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THE INFORMATION IN THIS PROSPECTUS IS NOT COMPLETAND MAY BE CHANGED. WE MAY NOT SELL THESE
SECURITIES UNTIL THE REGISTRATION STATEMENT FILED WH THE SECURITIES AND EXCHANGE COMMISSION IS
EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SEIHESE SECURITIES AND IT IS NOT SOLICITING AN OFFERO
BUY THESE SECURITIES IN ANY STATE WHERE THE OFFERRCSALE IS NOT PERMITTED.

SUBJECT TO COMPLETION DATED DECEMBER 20, 2002
PROSPECTUS
FIRSTENERGY CORP.

STOCK INVESTMENT PLAN
6,000,000 SHARES
COMMON STOCK

(PAR VALUE $.10 PER SHARE)

The FirstEnergy Corp. Stock Investment Plan pravidlevay for shareholders and employees of Firstn@orp. and its subsidiaries, as well
as others, to purchase shares of FirstEnergy's constock. Participants in the Plan may:

- Reinvest all or a portion of cash dividends paidstock of FirstEnergy or its subsidiaries thakigistered in their names, as well as any
common stock credited to their Plan accounts, tolmse shares of FirstEnergy common stock.

- Make an initial investment in FirstEnergy comnstack with a cash payment of at least $250 olréfaaly a shareholder or employee of
FirstEnergy or its subsidiaries, make an investnreRirstEnergy common stock with optional casheistynents at any time of at least $25 per
payment. Cash investments are limited to a maxirai5100,000 per calendar year.

- Receive certificates for whole shares of comntonlscredited to their Plan accounts upon request.
- Deposit certificates representing FirstEnergy omn stock into the Plan for safekeeping.
- Sell shares of common stock credited to theinRlecounts through the Plan.

Cash dividends and cash investments under thevRlldoe used to purchase shares of FirstEnergy comstock which, at our option, either
will be purchased on behalf of Plan participantthm open market by an Independent Agent appolyads or will be newly issued shares.
The price of shares purchased in the open marldgrihe Plan will be the weighted average price pgithe Independent Agent for the
shares over the purchase period. The price of nessiyed shares acquired under the Plan will batkeage of the high and low prices of
FirstEnergy common stock as reported in The WalledtJournal's report of New York Stock Exchangen@asite Transactions for the
investment date. In both cases, the purchase wilciclude a transaction fee which is not expelcte exceed $.09 per share. We will receive
all of the proceeds resulting from the purchaseenfly issued shares under the Plan. We do notueesiy part of the proceeds resulting fi
the purchase of shares in the open market undétlfimeother than a portion of the related traneades designed to cover administrative
costs. Our estimated annual cost to operate thei®$B200,000. Some or all of these costs may d@vered through the transaction fees.

Fees payable by a Plan participant will be addetiégurchase price for shares purchased, and @etiinom the selling price for shares sold,
under the Plan. (See Questions 15 and 22.)

To the extent required by applicable law in cerfansdictions, including Arizona, Florida, Idahdaine, New Jersey and North Dakota,
shares of common stock offered under the Planrtsops who are not already holders of FirstEnerggroon stock will be offered only
through a registered broker/dealer in those jurtsslis. This Prospectus describes the provisiotiseoPlan and should be retained by
participants for future reference. Shares of Finstl§y common stock are traded on the New York SEbabange under the symbol "FE."

Before you invest, you should carefully read thigsgpectus and the information referred to undehteding "Where You Can Find More

Information.” Neither the Securities and Exchangen@ission nor any state securities commission ppeoaed or disapproved these
securities or determined that this Prospectusithfuil or complete. Any representation to the camtiis a_criminal offense.

The date of this Prospectus
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NO PERSON IS AUTHORIZED TO GIVE ANY INFORMATION ORIAKE ANY REPRESENTATION NOT CONTAINED, OF
INCORPORATED BY REFERENCE, IN THIS PROSPECTUS, ANB,GIVEN OR MADE, SUCH INFORMATION OR
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BN AUTHORIZED BY FIRSTENERGY. THIS PROSPECTUS IS
NOT AN OFFER TO SELL OR A SOLICITATION OF AN OFFERO BUY ANY OF THE SECURITIES OFFERED HEREBY IN AN
JURISDICTION TO ANY PERSON TO WHOM IT IS UNLAWFUL @ MAKE SUCH OFFER IN SUCH JURISDICTION. NEITHER TF
DELIVERY OF THIS PROSPECTUS NOR ANY SALE MADE HERENDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE
ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF FIRSTENERGY SINCE THE DATE OF THIS
PROSPECTUS.

FIRSTENERGY CORP.

FirstEnergy Corp. ("FirstEnergy", "we", "our" orst) was organized under the laws of the State ad @h1996. On November 7, 2001, we
merged with GPU, Inc. ("GPU") and we were the sting company. Our principal business is the holditigectly or indirectly, of all of the
outstanding common stock of our principal eleatttitity operating subsidiaries, Ohio Edison Compé#it@hio Edison"), The Cleveland
Electric llluminating Company ("Cleveland ElectijcPennsylvania Power Company ("Penn Power"), Téledio Edison Company ("Toledo
Edison"), Jersey Central Power & Light Company P&L"), Metropolitan Edison Company ("Met-Ed") anérhsylvania Electric Company
("Penelec"). Our other principal operating subsid®include American Transmission Systems, Incatgal ("ATSI"); FirstEnergy Solutions
Corp. ("FES"); FirstEnergy Facilities Services GupuLC ("FEFSG"); MYR Group, Inc. ("MYR"); MARBEL Eergy Corporation
("MARBEL"); FirstEnergy Nuclear Operating Companf#ENOC"); GPU Capital, Inc.; and GPU Power, Inc. Aowns and operates
transmission facilities located within the servéazeas of Ohio Edison, Cleveland Electric, Toledis&a and Penn Power. FES provides
energy-related products and services and, thrasdfirstEnergy Generation Corp. ("FirstEnergy Gatien") subsidiary, operates our non-
nuclear generation business. FENOC operates th&ieletility subsidiaries' nuclear generating faieis. FEFSG is the parent company of
several heating, ventilating, air conditioning amérgy management companies, and MYR is a ufilftastructure construction service
company. MARBEL is a fully integrated natural gasnpany. GPU Capital, Inc. owns and operates etedistribution systems in foreign
countries and GPU Power, Inc. owns and operatesrgeon facilities in foreign countries.

Our consolidated revenues are primarily derivedhfedectric service provided by our electric utilybsidiaries. The combined service areas
of our electric utility operating subsidiaries enquass approximately 37,200 square miles in Ohiopdvania and New Jersey. The areas
they serve have a combined population of approx@mdtl.0 million.

As of September 30, 2002, Ohio Edison, ClevelamttEL, Penn Power and Toledo Edison had 12,98Gawmatys (MW) of generation
capacity to meet customer needs. Pursuant to epoxae separation plan implemented under Ohigyutgstructuring legislation, we
transferred operational control of the non-nuclgameration assets of those operating subsidiariesstEnergy Generation as of January 1,
2001. We expect that the transfer of ownershiho$é assets to FirstEnergy Generation will be cetadlby December 31, 2005, the end of
the legislation's market development period.

As a result of restructuring legislation in Penraylia and New Jersey, GPU had divested esserdialyy its generation assets prior to the
time we agreed to merge with GPU in August 2000wehcer,



Pennsylvania and New Jersey restructuring ordersinee JCP&L, Penelec and Met-Ed, operating subsatiaf ours that were formerly
owned by GPU, to act as providers of last resoupplying electricity to customers who do not cdman alternate supplier. JCP&L's
obligation in New Jersey is removed for the petimdugh July 2003 as a result of a regulatory apgd@uction. Penelec's and Met-Ed's
obligations in Pennsylvania extend through 201€edEive September 1, 2002, MEtt and Penelec assigned their provider of lastréBaR)
responsibility to an affiliate company, FES, thrbwgwholesale power sale. The PLR sale runs thrthagkend of 2002 and will be
automatically extended for each successive caleyetarunless any party elects to cancel the agnetelyeNovember 1 of the preceding year.
Under the terms of the wholesale agreement, FESrassthe supply obligation and the energy suppfitpand loss risk for the portion of
power supply requirements not self-supplied by HMdtand Penelec under their non-utility generatdddG) contracts and other existing
power contracts with nonaffiliated third party slipgs. This arrangement reduces Met-Ed's and Peradgposure to high wholesale power
prices by providing power below the shopping créalittheir uncommitted PLR energy costs duringtren of the agreement to FES. Med-
and Penelec will continue to defer those cost difiees between NUG contract rates and the ratiested in their capped generation rates.

Our principal executive office is located at 76 BoMain Street, Akron, Ohio 44308-1890; telephq{330) 646-0400.
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DESCRIPTION OF THE PLAN

The following questions and answers describe thes@nd conditions of the Plan. We suggest thatkgayp this Prospectus for future
reference.

PURPOSE
1. Q. What is the purpose of the Plan?

A. The purpose of the Plan is to provide sharehislded employees of FirstEnergy and its subsidiage well as others, a way to purchase
shares of FirstEnergy common stock. Purchaseseamade by investing cash and/or reinvesting castetids.

ADMINISTRATION
2. Q. Who administers the Plan?

A. We administer the Plan. This includes keepirggRfan records and serving as custodian for sihaidsn the Plan. If we elect to meet the
purchase requirements of participants through @ases of shares of common stock in the open mdtkets for investment will be deposited
promptly into an escrow account for the benefiPtzn participants. An Independent Agent appointeddwill then act on behalf of
participants in buying shares. The Independent Agersuch other registered securities broker aeseg by us, will sell Plan shares on
behalf of participants.

We reserve the right to interpret and regulatePfam as deemed necessary or desirable. NeithéER&gy nor our Independent Agent will
liable for any act done in good faith or for anyission to act in good faith, including, without lilation, any claim of liability arising out of
failure to close a participant's account upon theigipant's death prior to receipt of written etof such death, or with respect to the pric
which shares of common stock are purchased orfepltie participant's account and the times wher gurchases and sales are made, or
with respect to any loss or fluctuation in the nedinkalue after the purchase or sale of such shidimgever, we shall not be relieved from any
liability imposed under any federal, state or otlygplicable securities law that cannot be waived.

3. Q. Who should | contact with questions concagriive Plan or FirstEnergy?

A. You may call our Investor Services toll-freq(&D0) 736-3402 or visit our Web site at www.firsteglycorp.com. You may also write to us
at the following address:

FIRSTENERGY CORP.
INVESTOR SERVICES
76 SOUTH MAIN STREET
AKRON, OH 44308-1890
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PARTICIPATION
4. Q. Who is eligible to participate in the Plan?

A. All registered shareholders and employees daftEimergy and its subsidiaries are eligible to pgudite. In addition, any person or entity
who is not a registered shareholder or employeégible to participate provided that in the ca$eitizens or residents of a country other t
the United States, its territories and possesstbeg, participation would not violate local lawgpdicable to FirstEnergy, the Plan or the
participant.

5. Q. How do | enroll in the Plan or change my roetbf participation?
A. SHAREHOLDERS -- Current registered shareholaanrs enroll by completing and signing a Plan EnretitnForm.

EMPLOYEES --Employees can enroll by completing and signindaa Enroliment Form/Payroll Deduction Authorizatibarm. If voluntan
payroll deductions are not desired, this form niigsaccompanied by a cash payment.

OTHER PERSONS OR ENTITIES -- If you are not a regisd shareholder or employee, you can enroll bivimgaan initial cash investment
of at least $250 and completing and signing a Blamoliment Form. The Plan Enroliment Form providgsrmation necessary to open an
account, such as the stock registration desirettead and taxpayer identification number.

You may change your method of participation at timg by completing and signing another Plan Enreliti=orm. In the case of an
employee who is using payroll deductions to inweshe Plan, the amount of the deduction can begé or canceled by completing and
signing another Plan Enrollment Form/Payroll Deduciuthorization Form.

6. Q. What dividend payment options are providedeurthe Plan?

A. The Plan provides complete flexibility in regaodhow dividends are paid. You are asked to pmpayment instructions by completing
both Parts (A) and (B) of the Dividend Reinvestmemi Payment Instructions

Section of the Plan Enrollment Form. Part (A) corggpayment instructions for shares that are hglgdo in certificate form. Part (B)
contains payment instructions for shares that al@ Iy us in an account for you. Dividend paymeattans are as follows:

REINVEST DIVIDENDS ON ALL SHARES -- All dividendsra reinvested to purchase shares of FirstEnergyrmmrstock.
PAY CASH DIVIDENDS ON ALL SHARES -- All dividendsra paid in cash.

PAY CASH DIVIDENDS ON PORTION OF SHARES -- You malect to have a portion of dividends paid in casth @invest the
remaining dividends to purchase shares of Firstineommon stock by selecting the number of shanespercent, or the dollar amount of
dividends to be paid in cash.

If you elect to receive all or a portion of youwidiends in cash, your cash dividends may be degbslitectly into your checking, savings or
credit union account at any financial institution



that accepts electronic direct deposits. Receiyog payments by direct deposit ensures that theswvill be deposited into your bank
account on the payment date. If you are interasteitect deposit of dividends, you should complbie appropriate section on the Plan
Enrollment Form or call Investor Services for adeirDeposit Authorization Form.

7. Q. When must my Plan Enroliment Form be recelwe#irstEnergy?

A. For dividends to be reinvested, your Plan Emnelht Form must be received by FirstEnergy on ooreethe record date for the dividend
payment; otherwise, reinvestment of dividends stért with the next succeeding dividend paymeneé dividend record and payment dates
for preferred stock dividends vary and can be oletiby contacting FirstEnergy. The dividend recrd payment dates for common stock
dividends, which must be declared by the Boardioéd@ors, are expected to be as follows:

RECORD DATES -- Fifth business day of February, Maygust, November
PAYMENT DATES -- March 1, June 1, September 1, December 1

For initial cash investments, a properly compléRéh Enrollment Form and the initial cash paymeunsibe received by FirstEnergy prior to
a cash Investment Date, which are the 1st andddttof each month. Otherwise, the investment véilhiiade on the next succeeding cash
Investment Date.

DIVIDEND REINVESTMENT
8. Q. What is meant by dividend reinvestment?

A. If you elect to reinvest all or a portion of yadividends, we will take those dividends and passhshares of FirstEnergy common stocl
you. The amount reinvested will be reduced by (@) @nount that is required to be withheld under apglicable tax or other statutes and
applicable transaction fees. See the "Purchasesbsdor more detailed information.

CASH INVESTMENTS
9. Q. Who is eligible to make cash investments?

A. All persons and entities that are eligible totiggpate in the Plan are eligible to make caslestinents. See Question 4 for Plan eligibility
requirements.

10. Q. What are the minimum and maximum cash imvests?
A. If you are not a registered shareholder or eygroof FirstEnergy or its subsidiaries, the inidash investment must be at least $250.

If you are a registered shareholder or employedgrstEnergy or its subsidiaries, the minimum casfestment is $25 per payment; however,
for employees who elect to use payroll deductioméke cash investments, the minimum deduction@ $1

The maximum amount of cash investments is $100p@d@alendar year.
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11. Q. How do | make a cash investment?
A. If you are not a current Plan participant, youstenclose a check with your Plan Enrollment Form.

If you are a current Plan participant, you can makash investment by sending a check or by sigminfpr automatic electronic investments
as discussed below. When sending a check, youdlattalch a cash investment form, which is attacbgaur Plan statements. You may also
send a check without a cash investment form; howeweir stock registration or tax identificationmier should be included on your check
for account identification purposes, along withoaer letter requesting that the check be used tohagise common stock of FirstEnergy. If '
are sending a cash payment to open a new accauntyst send a letter of instruction providing tiaene, address and tax identification
number (include an IRS Form W-9) for the new act¢oun

All checks should be made payable to "FirstEnergypC and sent to FirstEnergy Investor ServicegaSouth Main Street, Akron, OH
44308-1890. For the protection of participants,diggourage sending cash or endorsed second-patkshCash investments received from
foreign shareholders must be in United States dolla

You may authorize monthly automatic electronic caslestments by completing the appropriate seaiothe Enrollment Form or by
completing an Automatic Electronic Investment Authation Form available from Investor Services.sTénhables you to make regular
investments, if you choose, without the inconveogeaf writing and mailing checks. If you authoreagtomatic electronic cash investments,
funds will be withdrawn from your bank or credition account around the 25th day of each month atdeavinvested on the next Investm
Date following the withdrawal. Your bank, savingsaciation or credit union must be a member of\thitonal Automated Clearinghouse
Association. You may change the amount automayiegthdrawn or the financial institution at any gnby completing a new Automatic
Electronic Investment Authorization Form, and yoaynstop automatic electronic cash investments tifyirgy Investor Services in writing.

Cash investments, pending purchase of common #toolgh the Plan, will be credited to your Planaagtt and held in a bank account
separate from funds of FirstEnergy. No interest gl paid to you on cash held for investment.

You may request the return of a cash investment wriiten request received by FirstEnergy not |#tan 48 hours prior to the applicable
Investment Date.

INVESTMENT DATES
12. Q. When are the Investment Dates for Plan mses?

A. Investment Dates for reinvested dividends aeedifridend payment dates.

Payment dates for common stock dividends are eggd¢otbe March 1, June 1, September 1 and DeceimBatyment dates for preferred
stock can be obtained by contacting Investor Sesvimvestment Dates for cash investments aresthentl 15th day of each month. A cash
investment must be received by FirstEnergy by tieress day before the Investment Date in ordbetimvested on such Investment Date.
Otherwise, the cash investment will be held bytEinergy and invested on the next Investment Date.
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In order to receive dividends on shares of comnockspurchased with a cash investment, the shauss Ioe purchased on an Investment
Date prior to the dividend record date. Record slie common stock dividends are expected to bdifthebusiness day of February, May,
August and November.

PURCHASES
13. Q. What is the price of shares purchased uhéePlan?

A. Reinvested dividends and cash investments williged to purchase shares of FirstEnergy commok wtioich, at the option of
FirstEnergy, will be either purchased on behalPlain participants in the open market by an Independgent appointed by FirstEnergy or
newly issued shares. When shares are purchaskd apen market, the purchase price per share avithéd weighted average price of the
aggregated shares purchased by the Independent éig@mg the purchase period plus a transactiomtaeh is not expected to exceed $.09
per share. The purchase period may begin beformtlestment Date and should be completed no maretén days after the Investment
Date, although it could be longer. The length ef purchase period is affected by the amount ofduade invested, the availability of shares
in the open market, and market conditions. In r@gampurchases made by the Independent Agent endifhstEnergy nor any participant will
have any authority or power to direct the time cgat which shares may be purchased; the maoketghich the shares are to be purchased
(including any securities exchange, the over-theater market or negotiated transactions); or thectien of the broker or dealer (other than
the Independent Agent) through whom purchases raaydirle. The Independent Agent will combine the urfdall participants for the
purpose of executing purchase transactions.

When shares to be purchased are satisfied by riesugd shares, the price will be the average offitjie and low prices of FirstEnergy's
common stock, as reported in The Wall Street Jdsrreport of New York Stock Exchange Compositensetions, for the Investment Date
(or the next preceding day on which FirstEnergy icmm stock is traded on the New York Stock Exchaifgeis not traded on the
Investment Date), plus a transaction fee whicloisexpected to exceed $.09 per share.

The primary consideration in determining the sowftshares of common stock to be used for purchasesr the Plan is expected to be
FirstEnergy's need to increase equity capitalirdtEnergy does not need to raise funds extermallf/the need for funds is satisfied using
sources other than the issuance of new sharegtitbe Plan, shares of common stock purchasedafticipants under the Plan will be
purchased in the open market. As of the date efRhdspectus, shares of common stock purchasgarficipants under the Plan are being
purchased in the open market.

If shares cannot be purchased with respect to\@stment Date, or if such purchase is deemed tiHerwise inadvisable by FirstEnergy or
the Independent Agent, the dividends and cash imexgs which otherwise would have been investetbeipaid or returned, as the case
be, to the participants without interest.



14. Q. How many shares of common stock will be pased?

A. The number of shares (including any fractiomahare) of common stock purchased for you willbiermined by dividing the total
amount of the cash dividend and/or cash investel¢ invested for you on the Investment Date leypihrchase price. All shares purchased
under the Plan are held by FirstEnergy and creditg@ur Plan account until such time as you regreswithdrawal of shares from your
Plan account.

15. Q. Do | incur any fees for shares purchasec itk Plan?

A. Yes. There is a transaction fee for each sharehased to cover brokerage commissions and admaitive costs of the Plan. This
transaction fee is not expected to exceed $.08lpe.

SAFEKEEPING OPTION FOR COMMON STOCK CERTIFICATES
16. Q. What is the purpose and advantages of fe&esping option?

A. The purpose of the Plan's safekeeping optida eéable you to deposit any FirstEnergy commockstertificates into the Plan for
safekeeping. The certificates are canceled andhtares are credited to your Plan account. The skaaeeshown on dividend checks and/or
Plan account statements and otherwise treatee isdime manner as shares purchased through thé-PtBEnergy does not offer safekeeg
for preferred stock certificates.

Benefits of the Plan's safekeeping option inclyae: do not have to worry or bear the cost of pririgcstock certificates or replacing
certificates due to loss, theft or destruction; gaun request that a certificate for whole shareisdig=d at no cost to you at any time; and
because shares held in safekeeping are treathd sate manner as shares purchased through the/®lamay conveniently sell them
through the Plan.

17. Q. How do | use the safekeeping option?

A. At the time of Plan enrollment, you may take atage of the safekeeping option by sending youificate(s), unsigned, to FirstEnergy
Investor Services with a Plan Enroliment Form. &mny time after enrollment, you may send youtifteate(s), unsigned, with a signed

letter of instruction requesting that FirstEnergydithe shares in safekeeping and stating whelleedividends for shares being sent are to be
reinvested or paid in cash. Registered mail is ssiggl when mailing certificates.

SALES, CERTIFICATE WITHDRAWALSAND CLOSING PLAN ACCOUNTS
18. Q. How do | receive a certificate for or sefiation of my Plan shares?

A. To receive a certificate for or to sell a portiof the shares credited to your Plan account,mguost notify us of the number of whole shares
to be issued in certificate form or to be sold.

19. Q. How do | close my Plan account?

A. To close a Plan account, you must notify us amide instructions as to whether a certificattoibe issued, the shares are to be sold, or
both. If both, the number of whole shares for whaatertificate is to be issued must be specifiethabthe remainder of the shares can be
sold. When



requested to issue a certificate only, or if ndrirctions are provided, we will issue a certificideall whole shares credited to the account

a check for the value of any fraction of a shatee Theck for the fraction will be based on theidgsale price of FirstEnergy common stock,
as reported in The Wall Street Journal's repoN@# York Stock Exchange Composite Transactionsthertrading day immediately
preceding the day we process the request.

20. Q. How long does it take to withdraw certifesbr close my Plan account?

A. It normally takes less than three business @lays the time we receive a request for an accaubgtclosed or a certificate to be issued.
However, if we receive your request to close ydanRiccount between a dividend record date andatethat the additional shares
purchased with your reinvested dividend are crddibeyour account, your request may not be procksstl the additional shares are cred
to your Plan account (approximately two weeks afterdividend payment date). The additional shpueshased will be added to your
account, and all shares will be issued or soldas sis possible thereafter, depending on yourdastms. Upon request, however, we can
issue a certificate for or sell all whole sharegently in your Plan account, and then close yaaoant by issuing another certificate for or
selling the additional shares purchased afterlthees are credited to your Plan account.

The Plan does not provide for the automatic issei@fcertificates after a purchase, and certificdide fractions of shares will not be issued
under any circumstances. Certificates represeftiag shares will be issued in the name in which yaaount is registered. If you desire to
transfer Plan shares to another registration, ouls contact us for transfer instructions.

21. Q. How often are shares sold and at what price?

A. Participants' requests to sell Plan sharesheilhggregated and sold at least once a week. ($==tigh 20 for information on requests to
sell all shares and close a Plan account afteridestid record date). We will place a market ordeghwhe Independent Agent or broker
designated by us, who will sell the shares as sgquracticable. Neither FirstEnergy nor any paoéint will have any authority or power to
direct the time or price at which shares may bd.sol

The price of the shares sold will be the weighteerage price of the aggregated shares sold bynttependent Agent or designated broker
less a transaction fee which is not expected teex®.09 per share. A check for sale of the shi®sthe transaction fee, will generally be
mailed to the participant three business days #feshares are sold.

22. Q. Will I incur any fees for shares sold unter Plan?

A. Yes. There is a transaction fee for each shalcete cover brokerage commissions and adminisgatosts of the Plan. This transaction fee
is not expected to exceed $.09 per share.

STATEMENTSTO PARTICIPANTS
23. Q. Will | receive Plan account statements?

A. If you reinvest some or all of your dividendsuwwill receive a Plan statement about three weadéties each dividend payment date. You
will also receive a Plan statement about two wesdtes any Investment Date that you invest cash.
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If you receive a dividend check for some or alyobir dividends, you will receive account information the stub attached to the check.

In addition to periodic account statements, a Rtaount history report is available at any timerupeguest to FirstEnergy. This report is a
summary of all Plan purchases and withdrawals aadigies a concise and thorough record for you.

TAX CONSEQUENCES
24. Q. What are the tax consequences of participati the Plan?

A. You will have the same federal income tax oliigas with respect to your dividends as sharehsldéro are not Plan participants. This
means that dividends reinvested under the Platagable as ordinary income even though you didcasttally receive them in cash.

The selling of shares, including any fractionalrshanay give rise to a capital gain or loss forefadlincome tax purposes. Any such gain or
loss will be determined by the difference betweeurynet proceeds from the sale and your tax bagdisei shares sold.

The original tax basis of shares acquired throbghRlan is equal to their purchase price per sivaskiding brokerage commission and other
fees. See Question 13 for information regardingptitehase price of shares acquired through the Plan

Any capital gain or loss will be long-term or shtetm according to your holding period and curtemtlaws. The holding period for the
shares acquired under the Plan commences the @githad applicable Investment Date.

The above tax information is only a general disiarsef certain tax aspects of an investment inRtas. You should consult your personal
adviser as to all of the tax consequences of fgatiog in the Plan, including the application afient and proposed federal, state, local,
foreign and other tax laws.

OTHER INFORMATION
25. Q. What happens if we issue a stock dividendkegtare a stock split?

A. Any shares of common stock distributed by ua atock dividend on shares credited to your Plaowat, or as a split of these shares, will
be credited to your Plan account. Stock dividendsptit shares distributed on any shares held hyigaertificate form will be mailed direct
to you in the same manner as to shareholders vehnatmparticipating in the Plan.

26. Q. If FirstEnergy has a rights offering, howlwhe rights on Plan shares be handled?

A. Rights on shares held by you in certificate fand on any shares, both whole and fractionaliter@do your Plan account will be mailed
directly to you in the same manner as to sharem®ldet participating in the Plan.
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27. Q. How will shares | hold in the Plan be voataneetings of shareholders?

A. You will receive a proxy card which will enabfeu to vote both shares credited to your Plan aticand shares held by you in certificate
form.

28. Q. Can shares credited to my Plan accountdugpt?

A. No. Shares credited to your Plan account mayeqiledged. If you wish to pledge such sharesmyost request the issuance of a stock
certificate for such shares.

29. Q. Who bears the risk of market price fluctoiagi affecting the value of Plan shares?

A. Each individual participant in the Plan bears tisk of market price changes affecting the valihe stock. We cannot assure you of a
profit or protect you against a loss on any shgeoeshold, purchase or sell under the Plan.

30. Q. Can FirstEnergy terminate my participatiothie Plan?

A. Yes. After mailing written notice to you, we m#grminate your participation in the Plan for aegson, including if your ownership
interest is less than one full share. If your p#vttion has been terminated, you will receivea Tertificate for any or all of the whole shares
of common stock credited to your account, (2) amiywested dividend or cash investment creditedotar yccount and (3) a check for the ¢
value of any fraction of a share of common sto@dited to your account. Such fraction of a shatebeivalued at the average of the high
low prices of FirstEnergy common stock as repoitetihe Wall Street Journal's report of New York&t@&xchange Composite Transactions
for the trading day preceding the date of termaorati

31. Q. May the Plan be changed, suspended or disaed?

A. We reserve the right, for any reason, to modifyspend or terminate any provision of the Plathe®lan as a whole, at any time. All
participants will receive notice of any such maciifion, suspension or termination. Typically, netid a modification will be provided prior

to the effectiveness of the modification and noti€suspension or termination will be given aftes fact, but this may not always be the case.
If the Plan is suspended, we may similarly, for eggson, reinstate the Plan at any time. Againcaaotill be given to participants of the
reinstatement and such notice may be given befoagt@r the fact.

Upon any termination of the Plan by us, you witte®e (1) a certificate for all of the whole shaoésommon stock credited to your account,
(2) any uninvested dividend or cash investmentitrddo your account and (3) a check for the cadbesfor any fraction of a share of
common stock credited to your account. Such fraabiba share will be valued at the average of tgk bnd low prices of FirstEnergy
common stock as reported in The Wall Street Jolsrngport of New York Stock Exchange Composite $aations for the trading day
preceding the date of termination.

IF YOU HAVE QUESTIONS CONCERNING THE PLAN OR FIRSTENERGY, PLEASE CALL INVESTOR SERVICESAT 1-800-
736-3402.
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RISK FACTORS

Before investing in our common stock, you shoulafidly consider the risks described below, as wslthe other information contained in
this Prospectus or incorporated by reference hérm@m our other filings with the Securities and Bange Commission ("SEC"), which we
refer you to for more detailed information on ousimess, industry, and financial and corporatectire. These are risks we consider to be
material to your decision whether to invest in oommon stock. There may be risks that you view diiffarent way than we do, and we may
omit a risk that we consider immaterial, but yomsider important. If any of the following risks arcour business, financial condition or
results of operations could be materially harmadhht case, the value or trading price of our camistock could decline, and you could lose
part or all of your investment.

RISKSRELATED TO OUR BUSINESS
CHANGESIN COMMODITY PRICESCOULD ADVERSELY AFFECT OUR FINANCIAL PERFORMANCE.

While much of our generation serves customers urades set by regulatory bodies, we also purchagdesell electricity in the competitive
markets. Increases in fuel costs can affect ouitpmargins in both our competitive and non-comipeti markets. Changes in power prices
may impact our financial results and financial gosi by decreasing the amount we receive from #be af power or increasing the amount
we pay to purchase power. Power prices may fluetsabstantially over relatively short periods ofdifor a variety of reasons and we could
be particularly vulnerable if power prices rise lghany of our generating units are out of serviea aesult of an unscheduled outage.

Although we use derivatives to hedge electricitgl antural gas purchase prices over periods of tiprée years, we could experience losses
on those hedges when the underlying commoditiedelreered. These losses would affect our net ireatrthe time of delivery.

OUR FACILITIES MAY NOT OPERATE AS PLANNED, WHICH MAX INCREASE OUR EXPENSES OR DECREASE OUR
REVENUES AND, THUS, HAVE AN ADVERSE EFFECT ON OURNANCIAL PERFORMANCE.

Operation of power plants involves many risks, uidahg the breakdown or failure of equipment or psses, accidents, labor disputes, fuel
interruption and performance below expected levaladdition, weather-related incidents and otla&ural disasters can disrupt generation,
transmission and distribution delivery systems. i@gen of our power plants below expected capdeifgls could result in lost revenues or
increased expenses, including higher maintenarsts eod, if we are unable to perform our contrdabhgations, penalties or damages may
result.

WE MAY NOT BE ABLE TO OBTAIN ADEQUATE FUEL SUPPLIES, WHICH COULD ADVERSELY
AFFECT OUR ABILITY TO OPERATE OUR FACILITIES.

We purchase fuel from many suppliers. Disruptiothim delivery of fuel, including disruptions asesult of weather, labor relations or
environmental regulations affecting our fuel supgdj could adversely affect our ability to opei@te facilities, and thus, our results of
operations.
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RISKSRELATED TO OUR INDUSTRY

WE ARE SUBJECT TO COMPLEX GOVERNMENT REGULATIONS T MAY HAVE A NEGATIVE IMPACT ON THE
BUSINESSES AND RESULTS OF OPERATIONS OF FIRSTENERGND OUR SUBSIDIARIES.

We are subject to comprehensive regulation by varfederal, state and local regulatory agencidssipaificantly influences our operating
environment. We are required to have numerous perapprovals and certificates from the agenciasrfgulate our business. We believe
the necessary permits, approvals and certificage heen obtained for our existing operations hatldur business is conducted in
accordance with applicable laws; however, we aeblmto predict the impact on our operating resutis the future regulatory activities of
any of these agencies. Changes in or reinterpoatatf existing laws or regulations or the impositof new laws or regulations may require
us to incur additional expenses and could havedaarae impact on our results of operations.

As a registered public utility holding company, are subject to regulation by the SEC under thei@ultility Holding Company Act of 1935
(the "1935 Act"). The SEC has determined that deetdc facilities constitute a single integratagbpc utility system under the standards of
the 1935 Act. The 1935 Act regulates us with resfieaccounting, the issuance of securities, tlygiiation and sale of utility assets,
securities or any other interest in any businass,emtering into, and performance of, service,ssatel construction contracts among our
subsidiaries, and certain other matters. The 19850 limits the extent to which we may engagedn-utility businesses or acquire
additional utility businesses. Each of our opeuatitility subsidiaries' retail rates, conditionssefvice, issuance of securities and other mi
are subject to regulation in the state in whiabpi¢rates - in Ohio by the Public Utilities Commissdf Ohio ("PUCQ"), in New Jersey by the
New Jersey Board of Public Utilities ("NJBPU") aimdPennsylvania by the Pennsylvania Public Utitymmission ("PPUC"). With respe
to their wholesale and interstate electric openatiand rates, those subsidiaries are subject tdatémn, including regulation of their
accounting policies and practices, by the Fedemal@y Regulatory Commission ("FERC"). Under Ohie,lanunicipalities may regulate
rates, subject to appeal to the PUCO if not actépta the utility. In addition, ATSI is subject tegulation by the FERC with respect to its
rates and operation of interstate transmissionidimts by any of these regulatory bodies couldcaffs adversely.

RESTRUCTURING AND DEREGULATION IN THE ELECTRIC UTIDTY INDUSTRY MAY RESULT IN INCREASED COMPETITION
AND UNRECOVERABLE COSTS THAT COULD ADVERSELY AFFECDUR AND OUR UTILITY SUBSIDIARIES' BUSINESS AND
RESULTS OF OPERATIONS.

As a result of the actions taken by state legigtatiodies over the last few years, major changéseirlectric utility business are occurring in
parts of the United States, including Ohio, Newsdgrand Pennsylvania, where our utility subsidgoiperate. These changes have resulted ir
fundamental alterations in the way integratedtigsiand holding company systems, like ours, contth@ir business.

Increased competition resulting from restructurfifgrts could have a significant, adverse finaneigact on us and our utility subsidiaries
and consequently on our results of operationsebas®d competition could result in increased pregsulower prices, including the price of
electricity. Retail competition and the unbundlfgegulated electric service could have a sigaific adverse financial impact on us and our
subsidiaries due to potential impairment of asselsss of retail customers, lower
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profit margins or increased costs of capital. Wienca predict the extent and timing of entry by d@iddial competitors into the electric mark

In Ohio, New Jersey and Pennsylvania, laws apgictbelectric industry restructuring and the retie state regulatory plans of our
operating electric utility subsidiaries in thosatss include provisions:

- establishing PLR obligations for customers wheehaot selected other suppliers in those subsatiaservice areas,
- allowing customers to select other generatiorpbes, and
- deregulating those subsidiaries' electric germrdtusinesses.

Under their respective PLR obligations our regulaiglity subsidiaries are required to provide &liecservice to customers who have not
selected other suppliers at capped rates, whichtredelow current market rates and may not haveeationship to our cost of supplying
this power. To satisfy PLR obligations in theirpestive service areas during applicable transjpierods, our regulated utility subsidiaries
source power either from electricity supplied thgbwur competitive energy services subsidiary, FiE$om grandfathered wholesale and
non-utility generator contracts. FES in turn obggiower from generation assets owned or leasedrsfRergy Generation, or through open
market purchases. Because PLR rates are cappduban¢he risks associated with increases in this cdgprocuring such power, whether
those increases are experienced directly by usighréuel price increases, increased costs of emwviemtal compliance or generating unit
outages, or reflected in the market prices we rpagtfor purchased power. In addition, increasehése costs can no longer be recovered
from customers as was permitted prior to stateuestring. If these costs were to increase sigaifity and prove unrecoverable, our resuls
operations and business could be adversely affected

Our PLR customers may choose to purchase powerdtmative unaffiliated suppliers. Should thepase to switch from us, our revenues
from power sales would decrease. On the other larstiomers originally choosing alternative unadfiid suppliers may switch back to us,
which may increase demand above our available gdaerror contractual capacity and force us to pasehadditional power on the open
market at potentially unfavorable prices. Switchiiygcustomers as permitted by the state laws eddr above, therefore, could have an
adverse effect on our results of operations arahfifal position. Conversely, to the extent powersetto meet our PLR obligations could
have been sold to third parties at more favoralblelesale prices, we will have incurred potentialiynificant lost opportunity costs.

In addition, our Ohio transition plan stipulatiois@granted preferred access over our Ohio usliysidiaries to unaffiliated marketers,
brokers and aggregators to 1,120 MW of our gerevatapacity through 2005 at established pricesdtes to suppliers serving the retail
customers of our Ohio utility subsidiaries. To theéent any of that capacity is used by unaffiligtedties, we may incur potentially signific:
lost opportunity costs if we could have sold suapacity at more favorable wholesale prices or uisiadsatisfaction of PLR obligations in
preference to higher priced purchased power olddrethat purpose.
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THE DIFFERENT REGIONAL POWER MARKETS IN WHICH WE Q@PETE OR WILL COMPETE IN THE FUTURE HAVE
CHANGING TRANSMISSION REGULATORY STRUCTURES, WHICBOULD AFFECT OUR PERFORMANCE IN THESE
REGIONS.

Our results are likely to be affected by differenaethe market and transmission regulatory strestin various regional power markets.
Problems or delays that may arise in the formadia operation of new regional transmission orgdioaa, or "RTOs", may restrict our

ability to sell power produced by our generatingagzty to certain markets if there is insufficiér@nsmission capacity otherwise available.
The rules governing the various regional power re@rknay also change from time to time, which caidfdct our costs or revenues. Because
it remains unclear which companies will be par@étipg in the various regional power markets, or lRWOs will develop or what regions
they will cover, we are unable to assess fullyithpact that transmission requirements may haveuorbosiness.

Management is unable to predict the outcome okt smission regulatory actions and proceedingfsedr impact on the timing and
operation of RTOs, our transmission operationaituré results of operations and cash flows.

WE ARE EXPOSED TO RISKSOF NUCLEAR GENERATION.

We currently have interests in four nuclear gemegainits operated by our subsidiary, FENOC: Beaadley Power Station Units 1 and 2;
Davis-Besse Nuclear Power Station; and Perry Nu@®ewaer Plant Unit 1. We are, therefore, subjet¢héorisks of nuclear generation, which
include the following:

- the potential harmful effects on the environmamd human health resulting from the operation afewar facilities and the storage, handling
and disposal of radioactive materials;

- limitations on the amounts and types of insuraswamercially available to cover losses that magige in connection with our nuclear
operations or those of others in the United States;

- uncertainties with respect to contingencies asdssment amounts if insurance coverage is inateGunal
- uncertainties with respect to the technological inancial aspects of decommissioning nucleantplat the end of their licensed operation.

The Nuclear Regulatory Commission ("NRC") has braathority under federal law to impose licensing aafety-related requirements for
the operation of nuclear generation facilitiestHe event of non-compliance, the NRC has the aityhtorimpose fines or shut down a unit, or
both, depending upon its assessment of the sewdribe situation, until compliance is achievedviRed safety requirements promulgated by
the NRC could necessitate substantial capital edipges at nuclear plants, including ours.

On April 30, 2002, the NRC initiated a formal insfien process at the Davis-Besse nuclear plant attion was taken in response to
corrosion we found in the reactor vessel head theanozzle penetration hole during a refueling getia the first quarter of 2002. The
purpose of the formal inspection process is tobdistacriteria for NRC oversight of the licensgaésformance and to provide a record of the
major regulatory and licensee actions taken, aclthieal issues resolved, leading to the NRC's agpraf restart of the plant. As a result, the
plant continues to remain offline. We expect to ptete
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refurbishment and installation of the replacemeactor head as well as any other work relatedstarieof the plant early in 2003. The NRC
must authorize restart of the plant following ibsrhal inspection process before the unit can hemet to service. More details of the repair
costs incurred through 2002 are contained in oartgdy reports on Form 10-Q, as well as our curreports on Form & filed with the SEC
(see "Where You Can Find More Information™).

Any of our plants could experience a serious nudleadent at any time. If such an incident did @Gdt could cause us to incur significant
repair and replacement power expenses, which @mdrsely affect our results of operations or faiancondition. In addition, a major
incident at any nuclear facility anywhere in therldaould cause the NRC to limit or prohibit theeoation or licensing of any domestic
nuclear unit. Any such action could require usuechase replacement power on the open market. @ameon prevailing market prices for
replacement power, our financial condition, casiwf and results of operations could be materiallyeasely affected if this were to occur.

In addition, under the public liability insurancepided pursuant to the Price Anderson Act, we @¢dad required to pay additional amount
the event that losses in excess of private inseraccur as a result of a nuclear incident at ar8/ buclear unit. As members of Nuclear
Electric Insurance Limited (NEIL), our subsidiar@sning or leasing interests in a nuclear facititg also subject to assessments under the
insurance policies that cover replacement powetsdnghe event of an extended outage at any NEgmber company's nuclear facility if
losses exceed the accumulated funds availabletmsrer.

OUR OPERATING RESULTSARE AFFECTED BY WEATHER CONDITIONSAND MAY FLUCTUATE ON A
SEASONAL AND QUARTERLY BASIS.

Weather conditions directly influence the demarrdefectric power. In our service territories, demh&or power peaks during the hot summer
months, with market prices also typically peakihghat time. As a result, our overall operatingutessmay fluctuate on a seasonal and
quarterly basis. In addition, we have historicaltyd less power, and consequently earned lessueyarmen weather conditions are milder.
Severe weather, such as tornadoes, hurricanes)sstord droughts, may cause outages and properigggawhich may require us to incur
additional expenses. The effect of the failure wffacilities to operate as planned, as descrilbesde would be particularly burdensome
during a peak demand period.

CHANGESIN TECHNOLOGY MAY SIGNIFICANTLY AFFECT OUR BUSINESSBY MAKING OUR POWER
PLANTSLESSCOMPETITIVE.

A key element of our business model is that gemgyatower at central power plants achieves ecomneofiscale and produces power at
relatively low cost. There are other technologiest produce power, most notably fuel cells, miafoines, windmills and photovoltaic (solar)
cells. It is possible that advances in technolagyld reduce the cost of alternative methods of pecody power to a level that is competitive
with that of most central power station electriogurction. If this were to happen and if these tedtmies achieved economies of scale, the
value of our power plants could be reduced andagve also developed these technologies, our trelréiee could be eroded. Changes in
technology could also alter the channels througtthvietail electric customers buy power, therebieptally harming our financial results.
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OUR COSTS OF COMPLIANCE WITH ENVIRONMENTAL LAWS ARBIGNIFICANT, AND THE COST OF COMPLIANCE WITH
FUTURE ENVIRONMENTAL LAWS COULD HARM OUR CASH FLOWAND PROFITABILITY.

Our operations are subject to extensive federate stnd local environmental statutes, rules andla&gns relating to air quality, water qual
waste management, natural resources and healtsadety. Compliance with these legal requiremergsires us to commit significant capital
toward environmental monitoring, installation ofllption control equipment, emission fees and pesrattall of our facilities. These
expenditures have been significant in the pastendxpect that they will increase in the futurestS8mf compliance with environmental
regulations could harm our industry, our businegs@ur results of operations and financial posjtespecially if emission and/or discharge
limits are tightened, more extensive permittinguisgments are imposed, additional substances becegutated and the number and types of
assets we operate increase.

Moreover, environmental laws are subject to changch may materially increase our costs of commaeor accelerate the timing of these
capital expenditures. Our compliance strategy paitin reasonably based on the information avaitabies today, may not successfully
address the relevant standards and interpretaticthe future.

GOVERNMENTAL AUTHORITIESMAY ASSESSPENALTIESON USFOR FAILURESTO COMPLY WITH
ENVIRONMENTAL LAWSAND REGULATIONS.

If we fail to comply with environmental laws andjtdations, even if caused by factors beyond outrogrthat failure may result in the
assessment of civil or criminal penalties and fiagainst us. Recent lawsuits by the U.S. Enviroriedétrotection Agency (the "EPA") and
various states filed against us highlight the esvinental risks faced by generating facilities, @mgral, and coal-fired generating facilities, in
particular.

In 1999 and 2000, the EPA issued Notices of Viota'NOV") or a Compliance Order to nine utilitiesvering 44 power plants, including
our W. H. Sammis Plant. In addition, the U.S. Dépant of Justice filed eight civil complaints aggtinarious investor-owned utilities, which
included a complaint against Ohio Edison and PexwePin the U.S. District Court for the Southerrstiict of Ohio. The NOV and compla
allege violations of the Clean Air Act based onmagien and maintenance of the Sammis Plant datiog b 1984. The complaint requests
permanent injunctive relief to require the instidlia of "best available control technology" andilcpenalties of up to $27,500 per day of
violation. Although unable to predict the outconielese proceedings, we believe the Sammis Plantfidl compliance with the Clean Air
Act and the NOV and complaint are without meritviigheless, penalties could be imposed if the Sanftfaint continues to operate without
correcting the alleged violations and a court deiees that the allegations are valid. The SammastRiontinues to operate while these
proceedings are pending.

If these actions are resolved against us, subatantidifications of our existing coal-fired powdapts may be required. In addition, we could
be required to invest significantly in additionatission control equipment, accelerate the timingagfital expenditures, pay penalties and/or
halt operations -- costs which in most cases waitlre recoverable through rates as they once rhimyg been. Moreover, our results of
operations and financial position could be redutheel to the consequent reallocation of managemeatirees and the expense of ongoing
litigation.
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RISKSRELATED TO OUR FINANCIAL AND CORPORATE STRUCTURE

OUR BUSINESS IS DEPENDENT ON OUR ABILITY TO SUCCESSLLY ACCESS CAPITAL MARKETS. OUR INABILITY TO
ACCESS CAPITAL MAY LIMIT OUR ABILITY TO EXECUTE OURBUSINESS PLAN OR PURSUE IMPROVEMENTS.

We rely on access to both short-term money magkaddonger-term capital markets as a source oidityufor capital requirements not
satisfied by the cash flow from our operationsvéf are not able to access capital at competititessraur ability to execute our strategy will
be adversely affected. Certain market disruptiares downgrade of our credit rating may increaseocost of borrowing or adversely affect
our ability to access one or more financial mark8tsch disruptions could include:

- further economic downturns;

- the bankruptcy of an unrelated energy company;

- capital market conditions generally;

- market prices for electricity and gas;

- terrorist attacks or threatened attacks on cuilitias; or
- the overall health of the utility industry.

Restrictions on our ability to access financial ke#s may affect our ability to execute our busirn@as as scheduled. An inability to access
capital may limit our ability to pursue improvemeiar acquisitions that we may otherwise rely onféiture growth.

INCREASES IN OUR DEBT-TO-EQUITY RATIO, COMMONLY REERRED TO AS LEVERAGE, COULD ADVERSELY AFFECT
OUR COMPETITIVE POSITION, BUSINESS PLANNING AND FPEBILITY, FINANCIAL CONDITION, ABILITY TO SERVICE
OUR DEBT OBLIGATIONS AND TO PAY DIVIDENDS ON OUR CMMON STOCK, AND ABILITY TO ACCESS CAPITAL ON
FAVORABLE TERMS.

Our cash requirements arise primarily from the tedydintensive nature of our electric utilities.dddition to operating cash flows, we rely
heavily on our short-term credit facilities anddeterm debt. Our credit lines impose various litihitas that could impact our liquidity and
result in a significant adverse impact on our bes#nstrategy and our ongoing financing needs. @saingeconomic conditions could resul
higher interest rates, which would increase owerggt expense on our floating rate debt and refiluneks available to us for our current plans.
Additionally, an increase in our leverage coulderdely affect us by:

- increasing the cost of future debt financing;

- prohibiting the payment of dividends on our conmstock or adversely impacting our ability to pagls dividends at the current rate;

- making it more difficult for us to satisfy ourieting financial obligations;

- limiting our ability to obtain additional finamug, if needed, for working capital, acquisitionsptiservice requirements or other purposes;
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- increasing our vulnerability to adverse econoarid industry conditions;

- requiring us to dedicate a substantial portionwfcash flow from operations to payments on alotdwhich would reduce funds available
to us for operations, future business opportuniiesther purposes; and

- limiting our flexibility in planning for, or redaing to, changes in our business and the industwhich we compete.

A DOWNGRADE IN OUR CREDIT RATING COULD NEGATIVELY AFFECT OUR ABILITY TO ACCESS
CAPITAL.

Standard & Poor's and Moody's Investors Servieeaat senior, unsecured debt at BBB- and Baa2eotisply. These ratings indicate the
agency's assessment of our ability to pay intedésttibutions and principal on these securitiésddody's or Standard & Poor's were to
downgrade our long-term rating, particularly belowestment grade, our borrowing costs would incgeskich would diminish our financial
results. In addition, we would likely be requiredpay a higher interest rate in future financiragg] our potential pool of investors and
funding sources could decrease. We may also beddrrissue additional equity, which would havelatide effect on our equity holders and
our earnings-per-share results.

Various energy supply contracts contain credit esbhment provisions in the form of cash collaterdetters of credit in the event of a
reduction in credit rating below investment graldequirements of these provisions vary and typiaatuire more than one rating reduction
to fall below investment grade by Standard & Poor'Moody's to trigger additional collateralizatiby us. As of September 30, 2002, rating-
contingent collateralization totaled $23.3 millidlle monitor these collateralization provisions apdate our total exposure monthly.

OUR CASH FLOW, ABILITY TO PAY DIVIDENDSAND ABILITY TO MEET DEBT OBLIGATIONS
LARGELY DEPEND ON THE PERFORMANCE OF OUR SUBSIDIARIESAND AFFILIATES.

We are a holding company and conduct our operapiangarily through subsidiaries. Substantially@liour consolidated assets are held by
such subsidiaries. Accordingly, our cash flow, ability to pay dividends on our common stock and ahility to meet our obligations to
creditors are largely dependent upon the earniftfsese subsidiaries and the distribution or opfiegment of such earnings to us in the form
of dividends. The subsidiaries are separate anihclisegal entities and have no obligation to pay amounts due on any debt or equity
securities that we issue or to make any funds ai@lfor such payment.

Because we are a holding company, our unsecuréghtibhs will be effectively subordinated to alliging and future liabilities of our
subsidiaries. Therefore, our rights and the rigiitsur shareholders and creditors to participatiénassets of any subsidiary in the event that
such a subsidiary is liquidated or reorganized,, lvélsubject to the prior claims of the subsidmgyeditors. To the extent that we may
ourselves be a creditor with recognized claimsragainy such subsidiary, our claims would stilefffectively subordinated to any security
interest in, or mortgages or other liens on, treetssof the subsidiary and would be subordinateshyoindebtedness or other liabilities of the
subsidiary senior to that held by us. Althougha@ieragreements to which we and our subsidiariepatées limit the ability to
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incur additional indebtedness, we and our subsetiaetain the ability to incur substantial addiabindebtedness and other liabilities.
USE OF PROCEEDS

The proceeds from the sale to the Plan of any n&slyed stock will be used to meet working cagitad capital expenditure requirements
for other corporate purposes.

DESCRIPTION OF COMMON STOCK

Certain provisions of FirstEnergy's Amended Artcté Incorporation and Amended Code of Regulatamessummarized or referred to
below. The summaries are merely an outline, dgngbort to be complete, do not relate to or gifeafto the provisions of statutory or
common law, and are qualified in their entiretydxpress reference to such Amended Articles of jpa@tion and Amended Code of
Regulations.

FirstEnergy is authorized by its Amended Articlésnzorporation to issue 375,000,000 shares of comstock, par value $.10 per share, of
which 297,636,276 shares were issued and outsgaginf December 20, 2002. FirstEnergy is alsoaaizthd by its Amended Articles of
Incorporation to issue 5,000,000 shares of prefesteck, par value $100 per share, of which noeecarrently issued and outstanding. The
common stock currently outstanding is, and the comstock offered pursuant to this Prospectus weillfblly paid and non-assessable.

DIVIDEND RIGHTS

Subject only to the prior rights and preferencearof issued and outstanding shares of FirstEnepggferred stock, the holders of the
common stock shall be entitled to receive dividemtisn, as and if declared by the Board of DirectdriSirstEnergy out of funds of
FirstEnergy legally available therefor. There cemib assurance that funds will be legally availablpay dividends at any given time or that,
if funds are available, the Board of Directors wlificlare a dividend.

LIQUIDATION RIGHTS

In the event of any dissolution or liquidation afffEnergy, the holders of common stock shall bi#led to receive, pro rata, after the prior
rights of the holders of any issued and outstandiages of FirstEnergy's preferred stock have batisfied, all of the assets of FirstEnergy
that remain available for distribution after paymienfull of all liabilities of FirstEnergy.

VOTING RIGHTS

The holders of FirstEnergy common stock are entitbeone vote on each matter submitted for theie @b any meeting of the shareholders of
FirstEnergy for each share of FirstEnergy commonksheld as of the record date for such meetingledfrirstEnergy's Amended Articles of
Incorporation, the voting rights, if any, of Firstgrgy preferred stock may differ from the votinghtis of FirstEnergy common stock. The
holders of common stock are not entitled to cuneutleir votes for the election of directors.
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FirstEnergy's Amended Articles of Incorporationyde that the Board of Directors be divided intoetihnclasses with the term of office of the
respective classes to expire in successive years.

In order to amend or repeal, or adopt any provigigonsistent with, the provisions of FirstEnergitaended Articles of Incorporation

dealing with (a) the right of the Board of Directdo establish the terms of unissued shares arttmgaze the acquisition by FirstEnergy of its
outstanding shares; (b) the absence of cumulattiagyand preemptive rights; or (c) the requirentbat at least 80% of the voting power of
FirstEnergy's outstanding shares must approveotteging, at least 80% of the voting power of [Erstrgy's outstanding shares must
approve. In addition, the approval of at least &ff%he voting power of FirstEnergy's outstandingrels must be obtained to amend or repeal
the provisions of FirstEnergy's Amended Code oflRagns dealing with (a) the time and place ofrehalders' meetings, the manner in
which special meetings of shareholders are calidbdeoway business is conducted at such meetibyshé number, election and terms of
directors, the manner of filling vacancies on ttea@l of Directors, the removal of directors or th@nner in which directors are nominatec
(c) the indemnification of officers or directorstm&@ndment of the provision of the Amended Code afuRaions that requires the approval of
80% of the voting power of FirstEnergy's outstagdshares in the instances enumerated above redjuiraame level of approval.

Adoption of amendments to FirstEnergy's Amendedchas of Incorporation (other than those requil®@§o approval as specified above),
adoption of a plan of merger, consolidation or gamization, authorization of a sale or other digpmsof all or substantially all of the assets
of FirstEnergy not made in the usual and regularsm of its business or adoption of a resolutiodigdolution, and any other matter which
would otherwise require a two-thirds approving veeguire the approval of two-thirds of the votimawer of FirstEnergy's outstanding
shares, unless FirstEnergy's Board of Directorsiges otherwise, in which case, these mattersregjuire the approval of a majority of the
voting power of FirstEnergy's outstanding sharekthe approval of a majority of the voting poweraofy shares entitled to vote as a class.

SHAREHOLDER RIGHTSAGREEMENTS

On November 18, 1997, FirstEnergy authorized ass@ym of one share purchase right for each outstgratiare of FirstEnergy common
stock. Each right entitles the registered holdgruchase one share of FirstEnergy common stoakpatchase price of $70 per share, when
the rights become exercisable.

The following description of the rights is qualdién its entirety by reference to the terms ofiilgbts agreement between FirstEnergy and
Bank of New York, as rights agent.

The rights are not exercisable until the earlier of

- ten days following a public announcement thagespn or group, including any affiliates or asstsaf such person or group, has acquired
or obtained the right to acquire, beneficial owharof 15% or more of the outstanding shares aftEmergy common stock (an "Acquiring
Person™); or
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- ten days following the commencement or announcéimiean intention to make a tender offer or exdeaoffer which would result in any
person or group (and related persons) having baak@iwnership of 25% or more of the outstandingrek of FirstEnergy common stock.

The rights will expire on November 28, 2007, unldet date is extended or the rights are earlgeemed by FirstEnergy and exchanged for
shares of FirstEnergy common stock, as describleavbe

In the event that (i) FirstEnergy merges with anislved in a business combination transactiomait Acquiring Person, (ii) 50% or more
FirstEnergy's consolidated assets or earning paveesold to an Acquiring Person, (iii) an Acquirifgrson acquires 25% or more of the
outstanding shares of FirstEnergy common stock/paf Acquiring Person engages in one or moredsding transactions with
FirstEnergy, each holder of a right, other thahtsgbeneficially owned by an Acquiring Person, vilhiecome void, will have the right to
receive upon exercise that number of shares offfiesgy common stock or stock of the acquiring canyp as the case may be, having an
average market value during a specified time pesfdgvo times the purchase price provided for i tight.

At any time after a person or group acquires berafownership of 15% or more of the outstandingreh of FirstEnergy common stock and
prior to the acquisition by such person or group@¥ or more of the then outstanding shares offEiergy common stock, FirstEnergy may
exchange all or part of the then outstanding rigbiiser than rights owned by such person or grohjglwhave become void) for shares of
FirstEnergy common stock.

At any time prior to the tenth day following theqaiisition by a person or group of beneficial owhgrsof 15% or more of the outstanding
shares of FirstEnergy common stock, FirstEnergy nadgem the rights in whole, but not in part, ptiae of $.001 per right.

The rights may have anti-takeover effects. Thetsig¥ill cause substantial dilution to a person mug that attempts to acquire FirstEnergy
unless the rights are redeemed by FirstEnergy'sdBafeDirectors. However, it can be expected thatrights would not interfere with any
merger or other business combination approved &thard of Directors.

NO PREEMPTIVE OR CONVERSION RIGHTS

Holders of FirstEnergy common stock have no preemmtr conversion rights and are not subject tthiem calls or assessments by
FirstEnergy. There are no redemption or sinkinglfprovisions applicable to the common stock.

LISTING
Shares of FirstEnergy common stock are traded ®iN#w York Stock Exchange under the symbol "FE."
TRANSFER AGENT AND REGISTRAR

The Transfer Agent and Registrar for the commouokstd FirstEnergy is FirstEnergy Securities Tran€empany, a wholly owned
subsidiary of FirstEnergy.
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LEGAL MATTERS

The legality of the common stock offered by thisgfrectus has been passed upon for FirstEnergy tyyllz&8enz, Esq., Associate General
Counsel of FirstEnergy. As of December 16, 2002, B&mz owned 2,405 shares of FirstEnergy commarksto

EXPERTS

Our former independent public accountants, Arthodérsen LLP have not consented to the incorporéyoreference of their report in this
Prospectus on our consolidated financial statenfenthe year ended December 31, 2001, and we tiapensed with the requirement to file
their consent in reliance upon Rule 437a undeBeurities Act of 1933. Because Arthur Andersen biaRe not consented to the
incorporation by reference of their report in tRiwspectus, you will not be able to recover agahntur Andersen LLP under

Section 11 of the Securities Act of 1933 for anyru@ statements of a material fact contained irfittecial statements audited by Arthur
Andersen LLP or any omissions to state a mateaiztlfequired to be stated therein.

With respect to our unaudited interim consoliddtedncial information for the quarters ended Magdh 2002, June 30, 2002 and September
30, 2002, incorporated by reference in this Progge®ricewaterhouseCoopers LLP, independent pabtiountants, have applied limited
procedures in accordance with professional stasdardeviews of that information. However, theparate reports dated May 15, 2002,
August 8, 2002, and November 13, 2002, incorporhtekference in this Prospectus, state that tiebypat audit and they do not express
opinions on that unaudited interim consolidatedificial information. Accordingly, the degree of aelce on their reports on that information
should be restricted in light of the limited natofethe review procedures applied. Pricewaterhonsp€rs LLP is not subject to the liability
provisions of Section 11 of the Securities Act 883 for their reports on the unaudited interim abidsited financial information because
these reports are not "reports” or "parts" of ggagtration statement prepared or certified byeRvaterhouseCoopers LLP within the meaning
of Sections 7 and 11 of that Act.

WHERE YOU CAN FIND MORE INFORMATION

We are required by the Securities Exchange AcB8#1to file annual, quarterly and special reponis ather information with the SEC. The
reports and other information can be inspectedcapied at the SEC's public reference room at Ro024 1450 Fifth Street, N.W.,
Washington, D.C. 20549. You may obtain informationthe operation of the Public Reference Room Hiingahe SEC at 1-800-SEC-0330.
You may also read and copy these SEC filings bimisthe SEC's Web site at http://www.sec.gov or \0/eb site at
http://www.firstenergycorp.com. Information contethon our Web site does not constitute part ofRnispectus.

We have filed with the SEC a registration statenoenForm S-3 under the Securities Act of 1933 wétspect to the securities offered by this
Prospectus. This Prospectus does not contain tlieahformation included in the registration staémt. For further information, you should
refer to the registration statement.
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The SEC allows us to incorporate by referenceimPnospectus the information we file with them jebhmeans that we can disclose
important information to you by referring you tafe documents. The information incorporated byreafee is considered to be part of this
Prospectus. The information included in this Profeis not complete, and should be read togetithrthie information incorporated by
reference. We incorporate by reference in this rosis the documents listed below and any futlinrg§ we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Secwifi&change Act of 1934, until we sell all of thewsdties described in this Prospectus;
information we file in the future with the SEC wadltomatically update and supersede this informatio

- FirstEnergy's Annual Report on Form 10-K for yfear ended December 31, 2001;
- FirstEnergy's Quarterly Reports on Form 10-Qtfier quarters ended March 31, 2002, June 30, 200&aptember 30, 2002; and

- FirstEnergy's Current Reports on Form 8-K filgoriA18, 2002 (as amended on May 8 and May 9, 20d2)y 9, 2002, May 24, 2002,
August 1, 2002, August 9, 2002, August 12, 200ush 23, 2002, September 11, 2002, September P2, Zitober 7, 2002, October 31,
2002, December 2, 2002, December 3, 2002, and Oeme2d, 2002, respectively.

You may also request additional copies of theserter copies of our other SEC filings at no dmstvriting or telephoning us at the
following address:

FirstEnergy Corp.

76 South Main Street
Akron, Ohio 44308-1890
Attention: Corporate Secretary
(800) 736-3402
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Registration fee...... ... $ 18, 000
Costs of printing and engraving*. ............. .. ... 15, 000
Legal fees and expenses™. ... ... ... 45, 000
Accounting fees and expenses*. .. ........ ... ... 15, 000
M scel | aneous eXpPenSesS™ . . . ... i 7,000

Tot Al .o $100, 000

* Estimated
ITEM 15. INDEMNIFICATION OF DIRECTORSAND OFFICERS

Section 1701.13(E) of Title 17 of Page's Ohio Redi€ode Annotated gives a corporation incorporatetkr the laws of Ohio power to
indemnify any person who is or has been a direcfficer or employee of that corporation, or of #rer corporation at the request of that
corporation, against expenses, judgments, finesaaralints paid in settlement actually and reasonablyrred by him in connection with any
threatened, pending or completed action, suit ocgeding, criminal or civil, to which he is or miag made a party because of being or he
been such director, officer or employee, providett th connection therewith, such person is deteethio have acted in good faith in wha
reasonably believed to be in or not opposed td#st interest of the corporation of which he israalor, officer or employee, and without
reasonable cause, in the case of a criminal matteelieve that his conduct was unlawful. The deteation as to the conditions precedent to
the permitted indemnification of such person is embyg the directors of the indemnifying corporatamting at a meeting at which, for the
purpose, any director who is a party to or threadienith any such action, suit or proceeding maybeotounted in determining the existence
of a quorum and may not vote. If, because of thedoing limitations, the directors are unable tobia¢his regard, such determination may be
made by the majority vote of the corporation's Mptshareholders (or without a meeting upon thicds written consent of such shareholdt

by judicial proceeding or by written opinion of egendent legal counsel other than an attorneyfiomahaving associated with it an attorney
who has been retained by or who has performedcgerfor the corporation or any person to be indéathduring the five years preceding
date of determination.

Regulation 31 of the Registrant's Amended CodesgfuRations provides as follows:

"The Corporation shall indemnify, to the full extéhen permitted by law, any person who was orpardy or is threatened to be made a party
to any threatened, pending or completed actiomosyiroceeding, whether civil, criminal, adminétve or investigative, by reason of the 1
that he or she is or was a member of the Boardrefcidrs or an officer, employee or agent of thegOaeation, or is or was serving at the
request of the Corporation as a director, trusiffiser, employee or agent of another corporatpartnership, joint venture, trust or other
enterprise. The Corporation shall pay, to
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the full extent then required by law, expenseduitiog attorney's fees, incurred by a member oBbard of Directors in defending any such
action, suit or proceeding as they are incurreddwvance of the final disposition thereof, and pay, in the same manner and to the full
extent then permitted by law, such expenses indibyeany other person. The indemnification and paytof expenses provided hereby shall
not be exclusive of, and shall be in addition toy ather rights granted to those seeking indematifict under any law, the Amended Articles
of Incorporation, any agreement, vote of sharehslde disinterested members of the Board of Dimsgtor otherwise, both as to action in
official capacities and as to action in anotheracédy while he or she is a member of the Board ioé@ors, or an officer, employee or agent
of the Corporation, and shall continue as to agrersho has ceased to be a member of the Boardretirs, trustee, officer, employee or
agent and shall inure to the benefit of the heixecutors and administrators of such a person.”

Section 1701.13(E) of Title 17 of Page's Ohio Redi€ode Annotated provides that the indemnificati@meby permitted shall not be
exclusive of any other rights that directors, adfi or employees may have, including rights unalgeuriance purchased by the corporation.

Regulation 32 of the Registrant's Amended CodesgfuRations provides as follows:

"The Corporation may, to the full extent then pdted by law and authorized by the Board of Direst@urchase and maintain insurance or
furnish similar protection, including but not lired to trust funds, letters of credit or seléurance, on behalf of or for any persons desdrih
Regulation 31 against any liability asserted adans incurred by any such person in any such dégpac arising out of his status as such,
whether or not the Corporation would have the pawéndemnify such person against such liabilihsurance may be purchased from or
maintained with a person in which the Corporatias h financial interest.”

The Registrant maintains and pays the premium atracts insuring the Registrant (with certain egidas) against any liability to directors
and officers they may incur under the above indé&priovisions and insuring each director and offickethe Registrant (with certain
exclusions) against liability and expense, inclgdiegal fees, which he or she may incur by reagdmsoor her relationship to the Registrant,
even if the Registrant does not have the obligationght to indemnify him or her against such ligp or expense.
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ITEM 16. EXHIBITS
The following exhibits are incorporated by referemato this registration statement or are filedelngth and made a part hereof:

EXH BI T NO. DESCRI PTI ON
4(a) Amended Articles of Incorporation of FirstEnergy Corp.
(incorporated by reference from Registration No. 333-21011,
Exhibit (3)-1).
4(b) First Energy Corp. Amended Code of Regul ati ons (i ncorporated
by reference from Registration No. 333-21011, Exhibit

(3)-2).

4(c) Form of Common Stock Certificate (incorporated by reference
from Regi strati on No. 333-40063, Exhibit 4(c)).
4(d) Ri ghts Agreenent, dated as of Novenber 18, 1997, between

Fi rst Energy Corp. and The Bank of New York and form of Ri ght
Certificate (incorporated by reference from Current Report
on Form 8-K, dated Novenber 18, 1997, Exhibit 4.1).

5 Opi nion of Gary D. Benz, Esq., Associate CGeneral Counsel of
FirstEnergy Corp., as to the securities being registered.

15 Letter of PricewaterhouseCoopers LLP re unaudited interim
financial information.

23 Consent of Gary D. Benz, Esq. (contained in Exhibit 5).

24.1 Power of Attorney (See Signature Page).

ITEM 17. UNDERTAKINGS

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ailes are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiaton set forth in the registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) anddawyation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than 20 percent change in thémaaxaggregate offering price set forth in the 'ttédtion Registration Fee" table in the
effective registration statement.

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement.
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PROVIDED, HOWEVER, that paragraphs (a)(1)(i) andiXii) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained indierieports filed with or furnished to the Commissby the registrant pursuant to Section
13 or 15(d) of the Securities Exchange Act of 188 are incorporated by reference in the registnattatement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a mffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(4) That, for purposes of determining any liabililyder the Securities Act of 1933, each filingla# tegistrant's annual report pursuant to
Section 13(a) or Section 15(d) of the Securitiesiaxnge Act of 1934 (and, where applicable, eaafgfibf an employee benefit plan's annual
report pursuant to Section 15(d) of the Securkirshange Act of 1934) that is incorporated by mxiee in the registration statement shall be
deemed to be a new registration statement reltitige securities offered therein and the offenhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(5) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Securitiesd 1933 and is, therefore,
unenforceable. In the event that a claim for indédication against such liabilities (other than {eyment by the registrant of expenses
incurred or paid by a director, officer or contiodj person of the registrant in the successfulrmdeof any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.

Each of the undersigned directors and officersigtEnergy Corp., the Registrant, individually asls director and/or officer, hereby makes,
constitutes and appoints H. P. Burg, N. C. Ashcarii. Byington and L. F. Torres, and each of theweslly, as his true and lawful attorney-
in-fact and agent to execute in his name, placessaat, in any and all capacities, and to file whih Securities and Exchange Commission,
this registration statement and any and all amentsnancluding post-effective amendments, to thistration statement pursuant to the
above undertaking, which amendment may make suwr changes in the registration statement as thyestRent deems appropriate.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Akronatetof Ohio, on the 20th day of December, 2002.

FIRSTENERGY CORP.
(Registrant)

/'s/ H PETER BURG

H Peter Burg
Chai rman of the Board and
Chi ef Executive O ficer

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the date indicated.

/sl H PETER BURG Chai rman of the Board and Decenber 20, 2002
------------------------------------------------ Chi ef Executive O ficer
H. Peter Burg (Principal Executive
O ficer)
/sl RICHARD H. MARSH Seni or Vice President and Decenber 20, 2002
------------------------------------------------ Chief Financial Oficer
Ri chard H. Marsh (Principal Financial
O ficer)
/sl HARVEY L. WAGNER Vice President, Controller Decenber 20, 2002
------------------------------------------------ and Chi ef Accounting
Harvey L. Wagner O ficer (Principal

Accounting Oficer)

/'s/ ANTHONY J. ALEXANDER President, Chief Operating Decenber 20, 2002
------------------------------------------------ O ficer and Director
Ant hony J. Al exander

/sl CAROL A. CARTWRI GHT Director Decenber 20, 2002

/sl WLLIAM F. CONWAY Director Decenber 20, 2002

WIlliamF. Conway
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/'s/ ROBERT B. HEI SLER, JR Director Decenber 20, 2002

Robert B. Heisler, Jr.

/'s/ ROBERT L. LOUGHHEAD Director Decenber 20, 2002

Robert L. Loughhead

/sl RUSSELL W MAI ER Director Decenber 20, 2002

Russel | W Mai er

/sl JOHN M Pl ETRUSKI Director Decenber 20, 2002

John M Pietruski

/'s/ ROBERT N. POKELWALDT Director Decenber 20, 2002

Robert N. Pokel wal dt

/sl PAUL J. POWERS Director Decenber 20, 2002

/sl CATHERI NE A. REIN Director Decenber 20, 2002

Catherine A. Rein

/sl ROBERT C. SAVAGE Director Decenber 20, 2002

Robert C. Savage

/sl GEORGE M SMART Director Decenber 20, 2002

Ceorge M Snart

/sl CARLISLE A. H TROST Director Decenber 20, 2002

Carlisle A. H Trost

/sl JESSE T. WLLIAMS, SR Director Decenber 20, 2002

Jesse T. Wllianms, Sr.

/sl PATRICI A K. WOOLF Director Decenber 20, 2002

Patricia K Wolf



EXH BI' T NO.

15

23
24.1

INDEX TO EXHIBITS

DESCRI PTI ON
Anended Articles of Incorporation of FirstEnergy Corp.
(Regi stration No. 333-21011, Exhibit (3)-1).
First Energy Corp. Amended Code of Regul ati ons (Registration
No. 333-21011, Exhibit (3)-2).
Form of Common Stock Certificate (incorporated by reference
from Regi strati on No. 333-40063, Exhibit 4(c)).
Ri ghts Agreenent, dated as of Novenber 18, 1997, between
First Energy Corp. and The Bank of New York and form of R ght
Certificate (incorporated by reference fromcurrent Report
on Form 8-K, dated Novenber 18, 1997, Exhibit 4.1).
Opi nion of Gary D. Benz, Esq., Associate CGeneral Counsel of
FirstEnergy Corp., as to the securities being registered.
Letter of PricewaterhouseCoopers LLP re unaudited interim
financial information.
Consent of Gary D. Benz, Esq. (contained in Exhibit 5).
Power of Attorney (See Signature Page).



EXHIBIT 5

FirstEnergy Corp.
76 South Main Street
Akron, Ohio 44308

Dear Sirs:

| am Associate General Counsel of FirstEnergy Ganp Ohio corporation (the "Company"). This opinisiiurnished to you in connection
with a registration statement on Form S-3 (the 'IRegtion Statement") filed with the Securities &dthange Commission (the
"Commission") under the Securities Act of 1933aasended (the "Act"), for the registration of 6,@ shares of the Company's common
stock, $0.10 par value per share (the "Shares'§.Sfares are to be offered and sold by the Comparsyiant to the Company's Stock
Investment Plan (the "Plan"), or any successorgalhereto, as such plans or successor plans mamnéeded from time to time.

In connection with this opinion, | (or persons undg/ supervision and control) have reviewed oritsiraa copies, certified or otherwise
identified to my satisfaction, of the Registrati®tatement, the Company's Articles of Incorporattba, Company's Regulations, the Plan and
the resolutions of the Board of Directors of tharpany relating to the authorization and propossdasce and sale of the Shares pursuant tc
the Plan. In addition, | (or persons under my sup&m and control) have reviewed originals, orieggertified or otherwise identified to my
satisfaction, of such other instruments, certiisatecords and documents and such certificatesmparable documents of public officials
and of officers and representatives of the Compang,have reviewed such questions of law, as | Haeened necessary or appropriate for
purposes of this opinion. In such review, | havguased the genuineness of all signatures, the aithgmf all documents submitted to me as
originals, the conformity to the original documeatsall documents submitted as copies and the atitfiy of the originals of such latter
documents.

Based upon the foregoing, and subject to the deatiibns and limitations stated herein, | am ofdp@&ion that when
(i) the Registration Statement shall have becorfec®fe under the Act,

(i) the Shares shall have been duly issued inr@lecee with the terms of the Plan as describeldarRegistration Statement and in
accordance with the applicable resolutions of tharBl of Directors of the Company,

(iii) the Shares shall have been delivered to tirelmsers thereof against payment of the agreesidamation thereof determined in
accordance with the terms of the Plan, and

(iv) the issuance and sale of the Shares shall bege authorized by all necessary action of ther@ission under the Public Utility Holding
Company Act of 1935, as amended,

the Shares will have been duly authorized, valisbyied, fully paid and non-assessable.

This opinion is rendered to you in connection wita above-described transaction. This opinion maybe relied upon by you for any other
purpose, or relied upon by, or furnished to, ameoperson, firm or corporation without my priorithen consent



| consent to the filing of this opinion as an extib the Registration Statement, and | furtherseam to the use of my name under the caption
"Legal Matters" in the Registration Statement.

| am a member of the Bar of the State of Ohio, lashol not express any opinion herein concerninglanyother than the law of the State of
Ohio and the federal law of the United States.

Very truly yours,

/sl GARY D. BENZ



EXHIBIT 15
December 20, 2002

Securities and Exchange Commission
450 Fifth Street, N. W.
Washington, D.C. 20549

Commissioners:

We are aware that our reports dated May 15, 2008uét 8, 2002 and November 13, 2002 on our revahwserim financial information of
FirstEnergy Corp. (the "Company") as of and forplkeeiods ended March 31, 2002, June 30, 2002 aptd@ber 30, 2002, respectively, and
included in the Company's quarterly reports on F@Q for the quarters then ended are incorporayagference in its Registration
Statement dated December 20, 2002.

Very truly yours,

Pricewater houseCoopersLLP

End of Filing
Pewerad By EDGAR
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