duties or assessments of amgenalhatsoever (whether payable directly
or by withholding), together with any and all esditexd Tax interest, penalties and additions to Tgoised with respect to such amounts and
any obligations in respect thereof under any Taiah, Tax allocation, Tax indemnity or similar agment as well as any obligations arising
pursuant to Code Regulation Section 1.1502-6 ompawable state, local or foreign provision.

4.12 Employee Matters.

(a) With respect to each employee benefit plantfing, without limitation, any "employee beneflap," as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974amended ("ERISA")), and any bonus, pension, psbfring, deferred compensation,
incentive compensation, stock ownership, stockipase, stock option, phantom stock, retirement,ti@taseverance, disability, death
benefit, hospitalization, insurance or other pkmangement or understanding (whether or not hedptiding) (all the foregoing being herein
called the "Centerior Controlled Group Plans"), m@ined or contributed to by Centerior, any ofStdsidiaries or any other organization
which is a member of a controlled group of orgatiies (within the meaning of Sections 414(b), (1)) or (o) of the Code) of which
Centerior is a member, Centerior has made avaitabhio Edison, or will deliver to Ohio Edison hiih 30 days after the date hereof, a true
and correct copy of

(i) the most recent annual report (Form 5500) filath the IRS,

(il) any such Centerior Controlled Group Plan,

(iii) each trust agreement and group annuity camtifiany, relating to any such Centerior ContdliGroup Plan and

(iv) the most recent actuarial report or valuatielating to any such Centerior Controlled GroumMPabject to Title IV of ERISA.

(b) (i) Except as set forth in Section 4.12(b)hf Centerior Disclosure Schedule, each of the @ent€ontrolled Group Plans intended to be
"qualified" within the meaning of Section 401(a)tbé Code has been determined by the IRS to beadigd, and, to the best knowledge of
Centerior, no circumstances exist that are reaspmeaipected by Centerior to result in the revogatid any such determination.

(i) Centerior is in compliance in all material pegts with, and each Centerior Controlled Groum laand has been operated in all material
respects in compliance with, all applicable lawses and regulations governing such plan, includivithout limitation, ERISA and the Coc

(iii) Each Centerior Controlled Group Plan intendegrovide for the deferral of income, the redoctof salary or other compensation or to
afford other income tax benefits complies with teguirements of the applicable provisions of thel€or other laws, rules and regulations
required to provide such income tax benefits.
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(c) With respect to the Centerior Controlled Grélans, individually and in the aggregate, no ev@stoccurred, and to the knowledge of
Centerior or any of its Subsidiaries, there existEondition or set of circumstances in connectiith which Centerior or any of its
Subsidiaries could be subject to any liability tisateasonably likely to exceed $1,000,000 (exteaptlity for benefits claims and funding
obligations payable in the ordinary course) undetda, the Code or any other applicable law.

(d) Except as set forth in Section 4.12(d) of tlemtérior Disclosure Schedule, with respect to éehterior Controlled Group Plan, there are
no material funded benefit obligations for whicmtributions have not been made or properly accamebthere are no material unfunded
benefit obligations which have not been accountedy reserves, or otherwise properly footnoteddoordance with GAAP, on the financial
statements of Centerior or any of its Subsidiaries.

(e) Except as set forth in Section 4.12(e) of tleat€rior Disclosure Schedule or as provided fahis Agreement, as of the date of this
Agreement, neither Centerior nor any of its Sulasids is a party to any union or collective bargajragreement.

(f) Except as set forth in Section 4.12(f) of then@rior Disclosure Schedule, no Centerior CorgtbEroup Plan is a multiemployer plan
(within the meaning of Section 3(37) or Section 4@)(3) of ERISA or
Section 414(f) of the Code).

(g9) For each Centerior Controlled Group Plan whgcimtended to be an employee stock ownership (iéthin the meaning of Section 4975
(e)(7) of the Code) or a tax credit employee smmekership plan (within the meaning of Section 40@fahe Code), each of the following is
true:

(i) except as disclosed on Section 4.12(g) of teat€rior Disclosure Schedule, there is no secaréauisition loan (within the meaning of
Section 133 of the Code) outstanding with respethé plan;

(i) except for the transactions contemplated is kgreement, no event has occurred and no conditigsts which would give rise to the
recapture of any Tax credit previously claimed w#hpect to the plan or to any Tax or penaltiessssble against Centerior, any of its
Subsidiaries or FirstEnergy; and

(iii) except for the transactions contemplatedhiis Agreement, no event has occurred and no conditxists which would cause the
termination of the plan and the distribution ofahounts held thereunder to give rise to the recamf any Tax credit previously claimed
with respect to the plan or to any Tax or penakiesessable against Centerior, any of its Subigdiar FirstEnergy.

(h) Except as set forth in Section 4.12(h) of tlem@rior Disclosure Schedule, none of the Cent&antrolled Group Plans that are welfare
plans (within the meaning of Section 3(I) of ERIS#Yvides for any retiree benefits.

(i) Except as set forth in Section 4.12(i) of then@rior Disclosure Schedule,

(i) the consummation or announcement of any traisacontemplated by this Agreement will not (eitaéone or upon the occurrence of any
additional or further acts or events) result in any

(A) payment (whether of severance pay or otherwbsepming due from Centerior or any of its Subsid&to any officer, employee, former
employee or director thereof or to the trustee vty "rabbi trust” or similar arrangement, or

(B)benefit under any Centerior Controlled GroupnR&ing established or becoming accelerated, vestpdyable, and
(i) neither Centerior nor any of its Subsidiariesa party to

(A) any management, employment, deferred compemsateverance (including any payment, right or bieresulting from a change in
control), bonus or other contract for personal ises/with any officer, director or employee,
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(B) any consulting contract with any person whapto entering into such contract was a directasféicer of Centerior, or
(C) any plan, agreement, arrangement or understgrsitinilar to any of the foregoing.

4.13 Absence of Certain Changes or Events. Exeegdisalosed in the Centerior SEC Documents filéorfio the date of this Agreement ol
the audited consolidated balance sheet of Centanidits Subsidiaries as at December 31, 1995ttencklated consolidated statements of
income, cash flows and changes in shareholdergygtiue "Centerior 1995 Financials"), true andregat copies of which have been delivered
to Ohio Edison, or except as contemplated by tlggeAment, since the date of the Centerior 1995€iaks, Centerior and its Subsidiaries
have conducted their respective businesses orheinrdinary and usual course, and, as of theafdtés Agreement, there has not been

(a) any damage, destruction or loss, whether caveyensurance or not, which has, or insofar asaeably can be foreseen in the future is
reasonably likely to have, a Centerior Material Ache Effect;

(b) any declaration, setting aside or payment gfdimidend or other distribution (whether in castgck or property) with respect to any of
Centerior's or its Subsidiaries' capital stockegtdor regular quarterly cash dividends of $0.20 ghare on Centerior Common Stock and
regular dividends on Centerior Subsidiaries' preféstock (the "Centerior Subs Preferred") withalisacord and payment dates for such
dividends and dividends on common stock paid byrally-owned Subsidiary of Centerior; or

(c) any transaction, commitment, dispute or otlvené or condition (financial or otherwise) of arfyacacter (whether or not in the ordinary
course of business) individually or in the aggredaiving, or which, insofar as reasonably can bes&en, in the future is reasonably likely to
have, a Centerior Material Adverse Effect.

4.14 Opinion of Centerior Financial Advisor. Cemteihas received the opinion of Barr Devlin & Cocoérporated (hereinafter referred to as
"Centerior Fairness Advisor" and collectively wiktorgan Stanley & Co. Incorporated, as "Centerioviadrs"), dated the date hereof, to the
effect that, as of such date, the Centerior Comweddumber is fair to holders of Centerior Commdac® from a financial point of view, and

copies of such opinion have been previously detide¢o Ohio Edison.

4.15 Vote Required. The affirmative vote of thedwsk of a majority of the outstanding shares oft€@&r Common Stock is the only vote of
the holders of any class or series of Centerioitalgtock necessary to approve this Agreementl@dransactions contemplated hereby.

4.16 Accounting Matters. Neither Centerior noritscbest knowledge, any of its affiliates has tlylothe date of this Agreement taken or
agreed to take any action that would prevent Firstgy from accounting for the business combinatiiobe effected by the Centerior Merger
on a purchase accounting basis in accordance withRGand applicable regulations of the SEC.

4.17 No Change in Capital Structure. There has beematerial change in the information set forttthie first sentence of Section 4.2 betw
the close of business on July 31, 1996 and thehdatof.

4.18 Ownership of Ohio Edison Stock. As of the dtthis Agreement, Centerior and its affiliatesra "beneficially own" (as such term is
defined in the Ohio Edison Rights Agreement) argrab of Ohio Edison Common Stock.

4.19 Centerior Subsidiaries.

(a) Section 4.19(a) of the Centerior DisclosureeSicife sets forth a description as of the date liefem| Subsidiaries and joint ventures of
Centerior, including the name of each such endityrief description of the principal line or lineSbusiness conducted by each such entity
Centerior's interest therein.
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(b) Except as set forth in Section 4.19(b) of tlemtérior Disclosure Schedule, none of such entigi@s"public utility company"”, a "holding
company", a "subsidiary company" or an "affiliatd"any public utility company within the meaning®éction 2(a)(5), 2(a)(7), 2 (a)(8) or 2
(a)(11) of PUHCA, respectively.

(c) Except as set forth in Section 4.19(c) of tlemi@rior Disclosure Schedule, all of the issued@utdtanding shares of capital stock of each
Subsidiary of Centerior are validly issued, fullyigh honassessable and free of preemptive rigfgsowned directly or indirectly by Centerior
free and clear of any liens, claims, encumbrarsssyrity interests, equities, charges and optibasip nature whatsoever, and there are no
outstanding subscriptions, options, calls, conragting trusts, proxies or other commitments,arathndings, restrictions, arrangements,
rights or warrants, including any right of conversior exchange under any outstanding securityrunment or other agreement, obligating :
such Subsidiary to issue, deliver or sell, or caadee issued, delivered or sold, additional shaféis capital stock or obligating it to grant,
extend or enter into any such agreement or commitres used in this Agreement, the term "wholly-@drSubsidiary" shall include
Subsidiaries the preferred stock or similar noringpsecurities of which need not be owned by th#yeas to which such Subsidiary is a
subsidiary.

(d) As used in this Agreement, the term "joint weat of a person shall mean any corporation orraghéty (including partnerships and other
business associations and joint ventures) in whitdh person or one or more of its subsidiaries awmnsquity interest that is less than a
majority of any class of the outstanding votingwséies or equity, other than equity interests Heldpassive investment purposes which are
less than 5% of any class of the outstanding vatawyrities or equity of any such entity.

4.20 Environmental Protection.
(a) Compliance.

(i) Except as set forth in Section 4.20(a) of trentérior Disclosure Schedule, each of Centeriorisn8ubsidiaries is in compliance with all
applicable Environmental Laws (as hereinafter adef)nexcept where the failure to be in complianceld not have a Centerior Material
Adverse Effect.

(i) Except as set forth in Section 4.20(a) of @enterior Disclosure Schedule, neither Centerioramy of its Subsidiaries has received any
communication (written or oral) from any persorGmvernmental Entity that alleges that Centerioarmy of its Subsidiaries is not in
compliance with applicable Environmental Laws, gtaghere the failure to be in compliance would Inate a Centerior Material Adverse
Effect.

(b) Environmental Permits. Except as set fortheot®n 4.20(b) of the Centerior Disclosure Schegdedeh of Centerior and its Subsidiaries
has obtained or has applied for all environmem@lth and safety permits and governmental authtoizs (collectively, the "Environmental
Permits") necessary for the construction of thadilities or the conduct of their operations, aidach permits are in good standing or, wtr
applicable, a renewal application has been timitdg fand is pending agency approval, and Centanidreach of its Subsidiaries is in material
compliance with all terms and conditions of the EEmwvmental Permits, except where the failure tawbbr be in compliance with such
Environmental Permit would not have a Centerioréviat Adverse Effect.
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(c) Environmental Claims. Except as set forth iotle@ 4.20(c) of the Centerior Disclosure Schedtdeghe best knowledge of Centerior upon
diligent review, there is no Environmental Clains fereinafter defined) pending

(i) against Centerior or any of its Subsidiariegoamt ventures,

(il) against any person or entity whose liabilioy finy Environmental Claim Centerior or any of3tgbsidiaries or joint ventures has or may
have retained or assumed either contractually mp®yation of law, or

(iii) against any real or personal property or @bens which Centerior or any of its Subsidiariegoint ventures owns, leases or manages, in
whole or in part,

which, if adversely determined, would have in thgragate a Centerior Material Adverse Effect.

(d) Releases. Except as set forth in Section 4)2fi(the Centerior Disclosure Schedule, Centeraw o knowledge of any Releases (as
hereinafter defined) of any Hazardous Materialh@sinafter defined) that would be reasonably yikelform the basis of any Environmental
Claim against Centerior or any Subsidiaries ortjgantures of Centerior, or its Subsidiaries, aiagt any person or entity whose liability for
any Environmental Claim Centerior or any Subsidiaior joint ventures of Centerior or its Subsidiafias or may have retained or assumed
either contractually or by operation of law, exciEptReleases of Hazardous Materials the liabftitywhich would not have, in the aggregate,
a Centerior Material Adverse Effect.

(e) Predecessors. Except as set forth in SectRf){€). of the Centerior Disclosure Schedule, Centdras no knowledge, with respect to any
predecessor of Centerior or any Subsidiary or jeémtture of Centerior, of any Environmental Claienging or threatened, or of any Release
of Hazardous Materials that would be reasonabbiyiko form the basis of any Environmental Clainmietr would have a Centerior Material
Adverse Effect.

(f) Disclosure. To Centerior's best knowledge upayood faith effort, Centerior has disclosed todJhdison all material facts which
Centerior reasonably believes form the basis oémat€rior Material Adverse Effect arising from

(i) the cost of pollution control equipment curdgmequired or known to be required in the future;
(i) current remediation costs or remediation céstswn to be required in the future; or

(iii) any other environmental matter affecting Ganidr or its Subsidiaries.

(9) As used in this Agreement:

(i) "Environmental Claim" means any and all adnirgitive, regulatory or judicial actions, suits, damds, demand letters, directives, claims,
liens, investigations, proceedings or notices afaoonpliance or violation (written or oral) by angrpon or entity (including any
Governmental Entity) alleging potential liabilitin¢luding, without limitation, potential liabilitjor enforcement, investigatory costs, cleanup
costs, governmental response costs, removal cestgdial costs, natural resources damages, progenages, personal injuries, or penal
arising out of, based on or resulting from

(A) the presence, or Release or threatened Reieasthe environment, of any Hazardous Materialamgt location, whether or not owned,
operated, leased or managed by Centerior or angi@aty or joint venture of Centerior or its Subaiiks (for purposes of this Section 4.20),
or by Ohio Edison or any of its Subsidiary or jonentures of Ohio Edison or its Subsidiaries (forgmses of

Section 5.20); or

(B) circumstances forming the basis of any violatior alleged violation, of any Environmental Laoy;
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(C) any and all claims by any third party seekimgnéges, contribution, indemnification, cost recgyveompensation or injunctive relief
resulting from the presence or Release of any HaresrMaterials.

(i) "Environmental Laws" means all Federal, statel local laws, rules and regulations relatingditution or protection of human health or
the environment (including without limitation, ameht air, surface water, groundwater, land surfacibsurface strata), including, without
limitation, laws and regulations relating to Reke=smsr threatened Releases of Hazardous Materiadsherwise relating to the manufacture,
processing, distribution, use, treatment, stordggposal, transport or handling of Hazardous Matsri

(iii) "Hazardous Materials" means

(A) any petroleum or petroleum products, radiog&tivaterials, asbestos in any form that is or cbaltbme friable, urea formaldehyde foam
insulation, and transformers or other equipmerttdbatain dielectric fluid containing polychlorirat biphenyls ("PCBs"); and

(B) any chemicals, materials or substances whiemaw defined as or included in the definition lodZardous substances”, "hazardous

wastes", "hazardous materials", "extremely hazasdeastes", "restricted hazardous wastes", "toXistsunces”, "toxic pollutants”, or words
of similar import, under any Environmental Law; and

(C) any other chemical, material, substance orayastposure to which is now prohibited, limitedegulated under any Environmental Law
in a jurisdiction in which Centerior or any Subsidgi or joint venture of Centerior operates (forgmges of this Section 4.20) or in which O
Edison or any Subsidiary or joint venture of Ohitigon operates (for purposes of Section 5.20).

(iv) "Release" means any release, spill, emissaaking, injection, deposit, disposal, dischargspersal, leaching or migration into the
atmosphere, soil, surface, water, groundwater apeaty.

4.21 Regulation as a Utility.

(a) Except as set forth in Section 4.21 of the &aémt Disclosure Schedule, neither Centerior ngr'aabsidiary company" or "affiliate" of
Centerior is subject to regulation as a publidtytibr public service company (or similar desigoa)i by any state in the United States or any
foreign country.

(b) Centerior is an exempt holding company undetiGe 3(a)(1) of PUHCA.

(c) Section 4.21 of the Centerior Disclosure Scheedats forth each "affiliate” and each "subsidiemynpany" of Centerior which may be
deemed to be a "public utility company" or a "holgicompany” within the meaning of PUHCA.

(d) As used in this Section 4.21 and in Sectiord 5t2e terms "subsidiary company" and "affiliathals have the respective meanings ascr
to them in PUHCA.

4.22 Insurance. Except as set forth in Section éf2Be Centerior Disclosure Schedule:

(a) Each of Centerior and its Subsidiaries is ab®fdate hereof, and has been continuously saragady 1, 1990 through the date hereof,
insured with financially responsible insurers icls@mounts and against such risks and losses assiemary for companies conducting the
businesses as conducted by Centerior and its Salieglduring such time period.

(b) Centerior hereby covenants and agrees to niaiallassuch insurance for itself and its Subsidiarirom the date of this Agreement through
the Effective Time so long as such insurance ida@wa on commercially reasonable terms.

(c) (i) Neither Centerior nor its Subsidiaries hageeived any notice of cancellation or terminatioth respect to any material insurance
policy of Centerior or its Subsidiaries.
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(i) The insurance policies of Centerior and eathsoSubsidiaries are valid and enforceable pefici
ARTICLEV
REPRESENTATIONS AND WARRANTIES OF OHIO EDISON
Ohio Edison represents and warrants to Centeritollasvs:
5.1 Organization, Standing and Power.
(a) Each of Ohio Edison and its Significant Sulzgigis

(i) is a corporation or partnership duly organizealjdly existing and in good standing under thedaf its state of incorporation or
organization,

(i) has all requisite power and authority, and hasn duly authorized by all necessary approvalsoatiers of Governmental Entities (as
defined in Section 4.4), to own, lease and opétsigroperties and to carry on its business asImeiwg conducted, and

(iii) is duly qualified and in good standing torisact business in each jurisdiction in which thirgaof its business or the ownership or
leasing of its properties makes such qualificatienessary, other than in such jurisdictions wheeefdilure to be so qualified and in good
standing would not, when taken together with dileotsuch failures, have a material adverse efiethe business, operations, properties,
assets, condition (financial or otherwise), bussira®spects or the results of operations of Ohisdfdand its Subsidiaries taken as a who
on the consummation of the transactions contermplageeby (a "Ohio Edison Material Adverse Effect").

5.2 Capital Structure.

(a) As of the date hereof, the authorized capitalksof Ohio Edison consists of (i) 175,000,000rekaf Ohio Edison Common Stock of
which, as of July 31, 1996, 152,569,437 shares wsteed and outstanding and no shares were halhlwyEdison in its treasury or by any

its wholly-owned Subsidiaries and no shares of @®dson Common Stock were reserved for any purg@$®;,000,000 shares of Preferred
Stock, $100 par value (the "Ohio Edison Preferredtyhich, as of the date hereof, 859,650 shares vw8sued and outstanding and no shares
were held by Ohio Edison in its treasury or by ahits wholly-owned Subsidiaries; (iii) 8,000,000ases of Class A Preferred Stock, $25 par
value (the "Ohio Edison Class A Preferred") of whias of the date hereof, 4,000,000 shares waredsand outstanding and no shares were
held by Ohio Edison in its treasury or by any efvitholly-owned Subsidiaries; and (iv) 8,000,000rekaf Preference Stock, without par
value (the "Ohio Edison Preference") of which, &the date hereof, no shares were issued and odistaand no shares were held by Ohio
Edison in its treasury or by any of its wholly-ovdn8ubsidiaries; and no Voting Debt is issued ostauding.

(b) All outstanding shares of Ohio Edison's cagtatk are validly issued, fully paid and nonaszlelesand are not subject to preemptive
rights.

(c) As of the date of this Agreement (except punsta this Agreement or the Ohio Edison DividendriRestment Plan), there are no options,
warrants, calls, rights, commitments or agreemehésy character to which Ohio Edison or any Subsydof Ohio Edison is a party or by
which it is bound obligating Ohio Edison or any Sigliary of Ohio Edison to issue, deliver or setlcause to be issued, delivered or sold,
additional shares of capital stock or any VotindDef, or other equity interest in, Ohio Edisonaoly Subsidiary of Ohio Edison or securities
convertible or exchangeable for such shares, Vddelt or other equity interests, or obligating ORitison or any Subsidiary of Ohio Edison
to grant, extend or enter into any such optionrarar call, right, commitment or agreement.
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5.3 Corporate Authority.

(a) Ohio Edison has all requisite corporate power @uthority to enter into this Agreement and, sabjo the approval of this Agreement and
the transactions contemplated hereby and to thetiaoof the Ohio Edison Merger Agreement by thareholders of Ohio Edison, to
consummate the transactions contemplated herebthareby.

(b) The execution and delivery of this Agreemertd tre consummation of the transactions contemplageeby have been duly authorized by
all necessary corporate action on the part of &dlison, subject to the approval of this Agreemet ta the adoption of the Ohio Edison
Merger Agreement by the shareholders of Ohio Edison

(c) This Agreement has been duly executed andefeli/by Ohio Edison and, subject to the approvéiiefAgreement and to the adoption of
the Ohio Edison Merger Agreement by the sharehsldeOhio Edison, constitutes a valid and bindibigation of Ohio Edison enforceable
in accordance with its terms, except as may bediby applicable bankruptcy, insolvency, reorgatiin or other similar laws affecting the
enforcement of creditors' rights generally, andegkthat the availability of equitable remedies)uding specific performance, may be suk

to the discretion of any court before which anygeexding may be brought.

5.4 No Violation. Except as set forth in Sectio# &f the disclosure schedule delivered by Ohio &dighe "Ohio Edison Disclosure
Schedule") or as contemplated by Section 5.5, xeewgion and delivery of this Agreement do not, #relconsummation of the transactions
contemplated hereby will not, result in a Violatiomder or pursuant to,

(a) any provision of the Articles of IncorporationRegulations of Ohio Edison or any Subsidiarpbfo Edison,

(b) any provision of any loan or credit agreementg, bond, mortgage, indenture, lease, Ohio Edntrolled Group Plan (as defined in
Section 5.12) or other agreement, obligation, ument, permit, concession, franchise, license gfkamd to which Ohio Edison or any of its
Subsidiaries is a party or by which any of thenaiwy of their respective properties or assets mayol@d or affected, or

(c) any judgment, order, injunction, writ, decre@tute, law, ordinance, rule, regulation, permiia@ense of any Governmental Entity
applicable to Ohio Edison or any of its Subsidisiee their respective properties or assets,

which Violation, in the case of each of clausesafid (c), would have an Ohio Edison Material Adedefect.

5.5 Consents and Approvals. No consent, approvéérar authorization of, or registration, declemator filing with, any Governmental
Entity, is required by or with respect to Ohio Edior any of its Subsidiaries in connection with #xecution and delivery of this Agreement
by Ohio Edison or the consummation by Ohio Edisbiine transactions contemplated hereby, the fafineghich to obtain would have an
Ohio Edison Material Adverse Effect, except for:

(a) the filing of a premerger notification reporittnthe FTC and the DOJ under the HSR Act,
(b) the filing with the SEC of

(i) the Joint Proxy Statement,

(i) the S-4 and

(iii) such reports under Sections 13(a), 13(d) &6¢h) of the Exchange Act as may be required imeotion with this Agreement and the
transactions contemplated hereby, and the obtafnimg the SEC of such orders as may be so required,

(c) the SEC PUHCA Order,
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(d) the Blue-Sky Filings,

(e) the filing of Certificates of Merger with the&etary of State of the State of Ohio in accordamith applicable law,
(f) the FERC Approvals,

(g) the NRC Approvals,

(h) the Local Approvals, and

(i) State Takeover Approvals.

5.6 Ohio Edison SEC Documents.

(a) Ohio Edison has made available to Centerion@dnd complete copy of each report, scheduléstration statement and definitive proxy
statement filed by Ohio Edison with the SEC sirmeuary 1, 1993 (as such documents have sincentieecti this filing been amended, the
"Ohio Edison SEC Documents") which are all the doeats (other than preliminary material) that OhaisBn was required to file with the
SEC since such date.

(b) As of their respective dates, the Ohio Edis&€ ocuments complied in all material respects Withrequirements of the Securities Act
or the Exchange Act, as the case may be, and e and regulations of the SEC promulgated thereuaplplicable to such Ohio Edison S
Documents, and none of the Ohio Edison SEC Docwramnitained any untrue statement of a materialoiaotitted to state a material fact
required to be stated therein or necessary to riekstatements therein, in the light of the circiamses under which they were made, not
misleading.

(c) The financial statements of Ohio Edison inchidethe Ohio Edison SEC Documents comply as tmfior all material respects with
applicable accounting requirements and with thdiglied rules and regulations of the SEC with resgiesreto, have been prepared in
accordance with GAAP applied on a consistent disimg the periods involved (except as may be agid in the notes thereto or, in the ¢
of the unaudited statements, as permitted by F&+®Q df the SEC) and fairly present (subject, in¢hee of the unaudited statements, to
normal, recurring adjustments) the consolidatedrfaial position of Ohio Edison and its consolidagedbsidiaries as at the dates thereof and
the consolidated results of their operations arsth f@ws for the periods then ended.

5.7 No Undisclosed Liabilities.

(a) Except as and to the extent set forth in Oldiz@n's Annual Report on Form 10-K for the yeareshBecember 31, 1995, as of December
31, 1995, neither Ohio Edison nor any of its Sulasies had any liabilities or obligations of anytur@, whether or not accrued, contingent or
otherwise, that would be required by GAAP to béected on a consolidated balance sheet (includiagbtes thereto) of Ohio Edison and its
Subsidiaries.

(b) Since December 31, 1995, except as set fortheiOhio Edison SEC Documents filed by Ohio Edigith the SEC since December 31,
1995 and prior to the date of this Agreement, meitbhio Edison nor any of its Subsidiaries hasiirezliany liabilities of any nature, whether
or not accrued, contingent or otherwise, which widwdve, individually or in the aggregate, an Ohilisen Material Adverse Effect.

5.8 Information Supplied.
(a) None of the information supplied or to be siggpby Ohio Edison for inclusion or incorporation feference in

(i) the S4 will, at the time it is filed with the SEC andthae time it becomes effective under the Securhiets contain any untrue statemeni
a material fact or omit to state any material facfuired to be stated therein or necessary to riekstatements therein not misleading and
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(i) the Joint Proxy Statement will, at the dateiledhto the shareholders of Ohio Edison and theediwders of Centerior and at the time of
the meetings of such shareholders to be held inexiion with the Merger, contain any untrue statetnoé a material fact or omit to state any
material fact required to be stated therein or ss&sy in order to make the statements thereimgrnight of the circumstances under which
they are made, not misleading.

(b) The Joint Proxy Statement will comply as taridn all material respects with the provisionshe Exchange Act and the rules and
regulations thereunder.

5.9 Compliance with Applicable Laws.

(a) Ohio Edison and its Subsidiaries hold all p¢éspicenses, variances, exemptions, orders andeals of all Governmental Entities which
are material to the operation of the businessé&3hid Edison and its Subsidiaries, taken as a witb&"Ohio Edison Permits").

(b) Ohio Edison and its Subsidiaries are in conmgiégawith the terms of the Ohio Edison Permits, pkeenere the failure so to comply would
not have an Ohio Edison Material Adverse Effect.

(c) Except as disclosed in the Ohio Edison SEC Duwaus filed prior to the date of this Agreemeng, tlusinesses of Ohio Edison and its
Subsidiaries are not being conducted in violatibany law, ordinance or regulation of any GoverntakRntity, except for possible violatio
which individually or in the aggregate do not, aim$pofar as reasonably can be foreseen, in theefutill not, have an Ohio Edison Material
Adverse Effect.

(d) Except as disclosed in the Ohio Edison SEC bumts filed prior to the date of this Agreementpaithe date of this Agreement,

(i) no investigation or review by any Governmertality with respect to Ohio Edison or any of itsSidiaries is pending or, to the
knowledge of Ohio Edison, threatened, and

(i) no Governmental Entity has indicated an ini@mto conduct any such investigation or review,

other than, in each case, those the outcome ofwagfar as reasonably can be foreseen, will ae¢ lan Ohio Edison Material Adverse
Effect.

5.10 Litigation. As of the date of this Agreemescept as disclosed in the Ohio Edison SEC Docusrfdatl prior to the date of this
Agreement,

(a) there is no suit, action or proceeding pendingo the knowledge of Ohio Edison, threatenedraga&r affecting Ohio Edison or any of its
Subsidiaries which is reasonably likely to haveQdrio Edison Material Adverse Effect, and

(b) there is no judgment, decree, injunction, arerder of any Governmental Entity or arbitratatstanding against Ohio Edison or any of
its Subsidiaries having, or which is reasonablgliiko have, an Ohio Edison Material Adverse Effect

5.11 Taxes.

(a) Except as set forth in Section 5.11 of the (Bdason Disclosure Schedule, each of Ohio Edis@hi@rSubsidiaries (including any
predecessors) has timely filed when due all Taxrnstrequired to be filed by any of them and had (@ Ohio Edison has paid on its beh:
or has made adequate provision for or set up iardance with GAAP an adequate accrual or resenvithéopayment of, all Taxes required to
be paid in respect of all periods for which retunase been filed or are due (whether or not shawmeing due on any Tax returns), and has
established an adequate accrual or reserve fqrayraent of all Taxes payable in respect of anyogefor which no return has been filed or is
due, and the most recent financial statements ic@ttan the Ohio Edison SEC Documents reflect itoadance with GAAP a reserve for all
Taxes payable by Ohio Edison and its Subsidiagesugd through the date of such financial statement
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(b) Except as set forth in Section 5.11 of the (Hdison Disclosure Schedule, no material deficenédr any Taxes have been proposed,
asserted or assessed against Ohio Edison or atsySiibsidiaries, and no audit of the Tax retufin®lio Edison or any of its Subsidiaries is
currently being conducted by any Taxing authority.

(c) Except with respect to any claims for refundd axcept as set forth in Section 5.11 of the @uizon Disclosure Schedule, the Federal
income Tax returns of Ohio Edison and each of iissiliaries consolidated in such returns for athsperiods ended on or before December
31, 1990 have been examined by and settled withRBeor the applicable statute of limitations wiélspect to such years, including
extensions thereof, has expired.

(d) Copies of all Federal Tax returns requiredediled by Ohio Edison or any of its Subsidiarieeluding any predecessors) for each of the
last three years, together with all schedules #iadtaments thereto, have been delivered by Ohiedadio Centerior.

(e) Except as set forth in Section 5.11 of the (Bdason Disclosure Schedule, none of Ohio Edisaangrof its Subsidiaries (including any
predecessors) is a party to, is bound by, or hg®hligation under any Tax sharing or similar agneat.

5.12 Employee Matters.

(a) With respect to each employee benefit plaryating, without limitation, any "employee beneflap," as defined in Section 3(3) of the
ERISA, and any bonus, pension, profit sharing, detecompensation, incentive compensation, stoakeoship, stock purchase, stock opti
phantom stock, retirement, vacation, severancability, death benefit, hospitalization, insuramecether plan, arrangement or understanding
(whether or not legally binding) (all the foregoibging herein called the "Ohio Edison Controlled@r Plans"), maintained or contributed to
by Ohio Edison, any of its Subsidiaries or any othrganization which is a member of a controlledugr of organizations (within the mean

of Sections 414(b), (c), (m) or (0) of the Codeydiich Ohio Edison is a member, Ohio Edison hasexaailable to Centerior, or will deliv

to Centerior within 30 days after the date heradfue and correct copy of

(i) the most recent annual report (Form 5500) filéth the IRS,

(i) any such Ohio Edison Controlled Group Plan,

(iii) each trust agreement and group annuity camtifany, relating to any such Ohio Edison Colia Group Plan and

(iv) the most recent actuarial report or valuatielating to any such Ohio Edison Controlled GrolgnRubject to Title IV of ERISA.

(b) (i) Except as set forth in Section 5.12(b)l# Ohio Edison Disclosure Schedule, each of the BHison Controlled Group Plans intended
to be "qualified" within the meaning of Section 48)lof the Code has been determined by the IR® s&plyualified, and, to the best
knowledge of Ohio Edison, no circumstances ext #ne reasonably expected by Ohio Edison to réstlie revocation of any such
determination.

(if) Ohio Edison is in compliance in all materialspects with, and each Ohio Edison Controlled Gilap is and has been operated in all
material respects in compliance with, all appliedlblws, rules and regulations governing such prenfyding, without limitation, ERISA and
the Code.

(iii) Each Ohio Edison Controlled Group Plan inteddo provide for the deferral of income, the redurcof salary or other compensation or
to afford other income tax benefits complies witk tequirements of the applicable provisions ofGoee or other laws, rules and regulations
required to provide such income tax benefits.
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(c) With respect to the Ohio Edison Controlled Gréldans, individually and in the aggregate, no ehas occurred, and to the knowledge of
Ohio Edison or any of its Subsidiaries, there exigi condition or set of circumstances in connactiéh which Ohio Edison or any of its
Subsidiaries could be subject to any liability tisateasonably likely to exceed $1,000,000 (exteaptlity for benefits claims and funding
obligations payable in the ordinary course) undetda, the Code or any other applicable law.

(d) Except as set forth in Section 5.12(d) of theadEdison Disclosure Schedule, with respect tdvélgio Edison Controlled Group Plan,
there are no material funded benefit obligationsafbich contributions have not been made or propactrued and there are no material
unfunded benefit obligations which have not beeroanted for by reserves, or otherwise properlyrfotead in accordance with GAAP, on
financial statements of Ohio Edison or any of ib&diaries.

(e) Except as set forth in Section 5.12(e) of tio@dison Disclosure Schedule and except as pedvidr in this Agreement, as of the date
of this Agreement, neither Ohio Edison nor anyt®fubsidiaries is a party to any union or collectargaining agreement.

(f) Except as set forth in Section 5.12(f) of thei@Edison Disclosure Schedule, no Ohio Edison fdletd Group Plan is a multiemployer
plan (within the meaning of Section 3(37) or Saté®01(a)(3) of ERISA or Section 414(f) of the Cpde

(9) For each Ohio Edison Controlled Group Plan Wwhécintended to be an employee stock ownership @li&hin the meaning of Section
4975(e)(7) of the Code) or a tax credit employeeksbwnership plan (within the meaning of Secti®®@) of the Code), each of the
following is true:

(i) except as disclosed on Section 5.12(g) of the@&dison Disclosure Schedule, there is no seesrétcquisition loan (within the meaning
Section 133 of the Code) outstanding with respzthé plan;

(i) except for the transactions contemplated is kgreement, no event has occurred and no conditigsts which would give rise to the
recapture of any Tax credit previously claimed w#hpect to the plan or to any Tax or penaltiessssble against Ohio Edison, any of its
Subsidiaries or FirstEnergy; and

(iii) except for the transactions contemplatedhiis Agreement, no event has occurred and no conditxists which would cause the
termination of the plan and the distribution ofaihounts held thereunder to give rise to the recapif any Tax credit previously claimed
with respect to the plan or to any Tax or penaligesessable against Ohio Edison, any of its Swaigdior FirstEnergy.

(h) Except as set forth in Section 5.12(h) of theoEdison Disclosure Schedule, none of the OhisddControlled Group Plans that are
welfare plans (within the meaning of Section 3{[E&RISA) provides for any retiree benefits.

(i) Except as set forth in Section 5.12(i) of thei®Edison Disclosure Schedule,

(i) the consummation or announcement of any traisacontemplated by this Agreement will not (eitaéone or upon the occurrence of any
additional or further acts or events) result in any

(A) payment (whether of severance pay or otherwieepming due from Ohio Edison or any of its Suibsiés to any officer, employee,
former employee or director thereof or to the esinder any "rabbi trust" or similar arrangement,

(B) benefit under any Ohio Edison Controlled Gr&lan being established or becoming acceleratetkdes payable, and
(il) neither Ohio Edison nor any of its Subsidiarie a party to

(A) any management, employment, deferred compemsateverance (including any payment, right or bieresulting from a change in
control), bonus or other contract for personal ises/with any officer, director or employee,

B-1-23



(B) any consulting contract with any person whapto entering into such contract was a directasféicer of Ohio Edison, or
(C) any plan, agreement, arrangement or understgrsitinilar to any of the foregoing.

5.13 Absence of Certain Changes or Events. Excegisalosed in the Ohio Edison SEC Documents filgor to the date of this Agreement
or in the audited consolidated balance sheet ob @dison and its Subsidiaries as at December 35, hd the related consolidated
statements of income, cash flows and changes nelsblaers' equity (the "Ohio Edison 1995 Finané)aksue and correct copies of which
have been delivered to Centerior, or except assogpiated by this Agreement, since the date of thie @dison 1995 Financials, Ohio Edis
and its Subsidiaries have conducted their respetitisinesses only in the ordinary and usual coarsh,as of the date of this Agreement,
there has not been

(a) any damage, destruction or loss, whether coveyensurance or not, which has, or insofar asaeably can be foreseen in the future is
reasonably likely to have, an Ohio Edison MatefidVerse Effect;

(b) any declaration, setting aside or payment gfdimidend or other distribution (whether in castgck or property) with respect to any of
Ohio Edison's or its Subsidiaries' capital stosicept for regular quarterly cash dividends of $6.8ér share on Ohio Edison Common Stock
and regular dividends on Ohio Edison's Preferrddp @dison's Class A Preferred and Ohio Edison f8idvées' preferred securities (the
"Ohio Edison Subs Preferred") with usual record pagment dates for such dividends and dividendsoommon stock paid by wholly-owned
Subsidiaries of Ohio Edison; or

(c) any transaction, commitment, dispute or otlvené or condition (financial or otherwise) of arfyacacter (whether or not in the ordinary
course of business) individually or in the aggredaiving, or which, insofar as reasonably can bes&en, in the future is reasonably likely to
have, an Ohio Edison Material Adverse Effect.

5.14 Opinion of Ohio Edison Financial Advisor. Olddison has received the opinion of McDonald & CampSecurities, Inc. (hereinafter
referred to as "Ohio Edison Fairness Advisor" apiéectively with Morgan Stanley & Co. Incorporatexs "Ohio Edison Advisors"), dated
date hereof, to the effect that, as of such dage(thio Edison Conversion Number is fair to holdgr®hio Edison Common Stock from a
financial point of view, and copies of such opintwave been previously delivered to Centerior.

5.15 Vote Required. The affirmative vote of thedwsk of two-thirds of the outstanding shares ofo®dison Common Stock is the only vote
of the holders of any class or series of Ohio Bdisapital stock necessary to approve this Agreemetthe transactions contemplated
hereby.

5.16 Accounting Matters. Neither Ohio Edison norit$ best knowledge, any of its affiliates hastigh the date of this Agreement taken or
agreed to take any action that would prevent Firstgy from accounting for the business combinatiiobe effected by the Centerior Merger
on a purchase accounting basis in accordance withRGand applicable regulations of the SEC.

5.17 No Change in Capital Structure. There has beanaterial change in the information set fortlthia first sentence of Section 5.2 betw
the close of business on July 31, 1996 and theldatof.

5.18 Ownership of Centerior Stock. As of the ddtthis Agreement, Ohio Edison and its affiliatesrdi "beneficially own" (as such term is
defined in the Centerior Rights Agreement) any efiaf Centerior Common Stock.

5.19 Ohio Edison Subsidiaries.

(a) Section 5.19(a) of the Ohio Edison Disclosuwrhéeslule sets forth a description as of the datedfief all Subsidiaries and joint ventures
Ohio Edison, including the name of each such eraityrief description of the principal line or Isef business conducted by each such entity
and Ohio Edison's interest therein.
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(b) Except as set forth in Section 5.19(b) of thréddEdison Disclosure Schedule, none of such estifi a "public utility company”, a
"holding company", a "subsidiary company" or arfiliate" of any public utility company within the @aning of Section 2(a)(5), 2(a)(7), 2
(a)(8) or 2(a)(11) of PUHCA, respectively.

(c) Except as set forth in Section 5.19(c) of theoEdison Disclosure Schedule, all of the issusdl @utstanding shares of capital stock of
each Subsidiary of Ohio Edison are validly issdellly paid, nonassessable and free of preemptiyletsi are owned directly or indirectly by
Ohio Edison free and clear of any liens, claimguenbrances, security interests, equities, changé®ptions of any nature whatsoever, and
there are no outstanding subscriptions, optiorks, @ontracts, voting trusts, proxies or other atitments, understandings, restrictions,
arrangements, rights or warrants, including anitraf conversion or exchange under any outstansigrity, instrument or other agreement,
obligating any such Subsidiary to issue, delivesadt, or cause to be issued, delivered or solditiadal shares of its capital stock or
obligating it to grant, extend or enter into anglsagreement or commitment.

5.20 Environmental Protection.
(a) Compliance.

(i) Except as set forth in Section 5.20(a) of tHedCEdison Disclosure Schedule, each of Ohio Ed&wmhits Subsidiaries is in compliance
with all applicable Environmental Laws, except whdre failure to be in compliance would not haveddnio Edison Material Adverse Effect.

(i) Except as set forth in Section 5.20(a) of @igio Edison Disclosure Schedule, neither Ohio Edisar any of its Subsidiaries has received
any communication (written or oral) from any perssrGovernmental Entity that alleges that Ohio Bdisr any of its Subsidiaries is not in
compliance with applicable Environmental Laws, gtaghere the failure to be in compliance would Inate an Ohio Edison Material
Adverse Effect.

(b) Environmental Permits. Except as set fortheoti®n 5.20(b) of the Ohio Edison Disclosure Scledeach of Ohio Edison and its
Subsidiaries has obtained or has applied for alifenmental Permits necessary for the construatfaiheir facilities or the conduct of their
operations, and all such permits are in good stendi, where applicable, a renewal applicationtiesn timely filed and is pending agency
approval, and Ohio Edison and each of its Subsétias in material compliance with all terms andditions of the Environmental Permits,
except where the failure to obtain or be in comm@with such Environmental Permit would not hanédhio Edison Material Adverse
Effect.

(c) Environmental Claims. Except as set forth iot®a 5.20(c) of the Ohio Edison Disclosure Schegdtd the best knowledge of Ohio Edi
upon diligent review, there is no Environmentali@lgas hereinafter defined) pending

(i) against Ohio Edison or any of its Subsidiagegoint ventures,

(i) against any person or entity whose liabiliby iny Environmental Claim Ohio Edison or any ef$tuubsidiaries or joint ventures has or
may have retained or assumed either contractualby @peration of law, or

(iii) against any real or personal property or @bens which Ohio Edison or any of its Subsidianegoint ventures owns, leases or manages,
in whole or in part,

which, if adversely determined, would have in thgragate an Ohio Edison Material Adverse Effect.

(d) Releases. Except as set forth in Section 5)2ff(the Ohio Edison Disclosure Schedule, Ohio &ulisas no knowledge of any Releases of
any Hazardous Material that would be reasonabghliko form the basis of any Environmental Clainaiagt Ohio Edison or any Subsidiaries
or joint ventures of Ohio Edison, or its Subsidiarior against any person or entity whose liabitityany Environmental Claim Ohio Edison
or any Subsidiaries or joint ventures of Ohio Ediso its Subsidiaries has or may have retainedsuraed either contractually or by
operation of law, except for Releases of Hazardous
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Materials the liability for which would not havey ihe aggregate, an Ohio Edison Material AdverdecEf

(e) Predecessors. Except as set forth in SectRil{&). of the Ohio Edison Disclosure Schedule, @Gud@son has no knowledge, with respec
any predecessor of Ohio Edison or any Subsidiajgiot venture of Ohio Edison, of any Environmerntdim pending or threatened, or of
any Release of Hazardous Materials that would &sarably likely to form the basis of any EnvironitaClaim, which would have an Ohio
Edison Material Adverse Effect.

(f) Disclosure. To Ohio Edison's best knowledgerupa@ood faith effort, Ohio Edison has disclose@émterior all material facts which Ohio
Edison reasonably believes form the basis of aw @Hison Material Adverse Effect arising from

(i) the cost of pollution control equipment curdgmequired or known to be required in the future;
(i) current remediation costs or remediation céstswn to be required in the future; or

(iii) any other environmental matter affecting Oliidison or its Subsidiaries.

5.21 Regulation as a Utility.

(a) Except as set forth in Section 5.21 of the (Gdgson Disclosure Schedule, neither Ohio Edisarang "subsidiary company” or "affiliat
of Ohio Edison is subject to regulation as a pubtility or public service company (or similar dgisation) by any state in the United States or
any foreign country.

(b) Ohio Edison is an exempt holding company ur&ktion 3(a)(2) of PUHCA.

(c) Section 5.21 of the Ohio Edison Disclosure Scihe sets forth each "affiliate” and each "subsid@mpany" of Ohio Edison which may
be deemed to be a "public utility company" or alditg company"” within the meaning of PUHCA.

5.22 Insurance. Except as set forth in Section 6f2Be Ohio Edison Disclosure Schedule:

(a) Each of Ohio Edison and its Subsidiaries isfahe date hereof, and has been continuously diageary 1, 1990 through the date hereof,
insured with financially responsible insurers icls@mounts and against such risks and losses assiemary for companies conducting the
businesses as conducted by Ohio Edison and itddsatiss during such time period.

(b) Ohio Edison hereby covenants and agrees totaimiall such insurance for itself and its Subsidmfrom the date of this Agreement
through the Effective Time so long as such insugas@vailable on commercially reasonable terms.

(c) (i) Neither Ohio Edison nor its Subsidiaries maceived any notice of cancellation or termirmatigth respect to any material insurance
policy of Ohio Edison or its Subsidiaries.

(if) The insurance policies of Ohio Edison and eatlhs Subsidiaries are valid and enforceableqgiedi.
ARTICLE VI
COVENANTSRELATING TO CONDUCT OF BUSINESS

During the period from the date of this Agreemerd aontinuing until the Effective Time (except apressly contemplated or permitted by
this Agreement or to the extent that the otherypsinall otherwise consent in writing), Centerioddhio Edison each agree that:

6.1 Ordinary Course.

(a) Each party hereto shall, and shall cause s{se@tive Subsidiaries to, carry on their respediiv@nesses in the usual, regular and ordinary
course in substantially the same manner as heretofo
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conducted and use all commercially reasonabletsftorpreserve intact their present business argtions and goodwill, preserve the
goodwill and relationships with customers, supgli@nd others having business dealings with themsardgject to prudent management of
workforce needs and ongoing programs currentlyiod, keep available the services of their presHfitters and employees.

(b) Except as set forth in Section 6.1 of the Gémter Ohio Edison Disclosure Schedule, no pahiglls nor shall any party permit any of its
Subsidiaries to, enter into a new line of businessnake any change in the line of business it gagén as of the date hereof involving any
investment of assets or resources or any expogstligbtlity or loss, in excess of $5 million, in@acase inclusive of their respective
Subsidiaries, taken as a whole.

6.2 Dividends; Changes in Stock. No party shalk,si@ll any party permit any of its Subsidiaries to
(a) declare or pay any dividends on or make othtrilbutions in respect of any of its capital stpekcept that

(i) Centerior may continue the declaration and paynof regular quarterly cash dividends not in escaf $0.20 per share of Centerior
Common Stock,

(i) Centerior Subs may continue the declaratiod payment of regularly scheduled dividends on that€rior Subs Preferred,

(iii) Ohio Edison may continue the declaration @agment of regular quarterly cash dividends nabicess of $0.40 per share of Ohio Edi
Common Stock and regularly scheduled dividend€Dbio Edison Class A Preferred, Ohio Edison Prete8tck and Ohio Edison
Preference Stock,

(iv) Ohio Edison Subsidiaries may continue the dextion and payment of regularly scheduled divideoni the Ohio Edison Subs Preferred,

in each case with usual record and payment datesu@ dividends in accordance with such partiast dividend practice, and except for
dividends on common stock by a wholly-owned Sulasidof such party or such Subsidiary,

(b) split, combine or reclassify any of its capi#adck or issue or authorize or propose the issiafhany other securities in respect of, in lieu
of or in substitution for shares of its capitalckpor

(c) repurchase, redeem or otherwise acquire, @nipany Subsidiary to purchase or otherwise acgaing shares of its capital stock, other
than

(i) redemptions, purchases or acquisitions requisethe respective terms of any series of Cent&ieferred, Centerior Subs Preferred, Ohio
Edison Preferred, Ohio Edison Class A Preferre@@luo Edison Subs Preferred,

(i) in connection with refunding of such Preferi@tbcks with preferred stock or debt at a lowet ob$unds (calculating such cost on an
after-tax basis),

(iii) in connection with intercompany purchases,

(iv) for the purpose of funding employee stock ovgh@ or dividend reinvestment and stock purchdaespn accordance with past practice,
or

(v) as set forth on Section 6.2(c) of the CentenioDhio Edison Disclosure Schedules.
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(d) notwithstanding Section 6.2(a), each of Ohigs&d and Centerior shall declare a dividend on shelne of its Common Stock to holders
of record of such shares as of the close of busioeghe business day next preceding the Effediive in an amount equal to the product of

(i) a fraction,

(A) the numerator of which equals the number ofsdagtween the payment date with respect to the raosht regular dividend paid by Ohio
Edison and Centerior, as the case may be, andftbetize Time, and

(B) the denominator of which equals 91, and
(i) the amount of the regular cash dividend mesently paid by Ohio Edison or Centerior, as tteeaaay be;

provided, however, that if either Ohio Edison on@eior has declared a regular quarterly dividendloares of its Common Stock with a
payment date (the "Payment Date") after the Effeciiime, then no dividend as provided for in théet®n 6.2(d) shall be declared or paid
with respect to such shares and the dividend obther party or parties shall be calculated by suwitig "Payment Date" for "Effective
Time" in clause

()(A) of this Section 6.2(d).

6.3 Issuance of Securities. Except as set forBeirtion 6.3 of the Ohio Edison Disclosure Schecdeparty shall, nor shall any party permit
any of its Subsidiaries to, issue, deliver or s@llauthorize or propose the issuance, delivesate of, any shares of its capital stock of any
class, any Voting Debt or any securities convegtibto, or any rights, warrants or options to acgjuany such shares, Voting Debt or
convertible securities, other than

(a) the issuance of common stock or stock appieniatr similar rights, as the case may be, purstatite Centerior Stock Plans or the Ohio
Edison Dividend Reinvestment Plan, in each cassistamt in kind and amount with past practice anthé ordinary course of business under
such Plans in accordance with their present terms,

(b) issuances of Preferred Stocks in connectioh witundings as contemplated by Section 6.2(c)(iii)

(c) the issuance and reservation of Ohio EdisonGertterior capital stock pursuant to any rightsptaaccordance with Section 6.11.
6.4 Constituent Documents. No party shall amengropose to amend its articles of incorporatiornt®régulations.

6.5 No Solicitations.

(&) No party shall, nor shall any party permit afiyts Subsidiaries to, nor shall it authorize errpit any of its officers, directors or employ
or any investment banker, financial advisor (inahgdthe Centerior Advisors and the Ohio Edison Advws), attorney, accountant or other
representative retained by it or any of its Sulasids to, solicit or encourage (including by wayuwhishing information), or take any other
action to facilitate, any inquiries or the makirfgaay proposal which constitutes, or may reasonbblgxpected to lead to, any Takeover
Proposal, or agree to, endorse, recommend or apoy Takeover Proposal.

(b) Each party shall promptly advise the otheryparally and in writing of any such inquiries orkemver Proposals.

(c) As used in this Agreement, "Takeover Proposhéll mean any tender or exchange offer, propasa fnerger, consolidation or other
business combination involving a party hereto or Significant Subsidiary of such party or any pregloor offer to acquire in any manner a
substantial equity interest in, or a substantiatipo of the assets of, such party or any of ign8icant Subsidiaries other than the transact
contemplated by this Agreement.
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(d) Notwithstanding anything in this Section 6.8he contrary, unless the approvals of the shadehslof Ohio Edison and Centerior have
been obtained, a party may, to the extent thaBtserd of Directors of such party determines in gtaith with the written advice of outside
counsel that a failure to do so would result irr@aloh of its fiduciary duties under applicable Iparticipate in discussions or negotiations
with, furnish information to, and afford accesshe properties, books and records of such partyitar®ubsidiaries to any person in
connection with a possible Takeover Proposal vapect to such party by such person.

6.6 Acquisitions. Except as set forth in Sectidh &.the Centerior or Ohio Edison Disclosure Scledother than acquisitions by a party and
its Subsidiaries not in excess of $25 million, oty shall, nor shall any party permit any of itsbSidiaries to, acquire or agree to acquire by
merging or consolidating with, or by purchasinguastantial equity interest in or substantial portad the assets of, or by any other manner,
any business or any corporation, partnership, &sme or other business organization or divisibereof that would constitute a Significant
Subsidiary of such party or otherwise acquire aeado acquire any assets not in the ordinary eoofrdusiness. Centerior further agrees that
unless approved by Ohio Edison, Centerior shalcnasummate the merger of The Cleveland Elecitimihating Company and The Toledo
Edison Company.

6.7 Dispositions. Other than dispositions by aypand its affiliates of less than $10 million siteyly or in the aggregate or as set forth in
Section 6.7 of the Centerior or Ohio Edison DisgtesSchedule, no party shall, nor shall any pagtynit any of its Subsidiaries to, sell, lec
license, encumber or otherwise dispose of, or agrsell, lease, license, encumber or otherwigeodis of, any of its assets, other than
dispositions, including, without limitation, disgtens of accounts receivable, in the ordinary seusf business of such party or such
Subsidiary consistent with past practices.

6.8 Indebtedness. Except as set forth in Secti®wfthe Centerior or Ohio Edison Disclosure Schedor as permitted in Section 6.2 in
connection with the refunding of Preferred Stoakparty shall, nor shall any party permit any sfSubsidiaries to, incur (which shall not be
deemed to include entering into credit agreemdiness of credit or similar arrangements until bevings are made under such arrangements)
any indebtedness for borrowed money or guarantgsweh indebtedness or issue or sell any debtitiesusr warrants or rights to acquire
any debt securities of such party or any of itssglibries or guarantee any debt securities of eth#rer than

(a) for short-term indebtedness in the ordinaryrsewf business consistent with prior practice,

(b) as may be necessary in connection with acipnsitpermitted by
Section 6.6 or new lines of business permitted dgtiSn 6.1,

(c) the incurrence of long-term indebtedness, isses of debt securities or guarantees not aggregiatiexcess of $50 million, or

(d) indebtedness incurred to refund or refinandstanding indebtedness of such party or such Sialogigo long as the amount of such
indebtedness so incurred does not exceed the ambimitebtedness so refunded or refinanced andhacrued interest and premium, if any,
thereon.

6.9 No Actions. No party shall, nor shall any pgré&rmit any of its Subsidiaries to, take any actlwat would or is reasonably likely to result
in

(a) any of its representations and warrantiesaé#t fn this Agreement being untrue as of the daaele (to the extent so limited),
(b) any of the conditions to the Merger set fortlArticle VIII not being satisfied, or
(c) a material breach of any provision of this Agreent.

6.10 Cooperation, Notification. Each party shalll ahall cause its Subsidiaries to, (i) confer eagular and frequent basis with one or more
representatives of the other party to discuss nahtgperational
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matters and the general status of its ongoing tipes (ii) promptly notify the other party of asygnificant changes in its business,
properties, assets, condition (financial or othex3plts of operations or prospects; (iii) advise dther party of any change or event which has
had or, insofar as reasonably can be foreseeeasonably likely to result in, a material advereot on the party so advising or any of its
Subsidiaries; and (iv) promptly provide the othartp (or the other party's counsel) with copieslbfilings made by such party or any of its
Subsidiaries with any state or Federal court, adstrative agency, commission or other Governmeatsity in connection with this
Agreement and the transactions contemplated hereby.

6.11 Rights Agreements.

(a) As promptly as practicable after the date Hepabin any event before the "Distribution Data (defined in the Ohio Edison Rights
Agreement), Ohio Edison shall cause to be amerfte®hio Edison Rights Agreement to effect the ckarapntemplated by the form of
amendment attached hereto as Exhibit H, which amentihas been authorized as of the date hereohiny Ezlison.

(b) Except as otherwise provided in this Sectidrl 60hio Edison shall not redeem the Ohio Edisah®i or amend (other than to delay the
"Distribution Date" (as defined therein) or to renthe Ohio Edison Rights inapplicable to the Merge terminate the Ohio Edison Rights
Agreement prior to the Effective Time unless reedito do so by order of a court of competent juciszh.

(c) Ohio Edison shall take all action so that theddEdison Rights will no longer be outstanding miploe Merger.

(d) Except as otherwise provided in this SectidriifCenterior shall not redeem the Centerior Rightsimend (other than to delay the
"Distribution Date" (as defined therein) or to renthe Centerior Rights inapplicable to the Mergerjerminate the Centerior Rights
Agreement prior to the Effective Time unless reedito do so by order of a court of competent juciszh.

(e) Centerior shall take all action so that thet€aor Rights will no longer be outstanding upoa Merger.

6.12 Collective Bargaining Agreements. During tleeigd from the date of this Agreement and contiguintil the Effective Time, each party
agrees, as to itself and its Subsidiaries, that eathem will consult with the other party priar éntering into any substantive negotiations
with respect to any collective bargaining agreementhe modification or amendment thereof.

6.13 Employee Benefit Covenant. During the periodnifthe date of this Agreement and continuing uh#l Effective Time, except as set
forth in

Section 6.13 of the Centerior Disclosure Schecaganay be required by applicable law or as contateglby this Agreement, Centerior
agrees as to itself and its Subsidiaries thatlitnet, and will not permit any of its Subsidiarigs without the prior written consent of Ohio
Edison,

(a) enter into, adopt, amend (except as may berezhby law) or terminate any Centerior Controliébup Plan or any other agreement,
arrangement, plan or policy between Centerior ont€@r Services Company ("Services") and one arenod the directors or officers of
Centerior or Services or

(b) except for normal increases in the ordinaryrsewf business consistent with past practice thale aggregate, do not result in a material
increase in benefits or compensation expense tte@enor Services, as the case may be, increaasyimanner the compensation or fringe
benefits of any director or officer of Centerior®ervices or

(c) pay any benefit not required by any Centerionttolled Group Plan or arrangement as in effecfdse date hereof (including, without
limitation, the granting of stock options, stockpegriation rights, restricted stock or performanngs) to any director or officer of Centerior
or Services or

(d) enter into any contract, agreement, commitroetrrangement to do any of the foregoing, or einteror amend any employment,
severance or special pay arrangement with respeiaet
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termination of employment or other similar contragreement or arrangement with any director aceffor other employee of Centerior or
any of its Subsidiaries; or

(e) make any change in any defined benefit PlaDentfterior or any of its Subsidiaries which accetsa@r increases benefits thereunder
(except as may be required by law).

6.14 Tax Covenant. During the period from the ddtihis Agreement and continuing until the EffeetiVime, each party agrees, as to itself
and its Subsidiaries, that each of them will ngtept in the ordinary course of business consistéht prior practice, make any Tax election
or settle or compromise any Tax liability.

6.15 Capital Expenditures. Except as set fortheati®n 6.15 of the Centerior or Ohio Edison DisalesSchedule or as required by law, no
party shall, nor shall any party permit any ofStgbsidiaries to make any annual capital expendituneluding expenditures for sulfur dioxide
emission allowances as provided for by the Clear®t Amendments of 1990, in excess of each compaegpective aggregate capital
budget for 1996. Ohio Edison and Centerior agremtteavor mutually to reduce their capital expemds to the extent practicable.

6.16 Transmission, Generation. Except as requivesiant to tariffs on file with the FERC as of thete hereof or as set forth in Section 6.16
of the Centerior or Ohio Edison Disclosure Scheduteparty shall, nor shall any party permit anytefSubsidiaries to,

(a) commence construction of any additional geirggatapacity or transmission or delivery capadcept for such projects ongoing or
mandated by a binding legal commitment existingtendate hereof or, in the case of transmissiatetivery capacity, required to satisfy
such party's obligation to serve, or

(b) obligate itself to purchase or otherwise aagjuir to sell or otherwise dispose of, or to shang, additional generation (including, without
limitation, the energy produced by generating faeg), transmission or delivery capacity, othearthin the ordinary course of business
consistent with past practice.

6.17 Modifications to Facilities. Except as setlidn Section 6.17 of the Centerior or Ohio Edighsclosure Schedule, no party shall, nor
shall any party permit any of its Subsidiariesaiater into any binding commitment to make any niodifon to any of its or its Subsidiaries'
existing facilities that would require any mateiialestment or expenditure.

6.18 Accounting. No party shall, nor shall any pareérmit any of its Subsidiaries to, make any clesrnig its accounting methods, except as
required by law, rule, regulation or GAAP.

6.19 Tax-Free Status. No party shall, nor shall@argy permit any of its Subsidiaries to, take anions which would, or would be
reasonably likely to, adversely affect the statuthe Merger as a tax-free transaction (excepb alssenters' rights and fractional shares)
under the Code.

6.20 Affiliate Transactions. Except as set forttserction 6.20 of the Centerior or Ohio Edison Qisalre Schedule, no party shall, nor shall
any party permit any of its Subsidiaries to, eim&y any agreement or arrangement with any of tfesipective affiliates (other than wholly-
owned Subsidiaries of such party or Subsidiaryjesms to such party or its Subsidiaries materiaiyg favorable than could be reasonably
expected to have been obtained with an unaffilithéd party on an arm's length basis.

6.21 Rate Matters. Each party shall, and shalle@&asSubsidiaries to, discuss with the other pany changes in its or its Subsidiaries' rates
or charges (other than pass-through fuel ratebanmges), standards of service or accounting frayaetin effect on the date of this Agreement
and consult with the other party prior to making #iling (or any amendment thereto), or effectimy agreement, commitment, arrangement
or consent, whether written or oral, formal or imi@l, with respect thereto, and no party will madeepermit any Subsidiary to make, any
filing to change its rates on file with the FERCamy other
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regulatory commission that would have a materiaksase effect on the benefits associated with tlsnless combination provided herein.
Notwithstanding the foregoing, however, each partgt its Subsidiaries shall be permitted to enter amrangements with customers in
ordinary course of business consistent with pasttjmes.

6.22 Third-Party Consents.

(a) Each party shall, and shall cause its Subsidido, use all commercially reasonable effortskitain any third-party consents necessary to
consummate the Merger.

(b) Each party shall promptly notify the other ofydailure or prospective failure to obtain anys@onsents and, if requested, shall provide
copies of all consents obtained to the other party.

6.23 Tax-Exempt Status. No party shall, nor shal arty permit any Subsidiary to, take any acttwat would likely jeopardize the
qualification of the outstanding revenue bondsassior the benefit of such party or any of its Sdiasies which qualify on the date hereof
under Code Section 142(a) as "exempt facility bbodss tax-exempt industrial development bondseund

Section 103(b)(4) of the Internal Revenue Coded8i41 as amended prior to the Tax Reform Act of 1986

6.24 FirstEnergy Actions. Ohio Edison and Centestmall cause FirstEnergy to take only those actifrom the date hereof until the Effecti
Time, that are required or contemplated by thiseggnent to be so taken by FirstEnergy, includinghevit limitation, the declaration, filing
or registration with, or notice to or authorizati@onsent or approval of, any Governmental Entitygbtain the consents or approvals
contemplated by Sections 4.5 and 5.5 of this Agexem

ARTICLE VII
ADDITIONAL AGREEMENTS
7.1 Preparation of S-4 and the Joint Proxy Statémen

(a) Ohio Edison and Centerior shall promptly prepamd file with the SEC the Joint Proxy Statemet shall cause FirstEnergy to prepare
and file with the SEC the S-4, in which the Joint® Statement will be included as a prospectus.

(b) Each of Ohio Edison and Centerior shall usééist efforts to have the S-4 declared effectivdeunthe Securities Act as promptly as
practicable after such filing.

(c) Ohio Edison and Centerior shall also causeFirsrgy to take any action required to be takereuady applicable Blue-Sky Law in
connection with the issuance of FirstEnergy Comi@totk pursuant to the Merger and Ohio Edison anteZier shall furnish all
information concerning themselves and the holdétear common stock as may be reasonably requésteshnection with any such action.

7.2 Letters of Centerior's Accountants. Centefi@llsuse its best efforts to cause to be delivéodeirstEnergy and Ohio Edison a "comfort"
letter of Arthur Andersen LLP, Centerior's independauditors, addressed to FirstEnergy and Ohisdididated a date within two business
days before the date on which the S-4 shall beaffeetive, and confirmed in writing as of the Effige Time, in form and substance
reasonably satisfactory to FirstEnergy and Ohis&uiand customary in scope and substance fordettdivered by independent public
accountants in connection with registration statesisimilar to the S-4.

7.3 Letters of Ohio Edison's Accountants. Ohio Bdishall use its best efforts to cause to be deliv&o FirstEnergy and Centerior a
"comfort" letter of Arthur Andersen LLP, Ohio Edise independent auditors, addressed to FirstErerdyCenterior, dated a date within two
business days before the date on which tlesBall become effective and confirmed in writirsgodi the Effective Time, in form and substa
reasonably satisfactory to FirstEnergy and Centeaal customary in scope and substance for
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letters delivered by independent public accountemt®nnection with registration statements sinmiéathe S-4.
7.4 Access to Information.

(a) Upon reasonable notice, Centerior and Ohiodedéhall each (and shall cause each of their régpeBubsidiaries to) afford to the
officers, employees, accountants, counsel and o#peesentatives of the other, reasonable accessgdormal business hours during the
period prior to the Effective Time, to all its peagies, books, contracts, commitments and recand&ufling, but not limited to, Tax returns
but excluding any documents with respect to whitka@orney-client privilege is available) and, agrsuch period, each of Centerior and
Ohio Edison shall (and shall cause each of thepeetive Subsidiaries to) furnish promptly to thieeo

(i) a copy of each report, schedule, registratiatesnent and other document filed or received loyitng such period pursuant to the
requirements of Federal securities laws, or filéthwr sent to the SEC, the FERC, the NRC, the DIB& Department of Justice, the FTC,
Public Utilities Commission of Ohio or any otherdéeal or state regulatory agency or commission, and

(i) all other information concerning its businepspperties and personnel as such other party eegonably request.

(b) Any information delivered by Centerior to Ottdison, or by Ohio Edison to Centerior, shall biejsct to the Confidentiality Agreement,
dated June 1, 1996, between Centerior and OhimEdtke "Confidentiality Agreement"), which agrearhshall be extended hereby through
the Effective Time.

7.5 Shareholder Approvals.

(a) Ohio Edison and Centerior shall each call atingef their respective shareholders to be heldramptly as practicable for the purpose of
voting upon this Agreement and the transactionsetoplated hereby.

(b) Ohio Edison and Centerior will, through theispective Boards of Directors, recommend to thespective shareholders approval of such
matters; provided, however, that neither Board iné®8ors shall be obligated to recommend approf/tie Agreement and the Merger to its
respective shareholders if such Board of Directacting with the advice of counsel and financialisdrs, determines that such
recommendation would be contrary to their legalgatilons as Directors.

(c) Centerior and Ohio Edison will coordinate andperate with respect to the timing of such shddei@pprovals and shall use their best
efforts to hold such meetings on the same day @sddure such approvals as soon as practicabtetadtdate on which the S-4 becomes
effective.

7.6 Satisfaction of Conditions to the Merger.

(a) Each of Ohio Edison and Centerior will takerafisonable actions necessary to comply promptly ai legal requirements which may be
imposed on itself with respect to this Agreement.

(b) Subject to the terms and conditions of thisggnent, each of the parties hereto agrees tosubest efforts to take, or cause to be taken,
all action and to do, or cause to be done, algthimecessary, proper or advisable under applitabkeand regulations to consummate and
make effective the transactions contemplated ks/Algireement (subject to the appropriate vote ofedt@ders of Ohio Edison and Centerior,
respectively, described in Section 7.5), includmgcooperation with the other party and includithg provision of information and making
all necessary filings in connection with, amongentthings, the approvals under the HSR Act, theufBies Act and the Exchange Act, the
FERC Approvals, the NRC Approvals, the SEC PUHCA&Dythe Blue-Sky Filings, the Local Approvals dahd State Takeover Approvals.
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(c) In connection therewith, the parties agree, thabetween them,

(i) Ohio Edison shall be primarily responsible fbe preparation and processing of the filings nemgsto obtain the approvals required for
the consummation of the transactions contemplateelly under the Securities Act and the ExchangetAetFERC Approvals, the SEC
PUHCA Order and the Local Approvals required frdra State of Ohio or any other State, as well aBthe-Sky Filings, and

(i) Centerior shall be primarily responsible fhetpreparation and processing of the filings nesggs obtain the NRC Approvals.

(d) Each of Ohio Edison and Centerior will, andlwduse its Subsidiaries and FirstEnergy and itssiliaries to, take all reasonable actions
necessary to obtain (and will cooperate with edabkrdan obtaining) any consent, authorization, oeapproval of, or any exemption by, ¢
Governmental Entity required to be obtained or mad®hio Edison, FirstEnergy, Centerior or anyhait Subsidiaries in connection with
the Merger or the taking of any action contemplatexteby or by this Agreement.

7.7 Rule 145 Affiliates.

(a) Prior to the date of the meetings of their eetipe shareholders referred to in Section 7.5p@&dison and Centerior shall deliver to
FirstEnergy a letter substantially in the form eltiad hereto as Exhibit I, identifying all persortsowmay be, at the time this Agreement is
submitted for approval to such shareholders, afék" of Ohio Edison or Centerior, as the case begyor purposes of Rule 145 under the
Securities Act and the SEC's Accounting Seriesdeld 35.

(b) Ohio Edison and Centerior shall use their leffstrts to cause each such person to deliver &iBergy on or prior to the date of the
applicable meeting of shareholders referred toeictiBn 7.5 a written agreement substantially inftmen attached hereto as Exhibit J.

7.8 Stock Exchange Listing. Centerior and Ohio &ulishall use their best efforts to cause the slwrEgstEnergy Common Stock to be
issued in the Merger and, if necessary under threeftePlans referred to in Section 7.9, after therdr, to be approved for listing on the
NYSE and such other national securities exchang@say be selected by FirstEnergy, subject to afficotice of issuance, prior to t
Closing.

7.9 Employee Benefit Plans.

(a) Ohio Edison and Centerior agree that the Ollisdh Controlled Group Plans and the Centerior et Group Plans in effect at the
date of this Agreement shall, to the extent pratiie, remain in effect until otherwise determinédrathe Effective Time.

(b) In the case of Ohio Edison Controlled GroumBland Centerior Controlled Group Plans which argioued and under which the
employees' interests are based upon or valuedaitioreto Ohio Edison Common Stock or Centerior @wn Stock, as the case may be, C
Edison and Centerior agree that such interestslshdlased on FirstEnergy Common Stock in an dgjeitmanner (and in the case of any
such interests existing at the Effective Time, lom basis of the applicable Conversion Number); igiem, however, that nothing contained
herein shall be construed as requiring FirstEnéogontinue any specific plans.

(c) Except as set forth in Section 7.9(c) of theoadfdison Disclosure Schedule, Centerior and Oldis&h agree not to make any changes in
severance benefits for officers of Centerior, Smsior Ohio Edison, as the case may be, from tiisstosed in Section 4.12(i) of the
Centerior Disclosure Schedule or Section 5.12(thefOhio Edison Disclosure Schedule, as the caseb®.

7.10 Expenses. Except as set forth in SectionwghBther or not the Merger is consummated, all castsexpenses incurred in connection
with this Agreement and the transactions conteraglaereby shall be paid by the party incurring sigbense, and, in connection therewith,
each of Ohio Edison and Centerior
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shall pay, with its own funds and not with fundsyaded by the other party, any and all propertyransfer taxes imposed on such party
resulting from the Merger, except that

(a) expenses incurred in connection with printing enailing the Joint Proxy Statement and the Sall &le shared equally by Ohio Edison
and Centerior,

(b) all out-of-pocket costs of the parties (inchglattorneys' fees) incurred to obtain the FERCrépgls, the SEC PUHCA Order, the NRC
Approvals (including, without limitation, all suatosts incurred for all filings and proceedings tia@thereto) and the Local Approvals shall
be shared equally by Ohio Edison and Centerior, and

(c) all other out-of-pocket expenses of a joinunatncurred in connection with the transactionstemplated by this Agreement shall be
shared equally by Ohio Edison and Centerior.

7.11 Brokers or Finders. Each of Ohio Edison andt€ér represents, as to itself, its Subsidiaaies its affiliates, that no agent, broker,
investment banker, financial advisor or other fonperson is or will be entitled to any broker'dinder's fee or any other commission or
similar fee in connection with any of the transacti contemplated by this Agreement, except for @ertAdvisors, whose fees and exper
will be paid by Centerior in accordance with Ceiutés agreements with such firms (copies of whiakichbeen delivered by Centerior to O
Edison prior to the date of this Agreement), anckegk for Ohio Edison Advisors, whose fees and eggemvill be paid by Ohio Edison in
accordance with Ohio Edison's agreements with itrols (copies of which have been delivered by Gdtison to Centerior prior to the date
of this Agreement), and each of Ohio Edison andt€@r agree to indemnify and hold the other hassiegom and against any and all clai
liabilities or obligations with respect to any otliees, commissions or expenses asserted by asgrpen the basis of any act or statement
alleged to have been made by such party or itbaaéfi

7.12 FirstEnergy Board of Directors and Officers.

(a) Ohio Edison's and Centerior's Boards of Dinecghall take such actions as may be necessagut®the number of Directors comprising
the full Board of Directors of FirstEnergy at thidetive Time to be such number and such individw@e are designated by Ohio Edison prior
to the Effective Time.

(b) From the Effective Time until otherwise deteme by the FirstEnergy Board of Directors, Mr. Wil R. Holland shall serve as Chairn
of the Board, President and Chief Executive OffizfeFirstEnergy.

(c) From the Effective Time until otherwise detenetd by the FirstEnergy Board of Directors, Mr. Rtle Farling shall serve as Vice
Chairman of FirstEnergy.

(d) All other officers of FirstEnergy will be desigted by the FirstEnergy Board of Directors.
(e) Directors and officers of FirstEnergy's Sulemigis will be designated by the FirstEnergy BodrDicectors.
7.13 Indemnification; Directors' and Officers' Ingnce.

(a) Centerior and, from and after the Effective &jrhirstEnergy (each of Centerior and FirstEneagythe case may be, is referred to here
a "Centerior Indemnifying Party") shall indemnifiefend, and hold harmless each person who is nolagobeen at any time prior to the ¢
of this Agreement or who becomes prior to the BffecTime, an officer, director, or employee of @=ior or any of its Subsidiaries (the
"Centerior Indemnified Parties") against

(i) all losses, claims, damages, costs, expensddjties or judgments or amounts that are paiddattiement with the approval of the Cente
Indemnifying Party (which approval shall not be easonably withheld) of or in connection with angiwi, action, suit, proceeding or
investigation based in whole or in part on or agsin whole or in part out of the fact that such
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person is or was a director, officer or employe€enterior or any of its Subsidiaries, whethergiaihg to any matter existing or occurring at
or prior to the Effective Time and whether assededlaimed prior to, or at or after, the EffectiViene (the "Centerior Indemnified
Liabilities"), and

(i) all Centerior Indemnified Liabilities based whole or in part on, or arising in whole or in pant of, or pertaining to this Agreement or
transactions contemplated hereby, in each caseetfull extent a corporation is permitted underliaple law to indemnify its own directors,
officers, and employees, as the case may be (@naptblicable Centerior Indemnifying Party will paypenses as incurred in advance of the
final disposition of any such action or proceediogach Centerior Indemnified Party to the fullesttpermitted by applicable law).

(b) (i) Without limiting the foregoing, in the evieany such claim, action, suit, proceeding, or #tigation is brought against any Centerior
Indemnified Party (whether arising before or after Effective Time),

(A) the Centerior Indemnified Parties may retainmgel satisfactory to them and approved by thee&Zentindemnifying Party, which
approval shall not be unreasonably withheld,

(B) the Centerior Indemnifying Party shall payralasonable fees and expenses of such counsekf@dahterior Indemnified Parties promptly
as statements therefor are received, and

(C) the Centerior Indemnifying Party will use alisonable efforts to assist in the vigorous defehsay such matter.

(i) However, no Centerior Indemnifying Party shiadl liable for any settlement of any claim effeact@thout its written consent, which
consent shall not be unreasonably withheld.

(iii) Any Centerior Indemnified Party wishing toatin indemnification under this Section 7.13, upearhing of any such claim, action, suit,
proceeding, or investigation, shall notify the apgible Centerior Indemnifying Party (but the fadligo to notify a Centerior Indemnifying
Party shall not relieve it from any liability whiéghmay have under this Section 7.13 except taetttent such failure prejudices such party).

(iv) The Centerior Indemnified Parties as a grolwgymetain only one law firm to represent them wéhpect to each such matter unless there
is, under applicable standards of professional goné conflict on any significant issue betweemn pbsitions of any two or more Centerior
Indemnified Parties.

(c) For a period of six years after the Effectiven&, FirstEnergy shall cause to be maintainedfiescéthe current policies of directors' and
officers' liability insurance maintained by Center{provided that FirstEnergy may substitute thergblicies of at least the same coverage
and amounts containing terms and conditions whiicthe aggregate, are no less advantageous thamitent policies maintained by
Centerior with respect to its directors and off@)aexith respect to claims arising from facts orrégevhich occurred before the Effective Ti

to the extent available on commercially reasontdi@s; provided, however, that in no event shalitEinergy be required to expend, in order
to maintain or procure insurance coverage pursieathis Section 7.13(c), any amount per annum gesx of 200% of the aggregate
premiums paid by Centerior in 1995 on an annualimesis for such purpose.

(d) Ohio Edison and, from and after the Effectiven@, FirstEnergy (each of Ohio Edison and FirstEpeas the case may be, is referred to
herein as an "Ohio Edison Indemnifying Party") slhmlemnify, defend, and hold harmless each pevdomis now, or has been at any time
prior to the date of this Agreement or who becopréax to the Effective Time, an officer, directar, employee of Ohio Edison or any of its
Subsidiaries (the "Ohio Edison Indemnified Parfiegjainst

(i) all losses, claims, damages, costs, expernigédjtles or judgments or amounts that are paiddtilement with the approval of the Ohio
Edison Indemnifying Party (which approval shall hetunreasonably withheld) of or in connection vaitty claim, action, suit, proceeding or

B-1-36



investigation based in whole or in part on or agsin whole or in part out of the fact that suclspa is or was a director, officer or employee
of Ohio Edison or any of its Subsidiaries, whetbertaining to any matter existing or occurring poor to the Effective Time and whether
asserted or claimed prior to, or at or after, tedfive Time (the "Ohio Edison Indemnified Lialbiéis™), and

(i) all Ohio Edison Indemnified Liabilities bas@&uwhole or in part on, or arising in whole or iarpout of, or pertaining to this Agreement or
the transactions contemplated hereby, in eachtoabe full extent a corporation is permitted undpplicable law to indemnify its own
directors, officers, and employees, as the casebadgnd the applicable Ohio Edison Indemnifyingyaill pay expenses as incurred in
advance of the final disposition of any such actioproceeding to each Ohio Edison IndemnifiedyParthe full extent permitted by
applicable law).

(e) () Without limiting the foregoing, in the eveainy such claim, action, suit, proceeding, or gtigation is brought against any Ohio Edison
Indemnified Party (whether arising before or after Effective Time),

(A) the Ohio Edison Indemnified Parties may retoninsel satisfactory to them and approved by thie @dison Indemnifying Party, which
approval shall not be unreasonably withheld,

(B) the Ohio Edison Indemnifying Party shall payrahsonable fees and expenses of such coungékf@hio Edison Indemnified Parties
promptly as statements therefor are received, and

(C) the Ohio Edison Indemnifying Party will use mdhsonable efforts to assist in the vigorous deferf any such matter.

(i) However, no Ohio Edison Indemnifying Party BHxe liable for any settlement of any claim effsttwithout its written consent, which
consent shall not be unreasonably withheld.

(iii) Any Ohio Edison Indemnified Party wishing étaim indemnification under this Section 7.13, upearning of any such claim, action,
suit, proceeding, or investigation, shall notife tpplicable Ohio Edison Indemnifying Party (but fhilure so to notify an Ohio Edison
Indemnifying Party shall not relieve it from angibility which it may have under this Section 7.X8eapt to the extent such failure prejudices
such party).

(iv) The Ohio Edison Indemnified Parties as a grogy retain only one law firm to represent themhwéspect to each such matter unless
there is, under applicable standards of professmraduct, a conflict on any significant issue beém the positions of any two or more Ohio
Edison Indemnified Parties.

(f) For a period of six years after the Effectivien€, FirstEnergy shall cause to be maintainedfiecéthe current policies of directors' and
officers' liability insurance maintained by Ohioi&mh (provided that FirstEnergy may substitutegfarpolicies of at least the same cover
and amounts containing terms and conditions whiicthe aggregate, are no less advantageous thautent policies maintained by Ohio
Edison with respect to its directors and officevith respect to claims arising from facts or evemltich occurred before the Effective Time
the extent available on commercially reasonablaseprovided, however, that in no event shall Eingrgy be required to expend, in order to
maintain or procure insurance coverage pursuathtisdSection 7.13(f), any amount per annum in ex0é200% of the aggregate premiums
paid by Ohio Edison in 1995 on an annualized Hasisuch purpose.

(9) The provisions of this Section 7.13 are intehttebe for the sole benefit of, and shall be ezd#able by, each Indemnified Party and his or
her heirs and representatives.

7.14 Further Assurances. In case at any time #ifécEffective Time any further action is necesgsargesirable to carry out the purposes of
this Agreement or to vest FirstEnergy or its Suiasids with full title
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to all properties, assets, rights, approvals, imitiesand franchises of Ohio Edison and Centetiw proper officers and directors of Ohio
Edison and Centerior shall take all such necessatign.

7.15 Tax Treatment. Ohio Edison and Centerior egghe to treat the Merger, as to Ohio Edison,teanafer within the meaning of Section
351(a) of the Code and, as to Centerior, as a asargtion within the meaning of Section 368(a)r&f Code.

7.16 Accounting Treatment. Ohio Edison and Centexah agree to, and to cause FirstEnergy to, atéouthe Centerior Merger on a
purchase accounting basis in accordance with GA#Pagplicable SEC regulations.

7.17 Disclosure Schedules.
(&) On the date hereof,

(i) Centerior has delivered to Ohio Edison a Caatddisclosure Schedule, accompanied by a certdisggned by the chief financial officer
Centerior stating the Centerior Disclosure Schetubeing delivered pursuant to this Section 7.) &ad

(i) Ohio Edison has delivered to Centerior an Odison Disclosure Schedule, accompanied by dicaté signed by the chief financial
officer of Ohio Edison stating the Ohio Edison Distire Schedule is being delivered pursuant toSkigion 7.17(a).

(b) The Centerior Disclosure Schedule and the @klison Disclosure Schedule are collectively reféteeherein as the "Disclosure
Schedules.”

(c) (i) The Disclosure Schedules constitute angrgkpart of this Agreement and modify the respectepresentations, warranties, covenants
or agreements of the parties hereto containedrh&eéhe extent that such representations, waasntbvenants or agreements expressly refe
to the Disclosure Schedules.

(i) Anything to the contrary contained herein ottlhe Disclosure Schedules notwithstanding, anyadiretatements, representations,
warranties or disclosures set forth in the Disalesschedules shall be deemed to have been madelas @f the date hereof.

Disclosure of any matters in one part of the Caémtddisclosure Schedule or the Ohio Edison Disdlesschedule, any other Schedule hereto
or in this Agreement shall be deemed to be a discof such matters in response to any other simvof this Agreement (including any
other part of a Centerior or an Ohio Edison DisgtesSchedule, as the case may be) to which sudemmady be applicable.

7.18 Public Announcements. Subject to each patigdosure obligations imposed by law, Ohio Ediaad Centerior will cooperate with
each other in the development and distributionllai@ws releases and other public information disgtes with respect to this Agreement or
any of the transactions contemplated hereby antirsbtassue any public announcement or statemeat fo consultation with the other

party.

7.19 Employee Agreements. Ohio Edison and Centshall cause FirstEnergy and its Subsidiariesp¥atg the Effective Time, to honor,
without modification, all contracts, agreementd|esive bargaining agreements and commitment@fiarties prior to or at the date hereof
or made herein which apply to any current or foremaployee or current or former director of the jgarhereto; provided, however, that this
undertaking is not intended to prevent FirstEnangifs Subsidiaries from enforcing such contraatgeements, collective bargaining
agreements and commitments in accordance with tiéweirs, including, without limitation, any reserveght to amend, modify, suspend,
revoke or terminate any such contract, agreemeligative bargaining agreement or commitment.
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7.20 Transition Management.

(a) As promptly as practicable after the date hei@enterior and Ohio Edison shall create a spéxakition management task force (the
"Task Force") headed by Mr. Holland (or an indiatldesignated by him or by the Board of Directdr®©hbio Edison) as Chairman with Mr.
Farling (or an individual designated by him or hg Board of Directors of Centerior) as Vice Chainmglembers of the Task Force shall
consist of representatives of Ohio Edison and Grmtas designated by the Chairman in consultatitth the Vice Chairman.

(b) The functions of the Task Force shall include

(i) to serve as a conduit for the flow of infornmatiand documents between the companies and thsiidsaries as contemplated by Section
6.10,

(i) to review and evaluate proposed exceptiorthéorestrictions on the conduct of business pentiadMerger set forth in Article VI,
provided, however, that a consent by either Cemteri Ohio Edison to an exception to the restritdiset forth in Article VI shall be effective
only if set forth in a writing that describes irasonable detail the actions proposed to be takehan is signed by Mr. Holland (or his
designee) and Mr. Farling (or his designee),

(iii) development of regulatory plans and proposedsporate organizational and management plangsferce combination proposals, and
such other matters as they deem appropriate, and

(iv) to evaluate and recommend the manner in whé&tt to organize and manage the business of Fesjgmfter the Effective Time.

(c) The Chairman of the Task Force, or his desigsleall be responsible for directing all activit@fshe Task Force contemplated by this
Section 7.20.

(d) From time to time, Mr. Holland shall report smch matters as he deems appropriate to the reapbotard of directors of Centerior and
Ohio Edison. After the date hereof and prior toHffective Time, Mr. Holland may attend meetingsG&nterior's Board of Directors and Mr.
Farling may attend meetings of Ohio Edison's BadrDirectors.

ARTICLE VIII
CONDITIONS PRECEDENT

8.1 Conditions to Each Party's Obligation To Effiaset Merger. The respective obligation of eachyptrteffect the Merger shall be subject to
the satisfaction prior to the Closing Date of eatthe following conditions:

(a) Shareholder Approvals. This Agreement, andréngsactions contemplated hereby, shall have bgemeed and adopted by the
affirmative vote of the holders of a majority oétbutstanding shares of Centerior Common Stockbgirtte affirmative vote of the holders of
two-thirds of the outstanding shares of Ohio Edi€@mmon Stock.

(b) NYSE Listing. The shares of FirstEnergy Comnstock issuable to holders of Centerior Common Stk Ohio Edison Common Stock
pursuant to this Agreement and such other shagesregl to be reserved for issuance in connectidh thie Merger shall have been authori
for listing on the NYSE upon official notice of isance.

(c) Regulatory Approvals.

(i) Other than the filings provided for by Secti22, all authorizations, consents, orders or apdsoof, or declarations or filings with, or
expirations of waiting periods imposed by, any Gaweental Entity the failure to obtain which wouldve a material adverse effect on

FirstEnergy and its Subsidiaries taken as a wistlell| have been filed, occurred or been obtaineth@case may be, including but not
limited to the FERC Approvals, the NRC Approvale SEC PUHCA
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Order, the Local Approvals, and the State Takedygrovals and all applicable waiting periods, ifyfamcluding any extensions thereof,
under any applicable law, statute, regulationsuts, rincluding but not limited to the HSR Act, dh@ve expired or terminated.

(i) (A) All such authorizations, consents, ordarsl approvals shall have become Final Orders (asnadter defined) and such Final Orders
(unless Ohio Edison and Centerior shall have agt®eday of stipulation or otherwise, to the terofisuch Final Order) shall not impose
terms or conditions which, in the aggregate, wdalde, or insofar as reasonably can be foreseeld baue, a material adverse effect on the
business, operations, properties, assets or condfinancial or other) or results of operationgpoospects of FirstEnergy and its prospective
subsidiaries taken as a whole or which would bensistent with the agreements of the parties coataherein. It is agreed that any condi
that would require changes in the conduct of tlspeetive retail businesses in the retail servieaspf The Cleveland Electric llluminating
Company, The Toledo Edison Company or Ohio Edistirbe considered material and adverse, unlesseudkgin writing by Centerior and
Ohio Edison, which waiver shall not be unreasonabtitheld.

(B) A "Final Order" means action by the relevarguiatory authority which has not been reversediestaenjoined, set aside, annulled or
suspended, with respect to which any waiting pepiascribed by law before the transactions contatagdlhereby may be consummated has
expired, and as to which all conditions to the comsation of such transactions prescribed by lagulegion or order have been satisfied.

(iii) FirstEnergy shall have received all permitslaother authorizations necessary under the Blyek8s to issue the FirstEnergy Common
Stock in exchange for the Centerior Common Stocktha Ohio Edison Common Stock and to consummatd/drger.

(d) S-4 Effective. The S-4 shall have become effeainder the Securities Act and shall not be thgext of any stop order, or proceedings
seeking a stop order, under Section 8 of the SaesIACt.

(e) No Injunctions or Restraints. No temporarynaasing order, preliminary or permanent injunctimmother order issued by any court of
competent jurisdiction or other legal restrainposhibition (an "Injunction”) preventing the consomation of the Merger, or materially
changing the transactions contemplated herebyj, lshah effect.

(f) Letter from Rule 145 Affiliates. FirstEnergyahhave received from each person named in thersefrom Centerior and Ohio Edison
referred to in Section 7.7, an executed copy dgmeement substantially in the form of Exhibit dete.

(9) Regulatory Order. Centerior Subsidiaries shalle received formal written approval, or assuraricich approval, in a form reasonably
acceptable to Ohio Edison and Centerior, from thigliP Utilities Commission of Ohio, with respectttte Regulatory Plan described in
Section 8.1(g) of the Centerior Disclosure Schedule

(h) Dissenters' Rights. The number of shares hgldissenting Holders shall not constitute more thé@#o of the number of issued and
outstanding shares of Ohio Edison Common Stockercase of Ohio Edison shareholders or more théimdfGhe number of issued and
outstanding shares of Centerior Common Stock irc#se of Centerior shareholders.

8.2 Conditions to Obligations of Ohio Edison. Thtigation of Ohio Edison to effect the Merger ibgct to the satisfaction of each of the
following conditions unless waived by Ohio Edison:

(a) Representations and Warranties. Except aswigecontemplated by this Agreement, the repreientaand warranties of Centerior set
forth in this Agreement shall be true and corraall material respects as of the date of this Agrent (except to the extent such
representations and warranties speak as of arredalie) and as of the Closing Date as though madad as of the Closing Date, and
FirstEnergy and Ohio Edison shall have receivedrtificate signed on behalf of Centerior by itseflexecutive officer and chief financial
officer to such effect.
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(b) Performance of Obligations of Centerior. Ceoteshall have performed in all material respetitsialigations required to be performed by
it under this Agreement at or prior to the ClosiPafe, and FirstEnergy and Ohio Edison shall haveived a certificate signed on behalf of
Centerior by its chief executive officer to sucfeef.

(c) Tax Opinion. Ohio Edison shall have receivedpmion, dated on or about the date of, and reteto in, the S-4 and the Proxy Statement
of Winthrop, Stimson, Puthnam & Roberts, counsédtio Edison, which opinion may be based on appatgriepresentations of Centerior,
Ohio Edison and FirstEnergy which are in form anbssance satisfactory to such counsel, and in forchsubstance reasonably satisfactory
to Ohio Edison, to the effect that

(i) the Merger will be treated for Federal incorag purposes, as to Ohio Edison, as a transfermili@ meaning of Section 351(a) of the
Code and, as to Centerior, as a reorganizatiorinmiitie meaning of
Section 368(a) of the Code,

(i) Firstenergy and Centerior will each be a padyuch reorganization within the meaning of Sec868(b) of the Code, and

(iii) no gain or loss will be recognized by Ohioi&oh or Centerior shareholders that exchange Otlisoe Common Stock or Centerior
Common Stock for FirstEnergy Common Stock in thedée (except as to fractional shares and diss@nters

(d) No Amendments to Resolutions. Neither the Badirectors of Centerior nor any committee thérgall have amended, modified,
rescinded or repealed the resolutions adopteddiy ttin September 13, 1996 (accurate and completescopwhich have been provided to
Ohio Edison) and shall not have adopted any otsslutions in connection with this Agreement arelttansactions contemplated hereby
inconsistent with such resolutions.

(e) Rights Agreement. Under the Centerior Rightse&gent, no "flip-in" or "flip-over" or similar eme commonly described in rights plans,
or a Trigger Event as defined therein, shall has@iored with respect to the Centerior Rights Agreenthat would increase the number of
shares of FirstEnergy Common Stock to be issuedruheé Merger, or the rights issued thereundett sbahave become nonredeemable.

(f) Consents Under Agreements. Centerior shall lodtained the consent or approval of each persiier(¢than the Government Entities
referred to in Section 8.1(c)), whose consent praal shall be required in order to permit Cemtetd consummate the transactions
contemplated hereby, except those for which failarebtain such consents and approvals would ndividually or in the aggregate, have a
material adverse effect on

(i) the business, operations, properties, asseislitton (financial or otherwise), business prospex the results of operations of FirstEnergy
and its Subsidiaries taken as a whole or

(i) the consummation of the transactions contetepldereby
(any such material adverse effect being referreabta "FirstEnergy Material Adverse Effect").

(9) Centerior Material Adverse Effect. Since Jufe 3996, there shall not have been any event wdualstitutes a Centerior Material Adve
Effect.

(h) Ohio Edison Fairness Opinion. The fairness iopitetter delivered by the Ohio Edison Fairnessisar to Ohio Edison shall not, in good
faith, have been withdrawn by the Ohio Edison FegmAdvisor.

8.3 Conditions to Obligations of Centerior. Theigation of Centerior to effect the Merger is subjecthe satisfaction of each of the
following conditions unless waived by Centerior:

(a) Representations and Warranties. Except aswigecontemplated by this Agreement, the repreientaand warranties of Ohio Edison
set forth in this Agreement shall be true and airireall
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material respects as of the date of this Agreerfeeept to the extent such representations anchntées speak as of an earlier date) and
the Closing Date as though made on and as of th&r@j Date, and FirstEnergy and Centerior shalehageived a certificate signed on
behalf of Ohio Edison by its chief executive offi@ad chief financial officer to such effect.

(b) Performance of Obligations of Ohio Edison. OBitison shall have performed in all material respatt obligations required to be
performed by it under this Agreement at or priottte Closing Date, and FirstEnergy and Centeriall $fave received a certificate signed on
behalf of Ohio Edison by its chief executive offite such effect.

(c) Tax Opinion. Centerior shall have received pimion, dated on or about the date of, and refeiwed, the S-4 and the Proxy Statement of
Squire, Sanders & Dempsey, counsel to Centerioichwbpinion may be based on appropriate represensadf Ohio Edison, Centerior and
FirstEnergy which are in form and substance satisfg to such counsel, and in form and substaresoreably satisfactory to Centerior, to
effect that

(i) the Merger will be treated for Federal incorag purposes, as to Ohio Edison, as a transfermiti@ meaning of Section 351(a) of the
Code and, as to Centerior, as a reorganizatiorinitie meaning of
Section 368(a) of the Code,

(i) FirstEnergy and Centerior will each be a padyuch reorganization within the meaning of Sec868(b) of the Code, and

(iii) no gain or loss will be recognized by Ohioi&oh or Centerior shareholders that exchange Otlisoe Common Stock or Centerior
Common Stock for FirstEnergy Common Stock in thedée (except as to fractional shares or dissenters)

(d) No Amendments to Resolutions. Neither the Badrirectors of Ohio Edison nor any committee #wfrshall have amended, modified,
rescinded or repealed the resolutions adoptedédpttio Edison Board of Directors at a meeting adaljed and held on September 13, 1996
(accurate and complete copies of which have beaviged to Centerior), and shall not have adoptgdather resolutions in connection with
this Agreement and the transactions contemplatesbliénconsistent with such resolutions.

(e) Rights Agreement. Under the Ohio Edison Rigtgseement, no "flip-in" or "flip-over" or similanant commonly described in rights
plans, or a Trigger Event as defined therein, diete occurred with respect to the Ohio Edison Riglyreement that would increase the
number of shares of FirstEnergy Common Stock ts$ged under the Merger, or the rights issued timeler shall not have become
nonredeemable.

(f) Consents Under Agreements. Ohio Edison shak lebtained the consent or approval of each pdistber than the Government Entities
referred to in Section 8.1(c)), whose consent prayal shall be required in order to permit Ohiaded to consummate the transactions
contemplated hereby, except those for which failarebtain such consents and approvals would ndividually or in the aggregate, have a
FirstEnergy Material Adverse Effect.

(g) Ohio Edison Material Adverse Effect. Since J80e1996, there shall not have been any eventhwtoastitutes an Ohio Edison Material
Adverse Effect.

(h) Centerior Fairness Opinion. The fairness opin@iter delivered by the Centerior Fairness AdviscCenterior shall not, in good faith,
have been withdrawn by the Centerior Fairness Axlvis
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ARTICLE IX
TERMINATION AND AMENDMENT

9.1 Termination. At any time prior to the EffectiVene, whether before or after approval of the eratpresented in connection with the
Merger by the holders of Ohio Edison Common Stachkyothe holders of Centerior Common Stock, thisegnent may be terminated:

(&) by mutual written consent of Ohio Edison andt€gor;
(b) by either Ohio Edison or Centerior

(i) if there has been a material breach of anyasgmtation, warranty, covenant or agreement opdheof the other set forth in this
Agreement which breach has not been cured witmir{18) business days following receipt by the bnéag party of notice of such breach or
adequate assurance of such cure shall not havegbasmby or on behalf of the breaching party withuch ten (10) business day period, or

(i) if any permanent Injunction or other orderab€ourt or other competent authority preventingatresummation of the Merger shall have
become final and nonappealable;

(c) by Ohio Edison, upon two days' prior notice&Centerior, if, as a result of a Takeover Propasabliving Ohio Edison or any of its
Significant Subsidiaries, the Board of Directorsd#fio Edison determines in good faith that its fiduy obligations under applicable law
require that such Takeover Proposal be acceptesidad, however, that

() the Board of Directors of Ohio Edison shall kdheen advised in writing by outside counsel tio&vithstanding a binding commitment to
consummate an agreement of the nature of this Aggaeentered into in the proper exercise of itdiegple fiduciary duties, such fiduciary
duties would also require the Board to reconsidehs£ommitment as a result of such Takeover Prépasd

(i) prior to any such termination, Ohio Edison khand shall cause its respective financial aml@dvisors to, negotiate with Centerior to
make such adjustments in the terms and conditibttioAgreement as would enable Ohio Edison t@ged with the transactions
contemplated herein;

(d) by Centerior, upon two days' prior notice to@Edison, if, as a result of a Takeover Propasablving Centerior or any of its Significant
Subsidiaries, the Board of Directors of Centerieredmines in good faith that its fiduciary obligats under applicable law require that such
Takeover Proposal be accepted; provided, howevat, t

() the Board of Directors of Centerior shall hdaaen advised in writing by outside counsel thatvitbstanding a binding commitment to
consummate an agreement of the nature of this Aggaeentered into in the proper exercise of itdiagple fiduciary duties, such fiduciary
duties would also require the Board to reconsidehsommitment as a result of such Takeover Préopasd

(i) prior to any such termination, Centerior shalhd shall cause its respective financial andl led@isors to, negotiate with Ohio Edison to
make such adjustments in the terms and conditibttisoAgreement as would enable Centerior to pedasith the transactions contemplated
herein;

(e) by either Ohio Edison or Centerior if the Margkall not have been consummated before Juned38; provided, however, that the right
to terminate the Agreement under this Section P dt{ell not be available to any party whose faiboréulfill any obligation under this
Agreement has been the cause of, or resultedarfatlure of the Effective Time to occur on or befthis date;

(f) by either Ohio Edison or Centerior if the reepa approval of the holders of Ohio Edison CommturtiSor the holders of Centerior
Common Stock shall not have been obtained by reafstire
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failure to obtain the required approval upon a ‘aien at a duly held meeting of shareholders angtadjournment thereof; or

(9) by either Ohio Edison or Centerior if any statd-ederal law, order, rule or regulation is aédptr issued, which has the effect, as
supported by the written opinion of outside coun&elsuch party, of prohibiting the Merger.

9.2 Effect of Termination.

In the event of termination of this Agreement bhei Centerior or Ohio Edison as provided in Secfid, this Agreement shall forthwith
become void and there shall be no liability or gation on the part of Ohio Edison or Centeriorhmitt respective officers or directors, except

(i) with respect to Sections 7.4(b), 7.10, 7.11 ark and

(i) to the extent that such termination resultarirthe willful breach by a party hereto of anytsfrepresentations, warranties, covenants or
agreements set forth in this Agreement.

9.3 Amendment.

This Agreement may be amended by the parties hdrgtaction taken or authorized by their respedBweards of Directors, at any time bef
or after approval of the matters presented in cotiore with the Merger by the holders of Ohio Edisdommon Stock or the holders of
Centerior Common Stock but, after any such appraxmbmendment shall be made which by law or agbplérule of the NYSE requires
further approval by such shareholders without Suder approval.

9.4 Extension; Waiver.

(a) At any time prior to the Effective Time, therfi@s hereto, by action duly taken, may, to theeekiegally allowed,

(i) extend the time for the performance of anyhef obligations or other acts of the other partereto,

(i) waive any inaccuracies in the representatimd warranties contained herein or in any docurdelitered pursuant hereto, and
(iii) waive compliance with any of the agreementgonditions contained herein.

(b) Any agreement on the part of a party heretmnyp such extension or waiver shall be valid onlseff forth in a written instrument signed on
behalf of such party.

9.5 Termination Fee; Expenses

(a) Termination Fee Upon Breach. If this Agreenisnérminated at such time that this Agreemengrisiinable pursuant to Section 9.1(b)(i)
(other than solely pursuant to a non-curable bredehrepresentation or warranty unless such breashwillful) by one of the parties but not
the other, then the breaching party shall promfiitlit not later than five business days after raagipotice from the non-breaching party)
pay, in addition to its own expenses, to the naabhing party in cash an amount equal to $10 mijlidus cash in an amount equal to all
documented out-of-pocket expenses and fees incbyrélde non-breaching party (including, withoutitiation, fees and expenses payable to
all legal, accounting, financial, public relaticsusd other professional advisors) arising out o§dnnection with or related to the Merger or
the transactions contemplated by this Agreement.

(b) Additional Termination Fee.
@) If
(A) this Agreement

(I) is terminated by any party pursuant to Secfdi(c) or
Section 9.1(d), or
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(I is terminated by any party pursuant to Sec8ah(f) or is terminated as a result of a party&eral breach of
Section 6.5, and

(B) at the time of such termination or prior to theeting of such party's shareholders there sha# been a Takeover Proposal with respect
to such party or any of its Significant Subsidianehich at the time of such termination or of theetmg of such party's shareholders shall not
have been

() rejected by such party and its board of dirextand
(1) withdrawn by the third-party offeror, and

(C) within two and one-half years of any such temation described in clause (A) above, the partysoBignificant Subsidiary which is the
subject of the Takeover Proposal (the "Target Pabigcomes a subsidiary of such third-party offenoa subsidiary of an affiliate of such
third-party offeror or accepts a written offer mnsummate or consummates a Business Combinatibrswth third-party offeror or affiliate
thereof,

then such third-party offeror, together with itfilates, on the one hand, will, at the closingdas a condition to the closing) of such Target
Party so becoming a subsidiary or of such Busi@@sabination, pay to the other party hereto a teathdm fee equal to $55,000,000 in cash,
plus cash in an amount equal to all documentedbpbcket expenses and fees incurred by such ptrgy (including, without limitation,
fees and expenses payable to all legal, accourtiraycial, public relations and other professioamd¥isors) arising out of, in connection with
or related to the Merger or the transactions coptatad by this Agreement.

(i) For purposes of this Agreement, a "BusinessBimation” shall mean any merger, sale of a mdtpdgion of assets or other business
combination.

(c) Rights; Expenses.

(i) The successful exercise of the rights undes 8ection 9.5 shall constitute an election of raesedut the existence of such rights shall not
constitute an election of remedies or in any waytlor impair a party's right to pursue any ottemedy against the other party to which it
may be entitled under this Agreement, at law cgduoity, or otherwise.

(il) The parties agree that the agreements cordamthis

Section 9.5 are an integral part of the transastmmmtemplated by the Agreement, that the damagesvould be suffered by a party upon
breach of this Agreement by the other party areri@htly insusceptible of calculation, and thatageeements contained in this Section 9.5
therefore constitute liqguidated damages and netnalpy.

(iii) If one party fails to pay promptly to the @hany fee due hereunder, the defaulting partyl paglthe costs and expenses (including legal
fees and expenses) in connection with any actmaiyding the filing of any lawsuit or other legati@n, taken to collect payment, together
with interest on the amount of any unpaid fee atghblicly announced prime rate of Citibank, N.frh the date such fee was required to be
paid.

ARTICLE X
GENERAL PROVISIONS

10.1 Nonsurvival of Representations and Warranhese of the representations and warranties inAbieement or in any instrument
delivered pursuant to this Agreement shall surtineEffective Time.

10.2 Further Assurances. Each party will executedmiiver all such further documents and instrumeand take all such further action as |
be necessary in order to consummate the transaatamtemplated hereby.
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10.3 Notices. Any notice or communication requioeghermitted hereunder shall be in writing andesitthelivered personally or telecopied
(with confirmation of receipt) or sent by certified registered mail, postage prepaid, and shalldeened to be given, dated and received \
so delivered personally or telecopied (with conéition of receipt) or, if mailed, five business dayter the date of mailing to the following
address or telecopy number, or to such other asidresddresses as such person may subsequentipatesby notice given hereunder.

(a) if to Ohio Edison, to

Ohio Edison Company
76 South Main Street
Akron, OH 44308

Telecopy: (330) 384-5922
Telephone: (330) 384-5973

Attention: Anthony J. Alexander
with a copy to

Winthrop, Stimson, Putnam & Roberts One Battenkfaza
New York, NY 10004

Telecopy: (212) 858-1500
Telephone: (212) 858-1000

Attention: John H. Byington, Jr.
(b) if to Centerior, to

Centerior Energy Corporation P.O. Box 94661
Cleveland, Ohio 44101-4661

Telecopy: (216) 447-2592
Telephone: (216) 447-3121

Attention: Terrence G. Linnert
with a copy to

Squire, Sanders & Dempsey
4900 Key Tower
Cleveland, OH 44114

Telecopy: (216) 479-8780
Telephone: (216) 479-8500

Attention: Gordon S. Kaiser
10.4 Interpretation.
(&) When a reference is made in this Agreementetti@s, such reference shall be to a Sectioni@ftgreement unless otherwise indicated.
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(b) Whenever the words "include", "includes" orcliding" are used in this Agreement, they shalleemed to be followed by the words
"without limitation".

(c) The phrase "made available" in this Agreembatisnean that the information referred to has beade available if requested by the p:
to whom such information is to be made available.

10.5 Descriptive Headings. The descriptive headhegsin are inserted for convenience of referemtg and are not intended to be part of or
to affect the meaning or interpretation of this égment.

10.6 Counterparts. This Agreement may be execuatédad or more counterparts, all of which shall baesidered one and the same agreement
and shall become effective when two or more copates have been signed by each of the partieseihokd to the other parties, it being
understood that all parties need not sign the sausterpart.

10.7 Entire Agreement. This Agreement (including tlocuments and the instruments referred to heaeithfthe Confidentiality Agreement
constitute the entire agreement and supersedps@llagreements and understandings, both writtelnosal, among the parties with respec
the subject matter hereof.

10.8 No Third Party Beneficiaries. Except as predith Section 7.13 (which covenants shall be eefate by the persons affected thereby
following the Effective Time), this Agreement (inding the documents and the instruments referrégirtein) is not intended to confer upon
any person other than the parties hereto any rightsmedies hereunder.

10.9 Governing Law. This Agreement shall be goveraued construed in accordance with the internastsuitive laws of the State of Ohio
without regard to any applicable conflicts of law.

10.10 Severability.

(a) The invalidity or unenforceability of any preion of this Agreement shall not affect the validit enforceability of the other provisions
this Agreement, which shall remain in full forcedagffect.

(b) In the event any court or other competent aitthbolds any provision of this Agreement to bélwoid or unenforceable, the parties
hereto shall negotiate in good faith the execusiod delivery of an amendment to this AgreementdeQ as nearly as possible, to effectuate,
to the extent permitted by law, the intent of tlagties hereto with respect to such provision.

10.11 Publicity. Except as otherwise required oy ¢ the rules of the NYSE, so long as this Agreeniein effect, neither Centerior nor
Ohio Edison shall, or shall permit any of theirgestive Subsidiaries to, issue or cause the puldicaf any press release or other public
announcement with respect to the transactions ogoigged by this Agreement without the consent efdther party, which consent shall not
be unreasonably withheld.

10.12 Binding Effect. This Agreement shall be bingdupon and inure to the benefit of and be enfdilegay the parties hereto and their
respective successors and permitted assigns.

10.13 Assignment. Neither this Agreement nor anthefrights, interests or obligations hereundel slegsassigned by any of the parties he
(whether by operation of law or otherwise) withthe prior written consent of the other parties.

10.14 Amendments; Waiver. This Agreement may benal@e by the parties hereto and the terms and ¢onslihereof may be waived only
by an instrument in writing signed on behalf ofleat the parties hereto, or, in the case of a walwean instrument signed on behalf of the
party waiving compliance.
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IN WITNESS WHEREOF, Ohio Edison and Centerior hesesed this Agreement to be signed by their resesfficers thereunto duly
authorized, all as of the date first above written.

CENTERIOR ENERGY CORPORATION OHIO EDISON COMPANY
By: /sl ROBERT J. FARLING By: /s/ WILLARD R. HOLLAND
Name: Robert J. Farling Name: W illard R. Holland
Title: Chairman, President Title: President and Chief

and Chief Executive Officer E xecutive Officer
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EXHIBIT B-2

MERGER AGREEMENT
BY AND AMONG
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OHIO EDISON MERGER AGREEMENT

THIS MERGER AGREEMENT ("Merger Agreement") is emg@rinto as of , 1996, pursuant to Section 1701f#BeoOhio Revised Code, by
and among OHIO EDISON COMPANY, an Ohio corporafft@hio Edison"), FIRSTENERGY CORP., an Ohio corpgmna ("FirstEnergy"),
and OHIO EDISON ACQUISITION CORP., an Ohio corparat("OEAC") (the parties to this Merger Agreemarg hereinafter sometimes
collectively referred to as the "Constituent Cogimms").

WITNESSETH:
WHEREAS, OEAC is a wholly owned subsidiary of Fisergy;

WHEREAS, Ohio Edison and Centerior Energy Corporgtan Ohio corporation ("Centerior") have entargd, and FirstEnergy has
approved, an Agreement and Plan of Merger dateteBdger 13, 1996 (the "Reorganization Agreement9yiding for the mergers of OEAC
into Ohio Edison and Centerior Acquisition Corm,@hio corporation ("CAC"), into Centerior and riig in Ohio Edison and Centerior
becoming subsidiaries of FirstEnergy and the comei@meholders of Ohio Edison and Centerior becomamymon shareholders of
FirstEnergy;

WHEREAS, the directors of each of the Constituentp@rations have heretofore approved and the sblaleis of FirstEnergy have
heretofore adopted the Reorganization Agreementlaaderger Agreement;

NOW, THEREFORE, in consideration of the premiseagbfand the mutual agreements contained hereinnathé Reorganizatio
Agreement, and in accordance with the laws of lagef Ohio, the Constituent Corporations haveagrand do hereby agree that, subject
to the terms and conditions of this Merger Agreenagnl the Reorganization Agreement, OEAC shall beged into Ohio Edison (the
"Merger"), which shall be the corporation survivithg Merger (hereinafter sometimes referred tdqvas $urviving Corporation"), the
outstanding common stock, par value $0.10 per sb&@EAC ("OEAC Common") shall be converted intmees of common stock, par va
$9 per share, of Ohio Edison ("Ohio Edison Commamit] the outstanding Ohio Edison Common shall be@xded into shares of common
stock, par value $0.10 per share, of FirstEnergir§tEnergy Common"), and that the terms and canditof the Merger, the mode of
carrying it into effect, and the manner of convagtand exchanging shares shall be as follows:

ARTICLE
MERGER OF OEAC INTO OHIO EDISON

1.1 OEAC shall be merged into Ohio Edison, OhiosBdishall be the surviving corporation of the Mergad the Surviving Corporation
shall continue to have the name Ohio Edison Compaidybe governed by the laws of the State of Ohio.

1.2 The OEAC Common issued and outstanding at tleetive Time, as defined in Article 11l below, dhthereupon and without more be
converted into and become that number of commoresha the Surviving Corporation which shall beigglent to the aggregate number of
shares of OEAC Common outstanding immediately pgddhe Effective Time.

1.3 Each share of Ohio Edison Common issued ardamding at the Effective Time (excluding any skareOhio Edison Common as to
which a shareholder of Ohio Edison has perfecggtsias a dissenting shareholder under Section85@f the Ohio Revised Code unless
those rights are terminated otherwise than by @sehshall thereupon and without more be convéntecand become one share of
FirstEnergy Common.

1.4 Each share of Ohio Edison preferred stock, $E0Walue (the "Ohio Edison $100 Preferred Stoeki] Ohio Edison Class A preferred
stock, $25 par value (the "Ohio Edison $25 Prete8mck") that shall be issued and outstanding idiately prior to the Effective Time (and
each share of Ohio Edison
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$100 Preferred Stock and Ohio Edison $25 Prefe8tedk held in the treasury of Ohio Edison at thee@&fve Time) shall remain unchanged
and shall continue to be one share of Ohio Edid@9%referred Stock and Ohio Edison $25 PrefertedkSas the case may be.

ARTICLEII
THE MERGER -- MANNER AND EFFECT OF CONVERSION AND EXCHANGE

2.1 Matters Affecting Capital Stock. Those provigmf Article Il of the Reorganization Agreemehat affect the capital stock and share
certificates of OEAC and Ohio Edison and the commstoek and related share certificates of FirstEparg hereby adopted and incorporated
by reference herein.

2.2 Certain Effects of the Merger. At the EffectiMiene, the effect of the Merger shall be as proditg the applicable provisions of Ohio Iz
Without limiting the generality of the foregoingydsubject thereto, at the Effective Time: the safeaexistence of OEAC shall cease; the
Surviving Corporation shall possess all assetspgoperty of every description, and every interbstéin, wherever located, and the rights,
privileges, immunities, powers, franchises and auities of a public, as well as of a private, nataf OEAC and Ohio Edison; all obligations
belonging to or due OEAC and Ohio Edison shall ésted in, and become the obligations of, the SimyiCorporation without further act or
deed; title to any real estate or any interestiherested in OEAC or Ohio Edison shall not reeerin any way be impaired by reason of the
Merger; all rights of creditors and all liens upamy property of OEAC and Ohio Edison shall be pnes unimpaired; and the Surviving
Corporation shall be liable for all the obligatiasfSOEAC and Ohio Edison, and any claim existingaction or proceeding pending, by or
against OEAC or Ohio Edison may be prosecuteddgment with right of appeal as if the Merger hatitaken place.

2.3 Further Assurances. If at any time contemparasi&vith or after the Effective Time either the Bung Corporation or FirstEnergy shall
consider it to be advisable that any further coavegs, agreements, documents, instruments andassarof law or any other things are
necessary or desirable to vest, perfect, confirmeoord in the Surviving Corporation the title twygroperty, rights, privileges, obligations,
powers and franchises of OEAC or Ohio Edison oentlise to carry out the provisions of this Merggréement, the proper directors and
officers of the Surviving Corporation or the propéectors and officers of Ohio Edison last in offishall execute and deliver, upon reque
either the Surviving Corporation or FirstEnergyy amd all proper conveyances, agreements, docupiestsiments and assurances of law,
and do all things necessary or proper to vesteperbr confirm title to such property, rights,yileges, obligations, powers and franchises in
the Surviving Corporation and otherwise to carrytbe provisions of this Merger Agreement.

2.4 Effect on Ohio Edison Preferred and Debt Imernts. The Merger shall not have any effect uperQhio Edison $100 Preferred Stock
and $25 Preferred Stock or upon the bonds, no@ster debt securities of Ohio Edison issued arnstanding immediately prior to the
Effective Time, and all such securities shall remaiichanged and shall be the obligations of theidng Corporation after the Effective
Time.

ARTICLE 11
EFFECTIVE TIME OF THE MERGER

If this Merger Agreement is duly adopted by thedeo$ of shares of Ohio Edison Common as providékarReorganization Agreement, if
the conditions set forth in the Reorganization Agnent are duly satisfied, or waived by Ohio Edisod if this Merger Agreement has not
been terminated pursuant to Section 7.2 herettfieatime specified in the Reorganization Agreensecertificate of merger, duly executed in
accordance with Section 1701.81(A) of the Ohio RediCode, shall be filed by the Constituent Corpmna with the Secretary of State of
Ohio. The Effective Time shall be the time at whéztid certificate of merger is so filed or at stiale thereafter as is provided in the
certificate of merger.
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ARTICLE IV
ARTICLES OF INCORPORATION

The Amended Articles of Incorporation of Ohio Edisas in effect immediately prior to the EffectiViene, shall constitute the "Articles" of
the Surviving Corporation within the meaning of &t 1701.01(D) of the Ohio Revised Code and steatliain in effect until thereafter duly
altered, amended, or repealed in accordance wétprvisions thereof and applicable law.

ARTICLE YV
REGULATIONS

The Regulations of Ohio Edison, as in effect imragaly prior to the Effective Time, shall constittitee Regulations of the Surviving
Corporation and shall remain in effect until théreaduly altered, amended, or repealed in accarglavith the provisions thereof, the Artic
of Incorporation of the Surviving Corporation amphicable law.

ARTICLE VI
DIRECTORSAND OFFICERS OF THE SURVIVING CORPORATION

The directors and officers of Ohio Edison in offatethe Effective Time shall be the directors affaters of the Surviving Corporation after
the Effective Time and shall continue in officesiccordance with the Articles and Regulations of3beviving Corporation and applicable
law.

ARTICLE VII
MISCELLANEOUS

7.1 Waiver and Amendment. Any Constituent Corporathay, at any time prior to the Effective Time,dmtion taken by its directors or
officers thereunto duly authorized, waive any & terms or conditions of this Merger Agreement andgree to the amendment or
modification of this Merger Agreement; providedweayer, that after a favorable vote by the sharedrsldf a Constituent Corporation any
such action shall be taken by that Constituent @aron only if, in the opinion of its directors officers, such waiver or such amendment or
modification will not have any material adverseeetfon the benefits intended under this Merger &grent for the shareholders of such party
and will not require resolicitation of any proxieeem such shareholders.

7.2 Termination. This Merger Agreement may be teatéd and the Merger abandoned at any time prithret&ffective Time as provided in
Article IX of the Reorganization Agreement. If tReorganization Agreement is terminated in accordavith Article IX thereof, then this
Merger Agreement shall simultaneously terminate thedMerger shall be abandoned without furthemadby the Constituent Corporations.
In the event of termination of this Merger Agreeéne directors of the Constituent Corporatioralistach direct their officers not to file t
certificate of merger in the Office of the Secrgtaf State of Ohio, notwithstanding favorable actiy the shareholders of the respective
Constituent Corporations.

7.3 Limitation on Rights. Except as otherwise sfiemily provided herein, nothing expressed or iraglin this Merger Agreement is intended
or shall be construed to confer upon or give angg® firm or corporation, other than the Constitu@orporations and their respective
shareholders, any rights or remedies under or &sore of this Merger Agreement or any transactiamsemmplated hereby.

7.4 Captions; Governing Law. The captions in thisrer Agreement are for convenience only and stwtlbe considered a part or affect the
construction or interpretation of any provisiortloit Merger Agreement. This Merger Agreement shaljoverned by and construed in
accordance with the laws of the State of Ohio.
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7.5 Counterparts. This Merger Agreement may bewdredn any number of counterparts, each of whinel &e an original and all of which
shall be considered one and the same agreemeshatidecome effective when one or more countespaate been signed by each of the
parties and delivered to the other parties.

IN WITNESS WHEREOF, the parties to this Merger Agrent, pursuant to the approval and authority didgn by resolutions adopted by
their respective Boards of Directors, have eaclseduhis Merger Agreement to be executed and ettdstits President and Secretary.

O HIO EDISON ACQUISITION CORP.
Attest: B y
, Secretary , President
F IRSTENERGY CORP.
Attest: B y
, Secretary , President
O HIO EDISON COMPANY
Attest: B y
, Secretary , President
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EXHIBIT B-3
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CENTERIOR ENERGY CORPORATION MERGER AGREEMENT

THIS MERGER AGREEMENT ("Merger Agreement”) is emg@rinto as of , 1996, pursuant to Section 1701fZBeoOhio Revised Code, by
and among CENTERIOR ACQUISITION CORP., an Ohio cogpion ("CAC"), FIRSTENERGY CORP., an Ohio corpwa
("FirstEnergy"), and CENTERIOR ENERGY CORPORATICéh, Ohio corporation ("Centerior") (the partieshistMerger Agreement are
hereinafter sometimes collectively referred totes"Constituent Corporations").

WITNESSETH:
WHEREAS, CAC is a wholly owned subsidiary of Fins&£gy;

WHEREAS, Ohio Edison Company, an Ohio corporatl@h{o Edison") and Centerior have entered into, BinstEnergy has approved, an
Agreement and Plan of Merger dated September B8 ({tBe "Reorganization Agreement"), providing tiee mergers of Ohio Edison
Acquisition Corp., an Ohio corporation ("OEAC")tanOhio Edison and CAC into Centerior and resultim@hio Edison and Centerior
becoming subsidiaries of FirstEnergy and the comei@meholders of Ohio Edison and Centerior becomamymon shareholders of
FirstEnergy;

WHEREAS, the directors of each of the Constituentp@rations have heretofore approved and the sblaeis of FirstEnergy have
heretofore adopted the Reorganization Agreementlaaderger Agreement;

NOW, THEREFORE, in consideration of the premiseagbfand the mutual agreements contained hereinnathé Reorganizatio
Agreement, and in accordance with the laws of lagef Ohio, the Constituent Corporations haveagrand do hereby agree that, subject
to the terms and conditions of this Merger Agreenaenl the Reorganization Agreement, CAC be mengedGenterior (the "Merger"),

which shall be the corporation surviving the Mer(fereinafter sometimes referred to as the "Sumgi@orporation"), the outstanding
common stock, par value $0.10 per share, of CAQCCommon") shall be converted into shares of Gémteommon stock, without par
value ("Centerior Common") and the outstanding €eot Common shall be converted into shares of comatock, par value $0.10 per
share, of FirstEnergy ("FirstEnergy Common"), amat the terms and conditions of the Merger, theerafccarrying it into effect, and the
manner of converting and exchanging shares shathellows:

ARTICLE
MERGER OF CAC INTO CENTERIOR

1.1 CAC shall be merged into Centerior, Centeri@llsbe the surviving corporation of the Mergerdane Surviving Corporation shall
continue to have the name Centerior Energy Corjmorand be governed by the laws of the State 06Ohi

1.2 The CAC Common issued and outstanding at tfectife Time, as defined in Article Ill below, shidereupon and without more be
converted into and become that number of commoresha the Surviving Corporation which shall beigglent to the aggregate number of
shares of CAC Common outstanding immediately gddhe Effective Time.

1.3 Each share of Centerior Common issued andamdlisty at the Effective Time (excluding any share€enterior Common as to which a
shareholder of Centerior has perfected rightsdissenting shareholder under Section 1701.85 obtiie Revised Code unless those rights
are terminated otherwise than by purchase) shedétlpon and without more be converted into andrbed®.525 of a share of FirstEnergy
Common.
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ARTICLE I
THE MERGER -- MANNER AND EFFECT OF CONVERSION AND EXCHANGE

2.1 Matters Affecting Capital Stock. Those provisi®f Article Il of the Reorganization Agreemehat affect the capital stock and share
certificates of CAC and Centerior and the Commacsand related share certificates of FirstEnergyh&reby adopted and incorporated by
reference herein.

2.2 Certain Effects of the Merger. At the EffectiMene, the effect of the Merger shall be as prodig the applicable provisions of Ohio le
Without limiting the generality of the foregoingydsubject thereto, at the Effective Time: the safgaexistence of CAC shall cease; the
Surviving Corporation shall possess all assetspgoperty of every description, and every interbstéin, wherever located, and the rights,
privileges, immunities, powers, franchises and auities of a public, as well as of a private, nataf CAC and Centerior; all obligations
belonging to or due CAC and Centerior shall beae#t, and become the obligations of, the Surviogporation without further act or
deed; title to any real estate or any interesteihnerested in CAC or Centerior shall not reveriroany way be impaired by reason of the
Merger; all rights of creditors and all liens upamy property of CAC and Centerior shall be presgému@mpaired; and the Surviving
Corporation shall be liable for all the obligatiasfsSCAC and Centerior, and any claim existing, ctian or proceeding pending, by or against
CAC or Centerior may be prosecuted to judgment vigtht of appeal as if the Merger had not takercgla

2.3 Further Assurances. If at any time contempaasievith or after the Effective Time either the Buing Corporation or FirstEnergy shall
consider it to be advisable that any further coavegs, agreements, documents, instruments andassarof law or any other things are
necessary or desirable to vest, perfect, confirmeoord in the Surviving Corporation the title twygroperty, rights, privileges, obligations,
powers and franchises of CAC or Centerior or otliewo carry out the provisions of this Merger Agreent, the proper directors and officers
of the Surviving Corporation or the proper direstand officers of Centerior last in office shalkexte and deliver, upon request of either the
Surviving Corporation or FirstEnergy, any and atiger conveyances, agreements, documents, insttsirmed assurances of law, and do all
things necessary or proper to vest, perfect, oficonitle to such property, rights, privileges,ligiations, powers and franchises in the
Surviving Corporation and otherwise to carry ot ginovisions of this Merger Agreement.

2.4 Effect on Centerior Debt Instruments. The Megj®ll not have any effect upon the Centerior Ispndtes and other debt securities of
Centerior issued and outstanding immediately pgddhe Effective Time, and all such securities kteghain unchanged and shall be the
obligations of the Surviving Corporation after tiective Time.

ARTICLE I
EFFECTIVE TIME OF THE MERGER

If this Merger Agreement is duly adopted by thedeo$ of shares of Centerior Common as providedérReorganization Agreement, if the
conditions set forth in the Reorganization Agreetaea duly satisfied, or waived by Centerior, antthis Merger Agreement has not been
terminated pursuant to

Section 7.2 hereof, at the time specified in therBanization Agreement a certificate of mergeryddecuted in accordance with Section
1701.81(A) of the Ohio Revised Code, shall be flblgdhe Constituent Corporations with the Secretdirgtate of Ohio. The Effective Time
shall be the time at which said certificate of negng so filed or at such time thereafter as ivioled in the certificate of merger.

ARTICLE IV
ARTICLES OF INCORPORATION

The Amended Articles of Incorporation of Centerias,in effect immediately prior to the Effectivarig, shall constitute the "Articles” of the
Surviving Corporation within the meaning of Sec-
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tion 1701.01(D) of the Ohio Revised Code and steaiain in effect until thereafter duly altered, awahed, or repealed in accordance with the
provisions thereof and applicable law.

ARTICLEV
REGULATIONS

The Regulations of Centerior, as in effect immesliaprior to the Effective Time, shall constituteetRegulations of the Surviving
Corporation and shall remain in effect until théreaduly altered, amended, or repealed in accarelavith the provisions thereof, the Artic
of Incorporation of the Surviving Corporation amphicable law.

ARTICLE VI
DIRECTORS AND OFFICERS OF THE SURVIVING CORPORATION

The directors and officers of Centerior in offiddlee Effective Time shall be the directors andoeffs of the Surviving Corporation after the
Effective Time and shall continue in office in amtance with the Articles and Regulations of thev&timg Corporation and applicable law.

ARTICLE VII
MISCELLANEOUS

7.1 Waiver and Amendment. Any Constituent Corporathay, at any time prior to the Effective Time,dmtion taken by its directors or
officers thereunto duly authorized, waive any @& thrms or conditions of this Merger Agreement andfree to the amendment or
modification of this Merger Agreement; providedwayer, that after a favorable vote by the sharedrsldf a Constituent Corporation any
such action shall be taken by that Constituent @aon only if, in the opinion of its directors officers, such waiver or such amendment or
modification will not have any material adverseeetfon the benefits intended under this Merger &grent for the shareholders of such party
and will not require resolicitation of any proxiesm such shareholders.

7.2 Termination. This Merger Agreement may be teatéd and the Merger abandoned at any time pritet&ffective Time as provided in
Article IX of the Reorganization Agreement. If tReorganization Agreement is terminated in accoreavith Article 1X thereof, then this
Merger Agreement shall simultaneously terminate thedMerger shall be abandoned without furthemadby the Constituent Corporations.
In the event of termination of this Merger Agreetéine directors of the Constituent Corporatioralistach direct their officers not to file t
certificate of merger in the Office of the Secrgtaf State of Ohio, notwithstanding favorable aetiny the shareholders of the respective
Constituent Corporations.

7.3 Limitation on Rights. Except as otherwise sfiemily provided herein, nothing expressed or iraglin this Merger Agreement is intended
or shall be construed to confer upon or give angg® firm or corporation, other than the Constitu@orporations and their respective
shareholders, any rights or remedies under or &sore of this Merger Agreement or any transactiamsemplated hereby.

7.4 Captions; Governing Law. The captions in thierfer Agreement are for convenience only and stedlbe considered a part or affect the
construction or interpretation of any provisiortles Merger Agreement. This Merger Agreement shalgjoverned by and construed in
accordance with the laws of the State of Ohio.

7.5 Counterparts. This Merger Agreement may bewdredn any number of counterparts, each of whidil e an original and all of which
shall be considered one and the same agreemeshahlidecome effective when one or more countesgeate been signed by each of the
parties and delivered to the other parties.

B-3-3



IN WITNESS WHEREOF, the parties to this Merger Agrent, pursuant to the approval and authority didgn by resolutions adopted by
their respective Boards of Directors, have eaclseduhis Merger Agreement to be executed and ettdstits President and Secretary.

C ENTERIOR ACQUISITION CORP.
Attest: B y
, Secretary , President
F IRSTENERGY CORP.
Attest: B y
, Secretary , President
C ENTERIOR ENERGY CORPORATION
Attest: B y
, Secretary , President
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Exhibit D-1
@ 1701.78 Merger or consolidation into domestigoaoation.

(A) Pursuant to an agreement of merger or condiiddetween the constituent corporations as pealid this section, a domestic or foreign
corporation and, if so provided, one or more adddi domestic or foreign corporations may be meigega domestic surviving corporation,
or a domestic corporation together with one or naatditional domestic or foreign corporations maycbesolidated into a new domestic
corporation formed by such consolidation, provitiesl provisions of Chapter 1704 of the Revised Giamlaot prevent the merger or
consolidation from being effected. If any constittieorporation is a foreign corporation, the memgeconsolidation must also be permittec
the laws of each state under the laws of whichfargign constituent corporation exists.

(B) The agreement of merger or consolidation stetliforth:
(1) The state under the laws of which each corestitaorporation exists;

(2) In the case of a merger, that one or more fipdaionstituent corporations shall be merged amgpecified domestic surviving corporation
and, in the case of a consolidation, that the ¢mmestt corporations shall be consolidated intow demestic corporation. The name of the
surviving or new corporation may be the same asmilar to that of any constituent corporation.

(3) All statements and matters required to bearh in an agreement of merger or consolidatiothigylaws of each state under the laws of
which any foreign constituent corporation exists;

(4) In the case of a consolidation, the articlethefnew corporation or a provision that the se8abf a specified domestic constituent
corporation with such amendments as may be sét iiothe agreement shall be the articles of the caworation;

(5) In the case of a consolidation, the name aiddesd of the statutory agent upon whom any prooesige, or demand against any
constituent corporation or the new corporation nayerved;

(6) The terms of the merger or consolidation; tteelenof carrying them into effect; and the mannet laasis of converting the shares of the
constituent corporations into, or substituting shares of the constituent corporations for, shawdences of indebtedness, other securities,
cash, rights, or any other
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property, or any combination of shares, evidené@sdebtedness, securities, cash, rights, or angrqtroperty of the surviving corporation.
the new corporation, or of any other corporatioe/uding the parent of any constituent corporat@mmany other person. No such conversion
or substitution shall be effected if there are oeable grounds to believe that the surviving or mewporation would be rendered insolvent by
the conversion or substitution.

(C) The agreement of merger or consolidation may akt forth:
(1) The effective date of the merger or consolmatwhich may be on or after the date of filing teetificate;

(2) A provision authorizing the directors of onensore of the constituent corporations to abandemptioposed merger or consolidation prior
to filing the certificate;

(3) In the case of a merger, any amendments tartiedes of the surviving corporation or a provisitat the articles of a specified domestic
constituent corporation other than the survivingpooation with such amendments as may be set fiotthe agreement shall be the articles of
the surviving corporation;

(4) A statement of, or a statement of the methodedérmining, the fair value of the assets to baamhby the surviving or new corporation;

(5) The regulations of the surviving or new corgimm@ or a provision that the regulations of a sfiedidomestic constituent corporation with
such amendments as may be set forth in the agreéamahbe the regulations of the surviving or rewporation;

(6) In the case of a consolidation, the initiakdiors of the new corporation or a provision thiath& directors of one or more specified
constituent corporations shall constitute the dhidiirectors of the new corporation, and, in theecaf a merger, any changes in the directors of
the surviving corporation;

(7) The parties to the agreement in addition toctrestituent corporations;

(8) The stated capital of each class of sharelseo§tirviving or new corporation to be outstandinthe time the merger or consolidation
becomes effective;

(9) Any additional provision necessary or desirabiih respect to the proposed merger or consobidati
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(D) To effect the merger or consolidation, the agrent shall be approved by the directors of eadhedtic constituent corporation, adopted
by the shareholders of each domestic constitugpbcation, other than the surviving corporatioritia case of a merger, at a meeting of the
shareholders of each such corporation held fopthipose, and approved or otherwise authorized londrehalf of each foreign constituent
corporation in accordance with the laws of theestatder which it exists. In the case of a merdpr agreement shall also be adopted by the
shareholders of the surviving corporation at a mgédteld for the purpose, if one or more of thédi@ing conditions exist:

(1) The articles or regulations of the survivingparation then in effect require that the agreenber@dopted by the shareholders or by the
holders of a particular class of shares of thapa@tion;

(2) The agreement conflicts with the articles @ulations of the surviving corporation then in effeor changes the articles or regulations, or
authorizes any action that, if it were being madauwihorized apart from the merger, would otherwespiire adoption by the shareholders or
by the holders of a particular class of sharesaff torporation;

(3) The merger involves the issuance or transfehbysurviving corporation to the shareholdershefdther constituent corporation or
corporations of such number of shares of the simgigorporation as will entitle the holders of gteares immediately after the consummation
of the merger to exercise one-sixth or more ofvitittng power of that corporation in the electiordakectors;

(4) The agreement of merger makes such change iditbctors of the surviving corporation as wouldeswise require action by the
shareholders or by the holders of a particularsctdshares of that corporation.

(E) Notice of each meeting of shareholders of aekiio constituent corporation at which an agreeraénterger or consolidation is to be
submitted shall be given to all shareholders of tioaporation, whether or not they are entitlegdte, and shall be accompanied by a copy or
a summary of the material provisions of the agregme

(F) The vote required to adopt an agreement of aresgconsolidation at a meeting of the sharehsldéa domestic constituent corporation
is the affirmative vote of the holders of shareshaft corporation entitling them to exercise astdao-thirds of the voting power of the
corporation on such proposal or such different propn as the articles may provide, but not lessth majority, and such affirmative vote of
the holders of shares of any particular class esqgsired
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by the articles of that corporation. If the agreatmgould have an effect that, if accomplished tigtoan amendment to the articles, would
entitle the holders of shares of any particulasglaf a domestic constituent corporation to vota elass on the adoption of such amendment
as provided in division (B) of section 1701.71 lvé Revised Code, the agreement must also be adoptbd affirmative vote of the holders
of at least two-thirds of the shares of such classyuch different proportion as the articles meyvjale, but not less than a majority. However,
if the agreement would have an effect that, if agglished through an amendment to the articles, eventitle the holders of shares of any
particular class of a domestic constituent corponatio vote as a class on the adoption of such dment pursuant to division (B)(2) or (4) of
section 1701.71 of the Revised Code solely becduse shares are to be converted into or substifatehe same number of shares of a «

of a different corporation that have express teidaatical in all material respects to those ofdtless of shares so converted or substituted, the
agreement need not be adopted by the affirmatite ethe holders of shares of that particularclasting as a class. If the agreement would
authorize any particular corporate action that uahy applicable provision of law or the articlealtl be authorized only by or pursuant to a
specified vote of shareholders, the agreement aisgtbe adopted by the same affirmative vote addumeirequired for such action.

(G) At any time prior to the filing of the certifite of merger or consolidation, the merger or chaation may be abandoned by the directors
of any of the constituent corporations if the dioes are authorized to do so by the agreement ¢indogame vote of shareholders as is req
to adopt the agreement. The agreement of mergmnmolidation may contain a provision authorizihg tirectors of the constituent
corporations to amend the agreement at any tinee farithe filing of the certificate of merger ormsmlidation, except that, after the adoption
of the agreement by the shareholders of any domestistituent corporation, the directors shalll®tuthorized to amend the agreement to
do any of the following:

(1) Alter or change the amount or kind of sharegjences of indebtedness, other securities, cagfisr or any other property to be received
by shareholders of the domestic constituent cotjmaran conversion of or in substitution for thehares;

(2) Alter or change any term of the articles of shieviving or new domestic corporation, exceptdlerations or changes that could otherwise
be adopted by the directors of the surviving or d@mestic corporation;

(3) Alter or change any other terms and conditioiithe agreement if any of the alterations or cleanglone or in the
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aggregate, would materially adversely affect thigldas of any class or series of shares of the dideneenstituent corporation.

(H) If division (D) of this section does not requimdoption of the agreement of merger by the sbédets of the surviving corporation, the
approval of the agreement by the directors of thgboration constitutes adoption by that corporatio

[@ 1701.78.1] @ 1701.781 Merger or consolidatido olomestic corporation when noncorporate entitiekided.

(A) If the constituent entities in a merger or colidation include entities that are not corporasiosection 1701.78 of the Revised Code does
not apply. If the constituent entities in a mergeconsolidation include entities that are not cogpions, the constituent entities may be
merged into a domestic surviving corporation or rbayconsolidated into a new domestic corporatiasymant to an agreement of merger or
consolidation as provided in this section. If aoystituent entity is formed or organized underléves of any state other than this state or
under any chapter of the Revised Code other tharckiapter, the merger or consolidation also magidrmitted by the chapter of the Revi
Code under which each domestic constituent entisteand by the laws under which each foreign tiwent entity exists.

(B) The agreement of merger or consolidation sketlforth all of the following:
(1) The name and the form of entity of each conetit entity and the state under the laws of whadheconstituent entity exists;

(2) In the case of a merger, that one or more fpdaionstituent entities will be merged into adfied domestic surviving corporation or, in
the case of a consolidation, that the constitustities will be consolidated into a new domesticpaation. The name of the surviving or new
corporation may be the same as or similar to thahg constituent corporation or constituent lirdit@bility company.

(3) All statements and matters required to bearh in an agreement of merger or consolidatiothigylaws under which each constituent
entity exists;

(4) In the case of a consolidation, the articlethefnew corporation, or a provision that the &8®f a specified domestic constituent
corporation, with any amendments that are set farthe agreement, shall be the articles of the ceyoration;

(5) In the case of a consolidation, the name addesd of
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the statutory agent upon whom any process, naticgemand against any constituent entity or the demestic corporation may be served;

(6) The terms of the merger or consolidation, tleelenof carrying them into effect, and the mannet laasis of converting the shares or
interests of the constituent entities into, or sitiing the shares or interests of the constitwanities for, shares, interests, evidences of
indebtedness, other securities, cash, rights, yo#rer property or any combination of shares regts, evidences of indebtedness, securities,
cash, rights, or any other property of the sunguviorporation, of the new corporation, or of anlyastentity, including the parent of any
constituent entity, or any other person. No coriearsr substitution shall be effected if there srasonable grounds to believe that the
surviving or new corporation would be rendered insot by the conversion or substitution.

(C) The agreement of merger or consolidation alag set forth any of the following:
(1) The effective date of the merger or consolmatwhich date may be on or after the date of itheyfof the certificate;

(2) A provision authorizing one or more of the ditnent entities to abandon the proposed mergepnsolidation prior to filing the
certificate of merger or consolidation pursuansection 1701.81 of the Revised Code by action efdihectors of a constituent corporation,
action of the general partners of a constituerineaship, or action of the comparable represergatdf any other constituent entity;

(3) In the case of a merger, any amendments tartiees of the surviving corporation, or a prowisithat the articles of a specified domestic
constituent corporation other than the survivingpooation, with any amendments that are set fortthé agreement of merger, shall be the
articles of the surviving corporation;

(4) A statement of, or a statement of the methodedérmining, the fair value of the assets to baamhby the surviving or new corporation;

(5) The regulations of the surviving or new coriota, or a provision that the regulations of a st domestic constituent corporation with
any amendments that are set forth in the agreeshatitbe the regulations of the surviving or newposation;

(6) In the case of a consolidation, either the tithef the initial directors of the new corporaticor a provision stating
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that all of the directors of one or more specifiedstituent corporations shall constitute the ahiiirectors of the new corporation, and, in the
case of a merger, any changes in the directotsec$urviving corporation;

(7) The parties to the agreement in addition toctirgstituent entities;

(8) The stated capital, if any, of each class afsh of the surviving or new corporation to be aunding at the time the merger or
consolidation becomes effective;

(9) Any additional provision necessary or desirabiid respect to the proposed merger or consobidati

(D) To effect the merger or consolidation, the agrent of merger or consolidation shall be apprdwethe directors of each domestic
constituent corporation, adopted by the sharehsldeeach domestic constituent corporation, othan the surviving corporation in the case
of a merger, at a meeting of the shareholdersaf earporation held for the purpose, and approvemstterwise authorized by or on behalf of
each other constituent entity in accordance wighlaliws under which it exists. In the case of a merdne agreement also shall be adopted by
the shareholders of the surviving corporation itegting held for the purpose, if one or more offtil®wing conditions exist:

(1) The articles or regulations of the survivingparation then in effect require that the agreenberddopted by the shareholders or by the
holders of a particular class of shares of thapa@tion;

(2) The agreement conflicts with the articles @ulations of the surviving corporation then in effeor changes the articles or regulations, or
authorizes any action that, if it were being madauthorized apart from the merger, would otherwisgiire adoption by the shareholders or
by the holders of a particular class of share$aff torporation;

(3) The merger involves the issuance or transfehbysurviving corporation to the shareholdershefdther constituent corporation or
corporations of the numbers of shares of the singigorporation that will entitle the holders oéthhares immediately after the
consummation of the merger to exercise one-sixthare of the voting power of that corporation ie #lection of directors;

(4) The agreement of merger makes a change initthetatrs of the surviving corporation that woulth@twise require action by the
shareholders or by the holders of a particularsctdshares of that corporation.

(E) Notice of each meeting of shareholders of aekiio

D-1-7



constituent corporation at which an agreement afjereor consolidation is to be submitted shall beig to all shareholders of that
corporation, whether or not they are entitled tteyand shall be accompanied by a copy or a sumafahe material provisions of the
agreement.

(F) The vote required to adopt an agreement of ereygconsolidation under this section at a meatintpe shareholders of a domestic
constituent corporation is the affirmative votetlod holders of shares of that corporation entittimgm to exercise at least two-thirds of the
voting power of the corporation on the proposaher different proportion that the articles may pdey but not less than a majority, and such
affirmative vote of the holders of shares of angtipalar class as is required by the articles at #torporation. If the agreement would have an
effect that, if accomplished through an amendmethé articles, would entitle the holders of shaxfesny particular class of a domestic
constituent corporation to vote as a class on dopton of the amendment as provided in divisiopdBsection 1701.71 of the Revised Cc
the agreement also must be adopted by the affivmabte of the holders of at least two-thirds & fihares of that class, or the different
proportion that the articles may provide, but mstsl than a majority. However, if the agreement dibalve an effect that, if accomplished
through an amendment to the articles, would erttieholders of shares of any particular classddraestic corporation to vote as a class on
the adoption of the amendment pursuant to divifB)(2) or (4) of section 1701.71 of the Revised Esdlely because those shares are to be
converted into or substituted for the same numbehares of a class of a different corporation Heate express terms identical in all material
respects to those of the class of shares so ceavertsubstituted, the agreement is not requirdx tadopted by the affirmative vote of the
holders of shares of that particular class voting &lass. If the agreement would authorize antycpéar corporate action that under any
applicable provision of law or the articles coullduthorized only by or pursuant to a specifie@ adtshareholders, the agreement also must
be adopted by the same affirmative vote as wouldqeired for that action.

(G) At any time before the filing of the certifieabf merger or consolidation under section 170df&he Revised Code, the merger or
consolidation may be abandoned by the directoegfconstituent corporation, the general partnEesp constituent partnership, or the
comparable representatives of any other constitesetitly if the directors, general partners, or otlepresentatives are authorized to do so by
the agreement of merger or consolidation or bystitae vote of shareholders, partners, or othersragjuired under division (F) of this
section to adopt the agreement. The agreement@femer consolidation may contain a provision atiting the directors of any constituent
corporation, the general partners of any
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constituent partnership, or the comparable reptatieas of any other constituent entity to amereddgreement at any time before the filing
of the certificate of merger or consolidation, excihat, after the adoption of the agreement bystteeholders of any domestic constituent
corporation, the directors shall not be authorimedmend the agreement to do any of the following:

(1) Alter or change the amount or kind of shanetgrests, evidences of indebtedness, other sesyritash, rights, or any other property to be
received by the shareholders of the domestic doesti corporation in conversion of, or in subsiiintfor, their shares;

(2) Alter or change any term of the articles of slieviving or new domestic corporation, exceptdlberations or changes that could otherwise
be adopted by the directors of the surviving or @mestic corporation;

(3) Alter or change any other terms and conditiminthe agreement of merger or consolidation if ahthe alterations or changes, alone or in
the aggregate, would materially adversely affeetttblders of any class or series of shares of dhgedtic constituent corporation.

(H) If division (D) of this section does not requiadoption of the agreement of merger by the sbéters of the surviving corporation, the
approval of the agreement by the directors of togboration constitutes adoption by that corporatio

@ 1701.80 Merger into parent corporation.

(A) Pursuant to an agreement of merger betweendhstituent corporations as provided in this sactiod provided that the provisions of
Chapter 1704 of the Revised Code do not preveninérger from being effected, one or more domestior@ign subsidiaries may be merged
into a domestic or foreign parent corporation, jed that the parent owns ninety per cent or méemaoh class of the outstanding shares of
each subsidiary, that at least one constituentoration is a domestic corporation, and that, indhge of a domestic parent, the conditions set
forth in divisions (D)(1), (2), (3), and (4) of ¢@m 1701.78 of the Revised Code do not exist.

(B) The agreement of merger shall set forth theégaesion and the number of the outstanding shareach class of each subsidiary
constituent corporation and the number of sharesoh such class owned by the surviving corporaticahall also set forth any statements
and matters that are required, and may set fosttpesvision that is permitted, in a merger undeatise 1701.78 of the Revised Code if the
surviving corporation is a domestic corporatiorunder section 1701.79 of the Revised Code if tihegng corporation is a foreign
corporation.
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(C)(1) To effect the merger, the agreement shadgyroved by the directors of each domestic carestitcorporation, but it need not be
adopted by the shareholders of any domestic caastittorporation. If any constituent corporatioa f®reign corporation, the agreement ¢
be approved or otherwise authorized by or on badfafich foreign constituent corporation in accaodawith the laws of the state under
which it exists.

(2) Within twenty days after the approval of theesgnent of merger by the directors of each domestistituent corporation, the surviving
corporation shall deliver or send written noticesath approval and copy or summary of the agreetoezdch shareholder of each domestic
constituent corporation other than the survivingpooation of record as of the date on which theators of the surviving corporation
approved the agreement.

(D) The approval of the agreement of merger bydihectors of a domestic constituent corporationauritlis section constitutes adoption by
that corporation.

[@ 1701.80.1] @ 1701.801 Merger into domestic slibsy corporation.

(A) Pursuant to an agreement of merger betweendhstituent corporations as provided in this sactiod provided that the provisions of
Chapter 1704 of the Revised Code do not preveninérger from being effected, one or more domestfor@ign corporations may be mert
into a domestic corporation, provided that the dstinesurviving corporation is a subsidiary of orig¢h® constituent corporations and that the
parent constituent corporation owns ninety per cemhore of each class of the outstanding sharéseafurviving subsidiary corporation.

(B) The agreement of merger shall set forth theégaesion and the number of the outstanding shareach class of the surviving subsidiary
corporation and the number of shares of each dask owned by the parent constituent corporatioshall also set forth any statements and
matters that are required, and may set forth aayigion that is permitted, in a merger under sec1id01.78 of the Revised Code.

(C)(1) To effect the merger, the agreement shadfggroved by the directors of each domestic carestitcorporation and shall be adopted by
the shareholders of each domestic constituent catipa in the same manner and with the same ntdiead vote of shareholders or holders
of a particular class of shares as is requiredeioien 1701.78 of the Revised Code, except thaagineement need not be adopted by the
shareholders of the surviving subsidiary corporatlbany constituent corporation is a foreign amgtion, the agreement shall be approved or
otherwise authorized by or on behalf of each faraignstituent corporation in accordance with theslaf the state under which it exists.
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(2) Within twenty days after the approval of theessgnent of merger by the directors of the survidngsidiary corporation, the surviving
corporation shall deliver or send written noticesath approval and a copy or summary of the agreeto@ach shareholder of the surviving
corporation, other than the parent of the survidogporation, of record as of the date on whichdinectors of the surviving corporation
approved the agreement.

(D) The approval of the agreement of merger bydihectors of the surviving subsidiary corporatiomar this section constitutes adoption by
the corporation.

@ 1701.82 Effect of merger or consolidation; actibmset aside.
(A) When a merger or consolidation becomes effectll of the following apply:

(1) The separate existence of each constituentyaitier than the surviving entity in a merger shahse, except that whenever a conveye
assignment, transfer, deed, or other instrumeatbis necessary to vest property or rights irstivgiving or new entity, the officers, general
partners, or other authorized representativeseofélpective constituent entities shall executey@eledge, and deliver such instruments and
do such acts. For these purposes, the existertbe ebnstituent entities and the authority of thespective officers, directors, general
partners, or other authorized representativesnfiraged notwithstanding the merger or consolidation

(2) In the case of a consolidation, the new emtifigts when the consolidation becomes effective #iitds a domestic corporation, the
articles contained in or provided for in the agreabof consolidation shall be its original articlésthe case of a merger in which the
surviving entity is a domestic corporation, théces of the domestic surviving corporation in effenmediately prior to the time the merger
becomes effective shall continue as its articlésr afie merger except as otherwise provided iragreement of merger.

(3) The surviving or new entity possesses all assetl property of every description, and everyr@gein the assets and property, wherever
located, and the rights, privileges, immunitiesypus, franchises, and authority, of a public ad a®lof a private nature, of each constituent
entity, and all obligations belonging to or dueetich constituent entity, all of which are vestethmsurviving or new entity without further
act or deed. Title to any real estate or any istdarethe real estate vested in any constituerityestiall not revert or in any way be impaired
reason of such merger or consolidation.
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(4) The surviving or new entity is liable for aflg obligations of each constituent entity, incladiiability to dissenting shareholders. Any
claim existing or any action or proceeding pendigigr against any constituent entity may be prosetto judgment, with right of appeal, as
if the merger or consolidation had not taken placehe surviving or new entity may be substituteds place.

(5) All the rights of creditors of each constituentity are preserved unimpaired, and all liensughe property of any constituent entity are
preserved unimpaired, on only the property affetteduch liens immediately prior to the effectivadalof the merger or consolidation. If a
general partner of a constituent partnership isargegneral partner of the entity surviving or tlegvrentity resulting from the merger or
consolidation, then the former general partnerlstzale no liability for any obligation incurred aftthe merger or consolidation except to the
extent that a former creditor of the constituentmpership in which the former general partner wasidner extends credit to the surviving or
new entity reasonably believing that the formeregahpartner continued as a general partner oddingving or new entity.

(B) If a general partner of a constituent partngréhnot a general partner of the entity survivorghe new entity resulting from the merge
consolidation, the provisions of division (B) ottien 1782.434 [1782.43.4] of the Revised Codelsily.

(C) In the case of a merger of a domestic constitaerporation into a foreign surviving corporatitimited liability company, or limited
partnership that is not licensed or registeredandact business in this state or in the casecohsaolidation of a domestic constituent
corporation into a new foreign corporation, limitebility company, or limited partnership, if tisarviving or new entity intends to transact
business in this state and the certificate of nresgeonsolidation is accompanied by the informmatiescribed in division (B)(4) of section
1701.81 of the Revised Code, then, on the effectate of the merger or consolidation, the survivingew entity shall be considered to have
complied with the requirements for procuring atise or for registering to transact business indtsite as a foreign corporation, limited
liability company, or limited partnership, as these may be. In such a case, a copy of the cetéifafamerger or consolidation certified by the
secretary of state constitutes the license ceatdiprescribed by the laws of this state for aifpreorporation transacting business in this state
or the application for registration prescribedddoreign limited partnership or limited liabiligpmpany.

(D) Any action to set aside any merger or constilitiaon the
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ground that any section of the Revised Code apgkc® the merger or consolidation has not beenptiechwith shall be brought within
ninety days after the effective date of such meageonsolidation or be forever barred.

(E) As used in this section, "corporation” or "gitiapplies to both domestic and foreign corporaiand entities where the context so
permits. In the case of a foreign constituent grmtita foreign new entity, this section is subjecthe laws of the state under the laws of which
the entity exists or in which it has property.

@ 1701.84 Persons entitled to relief as disserdirageholders.
The following are entitled to relief as dissentsitareholders under section 1701.85 of the ReviseldC

(A) Shareholders of a domestic corporation théeisig merged or consolidated into a surviving aw e@tity, domestic or foreign, pursuan
section 1701.78, 1701.781 [1701.78.1], 1701.7911781 [1701.79.1], or 1701.801 [1701.80.1] of tlewviRed Code;

(B) In the case of a merger into a domestic coffimrashareholders of the surviving corporation wimaler section 1701.78 or 1701.781
[1701.78.1] of the Revised Code are entitled t@\mt the adoption of an agreement of merger, bytasito the shares so entitling them to
vote;

(C) Shareholders, other than the parent corporatiba domestic subsidiary corporation that is bemerged into the domestic or foreign
parent corporation pursuant to section 1701.80@Revised Code;

(D) In the case of a combination or a majority shacquisition, shareholders of the acquiring capon who under section 1701.83 of the
Revised Code are entitled to vote on such trarmadbiut only as to the shares so entitling themote;

(E) Shareholders of a domestic subsidiary corpamatito which one or more domestic or foreign cogpions are being merged pursuant to
section 1701.801
[1701.80.1] of the Revised Code.

@ 1701.85 Dissenting shareholder's demand focéaih value of shares.

(A)(1) A shareholder of a domestic corporationnsited to relief as a dissenting shareholder speet of the proposals described in sections
1701.74, 1701.76, and 1701.84 of the Revised Gmag,in compliance with this section.
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(2) If the proposal must be submitted to the shaldsrs of the corporation involved, the dissengshgreholder shall be a record holder of the
shares of the corporation as to which he seelef iadi of the date fixed for the determination aireholders entitled to notice of a meeting of
the shareholders at which the proposal is to bendtéd, and such shares shall not have been votvor of the proposal. Not later than ten
days after the date on which the vote on the prlpmas taken at the meeting of the shareholdeesjigsenting shareholder shall deliver to
the corporation a written demand for payment to bfrthe fair cash value of the shares as to whiekdeks relief, which demand shall state
his address, the number and class of such sha@$h@ amount claimed by him as the fair cash vafube shares.

(3) The dissenting shareholder entitled to relieder division (C) of section 1701.84 of the Revisaxle in the case of a merger pursuant to
section 1701.80 of the Revised Code and a disgesiiareholder entitled to relief under division @E¥yection 1701.84 of the Revised Cod
the case of a merger pursuant to section 1701 B001[80.1] of the Revised Code shall be a recoldehaf the shares of the corporation as
to which he seeks relief as of the date on whiehaiffreement of merger was adopted by the directdhat corporation. Within twenty days
after he has been sent the notice provided inse#01.80 or 1701.801 [1701.80.1] of the RevisedeCthe dissenting shareholder shall
deliver to the corporation a written demand formpant with the same information as that providedriativision (A)(2) of this section.

(4) In the case of a merger or consolidation, aatedserved on the constituent corporation invoba@ustitutes service on the surviving or
new entity, whether the demand is served beforegoafter the effective date of the merger or otidation.

(5) If the corporation sends to the dissenting shalder, at the address specified in his demanefj@est for the certificates representing the
shares as to which he seeks relief, the dissestiageholder, within fifteen days from the datehaf sending of such request, shall deliver to
the corporation the certificates requested sottieatorporation may forthwith endorse on them atebto the effect that demand for the fair
cash value of such shares has been made. The atopgoromptly shall return such endorsed certiéisao the dissenting shareholder. A
dissenting shareholder's failure to deliver sudtifaates terminates his rights as a dissentirayesolder, at the option of the corporation,
exercised by written notice sent to the dissensimgreholder within twenty days after the lapséheffifteen-day period, unless a court for
good cause shown otherwise directs. If shares septed by a certificate on which such a legendbkas endorsed are transferred, each
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new certificate issued for them shall bear a sinddgend, together with the name of the originakditing holder of such shares. Upon
receiving a demand for payment from a dissentirsgediolder who is the record holder of uncertifidegecurities, the corporation shall make
an appropriate notation of the demand for paymeitsishareholder records. If uncertificated sh&wesvhich payment has been demanded
are to be transferred, any new certificate issoedhie shares shall bear the legend required ftificated securities as provided in this
paragraph. A transferee of the shares so endarsed uncertificated securities where such notatias been made, acquires only such rights
in the corporation as the original dissenting holifesuch shares had immediately after the sewi@edemand for payment of the fair cash
value of the shares. A request under this paragmgghe corporation is not an admission by the efion that the shareholder is entitled to
relief under this section.

(B) Unless the corporation and the dissenting $twder have come to an agreement on the fair calsie yper share of the shares as to which
the dissenting shareholder seeks relief, the disgeshareholder or the corporation, which in cafse merger or consolidation may be the
surviving or new entity, within three months aftee service of the demand by the dissenting sh&dehanay file a complaint in the court of
common pleas of the county in which the princigiéite of the corporation that issued the shardsdated or was located when the proposal
was adopted by the shareholders of the corporatioif, the proposal was not required to be suladitb the shareholders, was approved by
the directors. Other dissenting shareholders, wittit three-month period, may join as plaintiffsray be joined as defendants in any such
proceeding, and any two or more such proceedingstaa@onsolidated. The complaint shall containief lstatement of the facts, including
the vote and the facts entitling the dissentingedinalder to the relief demanded. No answer to sucbmplaint is required. Upon the filing of
such a complaint, the court, on motion of the jatér, shall enter an order fixing a date for arimgaon the complaint and requiring that a
copy of the complaint and a notice of the filinglasf the date for hearing be given to the respondedefendant in the manner in which
summons is required to be served or substitutadcseis required to be made in other cases. Oudalydixed for the hearing on the complaint
or any adjournment of it, the court shall deternfioen the complaint and from such evidence aslisrstied by either party whether the
dissenting shareholder is entitled to be paid #irecash value of any shares and, if so, the numbeiclass of such shares. If the court finds
that the dissenting shareholder is so entitledcthet may appoint one or more persons as appsaiseeceive evidence and to recommend a
decision on the amount of the fair cash value. dygraisers have such power and authority as isfigukin the order of their appointment.
The court thereupon shall make a finding as to
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the fair cash value of a share and shall rendgmaht against the corporation for the payment, afith interest at such rate and from such
date as the court considers equitable. The codtegiroceeding, including reasonable compensétitime appraisers to be fixed by the court,
shall be assessed or apportioned as the courtdasasiquitable. The proceeding is a special pracgeunhd final orders in it may be vacated,
modified, or reversed on appeal pursuant to thefof Appellate Procedure and, to the extent nobflict with those rules, Chapter 2505.
of the Revised Code. If, during the pendency of mrogeeding instituted under this section, a sufiroceeding is or has been instituted to
enjoin or otherwise to prevent the carrying outhaf action as to which the shareholder has disdgtite proceeding instituted under this
section shall be stayed until the final determiratf the other suit or proceeding. Unless any igiom in division (D) of this section is
applicable, the fair cash value of the sharesithafjreed upon by the parties or fixed under thédien shall be paid within thirty days after
date of final determination of such value undes thivision, the effective date of the amendmenhé&oarticles, or the consummation of the
other action involved, whichever occurs last. Ugtom occurrence of the last such event, paymentisdahade immediately to a holder of
uncertificated securities entitled to such paymenthe case of holders of shares representeditificates, payment shall be made only upon
and simultaneously with the surrender to the cafian of the certificates representing the shasesvhich the payment is made.

(C) If the proposal was required to be submittethéoshareholders of the corporation, fair casbevals to those shareholders shall be
determined as of the day prior to the day on wktehvote by the shareholders was taken and, inahe of a merger pursuant to section
1701.80 or 1701.801 [1701.80.1] of the Revised Célecash value as to shareholders of a constitsigbsidiary corporation shall be
determined as of the day before the adoption oatreement of merger by the directors of the paeticsubsidiary corporation. The fair cash
value of a share for the purposes of this secidhé amount that a willing seller who is undercompulsion to sell would be willing to acc
and that a willing buyer who is under no compulgimpurchase would be willing to pay, but in nomvehall the fair cash value of a share
exceed the amount specified in the demand of thé&pkar shareholder. In computing such fair caalug, any appreciation or depreciation in
market value resulting from the proposal submittethe directors or to the shareholders shall lnduebed.

(D)(1) The right and obligation of a dissenting r&helder to receive such fair cash value and icsseh shares as to which he seeks relief,
and the right and obligation of the corporatioptwchase such shares and to pay the fair cash ehthem terminates if any of the following
applies:
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(a) The dissenting shareholder has not complield tliis section, unless the corporation by its daescwaives such failure;

(b) The corporation abandons the action involveis dinally enjoined or prevented from carryingiit, or the shareholders rescind their
adoption of the action involved;

(c) The dissenting shareholder withdraws his demaitti the consent of the corporation by its dioest

(d) The corporation and the dissenting sharehdidee not come to an agreement as to the fair casie per share, and neither the
shareholder nor the corporation has filed or joiimed complaint under division (B) of this sectiwithin the period provided in that division.

(2) For purposes of division (D)(1) of this sectidfrthe merger or consolidation has become effecéind the surviving or new entity is not a
corporation, action required to be taken by thedalors of the corporation shall be taken by theega@rpartners of a surviving or new
partnership or the comparable representativesybtrer surviving or new entity.

(E) From the time of the dissenting shareholdaving of the demand until either the terminatiorttoé rights and obligations arising from it
or the purchase of the shares by the corporatlbatheer rights accruing from such shares, inclgdioting and dividend or distribution rights,
are suspended. If during the suspension, any didide distribution is paid in money upon sharesuafh class or any dividend, distribution,
or interest is paid in money upon any securitisgesl in extinguishment of or in substitution foclsishares, an amount equal to the dividend,
distribution, or interest which, except for the geission, would have been payable upon such shasezarities, shall be paid to the holder of
record as a credit upon the fair cash value otteges. If the right to receive fair cash valueiminated other than by the purchase of the
shares by the corporation, all rights of the hoklall be restored and all distributions which,eptdor the suspension, would have been r
shall be made to the holder of record of the shatréise time of termination.
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EXHIBIT D-5

2000 One Logan Square
Morgan, Lewis Philadelphia, PA 19103-6993 & Bockiud?

215-963-5000 COUNSELORSAT LAW
Fax: 215-963-5299

Thomas P. Gadsden
215-963-5234

November 27, 199

VIA HAND DELIVERY

John G. Alford, Secretary

Pennsylvania Public Utility Commission
New Filing Sectior- Room B-20

North Office Building

Commonwealth Avenue and North Street
Harrisburg, PA 17120

Re: PETITION OF PENNSYLVANIA POWER COMPANY FOR A DECLARATORY ORDER
REGARDING THE APPLICATION OF SECTION 1102(a)(3). DOCKET NO. P-

APPLICATION OF PENNSYLVANIA POWER COMPANY ("PENN P@WER") FOR A CERTIFICATE OF PUBLIC CONVENIENCE
EVIDENCING COMMISSION APPROVAL UNDER

SECTION 1102(a)(3) OF THE TRANSFER OF STOCK OF OHHDISON COMPANY, PARENT OF PENN POWER, TO
FIRSTENERGY CORP. DOCKET NO. A-

Dear Secretary Alford:

Enclosed for filing are an original and two copidshe PETITION OF PENNSYLVANIA POWER COMPANY FOR BECLARATORY
ORDER REGARDING THE APPLICATION OF

SECTION 1102(a)(3). The Petition requests thaftbensylvania Public Utility Commission ("Commissiam "PUC") enter an Order findir
and declaring that

Section 1102(a)(3) of the Public Utility Code, 66..S. Section 1102(a)(3), does not comprehemdmoped transaction whereby the
common stock of Pennsylvania Power Company's ("PRewer") parent, Ohio Edison Company ("OE"), wi#l &xchanged for the common
stock of a newly-formed corporation, FirstEnergyi€q"FirstEnergy"), as more fully described in thetition.

As also explained in the enclosed Petition (Papgda at pp. 11-12), while Penn Power firmly bedgthat Section 1102(a)(3) approval of
the proposed transaction involving OE is not reegiiPenn Power recognizes that, as a practicabm#ie issues raised therein would be
moot if the Commission were to expeditiously grigmtinqualified approval of the OE stock transfeccordingly, Penn Power has provided,
as a separately bound Appendix A to the Petitiargréginal and two copies of a completed and exatWPPLICATION OF
PENNSYLVANIA POWER COMPANY ("PENN POWER") FOR A CHRFICATE OF PUBLIC CONVENIENCE EVIDENCING
COMMISSION APPROVAL UNDER SECTION 1102(a)(3) OF THIRANSFER OF STOCK OF
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Morgan, Lewis John G. Alford, Secretary & BockiusR_November 27, 1996
Page 2

OHIO EDISON COMPANY, PARENT OF PENN POWER, TO FIRENERGY CORP. The Application is being provided otoatingent
basis, and does not represent either OE's submigsihe jurisdiction of the PUC or an admissiorA®nn Power or OE of the PUC's
jurisdiction or authority under Section 1102(a)¢8er the proposed stock transfer. An affidavit efification is attached to the Applicatic
and a check in the amount of $350 payable to thar@anwealth of Pennsylvania is enclosed in satigfaaf the Commission's filing fee
under 52 Pa. Code

Section 1.43(a).

Pursuant to 52 Pa. Code Section 1.51, the Commissio provide Penn Power with instructions fa ffervice and/or public notice of the
filing of the Application. As evidenced by the eomtd Certificate of Service, Penn Power has alreadyed copies of the Petition and
Application upon the Office of Consumer Advocatel éime Office of Small Business Advocate.

Additional copies of this letter, the Petition ahé Application are enclosed, which we requestybatdate stamp and return to us as evid
of filing.

If there are any questions concerning the Petitiotihe Application, please feel free to call us.
Very truly yours,

/sl

Thomas P. Gadsden
Attorney for Pennsyl vani a Power Conpany

TPG
Enclosures
cc: Irwin A. Popowsky, Consumer Advocate (w/en cl)
Bernard A. Ryan, Jr., Small Business Advoc ate (w/encl)
Douglas T. Beebe, Office of Special Assist ants (w/encl)

bcc:  Stephen L. Feld, Esquire (FedEx)
Michael R. Beiting (FedEXx)
Robert S. Waters (FedEx)
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BEFORE THE PENNSYLVANIA PUBLIC UTILITY COMMISSION

CERTIFICATE OF SERVICE

| hereby certify that | have, this 27th day of Noweer 1996, served true and correct copies of tidi HEN OF PENNSYLVANIA POWER
COMPANY FOR A DECLARATORY ORDER REGARDING THE APPCIATION OF SECTION 1102(a)(3) and the APPLICATION OF
PENNSYLVANIA POWER COMPANY ("PENN POWER") FOR A CHRFICATE OF PUBLIC CONVENIENCE EVIDENCING
COMMISSION APPROVAL UNDER SECTION 1102(a)(3) OF THIRANSFER OF STOCK OF OHIO EDISON COMPANY, PARENT
OF PENN POWER, TO FIRSTENERGY CORP. upon the foilgapersons in the manner indicated below:

BY HAND DELIVERY

Irwin A. Popowsky, Consumer Advocate Office of Comer Advocate 1425 Strawberry Square HarrisburglPE0

Bernard A. Ryan, Small Business Advocate Offic&ofall Business Advocate Suite 1102, Commerce Bigl@00 North Second Street
Harrisburg, PA 17120

Douglas T. Beebe Supervisor - Securities Offic8pécial Assistants Pennsylvania Public Utility Cossion Rm 207 North Office Building
Commonwealth Avenue and North Street Harrisburg 1P220

DATED: November 27, 1996
Anthony C. DeC usatis
Counsel for Pe nnsylvania Power Company
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PENNSYLVANIA PUBLIC UTILITY COMMISSION

PETITION OF PENNSYLVANIA POWER

COMPANY FOR A DECLARATORY : DOCKET NO.
ORDER REGARDING THE APPLICATION : P-
OF SECTION 1102(A)(3) :
PETITION OF

PENNSYLVANIA POWER COMPANY

Pennsylvania Power Company ("Penn Power" or therijtzmy"), pursuant to

Section 331(f) of the Public Utility Code, 66 PaSCSections 331(f), and 52 Pa. Code Section Be$pectfully requests that the Pennsylv
Public Utility Commission ("PUC" or the "Commissi9rissue a declaratory order holding that Sectid®2(a)(3) of the Public Utility Code,
66 Pa. C.S. Section 1102(a)(3) (hereafter, "Sedti@?(a)(3)"), does not comprehend a proposedacdiosn whereby the common stock of
Penn Power's parent, Ohio Edison Company ("OE'l) be&iexchanged for the common stock of a newlyried corporation, FirstEnergy
Corp. ("FirstEnergy"), and, after the exchange:@B will be a wholly-owned subsidiary of FirstEngr§2) holders of the common stock of
OE will own shares of common stock of FirstEnerggresenting a 66.25% majority voting interest it tompany; (3) OE will have the ric
to appoint the first Board of Directors of FirstEgg (4) all of Penn Power's common stock will édoag to be held by OE; (5) there will be
no change in the management of Penn Power; arRef@) Power's existing rates will not increase tsoexisting service be diminished as a
result of the proposed transaction. In supportsofequest for a declaratory order, Penn Powezsta follows:

THE COMPANIES

1. Penn Power is a public utility providing electsiervice to approximately 144,000 customers wittsimuthorized service territory located
within the Counties of Allegheny, Beaver, Butlera@ford, Lawrence and Mercer in Western Pennsybiadenn
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Power is subject to the regulatory jurisdictiorttif Commission and the Federal Energy Regulatom@ission ("FERC").

2. All of the outstanding common stock of Penn Poisdield by OE. OE is a public utility that proeslelectric service to approximately 1.1
million customers within its authorized serviceritery located in Central and Northern Ohio. OElhject to the regulatory jurisdiction of 1
Public Utilities Commission of Ohio ("PUCQ") andetFERC. By reason of its ownership of Penn Poweerismon stock, OE is a "holding
company" as defined in the Public Utility Holding@pany Act of 1935, 15 U.S.C. Sections 79 to 79P&HCA"), but is exempt from
registration under Section 3(a)(2) of PUHCA, 15 1C.S

Section 79c(a)(2).

3. Centerior Energy Corporation ("Centerior") hotdlsof the outstanding common stock of The Clendl&lectric llluminating Company
("CEI") and The Toledo Edison Company ("TE"). B&EI and TE are public utilities providing electservice within their authorized serv
territories in Ohio. CEl serves the City of Clevedaand contiguous areas. TE serves the City ofdbodand contiguous areas. In aggregate
and TE supply electric service to approximatelyrhibion customers in Northern Ohio. CEl and TE aubject to the regulatory jurisdiction
of the PUCO, the FERC and the Nuclear Regulatom@ssion ("NRC"). Centerior is a "holding comparmag'defined by PUHCA but is
exempt from registration under Section 3(a)(1)abérl5 U.S.C. Section 79c(a)(1).

THE PROPOSED TRANSACTION

4. On September 13, 1996, OE and Centerior enisteén Agreement and Plan of Merger (the "Merggre&ment"). Pursuant to the Mer
Agreement, OE, CEIl and TE will become wholly-owrsedbsidiaries of FirstEnergy, and Penn Power wilai a wholly-owned subsidiary
of OE. OE, Penn Power, CEIl and TE have also eniatedh Joint
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Dispatch Agreement, under which they will operigt combined systems as a single control areaie€@f the Merger Agreement and the
Joint Dispatch Agreement have been provided tc&Ctramission as part of the Joint Application Of Okidison Company, Pennsylvania
Power Company, The Cleveland Electric llluminat®gmpany, and The Toledo Edison Company For ApprofaMerger And Joint
Dispatch Agreement (the "FERC Application"), whighs filed with the FERC on November 8, 1996. Th&@EEApplication, together with
all Exhibits thereto and accompanying testimonys sabmitted to the Commission pursuant to 18 C.&drtion 33.6.

5. Under the terms of the Merger Agreement, eaahestf common stock of OE will be converted inte share of common stock of
FirstEnergy and each share of Centerior will beveoted into 0.525 shares of FirstEnergy. Debt arfepred shares of OE, Penn Power, CEl
and TE will remain outstanding. Upon completiorttod transaction, former OE common stockholdersavilh common stock in FirstEnergy
representing 66.25% of FirstEnergy's total votihgres. The Merger Agreement also provides that B&asd of Directors will designate the
members of FirstEnergy's initial Board of Directoshich is expected to be the twelve current membéthe OE Board. Also, the Chairman
of the Board, President and Chief Executive Offit&EQ") of FirstEnergy will be W. R. Holland, whe currently the Chairman of the Boi

of Penn Power.

6. The Merger Agreement and the Joint Dispatch Agent are subject to approval by the FERC undeid®sc203 and 205 of the Federal
Power Act. The PUCO will have an opportunity toieswthe proposed merger in the context of a merglated CEI/TE regulatory plan that
will provide for, INTER ALIA, a rate freeze and aerated depreciation of certain fixed assets. Regy approvals will also be required by
the Securities and Exchange Commission, the NRCUtlited States Department of Justice and the Beder
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Trade Commission. As is evident, the Merger Agreamegll be reviewed by a number of agencies to ssgat the proposed transactiotinis
the public interest. FirstEnergy will be a "holdiogmpany" as defined by PUHCA, and is expectedetexempt from registration under
Section 3(a)(1) thereof, 15 U.S.C.

Section 79c(a)(1).

7. As previously indicated, upon completion of trensaction in the manner set forth in the Merggre&ment, OE will continue to own all of
the common stock of Penn Power. As a result optbposed transaction, no changes in the manageshBein Power will occur, nor will
Penn Power's rates be increased or its servicenidined.

SECTION 1102(A)(3) AND THE COMMISSION'S POLICY STAMENT

8. Section 1102(a)(3) requires prior PUC approaslevidenced by a certificate of public conveniefae

[Alny public utility or an affiliated interest of public utility as defined in section 2101 ... yaire from, or transfer to, any person or
corporation, including a municipal corporation,dryy method or device whatsoever, including the sateansfer of stock and including a
consolidation, merger, sale or lease, the titl®tdhe possession or use of, any tangible or gitde property used or useful in the public
service.

9. In JOINT APPLICATION OF COMMONWEALTH TELEPHONE GMPANY, ET AL.,

Docket No. A-310800F0006 (October 22, 1993) ("COMM@EALTH TELEPHONE"), the Commission reversed itadstanding
interpretation of Section 1102(a)(3). Prior to COMMWEALTH TELEPHONE, only the transfer of utilityastk was considered to be a
transfer of used or useful property requiring applander Section 1102(a)(3).(1)/ In COMMONWEALTHETEPHONE, however, the
Commission stated that:

(1) SEE APPLICATION OF AIRSIGNAL INTERNATIONAL OF FTSBURGH, PA., INC., A101365 (January 14, 1980); APPLICATIC
OF MCI AIRSIGNAL, INC. OF PA.,
INC., A-330035 (July 15, 1986).
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[Flrom a practical view, the transfer of equity trmhof a utility parent or grandparent can dirgaffect the management of the utility.
Stockholders exercising a controlling interest jpaaent or grandparent can affect the Board ofddars, utility personnel and utility
management philosophy and can ultimately haveextéffect on the cost and quality of service @ ghblic.

In COMMONWEALTH TELEPHONE, the transaction involvélik transfer of a 57% voting interest in the pacéra telephone utility
providing local exchange service in Pennsylvanlgexi to the PUC's jurisdiction.

10. On September 1, 1994, the Commission issuedieyFStatement regarding utility stock transfengler Section 1102(a)(3). In its Order
adopting the Policy Statement, the Commission ntitatlits purpose was to clarify the applicatiolC@ MMONWEALTH TELEPHONE,
which it characterized as holding that:

[Section] 1102(a)(3) invoked Commission jurisdictiover the transfer of stock of either a utilityitsrparent, regardless of the remoteness of
the transaction, IF THE EFFECT OF THE STOCK TRAN&HS THE TRANSFER OR ACQUISITION OF CONTROL OF A
JURISDICTIONAL UTILITY. (Emphasis added.)

24 Pa. Bulletin 5328, 5329 (October 22, 1994).
Specifically, the Policy Statement addressed thgeif what constitutes de facto "control," asofol:
(b) Policy.

(1) A transaction or series of transactions resglih a new controlling interest is jurisdictionahen the transaction or transactions result in a
different entity becoming the beneficial holdettlod largest voting interest in the utility or pareregardless of the tier. A transaction or series
of transactions resulting in the elimination ofantrolling interest is jurisdictional when the tsattion or transactions result in the dissipation
of the largest voting interest in the utility orrpat, regardless of the tier.

(2) For purposes of this section, a controllingiest is an interest, held by a person or a grotipgin concert, which enables the beneficial
holders to control at least 20% of the voting iegtiin the utility or its parent, regardless of temoteness of the transaction. In

D-5-8



determining whether a controlling interest is preseoting power arising from a contingent rightifbe disregarded.
52 Pa. Code Section 69.901.

PUC APPROVAL UNDER
SECTION 1102(A)(3) IS NOT REQUIRED

11. At the outset, Penn Power must reiterate iiddmental disagreement with the PUC's interpretatfdSection 1102(a)(3) as reaching s!
transfers occurring at the level of a jurisdictibatlity's parent or grandparent. The languag&ettion 1102(a)(3) does not support the Pl
interpretation. Moreover, transfers of stock by detiveen non-Pennsylvania public utilities arewithin the jurisdiction and authority of the
Commission, as Penn Power explained in detailenCbmments it filed to the Commission's proposdity&tatement, which are
incorporated herein by reference. While Penn P@agknowledges that the Commission did not agree thithposition at the time the Policy
Statement was issued, it believes that the Comaomisgould be justified, based on the facts and airstances involved in this matter, in
revisiting the issue at this time.(2)/ However, eifdhe Commission were not inclined to reconsitieposition on that issue, it should
nonetheless enter the Declaratory Order request&kbn Power because the proposed OE-Centerigatriion is outside the

In this regard, it should be noted that st

have the force of law, are merely interpre

binding upon a reviewing court. The value

most, persuasive, so long as it represents

of the relevant statute or other authoriti
PENNSYLVANIA DEPT. OF HEALTH V. NORTH HILL
A.2d 1141, 1147 (Pa. Cmwlth. 1996); PENNSY
COMM'N. V. NORRISTOWN AREA SCHOOL DISTRICT
A.2d 464 (1975), AFFIRMED, 473 Pa. 334, 37
Consequently, the Commission's Policy Stat

under Section 1102(a)(3) is not, in itself

governing law nor is it a presumptively co

law.
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purpose and intent of the Commission's Policy &tatd and the holding in
COMMONWEALTH TELEPHONE.

12. As previously explained, the Commission exprdsts intent to assert jurisdiction over the tfansf stock by a utility's parent or
grandparent "if the effect of the stock transfethis transfer or acquisition of control of a juig@nal utility." 24 Pa. Bulletin at 5329. Also,
as the Commission noted in COMMONWEALTH TELEPHONEdetermining whether a change of control wouldurcit would take a
"practical view." To that end, the Policy Statempriposes an analytic approach that collapsesmet@iary corporate changes and focuses
upon changes in stock ownership among the persoagstities that have ultimate control over anydégroup of corporations that include a
Pennsylvania jurisdictional utility. SEE 52 Pa. @dgkction 69.901(b)(1).

13. Applying the Commission-authorized approactiireed above, to the OE-Centerior transactiors itlear that the proposed stock transfer
will NOT effect a "change of control." Prior to th@nsaction, ultimate "control" of OE is lodgedlire holders of OE's publicly-traded
common stock. After consummation of the transactidtimate "control" of the tiered group, as remed by the stock ownership in
FirstEnergy, will continue to be lodged in the f@mOE stockholders, who would own 66.25% of théngpshares of FirstEnergy. In short,
the very same stockholders would be in "controthidmefore and after the transaction.

14. As previously explained, OE would name Firstiggs initial Board of Directors. In addition, OEZ£0 would become the Chairman,
President and CEO of FirstEnergy. Thus, althougblding company structure is being used to effawbminal "merger" of OE and
Centerior, this transaction is widely viewed asaaquisition of Centerior by OE that will place QEdontrol of the combined entity. See
ELECTRIC UTILITY WEEK, p. 1
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(September 23, 1996), referring to "Ohio Edisogi®ament to acquire Cleveland-based Centerior ignergg THE ENERGY DAILY, p. 1
(September 17, 1996) ("The 'merger," in realit$1eb billion purchase of Centerior by Ohio Ediswil| enable the companies to provide
'better service at lower prices'..."); NUCLEONICE®K, p. 1 (September 19, 1996) ("[T]he planned raergin the form of a stock-for-
stock transaction under which Ohio Edison, therfaially stronger company, will pay approximately.@billion for Centerior and control the
resulting company...").

15. It must also be emphasized that the immediateecship and management of Penn Power will noffieetad by the proposed transaction.
All of Penn Power's common stock will continue sadwned by OE, and Penn Power's management widireim place. Additionally, Penn
Power's rates will not be increased nor the qualitys service diminished as a result of the psmubtransaction. In particular, Penn Power
would remain subject to the terms and conditionthefRate Stability And Economic Development Plppraved by the Commission's Order
entered June 25, 1996, at Docket No. P-00961028.

16. For the reasons set forth above, the Commissionld enter an order finding and determining thatproposed transaction, as
hereinbefore described, is not subject to a remerd of prior Commission approval under
Section 1102(a)(3).

CONTINGENT APPLICATION FOR A
CERTIFICATE OF PUBLIC CONVENIENCE

17. While Penn Power firmly believes that Sectid2(a)(3) approval of the proposed transactiorotgequired, it recognizes that, as a
practical matter, the issues raised herein wouldhbet if the Commission were to expeditiously grigmunqualified approval of the OE stock
transfer and issue a certificate of public convecéein evidence
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thereof. In view of the substantial public benetfitat will result from the proposed transactiomfP®ower desires to avoid any unnecessary
delay in obtaining the requisite regulatory actiwhether in the form of PUC approval of the progbsansaction or a declaratory order
obviating the need for such approval. In furtheeotthat goal, Penn Power is providing to the Cassion, as Appendix A hereto, a
completed and executed Application For A Certificat Public Convenience Evidencing Commission ApprdJnder Section 1102(a)(3) of
the Transfer of Stock of Ohio Edison Company, PaoéPennsylvania Power Company, To FirstEnergypCohe Application is being
provided on a contingent basis only, and represeither OE's submission to the jurisdiction of H¢C nor an admission by Penn Power or
OE of the PUC's jurisdiction or authority under &t 1102(a)(3) over the proposed stock transfer.
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WHEREFORE, for the reasons set forth above, ther@ission should issue a Declaratory Order findind determining that the transfer of
stock in OE to FirstEnergy does not require prionfnission approval under Section 1102(a)(3). lfvéner, the Commission declines to
issue such an Order, then the Application providetippendix A should be deemed filed, NUNC PRO TUNE of the date of filing of this
Petition and the Commission should promptly enteom@er approving the proposed stock transfer witltondition or qualification.

Respectfully submitted,

/'s/ Thomas P. Gadsden

Thomas P. Gadsden

Ant hony C. DeCusatis
Morgan, Lewi s & Bockius LLP
2000 One Logan Square

Phi | adel phia, PA 19103-6993

Robert P. Wushinske Stephen L. Feld Counsel fonBdwmania Power Company One East Washington S&éetBox 891 New Castle, PA
16103

OF COUNSEL:

MORGAN, LEWIS& BOCKIUSLLP
2000 One Logan Square
Philadelphia, PA 19103

Date: November 27, 1996
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AFFIDAVIT
COMMONWEALTH OF PENNSYLVANIA)
) ss.:
COUNTY OF LAWRENCE)

Robert P. Wushinske, being duly sworn accordinigwg deposes and says that he is Vice Presiddm¢mfiisylvania Power Company; that he
is authorized to and does make this affidavit fpthiat he has read the foregoing Petition an@stdtat the facts set forth therein are true and
correct to the best of his knowledge, informatiod &elief and he expects Pennsylvania Power Comiuabg able to prove the same at a
hearing, if any, thereon.

/sl Robert P. Wishi nske

Robert P. Wishi nske

Sworn to and subscribed
before me this 25th day
of November, 1996

Notary Public
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APPENDIX A

APPLICATION OF PENNSYLVANIA POWER COMPANY (" PENN POWER")
FOR A CERTIFICATE OF PUBLIC CONVENIENCE
EVIDENCING COMMISSION APPROVAL UNDER

SECTION 1102(A)(3) OF THE TRANSFER OF STOCK OF OHEDISON COMPANY, PARENT OF PENN POWER,
TO FIRSTENERGY CORP.

(The aforementioned Application is being submitisch separately bound document.)
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Exhibit D-6

BEFORE THE
PENNSYLVANIA PUBLICUTILITY COMMISSION

APPLICATION OF PENNSYLVANIA POWER
COMPANY ("PENN POWER") FOR A :
CERTIFICATE OF PUBLIC CONVENIENCE

EVIDENCING APPROVAL UNDER : AP PLICATION
SECTION 1102(A)(3) OF THE TRANSFER DO CKET NO.

OF STOCK OF OHIO EDISON COMPANY, : , 1996
PARENT OF PENN POWER, TO :

FIRSTENERGY CORP. :

TO THE PENNSYLVANIA PUBLIC UTILITY COMMISSION
("COMMISSION"):

A. INTRODUCTION
1. The name and address of the Applicant are

Pennsylvania Power Company One East Washingtort3r®. Box 891
New Castle, PA 1610

2. The names and addresses of the Applicant'saitsrare:

Thomas P. Gadsden

Anthony C. DeCusatis
Morgan, Lewis & Bockius LLP 2000 One Logan Square
Philadelphia, PA 19103-6993

and

Robert P. Wushinske

Stephen L. Feld

Pennsylvania Power Company One East Washingtort3r®. Box 891
New Castle, PA 1610

3. This Application pertains to a transaction whgrthe common stock of Penn Power's parent, OhisodBdCompany ("OE"), will be
exchanged for the common stock of a newly-formadpany, FirstEnergy Corp. ("FirstEnergy"), as pdra proposed merger of OE and
Centerior Energy Corporation ("Centerior"), as
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more fully described hereafter.

4. On November 27, 1996, Penn Power filed a Petfior A Declaratory Order Regarding The ApplicatidhSection 1102(a)(3), in which it
asked the Commission to issue an order findingdautaring that the proposed exchange of OE comnumk $or FirstEnergy common stock
is not subject to approval under Section 1102(a{3he Public Utility Code, 66 Pa.C.S. Section 2H)(3) (hereafter, "Section 1102(a)(3)").
For the reasons fully explained in the Petitiore(Baragraphs 11-16, at pp. 7-11), the Commissiounldlissue the requested declaratory
order. However, as also explained in the Petitfearégraph 17 at pp. 11-12):

While Penn Power firmly believes that Section 12)@&) approval of the proposed transaction is eqtired, it recognizes that, as a practical
matter, the issues raised herein would be mobeifGommission were to expeditiously grant its utified approval of the OE stock transfer
and issue a certificate of public convenience idewce thereof. In view of the substantial pubknéfits that will result from the proposed
transaction, Penn Power desires to avoid any ussacgdelay in obtaining the requisite regulataryom, whether in the form of PUC
approval of the proposed transaction or a decleyataler obviating the need for such approvaluiferance of that goal, Penn Power is
providing to the Commission, as Appendix B heratopmpleted and executed Application For A Ceaificof Public Convenience
Evidencing Commission Approval Under Section 11)&eof the Transfer of Stock of Ohio Edison ConpapParent of Pennsylvania Power
Company, To FirstEnergy Corp. The Application isngeprovided on a contingent basis only, and represneither OE's submission to the
jurisdiction of the PUC nor an admission by Penw&uoor OE of the PUC's jurisdiction or authorityden Section 1102(a)(3) over t

proposed stock transfer.

5. This Application is being submitted on a conéingbasis pursuant to the terms of Paragraph Nof tie
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Petition, as set forth above. Accordingly, if then@nission does not issue a declaratory order,cagested in Penn Power's Petition, then this
Application should be deemed filed, NUNC PRO TUNS of the date of filing of the Petition, and then@nission should promptly enter an
order approving the proposed stock transfer witlvoadition or qualification.

B. THE COMPANIES INVOLVED

6. Penn Power is a public utility providing electsiervice to approximately 144,000 customers wittsimuthorized service territory located
within the Counties of Allegheny, Beaver, Butlera@ford, Lawrence and Mercer in Western Pennsybiaiibreakdown of the customers,
by customer classification, served by Penn Povgeof &eptember 30, 1996, is provided on Exhibitefelto. A map depicting the service
territory of Penn Power is attached hereto as HExBibPenn Power is subject to the regulatory flidson of this Commission and the Federal
Energy Regulatory Commission ("FERC").

7. All of the outstanding common stock of Penn Poisdield by OE. OE is a public utility that proeslelectric service to approximately 1.1
million customers within its authorized serviceritery located in Central and Northern Ohio. OElhject to the regulatory jurisdiction of 1
Public Utilities Commission of Ohio ("PUCQ") ancetRFERC. By reason of its ownership of Penn Powerismon stock, OE is a "holding
company" as defined in the Public Utility Holding@pany Act of 1935, 15 U.S.C. Sections 79 to 794P&HCA"), but is exempt from
registration under Section 3(a)(2) of PUHCA, 15 1C.S
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Section 79c(a)(2).

8. Centerior holds all of the outstanding commalsiof The Cleveland Electric llluminating Compafi€EI") and The Toledo Edison
Company ("TE"). Both CEl and TE are public utilgiproviding electric service within their authodzservice territories in Ohio. CEIl serves
the City of Cleveland and contiguous areas. TEesetire City of Toledo and contiguous areas. Inegae, CEl and TE supply electric
service to approximately 1.0 million customers iortiern Ohio. CEl and TE are subject to the regujajurisdiction of the PUCO, the FEF
and the Nuclear Regulatory Commission ("NRC"). @ent is a "holding company" as defined by PUHCA{ is exempt from registration
under Section 3(a)(1) thereof, 15 U.S.C. Sectia(&)91).

C. THE PROPOSED TRANSACTION

9. On September 13, 1996, OE and Centerior eniete@n Agreement and Plan of Merger (the "Merggre&ment").(1)/ Pursuant to the
Merger Agreement, OE, CEl and TE will become whallyned subsidiaries of FirstEnergy, and Penn Pavileremain a wholly-owned
subsidiary of OE.

10. Under the terms of the Merger Agreement, ehahesof common stock of OE will be converted int@ share of common stock of
FirstEnergy, and each share of Centerior will beveoted into 0.525 shares of FirstEnergy. Debteferred

1. A copy of the Merger Agreement has been provaiedn Exhibit to the FERC Application filed withetCommission on November 8,
1996, as explained in note 2, INFRA.
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shares of OE, Penn Power, CEIl and TE will remaistanding. Upon completion of the transaction, fer®E common stockholders will
own common stock in FirstEnergy representing 66.25%irstEnergy's total voting shares. The Merggreement also provides that OE's
Board of Directors will designate the members o$tEnergy's initial Board of Directors, which ispexted to be the twelve current members
of OE's Board.

11. The Merger Agreement is subject to approvahey=ERC under Section 203 of the Federal PowefA¢tThe PUCO will have an
opportunity to review the proposed merger in thetext of a mergerelated CEI/TE regulatory plan that will provide fiNTER ALIA, a rate
freeze and accelerated depreciation of certairdfoasts. Regulatory approvals will also be requibgdhe Securities and Exchange
Commission, the NRC, the United States Departmedustice and the Federal Trade Commission (SEEd®eE¢I. |. of the FERC
Application). As is evident, the Merger Agreemertilt ae reviewed by a number of agencies to assaethe proposed transaction is in the
public interest. FirstEnergy will be a "holding cpamy" as defined by PUHCA, but is expected to ket from registration under Section 3
(a)(2) thereof, 15 U.S.C. Section 79c(a)(1).

2. A copy of the Joint Application Of Ohio Edisol@pany, Pennsylvania Power Company, The Cleveldactrie llluminating Company,
And The Toledo Edison Company For Approval Of Mergad Joint Dispatch Agreement (the "FERC Applioat), which was filed with
the FERC on November 8, 1996, together with allikixhthereto and accompanying testimony, was stibthto the Commission on the
same date pursuant to 18 C.F.R Section 33.6.
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12. As previously indicated, upon completion of ttansaction in the manner set forth in the Me#greement, OE will continue to own all
of the common stock of Penn Power. As a resulhefiroposed transaction, no changes in the manageienn Power will occur nor will
Penn Power's rates be increased or its servicenidineid.

D. BACKGROUND FINANCIAL INFORMATION

13. BALANCE SHEETS. The balance sheet of Penn Poagof September 30, 1996, is attached heretalabiEC. In addition, the balance
sheets of OE, CEl and TE, as of December 31, 1&%ba pro forma balance sheet for FirstEnergyraleded as Exhibit C to the FERC
Application.

14. INCOME STATEMENT. The income statement of P@uwer, as of September 30, 1996, is attached abiEkh In addition, income
statements of OE, CEl and TE, as of December 35,18nd a pro forma income statement for FirstBnarg included as Exhibit E to the
FERC Application.

15. STATEMENT OF FIXED PLANT. A statement showirigetdepreciated original cost of Penn Power's fixdily plant-in-service, as of
September 30, 1996, is attached hereto as Exhilit &ldition, similar statements of fixed plant @E, CEl and TE, as of December 31,
1995, are included as part of Exhibit C to the FERplication.

16. RESOLUTIONS. Approval by the Board of Directofs?enn Power is not required for the proposedgarelCertified copies of the
resolutions of the Boards of Directors of the meggtompanies necessary to authorize the proposegenere
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included as Exhibit A to the FERC Application.

17. DOCUMENTS INCORPORATED BY REFERENCE. All theraural reports, tariffs, certificates of naotificaticapplications for
certificates of valuation, applications for apprbefithe issuance of securities and securitiedfites filed with the Commission by Penn
Power and its predecessor, constituent and affiliabmpanies are made part hereof by reference.

E. CONCLUSION

18. If the Commission determines that approvaheffiroposed transaction is necessary, then thito&pipn should be granted and a
certificate of public convenience evidencing Consius approval should be issued for, among othkesfdllowing principal reasons:

(a) The existing management of Penn Power will rarimaplace after the proposed transaction.

(b) Completion of the proposed transaction will&@a&o adverse impact upon the service or ratesmi Pewer. In particular, Penn Power
would remain subject to the terms and conditionthefRate Stability And Economic Development Plppraved by the Commission's Order
entered June 25, 1996 at Docket No. R-00961028.

(c) The proposed transaction will make Penn Powergf a larger and financially stronger FirstEnesgstem that will be far better
positioned to deal with evolving changes in the l@hale and retail electric markets, including theréasing exposure to competitive forces.
In particular, and as
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explained in detail in the Direct Testimony of AuttR. Garfield (pp. 30-32) filed with the FERC Afaltion, OE, Penn Power, CEl and TE
have entered into a Joint Dispatch Agreement teigecfor the economic dispatch of their generafamglities and purchased power resources
on a combined basis in order to serve their aggedgad requirements and sales obligations. Joépatch of capacity resources and exter
interconnections among the operating companiesr@slilt in greater reliability for the combined t®ra than either OE/Penn Power or the
Centerior system presently realize.

(d) As explained in the FERC Application (Sectiod B and in the Direct Testimony of Messrs. Gadfi@hd Thomas J. Flaherty filed with 1
FERC Application, the proposed merger is expeatqutdéduce substantial savings on a system-wide laasi for individual operating
companies. In large measure, the benefits thatasdiue to Penn Power from the merger will protldemeans to meet the aggressive goals
to which Penn Power is committed under its RatéifttaAnd Economic Development Plan. As the Consios is aware, under that Plan,
Penn Power, INTER ALIA, will reduce its investmeantgenerating assets and regulatory assets basttda additional $330 million over the
life of the Plan; will increase its annual fundifag nuclear plant decommissioning by $2.76 miller year; and will substantially increase
funding for economic development programs and Ioesine customer assistance programs, while freézmgse rates until June 20, 2006.
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WHEREFORE, for the reasons set forth above, Penasid Power Company requests that the Commissitam an Order approving this
Application and issue a certificate of public coniemce evidencing its approval of the transactiereimbefore described.

Respectfully submitted,

/sl Thomas P. Gadsden

Thomas P. Gadsden

Ant hony C. DeCusatis

Morgan, Lewis & Bockius LLP
2000 One Logan Square

Phi | adel phia, PA 19103-6993

Robert P. Wushinske Stephen L. Feld Counsel fonBdwmania Power Company One East Washington SéetBox 891 New Castle, PA
16103

OF COUNSEL:

MORGAN, LEWIS& BOCKIUSLLP
2000 One Logan Square
Philadelphia, PA 19103

Date: November 27, 1996
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AFFIDAVIT

COMMONWEALTH OF PENNSYLVANIA )
) ss.:
COUNTY OF LAWRENCE )

Robert P. Wushinske, being duly sworn accordinigig deposes and says that he is Vice Presiddm¢mfiisylvania Power Company; that he
is authorized to and does make this affidavit fpthiat he has read the foregoing Application aatks that the facts set forth therein are true
and correct to the best of his knowledge, infororatind belief and he expects Pennsylvania Powep@oynto be able to prove the same at a
hearing, if any, thereon.

/sl Robert P. Wishi nske

Robert P. Wishi nske

Sworn to and subscribed
before me this 25th
day of November, 1996.

Notary Public
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EXHIBIT A

CUSTOMERSASOF SEPTEMBER 30, 1996
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EXHIBIT A

PENNSYLVANIA POWER COMPANY

CUSTOMERSAS OF SEPTEMBER 30, 1996

Residential 127,279
Commercial 16,492
Industrial 222
Street Lighting 88
Municipal Resale 6
Total 144087
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EXHIBIT B
SERVICE TERRITORY MAP

[Due to Graphical Nature of Map, Not
Filed in EDGAR System]
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EXHIBIT C

BALANCE SHEET ASOF SEPTEMBER 30, 1996
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EXHIBIT C
Page 1

PENNSYLVANIA POWER COMPANY
(Unaudited)

Balance Sheet
September 30, 1996

(In thousands)

ASSETS
UTILITY PLANT:
In service, at original cost................. L. $1,223,563
Less - Accumulated provision
for depreciation.......ccccccceveeeeee. 450,384
773,179
Construction work in progress -
Electric plant.......ccccoovvveveivcoeeeees 10,553
Nuclear fuel....cccccovviiiiiiiiees 1,808
12,361
785,540
OTHER PROPERTY AND INVESTMENTS......cooiciiviies e 16,756
CURRENT ASSETS:
Cash and cash equivalents..........cccceeee.. L 914
Notes receivable from parent company......... L. 37,000
Receivables -
Parent Company.........ccccccvvveeveenennn. 9,860
Other......ccooviiiiiiiie 47,064
Provision for uncollectible accounts......... (555)
Materials and supplies, at average cost...... 13,335
Prepayments ..........coooccviviinieeennnns 2,771
110,389
DEFERRED CHARGES:
Customer receivables for future income taxes. L 102,300
Deferred fuel costs........cccccovuveeeenne . . 3,923
Deferred Perry Unit 1 costs.................. 20,121
Deferred costs of term. construction project. 41,287
Other..ciiiiice e 21,684
189,315
Total ASSEtS...vviveiieiiciecieieeee s $1,102,000
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EXHIBIT C
Page 2

PENNSYLVANIA POWER COMPANY
(Unaudited)

Balance Sheet
September 30, 1996

(In thousands)

CAPITALIZATION AND LIABILITIES

CAPITALIZATION:
Common stock, $30 par value, authorized
6,500,000 shares - 6,290,000 shares
outstanding........ccocevevvevevieeeiees . $ 188,700

Other paid-in capital.. (422)
Retained earnings...........ccccoeevveeenne 97,330
Total common stockholder's equity 285,608
Preferred stocK......ccoovuvveevvcceees 65,905
Long-termdebt......ccccvveviiiiieenes 311,394
662,907
CURRENT LIABILITIES:
Currently payable long-term debt -
Associated companies..........coeeevveeeeee 8,834
Other...cooooiiiiiiiiiieeeee 50,658
Accounts payable -
Associated companies..............ccc.eeee 7,765
Other......ccccovviieeiieen, 17,997
Accrued taxes........ooceeeeiiniieeeennnes 12,028
Accrued interest...........occeeeeennneenn. 5,541
Other...cooiiiiiieee 17,641
120,464
DEFERRED CREDITS:
Accumulated deferred income taxes............. ... 258,592
Accumulated deferred investment tax
CredifS. i 28,974
Other. oo 31,063
318,629
Total Capitalization and Liabilities $1,102,000
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EXHIBIT D

STATEMENT OF INCOME
AS OF SEPTEMBER 30, 1996
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EXHIBIT D
Page 1

PENNSYLVANIA POWER COMPANY
(Unaudited)

Statement of Income
Twelve Months Ended September 30, 1996

(In thousands)

OPERATING REVENUES.........cccccovviiiiiiiics s $323,913

OPERATING EXPENSES AND TAXES:
Operation -
Fuel and purchased power...................
Nuclear operating costs
Other operating COStS.........cceeeennnee

Total operation and maintenance expenses.....
Provision for depreciation...............c.c.......
General taxes.......ccovuveiieiiiiiie e
Amortization of net regulatory assets..............
INCOME taxes.........ccoovvviviviiiiiiieeeeeen,

Total operating expenses and taxes...........

OPERATING INCOME........ccccooiiiiiiiiiinns

OTHER INCOME........ccooviiiiiiiiiiiiiceiie s 5,798

TOTALINCOME........oooiiiiiiiiiiicciiiees s 72,969

NET INTEREST:

Interest on long-term debt.........ccc....... . . 26,550
Interest on nuclear fuel obligations.......... ... 284
Allowance for borrowed funds used during
CONSEIUCHON. ...cveiiiiiii e (526)
Other interest eXpense.......ccoeeveeveeeeees e 1,994
Netinterest......cocvvvevvvccis 28,302
NET INCOME.......ccoouiiiiiiaiiieeie e
PREFERRED STOCK DIVIDEND REQUIREMENTS..............
EARNINGS ON COMMON STOCK........ccecvveeiiieannns
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EXHIBIT E

SUMMARY OF UTILITY PLANT AND
ACCUMULATED PROVISIONSFOR
DEPRECIATION, AMORTIZATION AND DEPLETION
AS OF SEPTEMBER 30, 1996
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EXHIBIT E

Page 1

PENNSYLVANIA POWER COMPANY

Summary of Utility Plant and Accumulated Provisidts Depreciation, Amortization and Depletion Septer 30, 1996

UTILITY PLANT
Electric Plant In Service
Plant in Service (Classified)................
Property Under Capital Leases................
Plant Purchased or Sold......................

Leased to Others...........cccceeevvinennn.
Held for Future Use...........ccccceeeninns
Construction Work in Progress................

TOTAL Utility Plant........c.ccccceeeen.
Accum. Prov. for Depr., Amort., & Depl

NET Utility Plant............ccccceevee....

Detail of Accumulated Provisi
Depreciation, Amortization, and

Electric Plant In Service
Depreciation and Amortization
Amort. of Other Utility Plant................

TOTAL in SErvice......coovvvveveeeeeeeennn.

Depreciation of Plant Leased to Others...........

TOTAL Accumulated Provisions...............
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(In thousands)

................... 1,203,825
434,697
................... $769,128
ons for
Depletion
$422,024
12,628




EXHIBIT F-1
WINTHROP, STIMSON, PUTNAM & ROBERTSLETTERHEAD

ONE BATTERY PARK PLAZA
NEW YORK, NY 10004-1490

TELEPHONE: 212-858-1000
TELEFAX: 211-858-1500
TELEX: 62854 WINSTIM

January 24, 1997

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Re: FirstEnergy Application/Declaration on FormlU
Ladies and Gentlemen:

We are New York counsel to FirstEnergy Corp. ("tEreergy"). We have examined FirstEnergy's ApplamaDeclaration on Form U-1 (File
No. )(the "Application/Declaration”) filed oaruary 24, 1997, with the Securities and Exchargar@ission (the "Commission™) und
the Public Utility Holding Company Act of 1935 (thAct") requesting an order of the Commission urither Act (i) authorizing the direct a
indirect acquisition by FirstEnergy of all of thesued and outstanding voting securities ("CommookS} of Ohio Edison Company, an Ohio
corporation ("Ohio Edison"), The Cleveland Electtiominating Company, an Ohio corporation ("Clemedl Electric"), The Toledo Edison
Company, an Ohio corporation ("Toledo Edison") Rethnsylvania Power Company, a Pennsylvania coipor@Penn Power") as well as
20.5% of the Common Stock of Ohio Valley Electrior@oration, an Ohio corporation ("OVEC")(which,turn, owns all of the Common
Stock of Indiana-Kentucky Electric Corporation (EHK")) and (ii) granting such other authorizatiossraay be necessary in connection
therewith.

Such acquisition is to be effected through thedaations contemplated by (i) the Agreement and 8ldverger, dated as of September 13,
1996 (the "Merger Agreement") between Ohio Edisuth @enterior, (ii) the Merger Agreement by and agh@hio Edison Compan'



Securities and Exchange Commission January 24, 1997

FirstEnergy Corp. and Ohio Edison Acquisition Cogttached to the Merger Agreement as Exhibit & (tBhio Edison Merger Agreement
and (iii) the Merger Agreement by and among Ceatekicquisition Corp., FirstEnergy Corp. and Cerdeinergy Corporation, attached to
the Merger Agreement as Exhibit B (the "Centeriarlyer Agreement” and, together with the Merger &grent and the Ohio Edison Merger
Agreement, the "Merger Agreements"). The Mergere&gnents provide, among other things, for (i) thegaeof Centerior with and into
FirstEnergy Corp., (immediately after the mergeaefholly-owned subsidiary of FirstEnergy with antb Centerior pursuant to the
Centerior Merger Agreement) and (ii) the mergeamdther whollyewned subsidiary of FirstEnergy with and into ORidison pursuant to t
Ohio Edison Merger Agreement (collectively, the 'Hgler"). Following the Merger, FirstEnergy will bénhalding company which will directl
hold all of the Ohio Edison Common Stock, Clevel&tectric Common Stock and Toledo Edison CommoristBenn Power will remain a
wholly-owned subsidiary of Ohio Edison. Upon consoation of the Merger, FirstEnergy will own indirgc20.5% of the OVEC Common
Stock. The Merger Agreements envision the issuahe@proximately 230,300,000 shares, $0.10 parevalficommon stock of FirstEnergy
(the "Shares").

Based upon our examination of the Application/Deatian and such other instruments, documents artbtraaf law as we have deemed
requisite, we are of the opinion that:

1. FirstEnergy is duly incorporated and validlystixig under the laws of the State of Ohio, with fidwer and authority (corporate and other)
to own its properties and conduct its businessasribed in the Application/Declaration; to thetbafsour knowledge, FirstEnergy is not
qualified as a foreign corporation in any jurisdiotand the nature of its operations are suchiti&not required to be so qualified.

2. Assuming the Merger is accomplished in accordavith the Merger Agreements and as describedeiiplication/Declaration: (i) all
laws of the State of Ohio applicable to the Meng#rhave been complied with,

(i) the Shares will be legally issued, fully paidd nonassessable, and the holders thereof walhtited to the rights appertaining thereto set
forth in the Amended Articles of Incorporation af$tEnergy, (iii) FirstEnergy will legally acquirdjrectly or indirectly, all of the issued and
outstanding voting securities of Ohio Edison, Claxd Electric, Toled:
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Edison, Penn Power and 20.5% of the issued anthodiag voting securities of OVEC and (iv) the aamsnation of the transactions
proposed in said Application/Declaration will nabhate the legal rights of the holders of any sémg issued by FirstEnergy or any associate
company thereof.

We hereby consent to the filing of this opinioraasexhibit to the Application/Declaration.
Very truly yours,

/sl Wnthrop, Stimson, Putnam & Roberts



EXHIBIT H-1
(LOGO)

MEMBER NEW YORK STOCK EXCHANGE

McDONALD INVESTMENT CENTER
800 SUPERIOR AVENUE
CLEVELAND, OHIO 44114-2603
216-443-2300

SEPTEMBER 13, 1996

PERSONAL AND CONFIDENTIAL
Board of Directors

Ohio Edison Company

76 South Main Street

Akron, OH 44305-1890

You have requested our opinion as to the fairfess a financial point of view, as of the date hdréo the holders of the outstanding
common shares, par value $9.00 per share (the "@wynPommon Shares"), of Ohio Edison Company (ttarigany") of the exchange ratio
at which Company Common shares will be exchanded"€@ompany Exchange Ratio") for common shareq,080ar value, of FirstEnergy
Corp. ("FirstEnergy"), pursuant to the Agreemert Bfan of Merger to be dated as of September 1%, (e "Agreement") by and between
the Company and Centerior Energy Corporation ("€gmtt"), in light of the Centerior Exchange Ratas (defined below). Pursuant to the
Agreement, the Company and Centerior will form fErergy, a holding company. The Company will begadrwith a subsidiary of
FirstEnergy, and each of the outstanding Companyr@en Shares will be converted into the right teeree one common share, par value
$0.10 per share, of FirstEnergy (the "FirstEnergyn@on Shares"). Centerior will be merged into Engtrgy, and each of the outstanding
common shares, no par value, of Centerior (the t&&m Common Shares") will be converted into tlyhtrto receive .525 shares of
FirstEnergy Common Shares (the "Centerior Exch&a®").

McDonald & Company Securities, Inc., as part ofriteestment banking business, is customarily engiagéhe valuation of businesses and
their securities in connection with mergers andugitions, negotiated underwritings, competitivddings, secondary distributions of listed
and unlisted securities, private placements andatiains for estate, corporate and other purposes.

In connection with this opinion, we have reviewachong other things: (i) the Agreement; (ii) AnnRaports to shareholders and Annual
Reports on Form 10-K of the Company and Centedpttfe five years ended December 31, 1995;

(iii) certain interim reports to shareholders anab@erly Reports on Form 10-Q of the Company anot&@r; (iv) certain FERC Forms 1 of
the Company and Centerior; (v) certain other comoations from the Company and Centerior to thespeetive shareholders; and (vi)
certain internal financial analyses and forecakt®dain operating efficiencies and financial sgies expected to be achieved as a result of
the proposed combination, which were preparedljobyt the managements of the Company and Centevitr ,the assistance of third party
consultants. We also have held discussions with Imeesnof the senior management of the Company ante@er regarding the past and
current business operations, financial conditiard fature prospects of their respective companiekstaeir analyses of the strategic benefits
of the proposed combination, including, withoutiteion, the amount and timing of realization of ynergies related to the proposed
combination. In addition, we have reviewed the regmbprice and trading activity information for Cpany Common Shares and Centerior
Common Shares, compared certain financial and st@aket information for the Company and Centerighwimilar information for certain
other companies the securities of which are puptiaded, reviewed the financial terms of certaicent business combinations in the electric
utility industry and performed such other studied analyses as we considered appropriate.
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In our review and analysis and in arriving at opinion, we have assumed and relied upon the acgarat completeness of all of the
financial and other information provided us or pcilylavailable and have assumed and relied uponefiesentations and warranties of the
Company and Centerior contained in the Agreemerth@te not been engaged to verify, nor have wepemttently attempted to verify, any
of such information. We have also relied upon ttemagements of the Company and Centerior as te#snableness and achievability of
the financial and operating projections (and treuagptions and bases therefor) provided to us aitld ywur consent, we have assumed that
such projections reflect the best currently avddastimates and judgments of such respective nemmaigts of the Company and Centerior
and that such projections and forecasts will bézeé in the amounts and in the time periods culyesstimated by the managements of the
Company and Centerior. We have not been engageskss the achievability of such projections oaiseimptions upon which they were
based and express no view as to such projectioassomptions. In addition, we have not conducteldysical inspection or appraisal of any
of the assets, properties or facilities of eitter Company or Centerior nor have we been furnighttdany such evaluation or appraisal. In
addition, we have further assumed that obtainingreatessary regulatory or third party approvaldhiertransaction contemplated by the
Agreement will not have an adverse effect on they@any or Centerior.

It should be noted that this opinion is based anemic and market conditions and other circumstsuesésting on, and information made
available as of, the date hereof and does not aslémgy matters subsequent to such date, includengaiue of the Company Common Shares
or the Centerior Common Shares at the time of tmsemmation of the proposed combination. In addjtaur opinion is, in any event,

limited to the fairness, from a financial pointviéw, as of the date hereof, to the holders ofGbenpany Common Shares of the Company
Exchange Ratio, in light of the Centerior ExchaRgio, and does not address the Company's undghyisiness decision to effect the
proposed combination or any other terms of the @ed combination.

We will receive from the Company a fee for rendgrthis opinion, a significant portion of which isrtingent upon the approval of the
proposed combination by the holders of the Comgamymon Shares. The Company has. also agreed tairifjeus under certain
circumstances. We have also provided certain inveist banking services to the Company and Centfdor time to time, including acting
an underwriter of certain securities offerings, &agte received customary compensation for suchcgsnin the ordinary course of our
business, we may actively trade securities of beghCompany and Centerior for our own account andhie accounts of customers and,
accordingly, may at any time hold a long or shodifon in such securities.

Our opinion is directed to the Board of Directongl@oes not constitute a recommendation to anyebbéter of the Company as to how such
shareholder should vote at the shareholders' ngeléld in connection with the proposed combination.

Based upon and subject to the foregoing and bagse such other matters as we consider relevastoiir opinion that as of the date hereof,
the Company Exchange Ratio specified in the Agregnie light of the Centerior Exchange Ratio, is feom a financial point of view, to the
holders of the Company Common Shares.

Very truly yours,
McDONALD & COMPANY SECURITIES, INC.

By: /s/ RICHARD D. WEBER

Ri chard D. Weber
Seni or Vice President
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EXHIBIT H-2

September 13, 1996
Revised

The Board of Directors
Centerior Energy Corporation
6200 Oak Tree Boulevard
Independence, Ohio 44131

Dear Members of the Board;

We understand that Centerior Energy CorporatiorQhio corporation ("Centerior"), and Ohio Edisonn@many, an Ohio corporation ("Ohio
Edison"), have determined to engage in a stratagsess combination. The terms and conditionh®business combination are set forth in
the Agreement and Plan of Merger, dated as of §de 13, 1996 (the "Agreement") between Ohio Edemh Centerior. The Agreement
provides for, among other things, (i) the formatadrFirstEnergy Corp., an Ohio corporation ("Fins¢Egy"), 50% of whose capital stock will
be owned by Centerior and 50% of whose capitaksiilt be owned by Ohio Edison, (ii) the mergerao$ubsidiary of firstenergy with and
into Ohio Edison (the "Ohio Edison Merger"), (iiije merger of another subsidiary of FirstEnergyaitd into Centerior (the "Centerior
Merger"), and (iv) immediately after the Centederger, the merger of Centerior with and into FErstrgy (the "FirstEnergy Merger") (the
Ohio Edison Merger, the Centerior Merger and thietEnergy Merger together being referred to heasithe "Merger"). Pursuant to the
Agreement, each issued and outstanding share ahoonstock, par value $9 per share, of Ohio Edisohip Edison Common Stock") will
be converted into common stock, par value $0.1Ghpare, of FirstEnergy ("First Energy Common Stdelt'the rate of one share of
FirstEnergy Common Stock for each share of Ohic@&@diCommon Stock (the "Ohio Edison Conversion Nuthband each issued and
outstanding share of common stock, without pareadd Centerior ("Centerior Common Stock") will benverted into FirstEnergy Common
Stock at the rate of 0.525 shares of FirstEnergy@on Stock for each share of Centerior Common Stitiek"Centerior Conversion
Number"). The terms and conditions of the Mergersat forth in more detail in the Agreement. Cdigital terms used herein withc
definition have the respective meanings assignedi¢h terms in the Agreement.

We have been requested by Centerior to rendergioion with respect to the fairness, from a finahgioint of view, to holders of Centerior
Common Stock of the Centerior Conversion Numbdrgtoffered in the Merger.

In arriving at our opinion, we have, among othéndls:

(1) Reviewed the Annual Reports, Forms 10-K and¢feted financial information for the three-yearipd ended December 31, 1995, and
the Forms 10-Q and the related unaudited finamtiafmation for the quarterly periods ended Mardh 3996 and June 30, 1996, for
Centerior, The Cleveland Electric llluminating Ccemy and The Toledo Edison Company;

(2) Reviewed the Annual Reports, Forms 10-K andéfeted financial information for the three-yearipd ended December 31, 1995, and
the Forms 10-Q and the related unaudited finamtiafmation for the quarterly periods ended Mardh 3996 and June 30, 1996, for Ohio
Edison and Pennsylvania Power Company;

(3) Reviewed certain other filings with the Sedadtand Exchange Commission and other regulatdhosdties made by Centerior, The
Cleveland Electric llluminating Company, The Toldgdison Company, Ohio Edison and Pennsylvania P@eerpany during the last three
years, including proxy statements, FERC Forms tmBd¢-K and registration statements;
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(4) Reviewed certain internal information includifigancial forecasts, relating to the businesspieas, capital expenditures, cash flow, as
and prospects of Centerior and Ohio Edison furmighaus by Centerior and Ohio Edison;

(5) Conducted discussions with members of seniaragement of Centerior and Ohio Edison concernieg tespective businesses,
regulatory environments, prospects and strategicties and possible operating, administrative e@aytal synergies which might be
realized for the benefit of FirstEnergy followingetMerger;

(6) Reviewed the historical market prices and trgdictivity for shares of Centerior Common Stoc#l @fio Edison Common Stock and
compared them with those of certain publicly tradechpanies which we deemed to be relevant;

(7) Compared the results of operations of Centenimt Ohio Edison with those of certain companiexlwive deemed to be relevant:

(8) Compared the proposed financial terms of thegdiewith the financial terms of certain utilitydastry business combinations which we
deemed to be relevant;

(9) Analyzed the respective contributions in teohassets, earnings, cash flow and shareholdariyeaf Centerior and Ohio Edison to
FirstEnergy;

(10) Analyzed the valuation of shares of Centelommon Stock and Ohio Edison Common Stock usingpuarnaluation methodologies
which we deemed to be appropriate;

(11) Considered the pro forma capitalization, esgaiand cash flow of FirstEnergy;

(12) Compared the pro forma capitalization rateznings per share, dividends per share and pagtioiof FirstEnergy with each of the
corresponding current and projected values for &@@ntand Ohio Edison on a stand-alone basis;

(13) Reviewed the Agreement; and

(14) Reviewed such other studies, conducted suwr analyses, considered such other financial,aoanand market criteria, performed
such other investigations and taken into accouct sther matters as we deemed necessary or aptmfor purposes of this opinion.

In rendering our opinion, we have relied, withcudépendent verification, upon the accuracy and ¢et@pess of all financial and other
information publicly available or otherwise furneshor made available to us by Centerior and Ohiedfdand have further relied upon the
assurances of management of Centerior and Ohi@idt they are not aware of any facts that wouddke such information inaccurate or
misleading. With respect to the financial projecti®f Centerior and Ohio Edison (including, withbmritation, projected cost savings
benefits), we have relied upon the assurances nagement of Centerior and Ohio Edison that sucfegtions have been reasonably
prepared and reflect the best currently availablernates and judgments of the management of Centend Ohio Edison is to the future
financial performance of Centerior and Ohio Edismmthe case may be, and as to the projected oescofilegal regulatory and other
contingencies. In arriving at our opinion, we hae¢ made or been provided with an independent atialu or appraisal of the assets or
liabilities (contingent or otherwise) of CentermrOhio Edison, nor have we made any physical ictipe of the properties or assets of
Centerior or Ohio Edison. We have assumed thattgvger will be treated for Federal income tax pwem as to Ohio Edison, as a transfer
within the meaning of Section 351 (a) of the IntéiRevenue Code of 1986, as amended ("the Coded)thee regulations thereunder, and as
to Centerior, as a reorganization within the megmihSection 468 (a) of the Code, and that Cenmte@bio Edison and shareholders of
Centerior and Ohio Edison who exchange their sheotedy for FirstEnergy Common Stock will recognize gain or loss for federal income
tax purposes as a result of the consummation dfirger. We have also assumed that the Centeriogddevill be accounted for by the
purchase method of accounting. You have not awteédrs to solicit, and we have not solicited, amdidations of interest from any third
party with respect to the purchase of all or a paenterior. Our
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opinion herein is necessarily based upon finanstabk market and other conditions and circumstsegésting and disclosed to us as of the
date hereof.

We have acted as financial advisor to Centeri@oimnection with the Merger and will receive certias for, our services. In addition, we,
have in the past rendered certain investment bgra financial advisory services to Centerionfthich we received customary
compensation.

Our advisory services and the opinion expressegimare provided for the use of Centerior's BodrBicectors in evaluating the Merger and
are not provided on behalf of, or intended to confghts or remedies upon, any stockholder of QémteOhio Edison or any person other
than Centerior's Board of Directors. Except fopitblication in the Joint Proxy Statement whichlwé distributed to holders of Centerior
Common Stock and Ohio Edison Common Stock in caimewvith approval of the Merger, our opinion magt ive published or otherwise
used or referred to without our prior written camsé his opinion is not intended to be and doescoaostitute a recommendation to any
stockholder as to how such stockholder should &bttrespect to the Merger.

Based upon and subject to the foregoing, our egpee as investment bankers and other factors wa ddevant, we are of the opinion that,
as of the date hereof, the Centerior Conversion b&rto be offered in connection with the Mergefiais, from a financial point of view, to
the holders of Centerior Common Stock.

Very truly yours,

/sl Barr Devlin & Co. Incorporated

BARR DEVLI N & CO. | NCORPORATED
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Exhibit I-1
FIRSTENERGY CORP. ()

FirstEnergy Corp., 76 South Main Street, Akron, @#4308, an Ohio corporation ("FirstEnergy"), hiedfan application/declaration under
Sections (9)(a)(2) and 10 of the Public Utilitiesléing Company Act of 1935 (the "Act") to acquidiectly or indirectly, all of the issued
and outstanding voting securities (the "Common I8joaf Ohio Edison Company ("Ohio Edison"), The @tand Electric llluminating
Company ("Cleveland Electric"), The Toledo Edisammtpany ("Toledo Edison") and Pennsylvania Power gamyg ("Penn Power"), as well
as 20.5% of the Common Stock of Ohio Valley Elec@brporation ("OVEC")(which, in turn, owns all tife Common Stock of Indiana-
Kentucky Electric Corporation).

FirstEnergy requests an order approving the prapasquisition of Ohio Edison, Penn Power, Clevelatattric and Toledo Edison.
FirstEnergy's proposed acquisition will be the lestithe merger of FirstEnergy, Ohio Edison andht@eor Energy Corporation
("Centerior"), which currently holds all of the @kdand Electric and Toledo Edison Common StockstEmergy states that the merger will
result in substantial savings, enhance long-teatkstolder value and provide customers with relia@e/ice at more stable and competitive
prices.

FirstEnergy was organized under the laws of theeSthOhio in 1996 by Ohio Edison and Centeriortfar purpose of facilitating the Merger
of Ohio Edison and Centerior
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and is not currently engaging in any business. @liigon is an investor-owned "public utility comgéaand a public utility "holding
company" which is exempt from regulation by the @ussion under the 1935 Act (except for Section(@jahereof) because it is
predominantly a public-utility company whose opinag as such do not extend beyond the State of &tdacontiguous states. Ohio Edison
owns all of the Common Stock of Penn Power, which Tpublic utility company” under the 1935 Act.n@rior is an investor-owned public
utility "holding company" which is exempt from rdgtion by the Commission under the 1935 Act (exéepSection 9(a)(2) thereof) becat
its operations and those of its public utility sulieries (Cleveland Electric and Toledo Edisonyfravhich it derives, directly or indirectly,
any material part of its income, are predominaimitgastate in character and are carried on subatigrin the State of Ohio. Ohio Edison
owns 16.5% of the Common Stock of OVEC. Toledo &diswns 4% of the Common Stock of OVEC.

FirstEnergy states that it will directly acquiré¢ @fthe Cleveland Electric Common Stock, the Toléalison Common Stock and the Ohio
Edison Common Stock and will indirectly acquire Benn Power Common Stock and 20.5% of the OVEC Gamfatock through the
transactions contemplated by (i) the AgreementRiad of Merger, dated as of September 13, 1996'leeger Agreement") between Ohio
Edison and Centerior, (i) the Merger Agreementibyg among Ohio Edison Company, FirstEnergy Corg.Q@imo Edison Acquisition Corp.,
attached to the Merger Agreement
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as Exhibit A (the "Ohio Edison Merger Agreemen#id (iii) the Merger Agreement by and among Ceotgkicquisition Corp., FirstEnergy
Corp. and Centerior Energy Corporation, attachatiedvierger Agreement as Exhibit B (the "Centekii@rger Agreement” and, together
with the Merger Agreement and the Ohio Edison MeAgreement, the "Merger Agreements"). The Merggre®ments provide, among
other things, for (i) the merger of Centerior wathd into FirstEnergy Corp., (immediately after therger of a wholly-owned subsidiary of
FirstEnergy ("Centerior Acquisition Corp.") with@mto Centerior pursuant to the Centerior Merggre®ment) and (ii) the merger of
another wholly-owned subsidiary of FirstEnergy (f®Rdison Acquisition Corp.") with and into Ohio iEdn pursuant to the Ohio Edison
Merger Agreement (collectively, the "Merger"). Fnlling the Merger, FirstEnergy will be a holding qeany which will directly hold all of
the Ohio Edison Common Stock, Cleveland Electricm@mn Stock and Toledo Edison Common Stock. PenrePawll remain a wholly-
owned subsidiary of Ohio Edison. Upon consummatitiine Merger, FirstEnergy will own indirectly 204b0of the OVEC Common Stock.

FirstEnergy states that the existing senior debiteaquity securities of Ohio Edison, Cleveland EiecfToledo Edison and Penn Power will
not be affected by the Merger.
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Exhibit FS-1
FIRSTENERGY UNAUDITED PRO FORMA FINANCIAL INFORMATION

The unaudited pro forma balance sheet of FirstBnarGeptember 30, 1996, set forth below, givesoeto the Merger as if it had been
consummated on such date. The unaudited pro fotatensents of income of FirstEnergy for the nine thgreriods ended September 30,
1996 and 1995, set forth below, give effect toNterger as if it had been consummated on Januar995. These statements are prepared
based on accounting for the Merger as a purchaethngd assumptions specified in the notes theRatachase accounting adjustments are
estimates and therefore subject to change.

The following pro forma financial information hasdn prepared from, and should be read in conjumetith, the historical consolidated
financial statements and related notes theretohid &dison and Centerior incorporated by referdrarein. The following information does
not reflect any potential cost reductions or syrergssociated with the Merger and is not necédgsiadiicative of the financial position or
operating results that would have occurred hadvtbyer been consummated on the date as of whidt,tbe beginning of the periods for
which, the Merger is being given effect, nor inéicessarily indicative of future financial positionoperating results.

The unaudited pro forma financial statements haentadjusted for the expected impact of the reguladlan filed by FirstEnergy, the result
of which is to discontinue the application of SFABfor Cleveland Electric and Toledo Edison nucleserations. The adjustments reflect the
write off of $750 million of regulatory assets de@eland Electric and Toledo Edison, and, as reguiry APB 16, a fair value adjustment of
$1.25 billion to reduce the carrying value of thelear generating units at FirstEnergy. The ulterfatr value of Cleveland Electric's and
Toledo Edison's net assets to be determined aintieeof consummation of the Merger could requiradjustment which may be more or less
than the assumption used for purposes of the utgglipgio forma financial statements. Any differebeéween the ultimate net asset valuation
and the valuation assumed in the unaudited proddimancial statements will be reflected as an stdjent of the goodwill recognized in
connection with the Merger.

FS-1-1



FS-1-2

UNAUDITED PRO FORMA COMBINED CONDENSED BALANCE SHEET

OHIO
ASSETS
Utility plant, net of depreciation.......... $5
Other property and investments.............. 1
Current assets.......ccoocvvveeeerineeennne
Regulatory assets...........cccccvvvvvenns 1
Goodwill........cuevernnnnnen.

Other deferred charges....... —

Total ASSetS....c.ccevvveeiieeiieeennn, $8

CAPITALIZATION AND LIABILITIES
Common shareholders' equity:
Common stock and other paid-in capital.... $2
Retained earnings (deficit)...............
Unallocated ESOP common shares............
Total common shareholders' equity......... 2
Preferred stock:
Not subject to mandatory redemption.......
Subject to mandatory redemption...........
Preferred stock of consolidated
subsidiaries:
Not subject to mandatory redemption.......
Subject to mandatory redemption...........
Ohio Edison obligated mandatorily redeemable
preferred securities of subsidiary trust
holding solely Ohio Edison subordinated
debentures.........ccocveiiiiiiinns
Long-term debt............cccciiiininnnns 2
Total Capitalization..............ccccu.e. 5
Current liabilities.............cc.ccoeee. 1
Accumulated deferred income taxes........... 1
Accumulated deferred investment tax
CreditS. ..

FIRSTENERGY CORP.

SEPTEMBER 30, 1996
(IN MILLIONS)

PRO FORMA PRO FORM

EDISON CENTERIOR ADJUSTMENTS

$ 6,914 $ (1,250)(3a) $11,151

225 1,254
638 (12)(3b) 1,115
2,193 (750)(3a) 3,172
0 865(3¢) 865
335 597

$10,305 $ (1,147) $18,154

COMBINED

$ 2321 $ (757)(3d) $3,664

(356) 356(3d) 542
0 (156
1,965 (401) 4,050
0 (161)(3e) 0
0 (20)(3e) 0
448 161(3e) 660
189 6(3e)(30 21
0 120
3,755 16(37) 6,366
6,357 (399) 11,406
875 (12)(3b) 2,168
1,900 (690)(3k) 2,966
254 (64)(3k) 393
919 18(3g) 1,221

$10,305 $ (1,147) $18,154




Exhibit FS-2
FIRSTENERGY CORP.
UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME
NINE MONTHS ENDED SEPTEMBER 30, 1996
(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

PRO FORMA PRO FORM
EDISON CENTERIOR ADJUSTMENTS COMBINED

Operating revenues................ . 81 ,858 $1,941 $(14)(3h) $3,785
Fuel and purchased power.................... 346 348 (3)(3h) 691
Other operation and maintenance expenses.... 491 595 (11)(3h) 1,075
Total operation and maintenance expenses.... 837 943 (14) 1,766
Depreciation and amortization, net.......... 285 259 (40)(3i) 504
General taxes........ccooevveeeniiiieeaenn. 185 247 432
INCOME taXeS.....cveiiiiieeeiiiieeees 146 94 20(3Kk) 260
Total operating expenses and taxes.......... 1 453 1,543 (34) 2,962
Operating iNCOMe.........ccoovvuveeerrnnen. 405 398 20 823
Other income (expense) 25 (5) 20
Total income.......ccccevvviieeeriiiieen. 430 393 20 843
Interest charges......ccccceeeevevveinnnns 178 254 432
Allowance for borrowed funds used during

construction and capitalized interest..... 3) 2) 5
Subsidiaries' preferred stock dividend

requiremMeNntS......ccccveveveeeeeeenennnns 12 42 10(3j) 64
Net interest and other charges.............. 187 294 10 491
Net inCome.........cccveevvreeieniinnne. 243 99 10 352
Preferred stock dividend requirements....... 10 0 (10)(3)) 0
Earnings on common stock.................... $ 233 $ 99 $ 20 $ 352
Average common shares outstanding........... 144 148 (70) 222
Earnings per share of common stock.......... $ 1.62 $ .67 $ 1.59
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FIRSTENERGY CORP.

UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME

NINE MONTHSENDED SEPTEMBER 30, 1995

(IN MILLIONS, EXCEPT PER SHARE AMOUNTS)

Operating revenues.............ccceeeveeenn. $1

Fuel and purchased power
Other operation and maintenance expenses....
Total operation and maintenance expenses....
Depreciation and amortization, net..........
General taxes........cccocvvvevenncnenennns

INnCOMe taxes.......ccccveveeeeeeinininnnnne

Operating iNCOMe.........cccevvvverennenns
Other inCOmMe.........ccovveiiiiiieeenns

Total income.......ccccevvvveveiiinnenn.

Interest charges.........ccccceveivieeene
Allowance for borrowed funds used during
construction and capitalized interest.....
Deferred nuclear unit interest..............
Subsidiaries' preferred stock dividend

requiremMents........ccoccveeeeenieneenn.

PRO FORMA PRO FORM
EDISON CENTERIOR ADJUSTMENTS COMBINED
$1,934 $(13)(3h)  $3,770
361 (4)(3h) 704
579 (9)(3h) 1,119
940 (13) 1,823
162 (40)(3i) 310
246 430
115 20(3k) 284
1,463 (33) 2,847
471 20 923
35 43
506 20 966
271 474
(2 (6
0 (4
46 17(3j) 66
315 17 530
191 3 436
0 an(@)) 0
$ 191 $ 20 $ 436
148 (70) 221
$ 1.29 $ 1.97



FIRSTENERGY CORP.

UNAUDITED PRO FORMA COMBINED CONDENSED STATEMENT OF INCOME

Operating revenues..............ccceeeenne

Fuel and purchased power

Other operation and maintenance expenses....

Total operation and maintenance expenses....

Depreciation and amortization, net......
General taxes........cccocvvvevenncnenennns
INnCOMe taxes.......ccccveveeeeeeinininnnnne

Operating iNCOMe.........cccevvvverennenns
Other inCOmMe.........ccovveiiiiiieeenns

Total iINCOMEe.......c.cvvvviieiiiieieeeeen,

Interest charges.........ccccceveivieeene

YEAR ENDED DECEMBER 31, 1995

(IN MILLIONS EXCEPT PER SHARE AMOUNTS)

Allowance for borrowed funds used during

construction and capitalized interest..

Deferred nuclear unit interest..............
Subsidiaries' preferred stock dividend
requiremMents........ccoccveeeeenieneenn.

1

PRO FORMA PRO FORM
EDISON CENTERIOR ADJUSTMENTS COMBINED
$2,516 $(17)(3h)  $4,965
465 (8)(3h) 922
777 (12)(3h) 1,502
1,242 (20) 2,424
228 (53)(3i) 437
322 2(3h) 567
135 26(3k) 353
1,927 (45) 3,781
589 28 1,184
47 (1)(3h) 60
636 27 1,244
358 625
(3) (9
0 (4
61 22(3j) 90
416 22 702
220 5 542
0 (22)(3)) 0
$ 220 $ 27 $ 542
148 (70) 222
$ 1.49 $ 244



FIRSTENERGY CORP.
NOTESTO UNAUDITED PRO FORMA COMBINED CONDENSED
FINANCIAL STATEMENTS

NOTE 1-- RECLASSIFICATIONS
Certain reclassifications have been made to thee@ienunaudited historical financial statementsdaform to the presentation expected t
used by the merged companies.

NOTE 2 -- EXCHANGE RATIOS

Under the Merger Agreement, each outstanding sbfa@dio Edison Common Stock will be converted iate share of FirstEnergy Comm
Stock, and each outstanding share of Centerior Gum&tock will be converted into 0.525 of a shar€igdtEnergy Common Stock. These
conversion numbers were used in computing shar@anshare amounts in the accompanying unauditeébpma combined condensed
financial statements.

NOTE 3 -- PRO FORMA ADJUSTMENTS

(a) As required by APB 16, a pro forma adjustmexst been recognized by FirstEnergy to adjust theeldad Electric and Toledo Edison
nuclear generating units to fair value. Such adjesit has been based upon the estimated discowtted €ash flows expected to be
generated by their nuclear generating units. Assalt of discontinuing SFAS 71 for Cleveland Eliecand Toledo Edison nuclear assets and
operations, a pro forma adjustment has been maidléat the write-off of certain regulatory asspet®r to consummation of the merger. All
other regulatory assets are expected to continbe tecovered through rates associated with thaineler of their business.

(b) A pro forma adjustment has been made to elitminacounts receivable and payable between OhepEdind Centerior as of the balance
sheet date.

(c) A pro forma adjustment has been made to reeeggwodwill in connection with the Merger. The gadtrepresents the excess of the
purchase price over Centerior's net assets akigtanto account the adjustments described ira@yve. The carrying cost for all other assets
and liabilities (except as described in (f) andiglow) is assumed to be equal to fair market vdfueis ultimately determined that the fair
market value of Centerior's net assets is moress than their carrying value at the time of consation, goodwill would be adjusted
accordingly. The purchase price was based on tpatid value to holders of Centerior Common Stodkgia market value of Ohio Edison
Common Stock of $20.125 per share.

(d) Pro forma equity adjustments recognize theiabition of Centerior's accumulated deficit as & donsummation of the Merger and the
purchase price computed as described in (c) above.

(e) Pro forma adjustments have been made to réfgl&isio Edison preferred stock outstanding to sdibsy preferred stock outstanding on
FirstEnergy's balance sheet.

(f) A pro forma adjustment has been made to re@eg@enterior's preferred stock of consolidated igigrges subject to mandatory
redemption and long-term debt at estimated fairketaralue.

(9) A pro forma adjustment has been made to rezegdénterior's net unamortized transition obligatislated to certain retirement benefits.
(h) Pro forma adjustments have been made to elimm@wvenue and expense transactions between OlsorEahd Centerior.

(i) Pro forma adjustments have been made to rezeganortization of goodwill in connection with thkerger over a 4@ear period, offset k
reductions in depreciation expense and amortizatioagulatory assets resulting from the assumealuation of Centerior's assets described
in (a) above.

()) A pro forma adjustment has been made to reifja€hio Edison's preferred stock dividend requiesnts to subsidiaries' preferred stock
dividend requirements (a reduction to net incomelstEnergy's statement of income.

(k) Pro forma adjustments have been made for timated tax effects of the adjustments discusséd)in(f), (g) and (i) above.
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