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Item 1.01 Entry into a Material Definitive Agreement.

Form of Indemnification Agreements for Officers

On July 17, 2012, the Board of Directors of FirstEnergy Corp. (Company) approved the form of Officer Indemnification Agreement
(Indemnification Agreement) to be entered into by and between the Company and its, and certain of its affiliates’, executive officers, as that term
is defined for purposes of Section 16 of the Securities Exchange Act of 1934 (each, an Indemnitee). The form of Indemnification Agreement may
also be entered into with certain additional officers as and when determined by the Company’s General Counsel. The Indemnification
Agreements are intended to secure the protection for our officers contemplated by our Amended Code of Regulations and Ohio law.

In general, the Indemnification Agreements provide that, subject to the procedures, limitations and exceptions set forth therein, the
Company will indemnify, defend and hold harmless the Indemnitee against all claims, damages, losses, liabilities, judgments, fines, penalties
and amounts paid in settlement based upon, arising out of or resulting from (i) any actual, alleged or suspected act or failure to act by the
Indemnitee in his or her capacity as an officer of the Company or as a director, officer, employee, member, manager, trustee or agent of any
other corporation, limited liability company, partnership, joint venture, trust or other entity or enterprise, as to which the Indemnitee is or was
serving at the request of the Company in any capacity (ii) any actual, alleged or suspected act or failure to act by the Indemnitee in respect of
any business, transaction, communication, filing, disclosure or other activity of the Company or any other entity or enterprise referred to in clause
(i) of this sentence, or (iii) the Indemnitee’s status as a current or former officer of the Company or as a current or former director, officer,
employee, member, manager, trustee or agent of the Company or any other entity or enterprise referred to in clause (i) of this sentence.

An Indemnitee will be entitled to indemnification if the Indemnitee is either successful on the merits or otherwise in defense of any claim
covered by the Indemnification Agreement or if the Indemnitee has met the applicable standard of conduct under Ohio law that is a legally
required condition precedent to indemnification.

The Indemnitee will have the right to advancement by the Company of expenses as they are actually paid or incurred or are reasonably
likely to be paid or incurred in connection with defending a claim covered by the Indemnification Agreements prior to the final disposition of such
claim.

The above description of the Indemnification Agreement does not purport to be complete and is qualified in its entirety by reference to
the Form of Officer Indemnification Agreement, which is filed as Exhibit 10.1 hereto and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits
(d) Exhibits

10.1 Form of Officer Indemnification Agreement.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on their behalf by
the undersigned hereunto duly authorized.

July 23, 2012

FIRSTENERGY CORP.
Registrant

By: /s/ Harvey L. Wagner
Harvey L. Wagner

Vice President, Controller
and Chief Accounting Officer






Exhibit 10.1

OFFICER INDEMNIFICATION AGREEMENT

This Officer Indemnification Agreement, dated as of , 20 (thig\greement’), is made by
and between FirstEnergy Corp., an Ohio corporgtioa “ Company”’), and *
Indemnitee”), who is an officer of the Company.

RECITALS :

A. ltis critically important to the Company aitgl shareholders that the Company be able tocatirad retain
the most capable persons reasonably availablee as officers of the Company.

B. Inrecognition of the need for corporatioade able to induce capable and responsible pets@txept
positions in corporate management, Ohio Revisece@RC”) 81701.13(E) authorizes (and in some incts
requires) corporations to indemnify their officeasithorizes (and sometimes requires) corporatmasivance funds-
pay for expenses of its officers prior to the fidaposition of an action, suit or proceeding, &mther authorizes
corporations to purchase and maintain insurancthéobenefit of their officers.

C. Indemnification by a corporation serves tbhkgmes of (1) allowing officers to resist unjustidl lawsuits,
secure in the knowledge that, if vindicated, thepoaation will bear the expense of litigation; é&)couraging capable
women and men to serve as corporate officers, seguhe knowledge that the corporation will absibr costs of
defending their honesty and integrity; and (3)wilay officers and corporations to dispose of vexadiand distractin
litigation through negotiation of settlements.

D. The number of lawsuits challenging the judgtrend actions of corporate officers, the costdedénding
those lawsuits, and the threat to officers’ perkasaets have all materially increased over thegmseral years,
chilling the willingness of capable women and menndertake the responsibilities imposed on cotparicers.

E. Federal legislation and rules adopted byStheurities and Exchange Commission and the national
securities exchanges have imposed additional discdoand corporate governance obligations on aofficEpublic
companies and have exposed such officers to additend substantially broadened civil liabilities.

F. These legislative and regulatory initiatiese also exposed officers of public companiessigificantly
greater risk of criminal proceedings, with atteriddefense costs and potential criminal fines andhjties.

G. Indemnitee is an officer of the Company armdemnitee’s willingness to continue to serve inlsu
capacity is predicated, in substantial part, up@n@ompanys willingness to indemnify Indemnitee in accordandg
the principles reflected above, to the fullest ekfgermitted by the laws of the state of Ohio, apdn the other
undertakings set forth in this Agreement.
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H. Regulation 31 of the Company’s Amended CddReegulations (the “Regulations”) require the Compa
to indemnify each officer and former officer of tBempany to the full extent then permitted by l&lewever, recent
court decisions in Delaware, while not binding ba tourts of Ohio interpreting Ohio law, have rdigeestions as to
the ability of officers generally to rely on suctopisions following their retirement or other dejpae from the board
in the event that there is a subsequent amendimém Regulations that alters or eliminates themmdification
provisions of those documents.

I.  Regulation 33 of the Company’s Regulatiomrsvptes that the Company, with the approval of toarfd of
Directors may enter into agreements with any pexrsioat the Company may indemnify under the Reguriatiand
undertake thereby to indemnify such persons apayahe expenses incurred by them in defendingaatign, suit or
proceeding against them, whether or not the Companyd have power under the law or the Regulattons
indemnify such person.

J. Therefore, in recognition of the need to pteMndemnitee with contractual protection agapestsonal
liability, in order to procure Indemnitee’s conteuliservice as an officer of the Company and to mcgnéndemnitee’s
ability to serve the Company in an effective manaed in order to provide such protection purstamxpress
contract rights (intended to be enforceable irregpe of, among other things, any amendment tadQbpany’s
Amended Articles of Incorporation or the Regulasidoollectively, the ‘Constituent Document$), any change in th
composition of the Company’s Board of Directore(tfBoard”) or any change-in-control or business combination
transaction relating to the Company), or any changlee officer’s status through retirement or gesition, the
Company wishes to provide in this Agreement foritttemnification of and the advancement of Expelfasslefined
in Section 1(e)) to Indemnitee as set forth in fgseement and for the continued coverage of Inde@munder the
Company’s directors’ and officers’ liability insuree policies.

K. In light of the considerations referred talm preceding recitals, it is the Company’s intanand desire
that the provisions of this Agreement be constilietally, subject to their express terms, to maxzarthe protections
to be provided to Indemnitee hereunder.

AGREEMENT :

NOW, THEREFORE, the parties hereby agree as fotlows

1. Certain Definitions. In addition to terms defined elsewhere hereinfolewing terms have the
following meanings when used in this Agreement withial capital letters:

(@ “Change in Control” means the occurrence after the date of this Agreeaieany of the
following events:

(i) the acquisition by any individual, entity or gro{wpithin the meaning of Section 13(d)(3)
or 14(d)(2) of the Exchange Act) {Berson” ) of beneficial ownership (within the meaning ofl&43d-3
promulgated under the Exchange Act) of 20% or nobtée combined voting power of the then-outstagdiioting
Stock of the Companyarovided , however , that:
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(A) for purposes of this Section 1(a)(i), the followiagquisitions will not constitute a
Change in Control: (1) any acquisition of Votingg&t of the Company directly from the Company tlsadipproved by
a majority of the Incumbent Directors, (2) any asdion of Voting Stock of the Company by the Compar any
Subsidiary, (3) any acquisition of Voting Stocktloeé Company by any employee benefit plan (or rdlatest)
sponsored or maintained by the Company or any 8ialogj and (4) any acquisition of Voting Stock b&étCompany
by any Person pursuant to a Business Combinatairctimplies with clauses (A), (B) and (C) of Sectida)(iii)
below;

(B) if any Person acquires beneficial ownership of 209more of combined voting
power of the then-outstanding Voting Stock of thmrany as a result of a transaction describedaimsel (A)(1) of
Section 1(a)(i) and such Person thereafter becdmedseneficial owner of any additional shares ofiMp Stock of the
Company representing 1% or more of the then-oudgtgrivoting Stock of the Company, other than iraaquisition
directly from the Company that is approved by aansj of the Incumbent Directors or other than assult of a stoc
dividend, stock split or similar transaction effatty the Company in which all holders of Voting& are treated
equally, such subsequent acquisition will be deetoanstitute a Change in Control;

(C) a Change in Control will not be deemed to have weclif a Person acquires
beneficial ownership of 20% or more of the Voting& of the Company as a result of a reductioménrtumber of
shares of Voting Stock of the Company outstandimigss and until such Person thereafter becomdsetineficial
owner of any additional shares of Voting Stocklef Company representing 1% or more of the thenandsg
Voting Stock of the Company, other than in an asitjon directly from the Company that is approvedamajority of
the Incumbent Directors or other than as a resudtstock dividend, stock split or similar transawcteffected by the
Company in which all holders of Voting Stock areatied equally; and

(D) if at least a majority of the Incumbent Directoetatmine in good faith that a
Person has acquired beneficial ownership of 20%are of the Voting Stock of the Company inadvelttersind such
Person divests as promptly as practicable a sefficitumber of shares so that such Person benhficiahs less than
20% of the Voting Stock of the Company, then norgfeain Control will have occurred as a result aftsBerson’s
acquisition; or

(i)  a majority of the Directors are not Incumbent Diogs; or

(i)  the consummation of a reorganization, merger osaiitation, or sale or other
disposition of all or substantially all of the atssef the Company or the acquisition of assetsiotteer corporation, or
other transaction (each;'Business Combination”), unless, in each case, immediately following sBakiness
Combination (A) all or substantially all of the imdluals and entities who were the beneficial ovgnarVoting Stock
of the Company immediately prior to such Business@ination beneficially own, directly or indirectlgnore than
60% of the combined voting power of the then ouditag shares of Voting Stock of the entity resgjtirom such
Business Combination (including, without limitatjan entity which as a result of such transactiwnsthe Compan
or all or substantially all of the Company’s assatser directly or through one or more subsid&\i€B) no Person
(other than the Company, such entity resulting fewoch Business Combination, or any employee bepiefit
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(or related trust) sponsored or maintained by the@any, any Subsidiary or such entity resultingnfisuch Business
Combination or a holding company as described IItC@R701.802(A)) beneficially owns, directly or inelctly, 20%
or more of the combined voting power of the thetstanding shares of Voting Stock of the entity h&sg from such
Business Combination, and (C) at least a majofith® members of the Board of Directors of thetgmesulting from
such Business Combination were Incumbent Direc@btke time of the execution of the initial agreaet® of the
action of the Board providing for such Business Goration; or

(iv) approval by the shareholders of the Company ohapbete liquidation or dissolution of
the Company, except pursuant to a Business Conntainiat complies with clauses (A), (B) and (C)Safction 1(a)

(iil).

For purposes of this Section 1(a) and as used k&ewn this Agreement, the following terms
have the following meanings:

(A) “ Exchange Act’ means the Securities Exchange Act of 1934, andet

(B) “Incumbent Directors” means the individuals who, as of the date hereef, a
Directors of the Company and any individual becararDirector subsequent to the date hereof whestieh,
nomination for election by the Company’s sharehader appointment, was approved by a vote ofastlavo-thirds
of the then Incumbent Directors (either by a speesibte or by approval of the proxy statement & @ompany in
which such person is named as a nominee for dimestthout objection to such nominatiomy,ovided , however , that
an individual will not be an Incumbent Directosiich individual’s election or appointment to theaBboccurs as a
result of an actual or threatened election corftestiescribed in Rule 14a-12(c) of the Exchangé With respect to
the election or removal of Directors or other attuahreatened solicitation of proxies or consdiy®r on behalf of a
Person other than the Board.

(C) *“Subsidiary” means an entity in which the Company or any holdimgpany as
described in ORC 81701.802(A) directly or indirgdieneficially owns 50% or more of the outstand¥ading Stock.

(D) “Voting Stock” means securities entitled to vote generally inefleetion of
directors (or similar governing bodies).

(b) * Claim” means (i) any threatened, asserted, pending orletedpclaim, demand, action, suit or
proceeding, whether civil, criminal, administratiaebitrative, investigative or other, and whethrde pursuant to
federal, state or other law; and (ii) any threatempending or completed inquiry or investigatiomether made,
instituted or conducted by the Company or any ofleeson, including without limitation any federsiate or other
governmental entity, that Indemnitee determineshiiigad to the institution of any such claim, dedhaaction, suit or
proceeding.

(c) “Controlled Affiliate” means any corporation, limited liability compangrtpership, joint
venture, trust or other entity or enterprise, wkethr not for profit, that is directly or indiregttontrolled by the
Company. For purposes of this definition, “control”
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means the possession, directly or indirectly, efgbwer to direct or cause the direction of the ag@ment or policies
of an entity or enterprise, whether through the eship of voting securities, through other votirghts, by contract
or otherwiseprovided that direct or indirect beneficial ownership of itapstock or other interests in an entity or
enterprise entitling the holder to cast 20% or nadréhe total number of votes generally entitledéocast in the
election of directors (or persons performing corapse functions) of such entity or enterprise wéldeemed to
constitute control for purposes of this definition.

(d) *“ Disinterested Directof means a director of the Company who is not and m@& a party to the
Claim in respect of which indemnification is souglgtindemnitee.

(e) *“ Expenses means reasonable attorneys’ and experts’ feesxqpahses and all other reasonable
costs and expenses paid or payable in connectitninviestigating, defending, being a witness ithrerwise
participating in (including on appeal), or prepario investigate, defend, be a witness in or otis\participate in
(including on appeal), any Claim, and any amouatd p settlement prior to a final, nonappealabtgment or
conviction.

(H * Indemnifiable Claim” means any Claim based upon, arising out of or tieguirom (i) any
actual, alleged or suspected act or failure tdogdhdemnitee in his or her capacity as a direafiicer, employee or
agent of the Company or as a director, officer, legge, member, manager, trustee or agent of arey ctirporation,
limited liability company, partnership, joint vemé trust or other entity or enterprise, whethenatrfor profit, as to
which Indemnitee is or was serving at the requete@Company as a director, officer, employee, tm@mmanager,
trustee or agent, (ii) any actual, alleged or scigaeact or failure to act by Indemnitee in respdeny business,
transaction, communication, filing, disclosure trey activity of the Company or any other entityeoterprise referre
to in clause (i) of this sentence, or (iii) Indeteeis status as a current or former director, effiemployee or agent of
the Company or as a current or former directoiceff employee, member, manager, trustee or adgené ompany
or any other entity or enterprise referred to ausk (i) of this sentence or any actual, allegexlispected act or failu
to act by Indemnitee in connection with any obligator restriction imposed upon Indemnitee by reasiosuch statu
In addition to any service at the actual requeshefCompany, for purposes of this Agreement, Indeza will be
deemed to be serving or to have served at the seqfithe Company as a director, officer, employeember,
manager, trustee or agent of another entity orprise if Indemnitee is or was serving as a direaitiicer, employee
member, manager, trustee or agent of such entiytarprise and (i) such entity or enterprise iatdhe time of such
service was a Controlled Affiliate, (ii) such eptdr enterprise is or at the time of such servies an employee bent
plan (or related trust) sponsored or maintainetheyCompany or a Controlled Affiliate, or (iii) tl@ompany or a
Controlled Affiliate directly or indirectly causest authorized Indemnitee to be nominated, ele@pgdointed,
designated, employed, engaged or selected to sesueh capacity.

(@) *“ Indemnifiable Losses’means any and all Losses relating to, arising bat cesulting from an
Indemnifiable Claim.

(h) * Independent Couns€él means a law firm, or a member of a law firm, tlsa¢éxperienced in
matters of corporation law and neither presentiynas in the past five years has been, retaineddmesent: (i) the
Company (or any Subsidiary) or Indemnitee in anytenanaterial to either such party (other than wéspect to
matters concerning the Indemnitee under
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this Agreement, or of other indemnitees under simildemnification agreements), or (ii) any othemed (or, as to a
threatened matter, reasonably likely to be namady o the Indemnifiable Claim giving rise to aich for
indemnification hereunder. Notwithstanding the gmiag, the term “Independent Counseifll not include any persc
who, under the applicable standards of professiooradluct then prevailing, would have a conflictraérest in
representing either the Company or Indemnitee iaction to determine Indemnitee’s rights under gseement.

() “ Losses means any and all Expenses, damages, lossestikabjudgments, fines, penalties
(whether civil, criminal or other) and amounts paidettlement following a final, nonappealablegodent or
conviction, including without limitation all intesg assessments and other charges paid or papatdemection with
or in respect of any of the foregoing.

2. Indemnification Obligation. Subject to Section 7, the Company shall indemmuigéfend and hold
harmless Indemnitee, to the fullest extent perhitterequired by the laws of the State of Ohioffea on the date
hereof or as such laws may from time to time héeedfle amended to increase the scope of such pedmit
indemnification, against any and all IndemnifiaBlaims and Indemnifiable Lossgspvided , however , that, except
as provided in Sections 4 and 20, Indemnitee willbe entitled to indemnification pursuant to tAgreement in
connection with any Claim initiated by Indemnitemenst the Company or any director or officer & @ompany
unless the Company has joined in or consentecetmttiation of such Claim.

3. Advancement of Expensedndemnitee will have the right to advancement l®y@ompany prior to the
final disposition of any Indemnifiable Claim of aapd all Expenses relating to, arising out of guteng from any
Indemnifiable Claim paid or incurred by Indemnitgewvhich Indemnitee determines are reasonablyitebe paid c
incurred by Indemnitee. Indemnitee’s right to sadirancement is not subject to the satisfactiomgpfstandard of
conduct. Without limiting the generality or effeftthe foregoing, within five business days aftey aequest by
Indemnitee, the Company shall, in accordance witih sequest (but without duplication), (a) pay sEspenses on
behalf of Indemnitee, (b) advance to Indemniteal$uin an amount sufficient to pay such Expense&)aeimburse
Indemnitee for such Expenseggpvided that Indemnitee shall repay, without interest ampants actually advanced
Indemnitee that, at the final disposition of thddmnifiable Claim to which the advance related,enarexcess of
amounts paid or payable by Indemnitee in respeEixpenses relating to, arising out of or resulfiogn such
Indemnifiable Claim. For purposes of obtaining pays of Expenses in advance of final dispositiba,lhdemnitee
shall submit to the Company a sworn request foaadement of Expenses substantially in the formxbiitiit A
attached hereto and made a part hereof (subjéatiémnnitee filling in the blanks therein, thé&thdertaking”),
averring that the Indemnitee has reasonably indwrevill reasonably incur actual Expenses in defieg an
Indemnifiable Claim. The Undertaking need not beused and the Company must accept the Undertakitingput
reference to Indemnitee’s ability to repay the Exges. In no event will Indemnitee’s right to thgmpant,
advancement or reimbursement of Expenses pursu#mstSection 3 be conditioned upon any undertpitiat is less
favorable to Indemnitee than, or that is in additio, the undertakings set forth in Exhibit A

4. Indemnification for Additional Expenses.Without limiting the generality or
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effect of the foregoing, the Company shall indemaind hold harmless Indemnitee against and, ifestpa by
Indemnitee, shall reimburse Indemnitee for, or adeao Indemnitee, within five business days ohswgjuest, any
and all Expenses paid or incurred by Indemniteetoch Indemnitee determines are reasonably likelye paid or
incurred by Indemnitee in connection with any Clairade, instituted or conducted by Indemnitee for

(a) indemnification or payment, advancement or beimement of Expenses by the Company under anyspsowof
this Agreement, or under any other agreement arigiom of the Constituent Documents now or hereafteffect
relating to Indemnifiable Claims, and/or (b) recgvender any directors’ and officers’ liability imsance policies
maintained by the Company, regardless in eachafasbether Indemnitee ultimately is determined ¢oelntitled to
such indemnification, reimbursement, advance arrarsce recovery, as the case maypbeyided , however , that
Indemnitee shall return, without interest, any sadfiance of Expenses (or portion thereof) whichaiesunspent at
the final disposition of the Claim to which the adee related.

5. Partial Indemnity. If Indemnitee is entitled under any provision atAgreement to indemnification by
the Company for some or a portion of any Indemhi&d_oss, but not for all of the total amount tliréhe Company
shall nevertheless indemnify Indemnitee for theiporthereof to which Indemnitee is entitled.

6. Procedure for Notification . To obtain indemnification under this Agreementespect of an
Indemnifiable Claim or Indemnifiable Loss, Indenegitshall submit to the Company a written requastuding a
brief description (based upon information then ke to Indemnitee) of such Indemnifiable Claimmtemnifiable
Loss. If, at the time of the receipt of such requibe Company has directors’ and officers’ liglgiinsurance in effect
under which coverage for such Indemnifiable Claminolemnifiable Loss is potentially available, iempany shall
give prompt written notice of such Indemnifiableafdh or Indemnifiable Loss to the applicable inssiieraccordance
with the procedures set forth in the applicablegies. The Company shall provide to Indemnitee gyaaf such notic
delivered to the applicable insurers, and copiesldubsequent correspondence between the Congpahguch
insurers regarding the Indemnifiable Claim or Indérable Loss, in each case substantially conculyenth the
delivery or receipt thereof by the Company. Thé&ufai by Indemnitee to timely notify the Companyaoify
Indemnifiable Claim or Indemnifiable Loss will naglieve the Company from any liability hereundeless, and only
to the extent that, the Company did not otherwasen of such Indemnifiable Claim or Indemnifiablesk and such
failure results in forfeiture by the Company of stamtial defenses, rights or insurance coverage.

7. Determination of Right to Indemnification .

(@) To the extent that Indemnitee shall have been ss@aeon the merits or otherwise in defense of
any Indemnifiable Claim or any portion thereof mdiefense of any issue or matter therein, inclugimgout
limitation through a dismissal without prejudicedémnitee shall be indemnified against all Inderahlé Losses
relating to, arising out of or resulting from suakdemnifiable Claim in accordance with Section & ao Standard of
Conduct Determination (as defined in Section 7@a))be required. In the event that a matter aglich there has
been a dismissal without prejudice is later reviwvethe same or similar form, that matter will beated as a new
Claim for all purposes of this Agreement.

(b) To the extent that the provisions of Section 7(a)imapplicable to an
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Indemnifiable Claim that will have been finally dased of, any determination of whether Indemnitee datisfied any
applicable standard of conduct under Ohio law ithatlegally required condition precedent to inddivation of
Indemnitee hereunder against Indemnifiable Losskesimg to, arising out of or resulting from suckiémnifiable
Claim (a “Standard of Conduct Determinatiot) will be made as follows: (i) if a Change in Cooitshall not have
occurred, or if a Change in Control shall have oedibut Indemnitee shall have requested that tiwed&rd of
Conduct Determination be made pursuant to thisseldt), (A) by a majority vote of a quorum congigtiof the
Disinterested Directors, (B) if such Disinteresicectors so direct, by a majority vote of a contgetof Disintereste
Directors designated by a majority vote of all Bisrested Directors, or (C) if such quorum of Disiasted Directors
is not available or if a majority of such a quoramdirect, by Independent Counsel in a written igpiddressed to
the Board, a copy of which shall be delivered welmnitee; and (ii) if a Change in Control shall&@ae¢curred and
Indemnitee shall not have requested that the StdrafaConduct Determination be made pursuant tosgdi), by
Independent Counsel in a written opinion addresselde Board, a copy of which shall be deliverethtemnitee.
Indemnitee will cooperate with the person or pessmaking such Standard of Conduct Determinatiasiuding
providing to such person or persons, upon reaserahlance request, any documentation or informatitnh is not
privileged or otherwise protected from disclosund ahich is reasonably available to Indemnitee r@adonably
necessary to such determination. The Company isiaginnify and hold harmless Indemnitee against émdguested
by Indemnitee, shall reimburse Indemnitee for,dwamce to Indemnitee, within five business daysuah request,
any and all costs and expenses (including attotraeygkexperts’ fees and expenses) incurred by Imitesnin so
cooperating with the person or persons making Stahdard of Conduct Determination.

(c) The Company shall use its reasonable best effotause any Standard of Conduct
Determination required under Section 7(b) to be enaslpromptly as practicable. If (i) the persopensons
empowered or selected under Section 7 to maket#mel&d of Conduct Determination shall not have ered
determination within 30 days after the later of (Ageipt by the Company of written notice from Indetee advising
the Company of the final disposition of the appieaindemnifiable Claim (the date of such receginhl the “
Notification Date”) and (B) the selection of an Independent Coungslch determination is to be made by
Independent Counsel, that is permitted under theigions of Section 7(e) to make such determinadioth
(i) Indemnitee shall have fulfilled his/her obligans set forth in the second sentence of Sectib)) then Indemnitee
shall be deemed to have satisfied the applicabledsrd of conducprovided that such 3@ay period may be extenc
for a reasonable time, not to exceed an additiB@alays, if the person or persons making such mé&tation in good
faith requires such additional time for the obtaghor evaluation or documentation and/or infornratielating thereto.

(d) If (i) Indemnitee shall be entitled to indemnifiat hereunder against any Indemnifiable Losses
pursuant to Section 7(a), (ii) no determinatiomvbither Indemnitee has satisfied any applicabledstia of conduct
under Ohio law is a legally required condition @eent to indemnification of Indemnitee hereundexirag any
Indemnifiable Losses, or (iii) Indemnitee has bdetermined or deemed pursuant to Section 7(b))do (cave
satisfied any applicable standard of conduct ueo law which is a legally required condition pedent to
indemnification of Indemnitee hereunder against laglgmnifiable Losses, then the Company shall pdpdemnitee,
within five business days after the later of (@ thotification
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Date in respect of the Indemnifiable Claim or pantthereof to which such Indemnifiable Losses alated, out of
which such Indemnifiable Losses arose or from wisieth Indemnifiable Losses resulted and (y) thkesadate on
which the applicable criterion specified in cla@ge(ii) or (iii) above shall have been satisfiedh amount equal to the
amount of such Indemnifiable Losses.

(e) If a Standard of Conduct Determination is to be enlag Independent Counsel pursuant to
Section 7(b)(i), the Independent Counsel shallddected by the Board of Directors, and the Comsma)l give
written notice to Indemnitee advising him or hetlod identity of the Independent Counsel so saledta Standard ¢
Conduct Determination is to be made by Indepen@eninsel pursuant to Section 7(b)(ii), the Indepeh@»unsel
shall be selected by Indemnitee, and Indemnitek gilva written notice to the Company advising fttlee identity of
the Independent Counsel so selected. In either bademnitee or the Company, as applicable, mathimvfive
business days after receiving written notice oéstbn from the other, deliver to the other a wntbbjection to such
selectionjprovided , however , that such objection may be asserted only on thengl that the Independent Counsel so
selected does not satisfy the criteria set forténdefinition of “Independent Counsel” in Sectiin), and the
objection shall set forth with particularity thectaal basis of such assertion. Absent a propetiaraly objection, the
person or firm so selected will act as Indepen@mninsel. If such written objection is properly dimdely made and
substantiated, (i) the Independent Counsel soteelesay not serve as Independent Counsel unlesgrdihduch
objection is withdrawn or a court has determineat #uch objection is without merit and (ii) the raljecting party
may, at its option, select an alternative Indepah@®unsel and give written notice to the othetypadvising such
other party of the identity of the alternative Ipdadent Counsel so selected, in which case thesuwaos of the two
immediately preceding sentences and clause (hisfsentence shall apply to such subsequent swieatid notice. If
applicable, the provisions of clause (ii) of themediately preceding sentence shall apply to suneeatiernative
selections. If no Independent Counsel that is pgechunder the foregoing provisions of this Secti¢e) to make the
Standard of Conduct Determination shall have bettged within 30 days after the Company givesit&al notice
pursuant to the first sentence of this Section @{é)demnitee gives its initial notice pursuanthe second sentence
of this Section 7(e), as the case may be, eitleeCtimpany or Indemnitee may petition the Federataie courts of
Ohio for resolution of any objection which shalvedbeen made by the Company or Indemnitee to thex'stselectio
of Independent Counsel and/or for the appointmehbhdependent Counsel of a person or firm seldayetie court or
by such other person as the court shall desigaatethe person or firm with respect to whom alkechpns are so
resolved or the person or firm so appointed willascIindependent Counsel. In all events, the Cognphall pay all of
the reasonable fees and expenses of the Indepeddensel incurred in connection with the Independounsel’s
determination pursuant to Section 7(b).

8. Presumption of Entitlement. In making any Standard of Conduct Determinatios,glrson or persons
making such determination shall presume that Indie@mas satisfied the applicable standard of condind the
Company may overcome such presumption only bydidsiaing clear and convincing evidence to the contriany
Standard of Conduct Determination that is adveydademnitee may be challenged by the Indemniteledrstate or
Federal courts in Ohio. No determination by the @any (including by its directors or any Independgéatinsel) that
Indemnitee has not satisfied any applicable stahdaconduct shall be a defense to any Claim byimaitee for
indemnification or reimbursement or advance
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payment of Expenses by the Company hereunder atecegpresumption that Indemnitee has not met ppicable
standard of conduct.

9. No Other Presumption.For purposes of this Agreement, the terminatioargf Claim by judgment,
order, settlement (whether with or without counpigval) or conviction, or upon a pleamdlo contendere or its
equivalent, will not create a presumption that mdéee did not meet any applicable standard of aondr that
indemnification hereunder is otherwise not perrditte

10. Non-Exclusivity. The rights of Indemnitee hereunder will be in aiddito any other rights Indemnitee
may have under the Constituent Documents, or thstantive laws of the Company’s jurisdiction ofongoration,
any other contract or otherwise (collectivelyQther Indemnity Provisions); provided , however , that (a) to the
extent that Indemnitee otherwise would have angtgraight to indemnification under any Other Inahiy Provision
Indemnitee will be deemed to have such greatet higheunder and (b) to the extent that any chasmgeade to any
Other Indemnity Provision which permits any greaigint to indemnification than that provided undleis Agreement
as of the date hereof, Indemnitee will be deemdtat@ such greater right hereunder. The Comparyaitiladopt an'
amendment to any of the Constituent Documentsfteeteof which would be to deny, diminish or enclenb
Indemnitee’s right to indemnification under thisrAgment or any Other Indemnity Provision.

11. Liability Insurance and Funding. For the duration of Indemnitee’s service as arceffof the
Company, and thereafter for so long as Indemnie# be subject to any pending or possible Indeaipié Claim, the
Company shall use commercially reasonable efftatsr{(g into account the scope and amount of cowaagilable
relative to the cost thereof) to cause to be maiathin effect policies of directors’ and officefibility insurance
providing coverage for directors and/or officersteg Company that is at least substantially conipara scope and
amount to that provided by the Company’s curretic@s of directors’ and officers’ liability insunge. Upon request,
the Company shall provide Indemnitee with a copgibflirectors’ and officers’ liability insuranceplications,
binders, policies, declarations, endorsements #mef celated materials, and shall provide Indenenwéh a
reasonable opportunity to review and comment orséimee. Without limiting the generality or effecttbé two
immediately preceding sentences, the Company sbadiscontinue or significantly reduce the scopamount of
coverage from one policy period to the next (itheut the prior approval thereof by a majority vofehe Incumbent
Directors, even if less than a quorum, or (ii)titlee time that any such discontinuation or sigaifit reduction in the
scope or amount of coverage is proposed therecargcnmbent Directors, without the prior writtemsent of
Indemnitee (which consent shall not be unreasonatthheld or delayed). As long as commercially &adale, in all
policies of directors’ and officers’ liability insance obtained by the Company, Indemnitee shalklbeed as an
insured in such a manner as to provide Indemnitesame rights and benefits, subject to the samtations, as are
accorded to the Company’s directors and officerstrfavorably insured by such policy. The Company nhat shall
not be required to, create a trust fund, grantardy interest or use other means, including withonitation a letter
of credit, to ensure the payment of such amounisasbe necessary to satisfy its obligations teimuify and
advance expenses pursuant to this Agreement.

12. Subrogation.In the event of payment under this Agreement, tbe@any shall be subrogated to the
extent of such payment to all of the related rigiiteecovery of Indemnitee
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against other persons or entities (other than Imitele’'s successors), including any entity or emtsgpreferred to in
clause (i) of the definition of “Indemnifiable Chaf in Section 1(f). Indemnitee shall execute alpgies reasonably
required to evidence such rights (all of Indemngeeasonable Expenses, including attorneys’ feedscharges,
related thereto to be reimbursed by or, at theoaptf Indemnitee, advanced by the Company).

13. No Duplication of Payments.The Company shall not be liable under this Agredrnemake any
payment to Indemnitee in respect of any Indemnifidlmsses to the extent Indemnitee has otherwissky received
payment (net of Expenses incurred in connectiorethigh) under any insurance policy, the ConstitUgotuments
and Other Indemnity Provisions or otherwise (ingigdrom any entity or enterprise referred to iauge (i) of the
definition of “Indemnifiable Claim” in Section 1{f)n respect of such Indemnifiable Losses othenwidemnifiable
hereunder.

14. Defense of ClaimsThe Company shall be entitled to participate indb&ense of any Indemnifiable
Claim or to assume the defense thereof, with cduaasonably satisfactory to the Indemnitee (whicty include
counsel for the carrierprovided that if Indemnitee believes, after consultationnwabunsel selected by Indemnitee,
that (a) the use of counsel chosen by the Compmargpresent Indemnitee would present such couriielw actual
or potential conflict, (b) the named parties in aogh Indemnifiable Claim (including any impleageadties) include
both the Company and Indemnitee and Indemnite¢ atwatlude that there may be one or more legalndefe
available to Indemnitee that are different fromroaddition to those available to the Company crafiy such
representation by such counsel would be precluddénthe applicable standards of professional ccirithen
prevailing, then Indemnitee shall be entitled tmireseparate counsel (but not more than one lemvglus, if
applicable, local counsel in respect of any paldgiclndemnifiable Claim) at the Company’s experidee Company
shall not be liable to Indemnitee under this Agreatrfor any amounts paid in settlement of any tiereed or pending
Indemnifiable Claim effected without the Compangtgor written consent. The Company shall not, withihe prior
written consent of the Indemnitee, effect any satédnt of any threatened or pending Indemnifiab&r€to which the
Indemnitee is, or could have been, a party unlesl settlement solely involves the payment of maa&y includes a
complete and unconditional release of the Inderarfitam all liability on any claims that are the gdh matter of suc
Indemnifiable Claim. Neither the Company nor Indéem shall unreasonably withhold its consent to amposed
settlementprovided that Indemnitee may withhold consent to any settiginthat does not provide a complete and
unconditional release of Indemnitee.

15. Successors and Binding Agreemenfa) The Company shall require any successor (whelihect or
indirect, by purchase, merger, consolidation, ranization or otherwise, and including any holdiegnpany as
described in ORC 1701.802(A)) to all or substalytiall of the business or assets of the Companydrgement in
form and substance satisfactory to Indemnitee @drther counsel, expressly to assume and agmgertorm this
Agreement in the same manner and to the same d¢ke@@tompany would be required to perform if nohsuc
succession had taken place. This Agreement shaiinoing upon and inure to the benefit of the Conypand any
successor to the Company, including without linta&any person acquiring directly or indirectly atlsubstantially
all of the business or assets of the Company whéthpurchase, merger, consolidation, reorganinatiootherwise,
and including any holding company as describedRCQ701.802(A) (and such successor will
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thereafter be deemed th€bmpany” for purposes of this Agreement), but shall ndtertvise be assignable or
delegatable by the Company.

(b) This Agreement shall inure to the benefit of anabforceable by the Indemnitee’s personal or
legal representatives, executors, administrat@iss hdistributees, legatees and other successors.

(c) This Agreement is personal in nature and neithéh@fparties hereto shall, without the consent o
the other, assign or delegate this Agreement orighys or obligations hereunder except as expyrgssivided in
Sections 15(a) and 15(b). Without limiting the gatigy or effect of the foregoing, Indemnitee’shitgo receive
payments hereunder shall not be assignable, whieyhgledge, creation of a security interest or otige, other than
by a transfer by the Indemnitee’s will or by thevdaof descent and distribution, and, in the evémingy attempted
assignment or transfer contrary to this Sectior)l 5e Company will have no liability to pay anyaunt so
attempted to be assigned or transferred.

16. Notices.For all purposes of this Agreement, all communaragj including without limitation notices,
consents, requests or approvals, required or pexdrtid be given hereunder shall be in writing amallde deemed to
have been duly given when hand delivered or disigatbdy electronic facsimile or electronic mail sarssion (with
receipt thereof confirmed orally or electronicallgy five business days after having been mailetibyed States
registered or certified mail, return receipt rededspostage prepaid or one business day aftendgpéeéen sent for
next-day delivery by a nationally recognized overnigitiger service, addressed to the Company (to teatain of
the Secretary of the Company) and to Indemnitéleeafipplicable address shown on the signature lpargdo, or to
such other address as any party may have furnishibe other in writing and in accordance herewgttgept that
notices of changes of address will be effectivey aiplon receipt.

17. Governing Law. The validity, interpretation, construction and penfiance of this Agreement shall be
governed by and construed in accordance with thetantive laws of the State of Ohio, without giviffect to the
principles of conflict of laws of such State. Thengpany and Indemnitee each hereby irrevocably cirieghe
jurisdiction of the state and Federal courts indXor all purposes in connection with any actiorpayceeding whicl
arises out of or relates to this Agreement andeatirat any action instituted under this Agreeméati$e brought
only in the state or Federal courts in Ohio.

18. \Validity. If any provision of this Agreement or the applicatiof any provision hereof to any person or
circumstance is held invalid, unenforceable or atise illegal, the remainder of this Agreement #melapplication o
such provision to any other person or circumstamed not be affected, and the provision so heldetinvalid,
unenforceable or otherwise illegal shall be refafrteethe extent, and only to the extent, necedsanyake it
enforceable, valid or legal. In the event that eoyrt or other adjudicative body shall declinegform any provision
of this Agreement held to be invalid, unenforcealetherwise illegal as contemplated by the imraesdy preceding
sentence, the parties thereto shall take all sotbraas may be necessary or appropriate to refi@cprovision so
held to be invalid, unenforceable or otherwiseggéllewith one or more alternative provisions thé¢etuate the purpo
and intent of the original provisions of this Agneent as fully as possible without being invalidenforceable or
otherwise illegal.
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19. Miscellaneous.No provision of this Agreement may be waived, miedifor discharged unless such
waiver, modification or discharge is agreed to niting signed by Indemnitee and the Company. Novesaby either
party hereto at any time of any breach by the qgtlety hereto or compliance with any condition mvision of this
Agreement to be performed by such other party slealeemed a waiver of similar or dissimilar proons or
conditions at the same or at any prior or subsdduar. No agreements or representations, oratharaise,
expressed or implied with respect to the subjed¢tenaereof have been made by either party thahairset forth
expressly in this Agreement. References to Secaomso references to Sections of this Agreement.

20. Legal Fees and Expenset.is the intent of the Company that Indemnitee b®tequired to incur legal
fees and or other Expenses associated with thepraetation, enforcement or defense of Indemniteglsts under this
Agreement by litigation or otherwise because thst and expense thereof would substantially defrant the benefit
intended to be extended to Indemnitee hereundeordlangly, without limiting the generality or effeaf any other
provision hereof, if it should appear to Indemnitiegt the Company has failed to comply with anyt©bbligations
under this Agreement (including its obligations en8ection 3) or in the event that the Companyngraher person
takes or threatens to take any action to declasefifireement void or unenforceable, or institutesg ligation or
other action or proceeding designed to deny, oe¢over from, Indemnitee the benefits providedhtended to be
provided to Indemnitee hereunder, the Company acakly authorizes the Indemnitee from time to ttmeetain
counsel of Indemnitee’s choice, at the expensbeflompany as hereafter provided, to advise arrésept
Indemnitee in connection with any such interpretatenforcement or defense, including without lahdn the
initiation or defense of any litigation or otheg# action, whether by or against the Company grdarector, officer,
shareholder or other person affiliated with the @any, in any jurisdiction. Without respect to whertindemnitee
prevails, in whole or in part, in connection withyeaof the foregoing, the Company will pay and bkelydiinancially
responsible for any and all attorneys’ and relded and expenses incurred by Indemnitee in coiomewith any of
the foregoing.

21. Certain Interpretive Matters. Unless the context of this Agreement otherwise iregu(a) “it” or “its”
or words of any gender include each other gentigmvords using the singular or plural number atsmude the plural
or singular number, respectively, (c) the termgéb&” “herein,” “hereby”’and derivative or similar words refer to t
entire Agreement, (d) the terms “Article,” “SectjbmPAnnex” or “Exhibit” refer to the specified Artile, Section,
Annex or Exhibit of or to this Agreement, (e) tleerns “include,” “includes” and “including” will bedeemed to be
followed by the words “without limitation” (whether not so expressed), and (f) the word “or” igutistive but not
exclusive. Whenever this Agreement refers to a rermobdays, such number will refer to calendar dayless
business days are specified and whenever actiohbauaken (including the giving of notice or thedidery of
documents) under this Agreement during a certaig@ef time or by a particular date that ends @cuwrs on a non-
business day, then such period or date will benebee until the immediately following business dag.used herein,
“business day” means any day other than Saturdayj&y or a United States federal holiday.
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22. Counterparts. This Agreement may be executed in one or more eopaits, each of which will be
deemed to be an original but all of which togettall constitute one and the same agreement.

[Signatures Appear On Following Page]
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IN WITNESS WHEREOF, Indemnitee has executed andCitrapany has caused its duly authorized
representative to execute this Agreement as aflde first above written.

FirstEnergy Corp.
76 South Main Street
Akron, Ohio 44308

By:
Name:
Title:

[INDEMNITEE]
[Address]

[Indemnitee]
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EXHIBIT A

UNDERTAKING

UNDERTAKING

STATE OF )
COUNTY OF )

l, , being fulst slvorn, do depose and say as follows:

1. This Undertaking is submitted pursuant to the @ffimdemnification Agreement, dated

2, between FirstEnergy Corp., an Ohio corpondfilbe “Company’) and the undersigned.

2. | am requesting payment of Expenses that | have@rebly incurred or will reasonably incur in defergd
an Indemnifiable Claim referred to in the afored@iticer Indemnification Agreement.

3. The Expenses for which payment is requested ageneral, all expenses related to

4. | hereby undertake to repay all amounts paiduant hereto if it ultimately is determined tham not
entitled to be indemnified by the Company underafugesaid Officer Indemnification Agreement orethise.

[Signature of Indemnitee]

Subscribed and sworn to before me, a Notary Pubbnd for said County and State, this day of
2

[Seal]

My commission expires the day of 2 .




