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76 South Main St.,
» Akron, Ohio 44308

Rhonda S. Ferguson
Vice President and Corporate Secretary

April 1, 2011
Dear Shareholder:

You are invited to attend the 2011 FirstEnergy CéAmmual Meeting of Shareholders at 10:30 a.m.{dtagime, on
Tuesday, May 17, 2011, at the John S. Knight CefeE. Mill Street, Akron, OH. Please see yourxgroard for directions to
the meeting.

As part of the agenda, business to be voted ondesl 9 items which are explained in this proxyestent. The first two
items are the election of the 13 nominees to yamard of Directors named in the attached proxy staté and the ratification of
the appointment of our independent registered paacounting firmYour Board of Directors recommends that you vote
“FOR” Items 1 and 2. Item 3 is a management proposal to amend our Ante@dee of Regulations to reduce the percentage of
shares required to call a special meeting of sludders.Your Board of Directors recommends that you vote “POR” Item 3.
The next two items are non-binding, advisory veeggarding executive compensatidfour Board of Directors recommends
that you vote “FOR” the advisory vote to approve ercutive compensation, Item 4, and “1 Year” for theadvisory vote
regarding the frequency of the vote on executive agpensation, Item 5.In addition, there are four shareholder proposals.
Your Board of Directors recommends that you vote “ASAINST” these shareholder proposals, which are Itera 6 through
9.

Please carefully review the notice of meeting amkyp statement. Then, to ensure that your shamreepresented at the
Annual Meeting, appoint your proxy and vote youargls. Voting instructions are provided in this gretatement and on your
proxy card. We encourage you to take advantagerofetephone or Internet voting options. Please tiwit submitting a proxy
using any one of these methods will not preventfyom attending the Annual Meeting and voting imgoa.

As you vote, you may choose, if you have not danelsady, to stop future mailings of paper copiethe annual report ar
proxy statement and view these materials throughrternet. If you make this choice, for future miregs we will mail you a
proxy card along with instructions to access theuahreport and proxy statement using the Internet.

Your vote and support are important to us. We hapewill join us at this year's Annual Meeting.

Sincerely,

H‘éz o {r;ff’:{ﬂ % j:fr.’;j/w P

IMPORTANT NOTE:

Recent changes to voting rules approved by the Securities & Exchange Commission
have increased the importance of voter participation.

Under the new rules, if your shares are held ino&dr account, you must provide your broker withing instructions for
the election of FirstEnergy directors; your brokerlonger has the discretion to vote those sharg®or behalf without the
specific instruction from you to do so.

Please take time to vote your shares!
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Holders of Shares of Common Stock:

The 2011 FirstEnergy Corp. Annual Meeting of Shaleéérs will be held at 10:30 a.m., Eastern time, on
Tuesday, May 17, 2011, at the John S. Knight CefifeE. Mill Street, Akron, OH. The purpose of #enual

Meeting will be to:

 Elect the 13 nominees to the Board of Diresttamed in the attached proxy statement to holdeotintil the
next Annual Meeting

Ratify the appointment of PricewaterhouseCo®p&P as our independent registered public acéongriirm
for 2011;

Vote on a management propos
Recommend, by n«-binding vote, executive compensati
Recommend, by ne«-binding vote, the frequency of future 1-binding votes on executive compensati

Vote on four shareholder proposals, if properlyspreéed at the Annual Meeting; a

« Take action on other business that may coropgly before the Annual Meeting and any adjournnogn
postponement therec

Please read the accompanying proxy statement grd/oar shares by following the instructions onyproxy
card to ensure your representation at the Annuaitivig.

Only shareholders of record at the close of busimasMarch 28, 2011, or their proxy holders, mate\ai the
meeting.

On behalf of the Board of Directors,

Rhonda S. Ferguson
Vice President and Corporate Secretary

This notice and proxy statement is being maileshi@reholders on or about April 1, 20
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April 1, 2011

PROXY STATEMENT

ANNUAL MEETING AND VOTING INFORMATION

Important Notice Regarding the Availability of Proxy Materials for the Annual Shareholder Meeting To
Be Held on May 17, 2011. This proxy statement anchaual report are available at
www.firstenergycorp.com/financialreports . In addition to the Notice of Annual Meeting ofa@bholders, this proxy
statement and the annual report, any letters teelbllers and savings plan participants, our lsasual Report o
Form 10-K, and sample proxy cards also are availatimw.firstener gycorp.com/financialreports .

Why am | receiving this proxy statement and proxy ard?

You are receiving this proxy statement and proxy cahich are being mailed on or about April 1, 201
because you were the owner of shares of commok efdéirstEnergy Corp. (later referred to as therpany) at
the close of business on March 28, 2011 (latermedeto as the record date). The Board of Diredeter referred
to as the Board) set the record date to deterrhmshareholders entitled to vote at the Annual Mgeif
Shareholders to be held at 10:30 a.m., Eastern tm#&lay 17, 2011 (later referred to as the Medtifibis proxy
statement describes items expected to be votedammbgives you information about the Meeting ared@ompany.
The Company’s address is 76 South Main Street, WkoiH 44308-1890.

Is my vote important?

Your vote is important, no matter how many sha@s gwn. Please also note that if you hold yourehar
“street name” through a bank or broker, that custodannot vote your shares on many agenda itewlsiding the
election of directors, without your specific insttions. Please see the detailed instructions b&ddearn more abo
voting your shares.

How do | vote?

If your shares are held frstreet namkein the name of a bank, broker, or other nomiyeg, will receive
instructions from the holder of record that you tfoflow for your shares to be voted. Please foltbwir
instructions carefully. Also, please note thah# tolder of record of your shares is a bank, brakeother nominee
and you wish to vote in person at the Meeting, yust request a legal proxy from your bank, brokeqther
nominee that holds your shares and present thalt pegxy identifying you as the beneficial owneryolur shares of
FirstEnergy common stock and authorizing you tevbbse shares at the Meeting, along with proof of
identification.

If you are a registered shareholdgou may vote your shares through a proxy appdibtetelephone, Internet,
or mail using your control/identification number¢s) your proxy card; or you may vote your sharegsdrson at the
Meeting. The telephone and Internet voting proceslare designed to authenticate your identityweylou to give
your voting instructions, and verify that your ingttions have been recorded properly. To appoprbay and vote

1. By telephone

a. Call the toll-free number indicated on ypuxy card using a touch-tone telephone. Telephone
voting is available at any time until 10:30 a.masEern time, on Tuesday, May 17, 20

b. Have your proxy card in hand and follow the simgleorded instruction:
2. By Internet

a. Go to the Internet site indicated on yowxgrcard. Internet voting is available at any tiomeil
10:30 a.m., Eastern time, on Tuesday, May 17, 2
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b. Have your proxy card in hand and follow the deripstructions on the Internet site.
3. By mall

a. Mark your choices on your proxy card. If ymoperly sign your proxy card but do not mark your
choices, your shares will be voted as recommenglgabr Board.

b. Date and sign your proxy cal

c. Mail your proxy card in the enclosed postpg@l envelope. If your envelope is misplaced, send
your proxy card to Corporate Election Services,Gloenpan’s independent proxy tabulator and
Inspector of Election. The address is FirstEnergypG c/o Corporate Election Services,

P.O. Box 3200, Pittsburgh, PA 15230-3200. Your proard must be received by 10:30 a.m.,
Eastern time, on Tuesday, May 17, 2011, to be ewlint the final tabulatior

4. Atthe Meeting

You may vote in person at the Meeting, even if poaviously appointed a proxy by telephone,
Internet, or mail.

If you are a participant in the FirstEnergy Corpyviigs Plan you can vote shares allocated to your plan
account by completing, signing, and dating youingtnstruction form and returning it in the en@dspostage-
prepaid envelope or by submitting your voting instions by telephone or through the Internet asunted on your
voting instruction form. The plan trustee will vatee shares held in your plan account in accordaiitteyour
instructions. If you do not provide the plan tresweith instructions, the unvoted shares will be=doby the plan
trustee in the same proportion as the voted shares.

If you are a participant in the Allegheny Energyoyee Stock Ownership and Savings Pl#re voting
instruction form sent to you includes the numbestudres of Company common stock you own througipldre and
will serve as a voting instruction form to the teesof the plan for all shares of Company commoaksyou own
through the plan. By providing your voting instriacts by telephone, via the Internet, or by maitlascribed in yot
voting instruction card, you instruct the trusteehow to vote your shares in the plan. To allowisigit time for
voting, you must provide your voting instructiorssiastructed on your voting instruction form. Thastee will vote
your shares held in the plan in accordance withr ymatructions. If you do not timely provide younstructions a
instructed on your voting instruction form, youaplshares will not be voted by the trustee.

How may | revoke my proxy?

You may revoke your appointment of a proxy or cleapgur voting instructions one or more times befoe
Meeting commences by:

« Sending a proxy card that revises your previousagment and voting instruction
« Appointing a proxy and voting by telephone or Ingtrafter the date of your previous appointm

« Voting in person at the Meeting;

Notifying the Corporate Secretary of the Companwiiting prior to the commencement of the Meeti

The proxy tabulator will treat the last instrucisoihreceives from you as final. For example, fifraxy card is
received by the proxy tabulator after the date ghilephone or Internet appointment is made,ahelator will trea
the proxy card as your final instruction. For thedson, it is important to allow sufficient time feur voting
instructions on a mailed proxy card to reach tlexptabulator before changing them by telephonatarnet.

If your shares are held in the name of a bank,dmak other nominee, you must follow the direcsigiou
receive from your bank, broker, or other nomineertter to change your vote.
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How does the Board recommend that | vote
Your Board recommends that you vote as follows:

e “For” the 13 nominees to the Board who are listed inghixy statement (Item 1

e “For” the ratification of the appointment of Pricewatarb@Coopers LLP as our independent registered
public accounting firm for 2011 (Item 2

« “For” the approval of an amendment to our Amended CodRegfilations to reduce the percentage of shares
required to call a special meeting of sharehol@éem 3);

* “For” the approval, in a n-binding vote, of our executive compensation (Iter

e “1 Year” , in a non-binding vote, for the frequency of tlem+binding vote on executive compensation
(Item 5); anc

« “Against’ the four shareholder proposals (Items 6 throug

What is a quorum and what other voting information should | be aware of?

As of the record date, 418,216,437 shares of ommoon stock were outstanding. A majority of thesarel
represented at the Meeting either in person omrbyypconstitutes a quorum. A quorum is requireddoduct
business at the Meeting. All shares representtitbdtleeting are counted for the purpose of deténgia quorum,
without regard to abstentions or broker non-vosessdescribed below). You are entitled to one votefch share
you owned on the record da

If your shares are held by a broker or bank ingistmame,” we encourage you to provide instructionsur
broker or bank by executing the voting form supplie you by that entity. Your broker will be pertei to vote
your shares on Item 2 and Item 3 without your ingions. However, your broker cannot vote your eeam Item :
and Items 4 through 9 unless you provide instrmstid herefore, your failure to give voting instioos means that
your shares will not be voted on these items, and ynvoted shares will be referred to as broka-votes (as
described below).

An item to be voted on may require a percentagetds cast, rather than a percentage of sharesodiisg, to
determine passage or failure. Votes cast is definénclude both “For” and “Against” votes and axtés
abstentions and broker non-votes. Abstentions aokkb non-votes are the equivalent of negatives/atieen
passage or failure is measured by a percentageoés outstanding. If your proxy card is not cortgalgproperly,
such as marking more than one box for an item, yote for that particular item will be treated asabstention.

What is the vote required for each item to be votedn?

For the election of directors named under Itenhé&, 3 nominees receiving the most “For” votes (agnastes
properly cast in person or by proxy) will be elettdbstentions and broker non-votes will have rfeaf

With respect to Item 2, our Amended Code of Reguiiatdoes not require that shareholders ratify the
appointment of PricewaterhouseCoopers LLP as a@pendent registered public accounting firm. Howewe are
submitting the proposal for ratification as a mattegood corporate governance. If shareholdemsataatify the
appointment, the Audit Committee will reconsideratifer or not to retain PricewaterhouseCoopers Buven if the
appointment is ratified, the Audit Committee, atdiscretion, may change the appointment at ang tioring the
year if the Audit Committee determines that sudhange would be in the best interests of the Cognpad its
shareholders. Ratification of the appointment a¢€vaterhouseCoopers LLP as the Company’s indepénde
registered public accounting firm requires a “Feote from a majority of votes cast. Abstentions Anaker non-
votes will have no effect.

To be approved, Item 3, the management proposaésting an amendment to our Amended Code of
Regulations to reduce the percentage of sharegreddo call a special meeting of shareholders,tmus
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receive a “For” vote from at least 80% of the searEcommon stock outstanding as of the record. ddistentions
and broker non-votes will have the same effect\ast@ against this proposal.

With respect to Item 4, the affirmative vote of ajarity of the votes cast is required to approwenbn-binding
vote, executive compensation. Abstentions and bno&e-votes will have no effect.

With respect to Item 5, the frequency of the adyismte on executive compensation receiving thatgs
number of votes (every one, two, or three year#i)bgiconsidered the frequency recommended by kbhters.
Abstentions and broker non-votes will have no dffec

To be approved, Item 6, the shareholder proposalesing the Board prepare a report on Coal Conarust
Waste, must receive a “For” vote from a majoritwofes cast. Abstentions and broker notes will have no effec

To be approved, Item 7, the shareholder proposalesing that the Board undertake such steps abmay
necessary to permit written consent by sharehokeietided to cast the minimum number of votes thatild be
necessary to authorize the action at a meetindnimtwall shareholders entitled to vote thereon vesent and
voting (to the fullest extent permitted by law), shveceive a “For” vote from a majority of votestaibstentions
and broker non-votes will have no effect.

To be approved, Item 8, the shareholder proposgaleging that the Board initiate the appropriatepss to
amend the Company’s Amended Articles of Incorporatd provide that director nominees shall be elkdly the
affirmative vote of the majority of votes cast atannual meeting of shareholders, with a pluralitie standard
retained for contested director elections, mustiveca “For” vote from a majority of votes cast.sdntions and
broker non-votes will have no effect.

To be approved, Item 9, the shareholder proposalesing that the Board issue a report on the Giadnisks
of reliance on coal, must receive a “For” vote frarmajority of votes cast. Abstentions and brolar-wotes will
have no effect.

Notwithstanding the shareholder vote on Items 6ubh 9, the ultimate adoption of such shareholdepgsals
is at the discretion of the Board.

What changes to the Board occurred upon the compliein of the merger with Allegheny Energy, Inc.?

On February 25, 2011 FirstEnergy completed itsiptesty announced merger with Allegheny Energy,,Inc.
(later referred to as Allegheny Energy) and on diatie Allegheny Energy became a wholly-owned siidosiabf
FirstEnergy. Pursuant to the requirements of thegereagreement (later referred to as the Mergeedment) with
Allegheny Energy, on February 25, 2011 your BodrBicectors increased the size of the Board fromdl13
members and appointed two of the Allegheny Eneigactbrs, Julia L. Johnson and Ted J. Kleisneyotar Board
of Directors. Ms. Johnson and Mr. Kleisner have &lsen nominated for election to the Board at tleeting for a
term expiring at the Annual Meeting of Shareholderg012 and until their successors have beeneslect

Who is soliciting my vote, how are proxy cards beig solicited, and what is the cost?

The Board is soliciting your vote. We have arranfygdhe services of Innisfree M&A Incorporatedslicit
votes personally or by telephone, mail, or othecbnic means for a fee not expected to excee®®@5plus
reimbursement of expenses. Votes also may be tedliti a similar manner by officers and employdat®
Company on an uncompensated basis. The Companpayiléll solicitation costs and will reimburse beokand
banks for postage and expenses incurred by thesefating proxy material to beneficial holders.

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

We do not know of any business that will be congdeat the Meeting other than the matters desciibéus
proxy statement. However, if other matters areqaredd properly, your executed appointment of a
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proxy will give authority to the appointed proxi@svote on those matters at their discretion, wjes indicate
otherwise in writing.

Do | need an admission ticket to attend the Meetirgy

No. An admission ticket is not necessary, but yduhe asked to sign in upon arrival at the Meeti@ply
shareholders or their proxies and the Companysad\guests may attend the Meeting. If your sharesheld in
“street name” by a broker or bank, upon arrivghatMeeting, you will need to present a letter@roaunt statement
from your broker or bank indicating your ownershfg=irstEnergy common stock on the record date. 3toould
contact your broker or bank to obtain such a leiteaccount statement.

Where can | find the voting results of the Meeting?

We will announce preliminary voting results at Meeting. Final voting results will be posted on tnternet
site atwww.fir stener gycor p.com/annual meeting as soon as practicable and also will be publishedCurrent Report
on Form 8-K, which is expected to be filed with Becurities and Exchange Commission (later refawed the
SEC) within four business days after the date efMleeting and with respect to Item 5, the Compaiflydigclose
its position on the frequency of the advisory vmeexecutive compensation in an amended Form 8tKimthe
applicable time limits as directed by the Secwitiad Exchange Commission.

Can | view future FirstEnergy proxy statements andannual reports on the Internet instead of receivingpaper
copies?

Yes. If you are a registered shareholder, you &zat & view future proxy statements and annuabrspon the
Internet by marking the designated box on your prceed or by following the instructions when votibg Internet
or by telephone. If you choose this option, priothte next annual meeting, you will be mailed axgreard along
with instructions on how to access the proxy statenand annual report using the Internet. Yourahaiill remain
in effect until you notify us that you wish to r@se mail delivery of these documents. If you holdiystock throug
a broker or bank, refer to the information providcthat entity for instructions on how to eledstbption.

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

We are following an SEC rule that permits us tadsemne copy of this proxy statement and annual tepa
household if shareholders provide written or imgplinsent. We previously mailed a notice to elgitdgistered
shareholders stating our intent to use this ruleasna shareholder provided an objection. Usirgrtiie reduces
unnecessary publication and mailing costs. Shadehsicontinue to receive a separate proxy carddoh stock
account. If you are a registered shareholder arelved only one copy of the proxy statement andiahreport in
your household, you can request multiple copiesdéone or all accounts, either by calling SharehrdBavices a
1-800-736-3402 or by writing to FirstEnergy Coigdg American Stock Transfer & Trust Company, LLC,
P.O. Box 2016, New York, NY 10272-2016. You alsoymantact us in the same manner if you are recgivin
multiple copies of the proxy statement and annegbrt in your household and desire to receive opy.df you are
not a registered shareholder and your shares &tdha broker or bank, you will need to contaattsbroker or
bank to revoke your election and receive multigpies of these documents.

When are shareholder proposals for the 2012 AnnudWleeting due?

A shareholder who wishes to offer a proposal folusion in the Companyg’proxy statement and proxy card
the 2012 Annual Meeting must submit the proposdlamy supporting statement by December 5, 201theto
Corporate Secretary, FirstEnergy Corp., 76 Soutm#reet, Akron, OH 44308-1890. Any proposal reediafter
that date will not be eligible for inclusion in tB812 proxy statement and proxy card.




Table of Contents

Under our Amended Code of Regulations, and as peahty the rules of the SEC, certain procedurest i
followed by a shareholder for business to be bropgbperly before an annual meeting of shareholdérsse
procedures provide that we must receive the naofigetention to introduce an item of business atanual meeting
not less than 30 nor more than 60 calendar dags farithe annual meeting. In the event public amcement of the
date of the annual meeting is not made at leastl@hdar days prior to the date of the meetingceohust be
received not later than the close of business eritlth calendar day following the day on whichghélic
announcement is first made. Our Amended Code ofiRégns is available upon written request to tloepbrate
Secretary, FirstEnergy Corp., 76 South Main Sti&kton, OH 44308-1890.

Our Annual Meeting of Shareholders generally islfal the third Tuesday of May. Assuming that out20
Annual Meeting is held on schedule, we must recaiwenotice of intention to introduce an item ofimess at that
meeting no earlier than March 16, 2012 and no tai@n April 15, 2012. If we do not receive noticeset forth
above, or if we meet certain other requirementhefSEC rules, the persons hamed as proxies iortxy material
relating to that meeting will use their discretianvoting the proxies when these matters are raasdile meeting.

How can | learn more about FirstEnergy’s operation®

You can learn more about our operations by revigulie annual report to shareholders for the yede@n
December 31, 2010, that is included with the mgibifi this proxy statement. You also can view theuah report
and other information by visiting our Internet sattewww.fir stener gycorp.com/financialreports.

A copy of our latest annual report on Form 10-K fiked with the SEC, including the financial statements
and the financial statement schedules, will be setd you, without charge, upon written request to Rbnda S.
Ferguson, Corporate Secretary, FirstEnergy Corp., 8 South Main Street, Akron, OH 44308-1890. You also
can view the Form 10-K by visiting the Company’s Iternet site atwww.firstenergycorp.com/financialreports .
Information contained on any of the Company Interné sites is not deemed to be part of this proxy stament.

CORPORATE GOVERNANCE AND BOARD OF DIRECTORS INFORMA TION

What is the leadership structure of the FirstEnergyBoard and why did FirstEnergy separate the positios of
Chief Executive Officer and Chairman of the Board?

The Board separated the positions of Chief Exeeu@fficer and Chairman of the Board in 2004 when it
elected George M. Smart as its non-executive Ctaairaf the Board and Anthony J. Alexander as Prasided
Chief Executive Officer. Our Amended Code of Regjales and Corporate Governance Policies do notiredoat
our Chairman of the Board of Directors and Chieéé&ixive Officer positions be separate, and the @bas not
adopted a specific policy or philosophy on whetherrole of the Chief Executive Officer and Chaimud the
Board of Directors should be separate. HoweverCihiporate Governance Committee currently beli¢has
having a separate Chairman of the Board and Chie€tive Officer is the appropriate board structiréhis time
and that a non-executive chairman helps to enhidwecimdependent oversight of management, more lglatigns
the Board with shareholders, and allows our Chiefdative Officer to focus on our day-to-day opearasi. In this
regard, the independent Chairman of the Board gesva non-management point of contact for sharehokhd
other interested parties to send written commuiainatto the Board. An independent Chairman of tharB also is
able to provide the leadership necessary to enbatéhe Board fulfills its roles of advising anypiding
independent oversight of management and engagilygritthe development of the Company’s businesatsgy
and evaluating how well that strategy is being enpénted.

As required by the NYSE Listing Standards, Firstiggeschedules regular executive sessions for our
independent directors to meet without managematitjpation. Because an independent director isired to
preside over each such executive session of indepeiirectors, we believe it is more efficienhae our
independent Chairman preside over all such meetinggpposed to rotating that function among athef
Company’s independent directors.
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What action has the Board taken to determine the idependence of directors’

The Board annually reviews the independence of eiith members to make the affirmative determoratf
independence that is called for by our CorporategBmance Policies and required by the listing sharsl of the
New York Stock Exchange (later referred to as t&H).

The Board adheres to the definition of an “indemantidirector as established by the NYSE and th€.Sthe
definition used by the Board to determine independes included in our Corporate Governance Pdaliaied can b
viewed by visiting our Internet site atvw.fir stenergycorp.com/charters .

Compliance with the definition of independenceeigiewed annually by the Corporate Governance Cotaeeit
Each independent director is required to repottiéoCorporate Secretary any changes in informakianwere used
to determine independence. The Corporate Goverraogenittee chair must notify the entire Board upeceipt ol
such notification from the director or Corporatei®¢ary.

Which directors and nominees are independent?

Based on the most recent independence review,dhedRletermined that all directors are independritt, the
exception of President and Chief Executive Offigater referred to as the CEO) Anthony J. AlexanBarectors
Paul T. Addison, William T. Cottle, and Jesse TlI)#ns, Sr. were deemed independent based on depéndence
criteria as discussed in the answer to the immelgigreceding question, and the Board was not anfaaay other
types and categories of transactions for thesetdire that are required to be considered. Howdeethe directors
listed below, additional specific types and catégpof transactions were considered by the Boardpted, in
determining their independence. The Board deterthihat the relationships described below for doecMichael «
Anderson, Dr. Carol A. Cartwright, Robert B. Herslér., Julia L. Johnson, Ted J. Kleisner, Ernestayak, Jr.,
Catherine A. Rein, George M. Smart, and Wes M. diaydere not material and that such directors agdependent.
Additionally, the Board determined that none of takationships described below constituted a rdlpgrson
transaction requiring disclosure as set forth enRelated Person Transactions Policy describedruhdéeading
“Certain Relationships and Related Person Trarmagtiin this proxy statement.

Michael J. Anderson

« Electric purchases from subsidiaries of thenBany by a company for which Mr. Anderson serves as
Chairman, CEO and President, as well as purchddegtitizer and other goods by FirstEnergy Service
Company on behalf of other subsidiaries of the Camyfrom the same compar

« Non-electric purchases from subsidiaries of the Comiigna non-profit organization for which
Mr. Anderson serves as a trust

« Electric purchases from subsidiaries of thenBany by two norprofit organizations for which Mr. Andersi
serves as a trustee or trustee emer

* Non-Electric purchases by subsidiaries of the Comgemmy a non-profit organization for which
Mr. Anderson serves as a trustee;

¢ Charitable contributions made by the Firstiggdfoundation to three non-profit organizationsvidiich
Mr. Anderson serves as a director, trustee, otdeusmeritus

Dr. Carol A. Cartwright

 Electric and non-electric purchases from dlibsies of the Company by a company for which Dart@right
serves as a directc

« Electric purchases from subsidiaries of thenPany by a company and two non-profit organizations
which Dr. Cartwright serves as a director or Prexsit

* Non-electric purchases from subsidiaries of the Comifigna non-profit organization for which
Dr. Cartwright serves as a direct
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« Purchases of financial services by the Compantyits subsidiaries from a bank for which Dr. t@aight
serves as a director; a

¢ Charitable contributions made by the Firstigge-oundation to two non-profit organizations ¥anich
Dr. Cartwright serves as a direct

Robert B. Heisler, Jr.

 Electric and non-electric purchases from dlibsies of the Company by a non-profit organizafimnwhich
Mr. Heisler serves as a university de

 Electric purchases from subsidiaries of thenBany by two non-profit organizations for which Mteisler
serves as a member of the Board of Governors adaisory board member; al

» Charitable contributions and/orembership fees made by the FirstEnergy Foundatidrby the Company
three non-profit organizations for which Mr. Heisserves as a trustee, a member of the Board oéi@oxs,

or an advisory board memb:

Julia L. Johnson

¢ Purchases of temporary labor by subsidiadiéeeoCompany from a company for which Ms. Johnserves
as a director

Ted J. Kleisner
« Electric purchases from subsidiaries of thenPany by a company for which Mr. Kleisner servesias
officer;
¢ Purchases by subsidiaries of the Company for barsgureices from a company for which Mr. Kleisnernes
as an officer; an

¢ Purchases by subsidiaries of the Company fmbership dues and related expenses from a noit-prof
organization for which Mr. Kleisner serves as adior.

Ernest J. Novak, Jr.

« Electric purchases from subsidiaries of thenPany by a company and two non-profit organizations
which Mr. Novak serves as a director; ¢

¢ Charitable contributions made by the Firstiggdfoundation to two non-profit organizations fdnigh
Mr. Novak serves as a direct

Catherine A. Rein
» Purchases of financial services by a subsidiithe Company from a bank for which Ms. Reirnvesras a
director.

George M. Smart

 Electric purchases from subsidiaries of thenBany by a non-profit organization for which Mr. &rhserves
as a trustee; ar

¢ Charitable contributions made by the Firstlggdfoundation to a non-profit organization for whic
Mr. Smart serves as a trust

Wes M. Taylor
» Purchases of fuel by a subsidiary of the Compaomfa company for which Mr. Taylor serves as a dine
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What function does the FirstEnergy Board perform?

Although your Board has the responsibility for bfishing broad corporate policies and for our ollera
performance, the Board is not involved in day-tg-dperations of the Company. We keep the dired¢tdosmed of
our business and operations with various repordsdmcuments that we send to them each month. Vderedke
operating and financial presentations at Boardcamdmittee meetings. The Board established the ctheesi
described below to assist in performing its resjimlitses.

The Board believes that the Company’s policiesadtices should enhance the Board'’s ability toesgnt
your interests as shareholders. In support ofpthisophy, the Board established Corporate Govem#olicies
which, along with charters of the Board committesesye as a framework for meeting the Board’s duied
responsibilities with respect to the governancthefCompany. Our Corporate Governance Policie Baradd
committee charters can be viewed by visiting otermet site atww.fir stenergycorp.com/charters .

What is FirstEnergy’s Risk Management Process andhe Board’s Role in Risk Oversight?

The Company faces a variety of risks and recogritzasthe effective management of those risks dautes to
the overall success of the Company. The Companynifglemented a process for identifying, prioritigimeporting,
monitoring, managing, and mitigating its signifitaisks. A Risk Policy Committee, consisting of fibief Risk
Officer and senior executive officers, providesmsight and monitoring to ensure that appropriatk policies are
established and carried out and processes aretedldauaccordance with selected limits and appriaadls. Other
Company committees exist to address topical riskas. Timely reports on significant risk issuespaovided as
appropriate to employees, management, senior exeaifficers, respective Board committees, andwhele
Board. The Chief Risk Officer also prepares enisepwide risk management reports that are preseattee Audit
Committee, the Finance Committee and the Board.

The Board administers its risk oversight functibrough both the whole Board, as well as throughvér®us
Board committees. Specifically, the Audit Commit@earter requires the Audit Committee to discuss th
Company’s policies with respect to risk assessrardtrisk management. The Audit Committee revieves an
discusses guidelines and policies to govern thega®oto assess and manage the Company’s exposisie to
including risk associated with our credit, liquidiand operations. It also reviews and discusse€tmpany’s
major financial risk exposures and the steps managehas taken to monitor and control such expssditerough
this oversight process, the Board obtains an utatesg of significant risk issues on a timely sagicluding the
risks inherent in the Company’s strategy. In additwhile the Company’s Chief Risk Officer admirédively
reports to the Executive Vice President and Chieéiicial Officer, he has full access to the Auditl &inance
Committees and attends each of their Committeeingset

In addition to the Audit Committee’s role in riskersight, our other Board committees also playla irorisk
oversight within each of their areas of responigjbiThe Compensation Committee is responsibledairewing,
discussing, and assessing risks related to compemgaograms, including incentive compensation aqdity-base!
plans, and risks related to compensation philos@ptaystructure. The Corporate Governance Comnutiasiders
risks relating to corporate governance, Board amdroittee membership, the performance of the Baard,related
party transactions. The Finance Committee evaldhtesnpact of risk resulting from financial resoes and
strategies, including capital structure policiésanfcial forecasts, budgets and financial traneasticommitments,
and expenditures. The Nuclear Committee consithersitks associated with the safety, reliabilityd guality of
our nuclear operations. Further, day-to-day ris&rsight is conducted by our Enterprise Risk Managgm
department and our senior management and is shdttedur Board or Board committees, as appropriate.

Does FirstEnergy provide any training for its Boardmembers?

Yes. The Board recognizes the importance of its beemkeeping current on Company and industry isands
their responsibilities as directors. All new diil@st attend orientation training (either providedapproved by the
Corporate Governance Committee) soon after beigfed to the Board. Also, the Board
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makes available and encourages continuing educpatamrams for Board members, which may includeriete
strategy meetings, third-party presentations, atereally offered programs.

How many meetings did the Board hold in 20107

Your Board held 14 regularly scheduled or specie¢timgs during 2010. All directors attended 75 pstor
more of the meetings of the Board and of the cotemdton which they served in 2010.

Non-management directors, including the independeattors, are required to meet as a group inwgkex
sessions without the CEO, any other non-independiegittor, or management at least six times in eadndar
year. George M. Smart, the r-executive chairman of the Board, presides oveexatutive sessions. During 2010,
the non-management directors met 14 times in execsessions.

What committees has the Board established?

The Board established the standing committeesllistdow. All committees are comprised solely of
independent directors as determined by the Boaadéordance with our Corporate Governance Polieibigh
incorporate the NYSE listing standards and apple&EC rules.

Audit Committee

The purpose of the Audit Committee is to assistrBawersight of: the integrity of the Company’sdicial
statements; the Company’s compliance with legsk, management, and regulatory requirements; trepemtent
auditor’s qualifications and independence; theqrarince of the Company’s internal audit functiod an
independent auditor; and the Company’s systemsteirial control with respect to the accuracy oficial records,
adherence to Company policies, and compliance legthl and regulatory requirements. The committepares the
report that SEC rules require be included in then@any’s annual proxy statement and performs suofr atuties
and responsibilities enumerated in the Committearteh The committee’s function is one of oversigetognizing
that the Company’s management is responsible fipgsimg the Company’s financial statements, and the
independent auditor is responsible for auditingéhstatements. In adopting the Committee ChahterBbard
acknowledges that the committee members are ndbgegs of the Company and are not providing anyeebqr
special assurance as to the Company’s financitmtnts or any professional certification as toetkternal
auditor’s work or auditing standards. Each memib¢h® committee shall be entitled to rely on thiegmity of those
persons and organizations within and outside thag2my who provide information to the committee el
accuracy and completeness of the financial and atf@rmation provided to the committee by suchspers or
organizations absent actual knowledge to the contFar a complete list of responsibilities andestmformation,
refer to the Audit Committee Charter on our Intéisite atwww.fir stenergycorp.com/charters .

This committee is comprised of four independent imers and met nine times in 2010. The current mesntifer
this committee are Ernest J. Novak, Jr. (Chairll FaAddison, Catherine A. Rein, and George M. 8n7sl
members of this committee are financially literdtke Board appoints at least one member of the tACmlinmittee
who, in the Board'’s business judgment, is an “A@binmittee Financial Expert”, as such term is dediby the
SEC. The Board determined that independent Audih@ittee and Board member Ernest J. Novak, Jr.,grthet
definition. See the Audit Committee Report in thisxy statement for additional information regagithe
committee.

Compensation Committee

The purpose of the Compensation Committee is twhdige the responsibilities of the Board as spetifi the
Compensation Committee Charter relating to the aamsgtion of certain senior-level officers of then@@any,
including the CEO, the Company’s other fGRO executive officers, the Chairman, if the Chaimis not the CEC
and other individuals named in the Company’s anpuaty statement; to review, discuss, and endorse a
compensation philosophy that supports competitasefpr performance and is consistent with the cafgostrateq
to assist the Board in establishing the appropitatentive compensation and equity-based planthfsCompany’s
executive officers; to administer such
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plans in order to attract, retain, and motivatdeskiand talented executives and to align suchgaeith Company
and business unit performance, business strategidgyrowth in shareholder value; to review andulis with the
Company’s management the disclosures in the Comfiendiscussion and Analysis (later referred tthas
CD&A) required by applicable rules and regulatiansi, based upon such review and discussions, ¢onreend to
the Board whether the CD&A should be included im @ompany’s annual report and proxy statementradyce
the Compensation Committee Report to be includeébdénCompany’s annual report and proxy statement, i
accordance with applicable rules and regulationd;ta perform such other duties and responsitsligéeumerated i
and consistent with the Compensation Committee t€hdfor a complete list of responsibilities ankent
information, refer to the Compensation Committe@i@T on our Internet site atww.fir stener gycorp.conv/charters .
In addition, refer to the CD&A that can be fountkfan this proxy statement.

This committee is comprised of four independent imers and met eight times in 2010. The current mesnt
this committee are Catherine A. Rein (Chair), Dard A. Cartwright, Robert B. Heisler, Jr., and WésTaylor.

Corporate Governance Committee

The purpose of the Corporate Governance Commitéedevelop, recommend to the Board, and peritidica
review the corporate governance principles appletbthe Company; to recommend Board candidatesilifo
directorships by identifying individuals qualifié¢d become Board members in a manner that is censiatith
criteria approved by the Board; to recommend thatBoard select the director nominees for the aprtial meetin
of shareholders; and to oversee the evaluationeoBbard and management.

In consultation with the CEO, the Chairman, andfthieBoard, the committee shall search for, regrsireen,
interview, and recommend prospective directorseqsired, to provide an appropriate balance of Kedge,
experience, and capability on the Board. The cotemishall be guided by its charter, the Corporatee@ance
Policies, and other applicable laws and regulatinmecruiting and selecting director candidatesy Assessment of
a prospective Board or committee candidate incluatea minimum, issues of diversity, age, backgdoamnd
training; business or administrative experience skills; dedication and commitment; business judgtnanalytical
skills; problem-solving abilities; and familiarityith the regulatory environment. In addition, treranittee may
consider such other attributes as it deems ap@tepill in the context of the perceived needfiefBoard or
applicable committee at that point in time. Sudlectiors shall possess experience in one or matedbllowing:
management or senior leadership position which daetnates significant business or administrativeceigmce and
skills; accounting or finance; the electric utéiior nuclear power industry; or other significamd relevant areas
deemed by the committee to be valuable to the Cagpa

The committee shall investigate and consider suggesfor candidates for membership on the Boarcuding
shareholder nominations for the Board. Providedl shareholders nominating director candidates lcaveplied
with the procedural requirements set forth in tleepgdrate Governance Committee Charter, the comenittall
apply the same criteria and employ substantiafiyilar procedures for evaluating shareholder nonsirieethe
Board as it would for evaluating any other Boardhimeee. The committee will give due consideratiomltavritten
shareholder nominations that are submitted in mgitd the committee, in care of the Corporate Sanre
FirstEnergy Corp., 76 South Main Street, Akron, @308-1890, received at least 120 days before ub&gation
of the Company’s annual proxy statement from aedt@der or group of shareholders owning one hatfraf
percent (0.5 percent) or more of the voting staxlat least one year, and accompanied by a descript the
proposed nominee’s qualifications and other releb@ygraphical information, together with the weittconsent of
the proposed nominee to be named in the proxyrs&itand to serve on the Board. For a completeflist
responsibilities and other information, refer te tborporate Governance Committee Charter on oarriat site at
www.firstenergycorp.convcharters.
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This committee is comprised of four independent imers and met eight times in 2010. The current mesnt
this committee are Dr. Carol A. Cartwright (ChaWjilliam T. Cottle, George M. Smart, and Jesse Tlli&vhs, Sr.

Finance Committee

The purpose of the Finance Committee is to mouital oversee the Company’s financial resources and
strategies, with emphasis on those issues thddrageterm in nature and financial risk managemEat.a complete
list of responsibilities and other information,eefo the Finance Committee Charter on our Intesitetat
www.firstenergycorp.convcharters .

This committee is comprised of four independent imers and met four times in 2010. The current member
this committee are Paul T. Addison (Chair), MichaeAnderson, Robert B. Heisler, Jr., and Ernellibdak, Jr.

Nuclear Committee

The purpose of the Nuclear Committee is to moratad oversee the Company’s nuclear program and the
operation of all nuclear units in which the Companyany of its subsidiaries has an ownership adbald interest.
For a complete list of responsibilities and ottrdoimation, refer to the Nuclear Committee Chaoteiour Internet
site atwww.fir stenergycorp.com/charters .

This committee is comprised of four independent imers and met six times in 2010. The current memtifers
this committee are William T. Cottle (Chair), MigHal. Anderson, Wes M. Taylor, and Jesse T. Wilia8r.

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

Yes. Our Corporate Governance Policies providedtrattors will not, without the Board’s approvaérve on
the board of directors of more than three otheraifiiated companies having securities registarader the
Securities Exchange Act of 1934 (later referredgdhe Exchange Act). All of our directors areampliance with
this policy.

What is the Board’s policy regarding Board members’attendance at the Annual Meeting of Shareholders?

The Board believes that regular attendance byir@ttbrs and all nominees for directors at our Aadrideeting
of Shareholders is appropriate and desirable amtcathsuch persons should make diligent effortattend each
meeting. All Board members who were directors ory &, 2010, attended the 2010 Annual Meeting.

Did the Board use a third party to assist with theédentification and evaluation of potential nominee8

No. The Board did not use a third party to assitt tihe identification and evaluation of potenti@minees.

How can shareholders and interested parties commucéte to the Board?

The Board provides a process for shareholdersraatested parties to send communications to thedBarad
non-management directors, including the non-exeewthairman. Shareholders and interested partigssarad
written communications to the Board by mailing amgh communications to the FirstEnergy Board oéEtrs,
c/o Corporate Secretary, FirstEnergy Corp., 76 I5ddin Street, Akron, OH 44308-1890.

The Corporate Secretary or a member of her staiéwe all such communications promptly and reldne
directly to a member of the Board, provided thathscommunications: (i) bear relevance to the Comyzen the
interests of the shareholder, (ii) are capableeiidpimplemented by the Board, (iii) do
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not contain any obscene or offensive remarks diig)of a reasonable length, and (v) are not framaaeholder who
already has sent two such communications to thedBioghe last year. The Board may modify proceddoe
sorting shareholders’ and interested parties’ comoations or adopt any additional procedures predithat they
are approved by a majority of the independent tbirsc

Has FirstEnergy adopted a Code of Ethics?

Yes. The Company has a Code of Business Conducapipdies to all employees, including the CEO, €Chie
Financial Officer, and Chief Accounting Officer. &aldition, the Board has a Code of Ethics and Bssit€onduct.
These Codes can be viewed on our Internet sitevatfir stener gycorp.com/charters .

CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIO NS

Based on our size and varied business operatianmay engage in transactions and business arranggeme
with companies and other organizations in whichearimer of our Board, executive officer, or such peis
immediate family member also may be a board menax@gcutive officer, or significant investor. In serof these
cases, such person may have a direct or indiretriabinterest in the transaction or businessrgeanent with our
Company. We recognize that related person tramsechiave the potential to create perceived or heturdlicts of
interest and could create the appearance thaticiesiare based on considerations other than thertesests of the
Company and its shareholders. Accordingly, as @gmatter, it is our preference to avoid relgietson
transactions. However, there are situations wheleged person transactions are either in, or ramnsistent with,
our best interests and the best interests of aresblders. Our Board has determined that it isagate and
necessary to have a review process in place wsfterct to any related person transactions.

Based on the foregoing, the Board established ttenrRelated Person Transactions Policy (latermefeto as
the Policy) to be implemented by the Corporate Guarece Committee, in order to effectuate the reyvagpproval,
and ratification process surrounding related petsamsactions. This Policy supplements the Comaotier
conflict-of-interest policies set forth in the REnergy Conflicts-of-Interest Policy, Code of Busés Conduct, and
the Board of Directors Code of Ethics and Busir@ssduct. Related person transactions may be enitgedr
continue only if a majority of the disinterestedmizers of the Corporate Governance Committee oBtzed
approves or ratifies the transaction in accordavitethe Policy. In making its decisions, the Caigte Governance
Committee will review current and proposed trarisastby taking into consideration the Policy, whinbludes the
definitions and terms set forth in Item 404 of Ragon S-K under the Securities Act of 1933, as ladeel.

As part of this Policy, our management establishigtlien review procedures for any transaction, psgul
transaction, or any amendment to a transactiowhioh we are currently, or in which we may be, dipgant in
which the amount exceeds $120,000, and in whichelaged person, as defined in Item 404 of Reguia-K, had
or will have a direct or indirect material interééte also established written procedures to allewoudentify such
related persons. The identities of these relatesiopes are distributed to necessary business enéssure senior
management is made aware of any transaction oppeagftransaction involving the Company and anyonthat
list. Management then brings any such transactimtize attention of the Corporate Governance Cotamibor its
review, approval, or ratification.

When reviewing a proposed transaction, the Corpdgaivernance Committee reviews the material fafdiseo
related person'’s relationship to us, his or hesriggt in the proposed transaction, and any oth&riabfacts of the
proposed transaction, including the aggregate vahgebenefits of such transaction to us, the aviéithaof sources
of comparable products or services (if applicaldey an assessment of whether the transactionterims that are
the same as, or comparable to, the terms availalgle unrelated third party or to employees geheratditionally,
the Corporate Governance Committee requires the ©©EEview the business merits of the transactiior po its
review.

During fiscal year 2010 we participated in the s&ction described below, in which the amount ingdlv
exceeded $120,000 and in which any Board membecuixe officer, holder of more than five percehoor
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common stock, or a member of the immediate fanfilgny of the foregoing persons had or will haveraal or
indirect material interest.

Ms. Elizabeth Ard, wife of Mr. Donald M. Lynch, wheas an executive officer of the Company in 20 Edyec
the Company as Manager, Customer Support, in Z0@ugh a reorganization of the department in wisich
worked, Ms. Ard’s position was eliminated in Sepbemof 2010. Under the Company’s severance berméits
Ms. Ard qualified for severance benefits. AdditibyaMs. Ard was retirement eligible and electedétire from the
Company effective October 2010. In 2010, Ms. Argwaid $197,602, which included her base salagrtgbrm
incentive compensation, unused accrued vacatidadaction for an overpayment that applied to for@EtJ
Energy employees, and a severance payment. Thegmayids. Ard received upon separation from the Gomip
were consistent with those of other similarly siathemployees. Ms. Ard was first employed by thenBGany in
1987. No reporting relationship existed between Msl.and Mr. Lynch. Pursuant to the terms of thédypthe
Corporate Governance Committee ratified and apgttive Company’s payment of Ms. Ard’s 2010 compeagat

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis executive officers and directors to file imireports
of ownership and reports of changes in ownership®Company’s common stock with the SEC and th&RY
The Company makes these filings for the conveniefitkee executive officers and directors. To therpany’s
knowledge, for the fiscal year ended December 8102all Section 16(a) filing requirements appliesto its
executive officers and directors were satisfiechwlite exception of one Form 4 filing for James Hsl which was
filed late due to an administrative error.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

No members of the Compensation Committee meetritezia to be considered for an interlock or inside
participation.

COMPENSATION COMMITTEE REPORT

The Compensation Committee reviewed and discusse@D&A with management and, based on such review
and discussions, the Compensation Committee recouhedeto the Board that the CD&A be included (or
incorporated by reference as applicable) in the @amg’s Annual Report on Form 10-K for the fiscahyended
December 31, 2010, and proxy statement.

Compensation Committee: Catherine A. Rein (Chair),Carol A. Cartwright, Robert B. Heisler, Jr. daWes
M. Taylor

AUDIT COMMITTEE REPORT

The Audit Committee (later referred to in this s&eias the Committee) of the Board of Directorshef
Company is charged with assisting the full Boarélifilling the Board’s oversight responsibility thi respect to the
quality and integrity of the accounting, auditilmgd financial reporting practices of the Compartye Tommittee
acts under a written charter that is reviewed altyyuavised as necessary, and is approved by tardof
Directors. In fulfilling its oversight responsitiies, the Committee reviewed and discussed withagement the
audited financial statements to be included inGbenpany’s Annual Report on Form 10-K for the yaadled
December 31, 2010. In performing its review, thenGuttee discussed the propriety of the applicatibaccounting
principles by the Company, the reasonablenesgnifsiant judgments and estimates used in the patipa of the
financial statements, and the clarity of disclosurethe financial statements.

The Committee reviewed and discussed with the Cogipandependent registered public accounting firm,
PricewaterhouseCoopers LLP, their opinion on th€amity of the audited financial statements witit@unting
principles generally accepted in the United Stafbss discussion covered the matters required bie8tent on
Auditing Standards No. 61, “Communication With Au@ommittees,” as amended by the
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Auditing Standards Board of the American Institoteertified Public Accountants, including its judgnts as to
the propriety of the application of accounting piptes by the Company.

The Committee received the written disclosuresthrdetter from the independent registered puldananting
firm regarding their independence from the Compasiyequired by applicable requirements of the Budimpany
Accounting Oversight Board regarding the indepehdenountant’s communications with the audit corterit
concerning independence and discussed that mattethe& independent registered public accounting.fi

The Committee discussed with the Company’s inteanditors and independent registered public acaogint
firm the overall scope, plans, and results of thespective audits. The Committee met with therimgkeauditors and
independent registered public accounting firm, vaitld without management present, to discuss tltsex their
examinations, their evaluations of the Companyterimal controls, and the overall quality of the Qamy’s
financial reporting process.

Based on the above reviews and discussions cortjubte Committee recommended to the Board of Dirsct
that the audited financial statements be includetié Company’s Annual Report on Form 10-K forykar ended
December 31, 2010, for filing with the SEC.

Audit Committee: Ernest J. Novak, Jr. (Chair), PRuhddison, Catherine A. Rein, George M. Smart

Audit Fees

The following is a summary of the fees paid by @@mpany to its independent registered public aciogin
firm, PricewaterhouseCoopers LLP, for services jgled during the years 2010 and 2009:

PricewaterhouseCoopers LLP billed the Company gneggite of $6,185,000 in 2010 and $5,995,000 9200
in fees for professional services rendered forathdit of the Company’s financial statements and-¢véeew of the
financial statements included in each of the Comjsa@Quarterly Reports on Form 10-Q or services #rat
normally provided in connection with statutory aedulatory filings or engagements.

Fees for Audit Year Fees for Audit Yeal

2010 2009
Audit Related Fees $ 0 $0
Tax Fees $134,00! $0
All Other Fees $ 0 $0

The Committee has considered whether any non-aaditces rendered by the independent registerelitpub
accounting firm are compatible with maintainingithedependence. The Committee, in accordance itgittharter
and in compliance with applicable legal and regulatequirements promulgated from time to time iy NYSE
and SEC, has a policy under which the independagistered public accounting firm cannot be engagqebrform
non-audit services that are prohibited by thesairements. The policy further states that any eageant of the
independent registered public accounting firm tdgren other audit-related or any non-audit servicest have
approval in advance by the Chairman of the Commitigon the recommendation of the Vice PresidemjrGlber
and Chief Accounting Officer. Such approved engagans then presented to the Committee at its regpdlarly
scheduled meeting. All services provided by PridewuseCoopers LLP in 2010 and 2009 were pre-apdro

ITEMS TO BE VOTED ON
Iltem 1 —Election of Directors

You are being asked to vote for the following 13nimees to serve on the Board for a term expirirthat
Annual Meeting of Shareholders in 2012 and ungirtBuccessors have been eleckalil T. Addison, Anthony J.
Alexander, Michael J. Anderson, Dr. Carol A. Cartwright, William T. Cottle, Robert B. Heisler, Jr., Julia L.
Johnson, Ted J. Kleisner, Ernest J. Novak, Jr., Céerine A. Rein, George M. Smart, Wes M. Taylor, and
Jesse T. Williams, SrThe section of this proxy statement entitled “Beggnical Information on Nominees for
Election as Directors” provides biographical infation for all nominees for election at the
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Meeting. Your Board has no reason to believe tmapersons nominated will not be available to safter being
elected. If any of these nominees would not belabks to serve for any reason, shares represegtdtelappointed
proxies will be voted either for a lesser numbedioéctors or for another person selected by ther@d-However, if
the inability to serve is believed to be temporarpature, the shares represented by the appgantades will be
voted for that person who, if elected, will servieem able to do so.

Pursuant to the ComparsyAmended Code of Regulations, at any electiorirettbrs, the persons receiving
greatest number of votes are elected to the vaesuteibe filled. Your Board recently amended yoarpOrate
Governance Policies to provide that in an uncoatkstection of directors (i.e., an election whéwe dnly nominees
are those recommended by the Board), any nominadirictor who receives a greater number of votégghheld”
from his or her election than votes “for” his orr leéection will promptly tender his or her resigoatto the
Corporate Governance Committee following certifimatof the shareholder vote. The Corporate Goveraan
Committee will promptly consider the tendered reaigpn and will recommend to the Board whetherdwept or
reject the tendered resignation no later than §8 flallowing the date of the shareholders’ meetihgrhich the
election occurred. In considering whether to acoepeject the tendered resignation, the Corpdgateernance
Committee will consider factors deemed relevanti®ycommittee members, including the director’gjthrof
service, the directos’ particular qualifications and contributions te thompany, the reasons underlying the maj
withheld vote, if known, and compliance with stamtchange listing standards and the Corporate Ganem
Policies. The Board will act on the Corporate Goagice Committee’s recommendation no later thats aeixt
regularly scheduled board meeting.

This Item 1 asks that you vote for 13 nomineestoeson the Board.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “F OR”ITEM 1.

Item 2 —Ratification of the Appointment of the IndependentRegistered Public Accounting Firm

You are being asked to ratify the Board’s appoimthu PricewaterhouseCoopers LLP as the Company’s
independent registered public accounting firm tameixe the books and accounts of the Company fo2@hé fisca
year. A representative of PricewaterhouseCoopeRs iklexpected to attend the Meeting and will hav
opportunity to make a statement and respond tooppiatte questions. Refer to the Audit Committee drejm this
proxy statement for information regarding servipegformed by, and fees paid to, Pricewaterhouse€sdd_P
during the years 2009 and 2010.

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

Item 3 —Amendment to the Amended Code of Regulations to Rede the Percentage of Shares Required to
Call a Special Meeting of Shareholders

FirstEnergy’s Amended Code of Regulations currepttywides that special meetings of shareholders eay
called by (i) the Chairman of the Board, (ii) theegtdent, (iii) by a majority of the Board of Ditecs or (iv) by
holders of 50% of all the shares outstanding anideshto be voted on any proposal to be submidethe applicab
shareholders meeting. After further consideratiba shareholder proposal presented at the 2010 &limeeting
which sought a lower minimum ownership thresholdsteareholders to be able to call special meetimglsother
relevant considerations, your Board of Directors tiatermined that the Amended Code of Regulatibosld be
amended to allow holders of 25% or more of thetantting shares of FirstEnergy to call a specialtmgef
shareholders.

While the proposed reduction in the minimum owngrshreshold is not as great as that sought inyjeat’s
shareholder proposal, your Board believes thatta @Beshold strikes an appropriate balance betweenompetin
goals of enhancing shareholder rights and avoidingechanism that empowers a small group of shatetsto
pursue agendas that may not be in the best inteséte Company and its shareholders in geneoal.Idw a
threshold enables groups to call special meetimgsder to advance narrow interests with conseqgisniption to
the conduct of the Company’s operations, significan
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attention from your Board and management, confuaimong other shareholders and significant admatis& and
financial burdens on the Company. The proposediinld is also consistent with the proposition gpacial
meetings should be limited to extraordinary corporaatters and/or significant strategic concerasitaquire
attention prior to the next annual meeting.

Your Board also believes that a 25% threshold pp@riate to ensure that special meetings areccaly if a
significant portion of our shareholders suppordit the special meeting. Special meetings ardycestleavors.
The money and resources that are required to preat hold special meetings are significant, inclgdhe time
and energy that must be devoted to the preparatiorting, and delivery of the required disclosdoeuments as
well as other logistical preparations requireddaduct such meetings. These preparations invobigraficant
investment of your Board and senior managemenmtis ind are costly and may be disruptive to oumassi
especially during these trying economic times.

Your Board also believes that the ownership thrieshequired to call a special meeting of sharehsld@ould
be evaluated in light of the practices of other pamble public companies and the Company’s ovepglfoach to
corporate governance. Your Board is committed totaaing high standards of corporate governance. W
amended the Company’s Amended Code of RegulatioB804 to declassify your Board so that each direst
elected annually. With the exception of Chief Exa@iOfficer Anthony J. Alexander, all members ofuy Board
are independent (including the non-executive Chairiof your Board) under the standards establishegtddoNY SE
and the SEC, and your Company’s shareholders ¢entishave elected effective and independent Boardur
Company also established and disclosed a processioh your Board’s Corporate Governance Committee,
composed entirely of independent directors, idergiind recommends to your Board individuals wigocaralified
to become strong and independent Board membemll\ginearly half of the S&P 500 companies do rertnpit
shareholders to call special meetings and apprdrign@0% of the ones that do have prescribed mimmu
ownership thresholds of 25% or more.

The affirmative vote of shareholders holding ast€#0% of the shares of common stock issued arsfamaing
as of the record date is required for approvahisf proposal. All abstentions, broker non-votes faildres to vote
will have the same effect as a vote against tropgqsal.

The proposed amendment to FirstEnergy’s Amendec @b&egulations is set forth in Appendix 1 to this
proxy statement. If this proposal is approved leyréquisite vote of shareowners, the Amended Cb&egulation:
will be revised to reflect the proposal promptlyeafthe conclusion of the 2011 Annual Meeting.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “F OR” ITEM 3.

Item 4 —Advisory Vote on Executive Compensatiol

The primary objectives of the Company’s executiompensation program are to attract, motivate, metaid
reward the talented executives who we believe cavige the performance and leadership we needhieae
success in the highly complex energy services ingu®ur executive compensation program is centered
pay-for-performance philosophy and is aligned wlith long-term interests of our shareholders. Sesriiinsation
Discussion and Analysis” beginning on page 34 f pinoxy statement.

The following proposal provides shareholders thgaofunity to cast an advisory, non-binding voteoon
compensation for named executive officers by voforgor against the following resolution. This rkgmn is
required pursuant to Section 14A of the Exchange Ac

“RESOLVED, that the shareholders approve, on aisady basis, the compensation of the FirstEnerggpCo
named executive officers, as such compensatioisétoded pursuant to Item 402 of Regulation S-Kluding the
Compensation Discussion and Analysis, the compmstbles, and the other narrative executive corsgion
disclosure contained in this proxy statement.”

The Board of Directors recommends that sharehol#esFOR approval of the compensation progranofwmr
named executive officers as described in the Cosgigm Discussion and Analysis and the compensédioes an
otherwise in this proxy statement. As discussetiénCompensation
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Discussion and Analysis contained in this proxyestent, the Compensation Committee of the Boafdii@ctors
believes that the executive compensation for 28X8asonable and appropriate, is justified by #réopmance of
the Company in an extremely difficult environmeand is the result of a carefully considered apgroac

We believe that the quality, skills, and dedicatidrour executive officers, including our named @xeve
officers, are critical elements in our ongoing #pilo positively affect our operating results asnthance sharehold
value. See “Compensation Discussion and Analysgirining on page 34 of this proxy statement. Wesmea
success based on earnings, shareholder returratioped excellence, and safety. A significant mortof our
executives’ actual compensation is based on cotparad business unit performance as defined bypdiahand
operational measures directly linked to short-tamd long-term results for key stakeholders, incigdihareholders
and customers. Meeting or exceeding our goalsasetlkey areas is reflected in the compensationrofi@med
executive officers and other executives.

We review our compensation philosophy annuallyrtsuge it continues to align with our goals and shalder
interests and offers competitive levels of comptasaTo achieve our goals, we offer a total congation package
to all executives, including our named executiviicefs, that:

 Is targeted at or near the market median dopeer group of energy services companies wittogportunity
for executives to achieve above-median compenséiiostrong corporate and individual performancd an
the consequence of earning belovedian compensation if financial or operationafg@nance does not me
target levels

« Fosters and supports a “pay-for-performancetuce to reward individual, business unit, andpocoate
results,

« Aligns manageme’s interests with the loi-term interests of our shareholders,

* Is comprised of a mix of the following elementscompensation

« Base salary: fixed element of compensation paythibeighout the yea
« Shor-Term Incentive Program: entirely performa-based variable cash compensation payable ann

* Long-Term Incentive Program which consists

» Performance shares: entirely performance-baagdble equity compensation which is denominated
stock and settled in cash at the end of a threeygssding period if pre-established performancelev
are achieved, ar

« Performance-adjusted RSUs: partially perforoeabased equity compensation which settles in share
of our common stock at the end of a tl-year vesting perioc

« Retirement benefits and limited perquisit
« Severance and change in control benefits,
+ Discretionary awards granted for purposes of rémiemt, retention, and special recogniti

Within the incentive component of our compensapiomgram, short-term incentive opportunities forteac
executive, including the named executive officars, linked to annual performance results basedemmdination
of corporate and business unit goals; while longitcentive opportunities are based on both oaohite
performance and our performance relative to othergy services companies over a three-year pahedgby
encouraging the accomplishment of goals that demdted to increase long-term shareholder value.

Because your vote is advisory, it will not be bimglupon the Board of Directors. However, the Boaldies
shareholders’ opinions, and the Compensation Coteentill take into account the outcome of the wsken
considering future executive compensation arrangésne

18




Table of Contents

The Board of Directors recommends that you vote BPgroval of FirstEnergy’s executive compensation
program as described in the Compensation DiscussidrAnalysis and the compensation tables andwibein
this proxy statement. Proxies will be voted FORrapgl of the proposal unless otherwise specified.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “F OR” ITEM 4.

Item 5 —Advisory Vote on Frequency of Advisory Vote on Exaative Compensation Vote

The following proposal provides shareholders thgostunity to inform the Company as to how often yash
the Company to include an advisory vote on exeeutivmpensation, similar to Item 4 in our proxyestaent. This
resolution is required pursuant to Section 14Ahef Exchange Act. While our Board of Directors imtgho
carefully consider the shareholder vote resulthogfthis proposal, the vote is advisory in nature will not be
binding on the Company.

“RESOLVED, that the company should include an amlyis/ote on the compensation of the Company’s named
executive officers every:

year
two years;
three years; or
abstain”

The Company believes that say-on-pay votes shaultbhducted every year so that shareholders mayaiyn
express their views on the Company’s executive @rsgation program. As noted above, the Board values
shareholders’ opinions, and the Compensation Coteentill take into account the outcome of the vote.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE TO HOLD AN ADVISORY VOTE
ON EXECUTIVE COMPENSATION EVERY YEAR.

Shareholder Proposals

Shareholders have indicated their intention togmeat the Meeting the following proposals for ddagation
and action by the shareholders. The shareholdeluteens and proposals, for which the Company &wedBoard
accept no responsibility, are set forth below. ph@ponents’ names, addresses, and numbers of dtedewill be
furnished upon written or oral request to the Conyp&our Board of Directors recommends that you vote
“AGAINST” all four of these shareholder proposals for the reasons noted in the Company’s opposition
statements following each shareholder proposal.

Item 6 —Shareholder Proposal: Report on Coal Combustion Wase

Report on Coal Combustion Waste

WHEREAS: Coal combustion waste (CCW or coal ash) is adwghpct of burning coal that contains
potentially high concentrations of arsenic, merchgavy metals and other toxins filtered out of kestacks by
pollution control equipment. CCW is often storedandfills, impoundment ponds or abandoned minegrO
130 million tons of CCW are generated each ye#nenU.S.

Coal combustion comprises a significant portiore434f FirstEnergy’s generation capacity.

The toxins in CCW have been linked to cancer, ofgdare, and other serious health problems. InoBet
2009, the U.S. Environmental Protection Agency (EPéblished a report finding that “Pollutants
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in coal combustion wastewater are of particularceon because they can occur in large quantities {atal pounds
and at high concentrations ...in discharges anthkge to groundwater and surface waters.”

The EPA has found evidence at over 60 sites ittle that CCW has polluted ground and surface \water
some of these cases, companies have suffered stiddisfimes and reputational consequences as # mfghe
contamination.

There have been documented seeps and leakage ifistEriergy’s largest CCW impoundment pond, Little
Blue Run, located at the Bruce Mansfield plant.r€lie evidence of increased levels of arsenic illsveeound the
pond.

In October 2010, Little Blue Run was the subjeca d&éature story on CNN which suggested the ponglbea
contaminating local water. Reports by thev York Times and others have drawn attention to CCW'’s impact on
waterways, as a result of leaking CCW storage sitelirect discharge into surrounding rivers amdasns.

The Tennessee Valley Authority’s (TVA) 1.1 billigallon CCW spill in December 2008 that covered over
300 acres in eastern Tennessee with coal ash shiglgéghts the serious environmental risks asgediavith CCW.
TVA estimates a total cleanup cost of $1.2 billihis figure does not include the legal claims tieate arisen in
the spill’s aftermath.

FirstEnergy does not disclose whether Little BlusRr its other CCW storage and disposal facilitiage
liners, caps, groundwater monitoring, or leachatiection systems beyond compliance with curregtitations.
This information is critical for investors to und&nd the potential impact of our company’s CCWilitas on the
environment and possible related risks.

The EPA has proposed rules to regulate CCW andikelly determine by the end of 2011 whether cadl a
should be treated as “Special Waste” under Sulitiwhich would subject CCW to stricter regulations

RESOLVED: Shareholders request that the Board preparecat rep the company’s efforts, beyond current
compliance, to reduce environmental and healthrdazsssociated with coal combustion waste contamgaater
(including the implementation of caps, liners, grdwater monitoring, and/or leachate collection eyst), and how
those efforts may reduce legal, reputational ahdratisks to the company’s finances and operatidhis. report
should be available to shareholders by August 26&repared at reasonable cost, and omit confédent
information such as proprietary data or legal stygt

End of Shareholder

Proposal

Your Company’s Opposition Statement — Report on CoaCombustion Waste
Your Board of Directors recommends that you vote “ASAINST” this proposal.

Your Company has an extensive system in placegarerthe safe and proper management of coal coinbust
waste (CCW). In 2010, your Company prepared a Gatpdresponsibility Report which included an ovenwif its
production and management of CCW from its operatidine report included relevant information on your
Companys operations related to CCW, as well as the braade of steps taken to ensure that the priorifigsiolic
safety and protection of the environment are mieé feport details the Company’s operations, incigdiow the
CCW is generated, the procedures for safe handliegheneficial use market, and research efforbsir YCompany
has also provided extensive, detailed informatiooud its management of CCW to the U.S. Environnienta
Protection Agency (later referred to as the EPA)sTnformation is being released to the publidtoe EPA websit:
(http://lwww.epa.gov /waste/nonhaz/industrial/spkftissil/surveys/index.htm). Additionally, your Cqany posts
on its website its Corporate Responsibility Repdrich was created in 2006 and is updated peridglieath new
information. The Corporate Responsibility Reposaincludes information regarding the Company’attreent of
CCW, including information on the management angefieial use of CCW.

CCW is recycled and used as an ingredient in commgryday products. In addition, a significant amtoof
CCW from your Company’s coal-based power genergilants, including coal ash and gypsum, is
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recycled for safe and beneficial uses such as etmand wall board production and road buildinge Bbneficial
use of CCW has many associated environmental ligniefcluding a reduction in energy consumptioeeghouse
gases, need for additional landfill space, andmaaterial consumption. The characteristics of CC\&hém
beneficial uses and management to be undertakely s@he concentration of metals in CCW that ocawaturally
in coal in trace amounts is not comparable to Ef@iind in other substances that are required tedndated as
hazardous.

While your Company has focused recent efforts erbémneficial use of CCW, it has safely managed the
remaining byproducts at our respective plants émadles. Your Company has a robust program in piaeesure
the safety and integrity of dams and dikes at tmsairface impoundments. They are inspected atdsasy week
by trained plant personnel and inspected at laaste/ear by professional dam safety engineersrCmmpany ha
managed approximately $52 million in research aaketbpment over the past decade, including sepeogcts to
find new and innovative ways to beneficially use\ZC

Your Board respects its shareholders’ intereshirirenmental and health matters. However, the Bbatitves
that the Company has already taken appropriaterectd manage its CCW and report such actions ssesaments
to its shareholders, while continuously evaluattaggompliance with ongoing and anticipated futtegulatory
requirements. Therefore, your Board does not belteat the investment of human and financial ressithat
would be required to produce an additional repatild be a necessary or prudent use of sharehaddetsa

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “A GAINST” ITEM 6.

Item 7 —Shareholder Proposal: Lower Percentage Required foBhareholder Action by Written Consent

7 — Shareholder Action by Written Consent

RESOLVED, Shareholders hereby request that ourdbafadlirectors undertake such steps as may be seges
to permit written consent by shareholders entittedast the minimum number of votes that would éeessary to
authorize the action at a meeting at which all shalders entitled to vote thereon were presentvatidg (to the
fullest extent permitted by law).

This proposal topic also won majority shareholdgrport at 13 major companies in 2010. This inclueéb-
support at both Allstate (ALL) and Sprint (S). Huads of major companies enable shareholder acjiowritten
consent.

Taking action by written consent in lieu of a magtis a means shareholders can use to raise impaontters
outside the normal annual meeting cycle. A studydbyvard professor Paul Gompers supports the coticap
shareholder dis-empowering governance featurelsidimg restrictions on shareholder ability to agtviritten
consent, are significantly related to reduced st@der value.

The merit of this Shareholder Action by Written Gent proposal should also be considered in theegbof
the need for additional improvement in our compar010 reported corporate governance status:

The Corporate Library www.thecorporatelibrary.coan independent investment research firm, saide"® a
continuity of concerns, the company’s C ratingrishanged. For instance, in spite of a majority ehalder support
in both 2008 and 2009 for proposals to implememigority-voting standard for directors, the compaoptinues to
have a pluralityvoting standard and recommends voting against #agsighareholder proposal in 2010. This sho
lack of responsiveness to shareholders, and melf lits one reason the entire board received egtmeajority or
close to a majority of votes withheld in 2009.”

The simple majority vote topic, submitted by RayChevedden, won our ascending support of 71% to i80%
each year from 2005 to 2009. Our directors igndingsioverwhelming support. Meanwhile our directgrspularity
headed south with four directors hit with 51% imative votes during 2009 including Chairman Ge@gert,
Carol Cartwright, Jesse Williams and William Catithris Rosss 2010 proposal, to give shareholders a right H
a special meeting like our board can, also wons@dt-support.
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Meanwhile executive performance shares paid ocash, even for sub-par Total Shareholder Returth Bo
these performance shares and the performance-adjRSUs had relatively short performance periodsni@ned
with hefty pension increases, these facts suggésttexecutive pay was not aligned with sharehdlderests,
according to The Corporate Library. And only 37%C&0O pay was incentive-based.

We had two “Flagged (Problem) Directors” accordiod he Corporate Library: George Smart (our Chairma
because he chaired FirstEnergy’s audit committemgaccounting misrepresentation (lawsuit settlenexpense)
and Michael Anderson (sadly a relatively new dioectiue to his Interstate Bakeries directorshifi agnt
bankrupt.

Please encourage our board to respond positivehiggroposal to initiate improved corporate gonagrce and
financial performanceShareholder Action by Written Consent — Yes on 7

End of Shareholder

Proposal

Your Company’s Opposition Statement — Shareholder Ation by Written Consent
Your Board of Directors recommends that you vote “ASAINST” this proposal.

Under Ohio law, actions that may be taken by oareifiolders at a meeting may also be taken by writte
consent. In the case of all actions, except amentite the code of regulations of a company, Céworlequires
that a written consent must be unanimous. Amendsterthe code of regulations may be made by thieanri
consent of two-thirds of the voting power of themgany. Under Ohio law, the two-thirds thresholdvioitten
consent to amend the code of regulations may hecestito a majority of the voting power of the cogimn or
raised to a higher proportion. Under our code glitations, a vote of at least two-thirds of theingtpower of the
Company is generally required to amend the codegflations, with a vote of at least 80 percerthefvoting
power of the Company required for certain specitiede provisions.

In the case of FirstEnergy, there are currentlyayxmately 300,000 shareholder accounts that meist b
contacted for their written consent. Based on tmalver of shares of FirstEnergy stock outstanding§elruary 25,
2011, two-thirds approval would require the writtemsent of holders of approximately 278,000,0G e of
common stock, and for provisions in our regulatiaere 80 percent approval is required, the writi@msent from
holders of approximately 334,600,000 shares otEirsrgy common stock would be required.

In much smaller corporations, the flexibility totdy written consent may be useful. However, ivsetlittle, if
any, purpose in a company of our size, particularlight of the Ohio law requirements that mandatanimous
written consent in most circumstances. Moreoveés, ¥har your Company put forth a management prdpbat
would allow the holders of 25 percent or more @& $hares outstanding to call a special meetingarfeholders
which, if approved, will provide shareholders wilie right to more easily raise issues outside @Gbmpany’s
regular Annual Meeting schedule.

Ohio law prohibits actions by written consent afdehan all of the shareholders except in the dichtase of an
action to amend the Company’s Amended Code of R¢iguk. Your Board believes that amending our ratguis
to allow amendments of certain provisions of thdecof regulations by written consent of a majootyhe voting
power of the Company, instead of two-thirds, isapensive exercise that will add little value tergtholders. It is
equally effective and efficient for shareholderexercise their rights at annual and special slnddehs’ meetings
where the same sought after consents will be repted through shareholder votes. Accordingly, y®agrd
recommends that you vote AGAINST this proposal.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “A GAINST” ITEM 7.
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Item 8 —Shareholder Proposal: Adopt a Majority Vote Standad for the Election of Directors

Director Election Majority Vote Standard Proposal

Resolved: That the shareholders of FirstEnergy Corp. (“Camy) hereby request that the Board of Directors
initiate the appropriate process to amend the Cogiparticles of incorporation to provide that daiter nominees
shall be elected by the affirmative vote of the aniy of votes cast at an annual meeting of shddehs, with a
plurality vote standard retained for contesteddaaeelections, that is, when the number of direotuminees
exceeds the number of board seats.

Supporting Statement: FirstEnergy’s Board of Directors should establstmajority vote standard in director
elections in order to provide shareholders a megnimole in these important elections. The progbsmjority vote
standard requires that a director nominee receimejarity of the votes cast in an election in orttebe formally
elected. The standard is particularly well-suitedthe vast majority of director elections in whiahly board
nominated candidates are on the ballot. Underuhesiat plurality standard, a board nominee canléeted with as
little as a single affirmative vote, even if a stalpdial majority of the votes cast are “withhefddm the nominee. W
believe that a majority vote standard in boardtales establishes a challenging vote standarddardnominees,
enhances board accountability, and improves thiemeance of boards and individual directors.

Over the past five years, a significant majoritycompanies in the S&P 500 Index has adopted a majarte
standard in company bylaws, articles of incorporator charter. These companies have also adopi@dcior
resignation policy that establishes a board-ceptvit-election process to determine the statusyflaector
nominee that is not elected. This dramatic mowe iwajority vote standard is in direct responserang sharehold
demand for a meaningful role in director elections.

This proposal was submitted at last year’'s Annuaéthg of Shareholders and 172,765,440 votes vaste ¢
“FOR” the proposal while “Against” votes totaledlp3,214,285. Yet, the FirstEnergy Board of Dimgsthas not
acted to establish a majority vote standard, retgiits plurality vote standard, despite the strehgreholder votes
in favor of a majority vote standard and the faetttmany of its peer companies, including AmererpGation,
American Electric Power, CenterPoint Energy, DominResources, Constellation Energy, Exelon Corjmorand
FPL Group, have adopted majority voting. The Basrduld take this critical first step in establighianmeaningful
majority vote standard. With a majority vote stamidia place, the Board can then act to adopt attireesignation
policy to address the status of unelected direcforaajority vote standard combined with a posttte director
resignation policy would establish a meaningfuhtifpr shareholders to elect directors at FirstBpewhile
reserving for the Board an important post-electme in determining the continued status of an ecteld director.
We urge the Board to join the mainstream major doBpanies and establish a majority vote standard.

End of Shareholder

Proposal

Your Company’s Opposition Statement — Director Eletion Majority Vote Standard
Your Board of Directors recommends that you vote “ASAINST” this proposal.

This shareholder proposal requests that your Biade measures necessary to amend your Company’s
Amended Code of Regulations to provide that dinestominees be elected by the affirmative vote efrttgjority of
the votes cast at an annual meeting of sharehoMets Board carefully considered several factoith wespect to
majority voting, including the merits of the majgrivote standard, the responsibilities of your BidaCorporate
Governance Committee, and the best interests oftmaneholders. After a thorough review of the psapoyour
Board believes that the majority voting proposatsloot serve the best interests of your Compamgsesolders.

Your Board is cognizant of recent developments wapect to majority voting in director electiofitierefore,
your Board recently adopted a director resigngpiolicy in connection with uncontested direc
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elections (later referred to as the Director Regigm Policy) to address the concerns presentétkiproponent’s
proposal. The Director Resignation Policy provittest any director nominee in an uncontested diregdextion whi
receives a greater number of “withheld” votes tiates “for” is required to tender his or her resigon to the
Corporate Governance Committee. The Corporate Ganee Committee will consider the resignation and
recommend to the Board whether it should be acdefitee directors on your Board (excluding any Dioeevho
tendered his or her resignation) will then makeeaigion regarding the resignation. Your Board belgethat the
Director Resignation Policy promotes a good baldretereen providing shareholders a meaningful agwifsgant
role in the process of electing directors and alhgwour Board flexibility to exercise its indeperd judgment on a
case-by-case basis. By allowing shareholders toesgpreferences regarding director nominees, iteetor
Resignation Policy accomplishes the primary obyectif the proposal at issue without the potentgative
consequences of the shareholder proposal, andeasilé your Board believes that the adoption ofagority vote
standard is unnecessary and not in the best itdevbthe Company or its shareholders.

The plurality voting standard is the default staddander Ohio law, and our Amended Code of Regurati
expressly provides for a plurality vote in the élew of directors. Although there is ongoing puldiebate regarding
the use of a majority vote standard, the meritsuch a standard have not been established to yaandB
satisfaction. The decision to adopt a majority \aitndard would be a significant departure fromvtidely
accepted plurality voting standard, which histdhchas been effective in electing strong, indeperidiirectors to
your Compan’s Board. Also, the procedures and state corpdasteyoverning plurality voting, unlike majority
voting, are well established and understood.

There are significant practical difficulties involg the use of majority voting, and there remaiossiderable
uncertainty surrounding the standard. Your Comgaelieves that the following consequences may résarit thest
difficulties and uncertainties:

* The failure to elect a specified percentagdigctors could result in a “change of controlius accelerating
debt or canceling a line of credit provided in adit agreement or triggering changes in licenseslaer vital
and irreplaceable corporate arrangements;

e The failure to elect Board candidates coufdafadversely our ability to comply with the NY &isting
Standards or SEC requirements for independentmentployee directors or directors who have paricul
qualifications that are essential for a memberafryBoard, such as a financial expert to serveaur y
Boarc' s Audit Committee

A majority voting system could cause a number afittmhal difficulties, including the practical prigms
relating to a “failed election”, or one in whicheonr more directors standing for election are eated on your
Board. Majority voting requirements also raise leggad practical concerns about the applicabilityhaf “holdover
rule”, which provides that directors are electedeove until their successors are elected. Thexgéwmen if the
proposal is adopted, your Company may be unalflerte a director who failed to receive a majorittevto leave
your Board until his or her successor is elec

Your Board does not believe that adopting a majaritting standard for uncontested director electiprovide:
shareholders with any additional meaningful amaninput into the election of directors, and it ioges additional
costs on your Company. If there is a failed elegtibis up to your Board to fill the vacancy witktaany further
shareholder vote. Shareholders would have no grasseirance that the person selected to fill ther@eeat would
be any more satisfactory than the person who fadedceive the majority vote. Based on currenkpnoting
trends and the influence of proxy voting advisa@wges, your Board believes that most withholdegdbr director
in uncontested elections occur as a result ofitfié application of voting guidelines that heavitcus on technical
corporate governance mechanics. These voting goédetypically do not take into account the morpamant role
of directors in setting strategic direction and mgkmportant business decisions. As a result, amyncases, it cou
be expected that your Board would still view thectibn of its original nominee as in the best iests of your
Company and our shareholders notwithstanding theben of votes withheld. Nevertheless, addressiitgda
elections undoubtedly would be distracting to yBoard and may require your Board and/or the Cottgora
Governance Committee to repeat much of the pratesnt through prior to the shareholder meetingrider to
select nominees. Your
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Board does not believe that this is likely to ceeaty meaningfully greater enfranchisement of tiareholders,
particularly in light of the adoption of the DirectResignation Policy, which provides shareholddgth the primary
benefit of majority voting while allowing the Boatle flexibility to make decisions that they detarento be in the
best interests of your Company.

Majority voting also may result in the vacancy okoor more seats of your Board which may causeraution
of your Board’s operations. In addition, signifitamrnover among directors may impede your Compaforigierm
strategic plan due to lack of director continuifdailtimately impact the stability of your Boarddayour Company.
This would be particularly problematic during trgieconomic times such as these when your Boardissfshould
be on the continuous improvement of your Compafigancial condition and results of operations and
maximization of shareholder value.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “A GAINST” ITEM 8.

Item 9 —Shareholder Proposal: Report on Financial Risks oReliance on Coa

Financial Risks of Reliance on Coal

Whereas

Coal-dependant electric utilities face numeroudlehges and uncertainty regarding environmentalgl@nce
costs, coal price-volatility, and the cost of carlapture and storage for coal plants. This unpieted
combination of forces has led companies such agr&se, Duke and Xcel to announce coal plant redregm

Coal combustion for electricity is a major conttituto air pollution, accounting for 70% of the fsuldioxide
(SO2), one third of the nitrous oxides (NOx), 50% oé timercury, a hazardous air pollutant, and over 86%e
carbon dioxide (CQ) emitted in the U.S., in addition to soot and fpeeticulates in our air.

Industry analysts (Bernstein Research, Jeffriesofn@any, Standard & Poor’s, Wood Mackenzie) have
concluded that the cost of additional environmeataitrol equipment for NOx, particulates and meyauay make
it uneconomic to retrofit some older coal plants.

The merger between FirstEnergy Corporation andghkay Energy will make our company thé Ergest
consumer of coal in the U.S. with 70% of its getieraderived from coal. Thirty-two percent of thewcompany’s
combined coal-fired fleet (4,945 MW) typically laskrubbers, were built pre-1965, are less efficéat more
costly to run.

Under a 2005 Consent Decree with the U.S. Envirortabé’rotection Agency (EPA), FirstEnergy agreed to
$1.8 billion environmental retrofit of its W.H. Sams Plant and to convert two coal units at it's RBHrger plant to
biomass. FirstEnergy announced in November thaethaits would permanently close at the end of Z#dause
“market prices for electricity have fallen signdiatly, and expected market prices no longer sugpoepowered
Burger Plant.”

EPA is moving, in some cases pursuant to courtrotdeighten regulation of the air, water and veastpacts
of coal plants. EPA must issue new rules by 20Megung wastewater from power plants, which ar@oesible fo
“a significant amount” of toxic pollutants suchragrcury and arsenic discharged to surface wat&a!€Epending
regulations on storage and disposal of coal condoustastes will likely increase operating costsdoal plants.

EPA is also developing a regulatory program for £2@d other greenhouse gas emissions. However,dkef
national climate policy to reduce CG@missions further adds to the uncertain economicsdal plants. Commerci
deployment of carbon capture and storage technatof@ to 15 years away and “would increase elgttrcosts by
about 30 to 80 percent,” the U.S. Government Actahitity Office reports.

Declining coal reserves in central Appalachia, espdented coal price increases and volatility,useebundar
supplies and record low-prices for cleaner burmatyral gas, and declining costs for wind and setergy make
continued reliance on coal increasingly problematic
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Resolved

Shareowners request that FirstEnergy’s Board ofddirs, at reasonable cost and omitting proprietary
information, issue a report by November 2011 orfitiencial risks of continued reliance on coal casted with
increased investments in efficiency and cleanerggnéncluding assessment of the cumulative costs o
environmental compliance for coal plants compacedlternative generating sources.

End of Shareholder

Proposal

Your Company’s Opposition Statement — Report on Fiancial Risks of Reliance on Coal
Your Board of Directors recommends that you vote “ASAINST” this proposal

Your Board has considered the proposal that youn@zmy issue a report on the financial risks ofarede on
coal contrasted with increased investments iniefiicy and cleaner energy and believes that theapatipn of such
a report would not be beneficial to our shareh@d&he Company’s SEC reports, including our regdiidd
Annual Report on Form 10-K, discuss in detail theaus risks and potential costs of complying veitinrent,
pending and proposed legislation, regulations aitiives related to coal combustion. The Annuap&t also
discusses the costs and risks associated withfuwaladupply and the steps your Company has takender to
address such risks. In addition, your Company ka#gable on its website its 2010 Corporate Resilityi Report,
which contains a section on your Company’s commitnaed strategic approach to environmental praiacti

Your Board believes that your Company’s generdfieet is very well positioned to compete in a carbo
constrained economy. Your Company has spent mare$fi billion on environmental protection efforitsce the
Clean Air Act became law in 1970 and reduced its2@@ission rate by 16 percent through this periocgddition,
your Company has retired nearly 1000 MW of oldesslefficient and more cart-intensive units and added more
than 1,800 MW of non-emitting nuclear capacity aa&la result, has avoided producing some 350 mittietric
tons of carbon dioxide since 1990. Today, nearBb4 our electricity is generated without emitti@® 2 and, by
the end of 2011 we expect approximately 70% ofgameration fleet to be non-emitting or low emittgeneration.

Your Company is also actively engaged in the fddmnd state debate over future environmental requénts
and legislation, especially those dealing with gladlimate change and coal combustion residuesai&@ntimately
familiar with the landscape of developing regulatamd know that there is significant uncertaintycathe final forn
or timing of any such regulation and legislatiobath the federal and state levels. Given this taggy and the
lack of a clear consensus as to the most efficitetnative-generation technology, any attemptstess the costs of
environmental compliance, or to weigh the costsaall as opposed to alternative generation, int& stport would
not be meaningful. Your Company and your Board latyuanalyzes its generation portfolio and therappate
mix of coal and other generation facilities, takintp account the developing regulatory landscaykthe potential
compliance costs related to current or potentiairkiregulation. However, preparing a separatertepauld
consume considerable time, funds and resourcesutifiroviding a sufficient benefit to your Compasryour
shareholders.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “A GAINST” ITEM 9

DIRECTOR QUALIFICATIONS AND REVIEW OF DIRECTOR NOMI  NEES

The Corporate Governance Committee, comprisededntf independent directors, recommends Board
candidates by identifying qualified individualsarmanner that is consistent with criteria apprdwgthe Board. In
consultation with the CEO, the Chairman, and thieBfaard, the committee searches for, recruitsacs,
interviews, and recommends prospective directopgdwide an appropriate balance of knowledge, égpee, and
capability on the Board. Assessment of a prospe®ivard candidate includes, at a minimum, consiteraf
diversity; age; background and training; busingsadministrative experience and skills; dedicatioal
commitment; business judgment; analytical skillglplem-solving abilities; and familiarity with thregulatory
environment. Each year, the Corporate Governanceniittee assesses

26




Table of Contents

the size and composition of the Board in lighthaf bperating requirements of the Company and themtumakeup
of the Board, all in the context of the needs efBoard at a particular point in time. Each of tloeinees listed
below brings a strong and unique background arlbissiito the Board, giving the Board as a wholmpetence an
experience in a wide variety of areas necessanyeesee the operations of the Company. Generhbyctiteria
considered by the Corporate Governance Committealifof our directors also includes the followir(®:integrity,
honesty, and accountability, with a willingneseipress independent thought; (ii) successful lesduileiexperience
and stature in an individualprimary field, with a background that demonssate understanding of business aft
as well as the complexities of a large, publichhidheompany; (iii) demonstrated ability to thinkategically and
make decisions with a forward-looking focus andigtio assimilate relevant information on a braadge of
complex topics; (iv) being a team player with a destrated willingness to ask tough questions iorestuctive
manner that adds to the decision-making procegsufBoard; (v) independence; and (vi) ability evdte
necessary time to meet director responsibilities.

Each director contributes knowledge, experiencekikrin at least one domain that is importantte
Company. For example, our directors possess experi@ one or more of the following: managemergesrior
leadership position that demonstrates significasiriess or administrative experience and skillspanting or
finance; the electric utilities or nuclear poweduistry; or other significant and relevant areasrskby the
Corporate Governance Committee to be valuablegd@ttmpany.

The Corporate Governance Committee believes thidassembled Boards of Directors consist of a diger
group of individuals who possess a variety of canm@ntary skills and experiences. It considersvhigty of
complementary skills in the broader context ofBlward’s overall composition with a view toward ctnging a
Board that, as a body, possesses the approprifite ekperience, attributes, and qualities recpiiiee successfully
oversee the Company’s operations.

Neither the Corporate Governance Committee noBtiggd has an established policy regarding the
consideration of diversity in identifying directoominees. However, the Corporate Governance Coeenitt
recognizes that racial and gender diversity ofBbard are an important part of its analysis ashetiver the Board
constitutes a body that possesses a variety of leongmtary skills and experiences. The Corporatee@mance
Committee also considers each individual nomis@dferences in point of view, professional expade, educatio
and other individual skills, qualities, and attitibési that contribute to the optimal functioning loé Board as a whol

The following paragraphs provide information abeath director nominee, as of the date of this proxy
statement. The information presented below incledeh nominee’s specific experiences, qualificatiattributes,
and skills that led the Corporate Governance Cotemind the Board to the conclusion that hegbloaild serve as
Director of the Company.

Mr. Addison received an M.B.A. in Finance and Gah&usiness Administration from the Harvard Univtgrs
Graduate School of Business. His career includaitipns of increasing responsibility in the investrhbanking
and financial services sector, culminating as tteagjing Director of the Utilities Department at@abn Smith
Barney (Citigroup). This wealth of experience ie financial services sector makes Mr. Addison @ngjr
contributor to the Company as the Chair of the Rdi@aCommittee of the Board.

Mr. Alexander received an undergraduate degreedounting and a degree in law from The University o
Akron. During his extensive thirtyine year career at Ohio Edison Company and latstEhergy Corp., he has hi
executive leadership positions, including Executfiee President and General Counsel, Chief Opeaydifiicer,
and currently President and Chief Executive Offité completed the Program for Management Developatethe
Harvard Graduate School of Business and the Re&etrnology Course for Utility Executives at the
Massachusetts Institute of Technology. With thist\experience, Mr. Alexander brings to the Boar®iéctors an
extraordinary understanding of the inner workingthe public utilities industry in general, andstEnergy Corp. il
particular.
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Mr. Anderson received an M.B.A. in Finance and Aatting from the Northwestern University Kellogg
Graduate School of Management and was a CertifidtidAccountant. He was an auditor for Arthur Yguf Co.,
and participated in the Harvard Advanced ManagerReogram. In 1996, he became President and Chiefafipg
Officer of The Andersons, Inc., and he is currethily company’s President, Chief Executive Offieerd Chairman.
The skills and attributes related to Mr. Andersaexperience in the accounting and executive manageareas are
invaluable assets for the Board and his partiaypatin the Finance Committee.

Dr. Cartwright spent more than 18 years as a (wetutive Officer of various large, non-profit onjgations
with direct oversight for strategic planning, pragr development, financial management, capital peprand
governmental affairs. During her more than 40 yeagublic higher education experience, she opdrafthin an
environment of government regulations and publeoaatability. She retired in 2006 as President efkState
University and currently serves as President of B@nGreen State University. This significant expace in the
areas of financial management and capital plan@iagyell as her experience dealing with highly fetpd entities,
makes her a valuable resource to the Board andrirote as Chair of the Corporate Governance Coteenit

Mr. Cottle is currently a consultant in the nuclegatustry. He has extensive experience in the randield and
has held leadership positions at Entergy and Housighting and Power, as well as with the Nucleag&®atory
Commission and the Tennessee Valley Authority.dditton, he previously served as Chairman, Presjderd CE(C
of STP Nuclear Operating Company. This nuclear stiguexperience is essential to our Board and theld¥r
Committee, of which Mr. Cottle is Chair.

Mr. Heisler graduated Cum Laude from Harvard Ursitgrand received an M.B.A. from Kent State Univigr:
He has extensive experience in the investment nesmeaunt and financial services sector, culminatingigh-level
positions at KeyBank N.A., including Chairman oétBoard and Chief Executive Officer. In additioe,brings
administrative skills to the Board through his emtrrole as Dean of the College of Business Adrtratiosn and
Graduate School of Management of Kent State UnityefBhis expertise in financial services and adstiative
skills makes him a valuable member of the Boardsirmhg member of our Finance Committee.

Ms. Johnson received her law degree from the Usityeof Florida College of Law after graduatingrirghe
University of Florida with a Bachelor of Sciencebinsiness administration. She is a former Chairarah
Commissioner of the Florida Public Service Comnaissivhich provided her with valuable insight ink@telectric
utility industry. In her current position as Pre=id of NetCommunications, LLC, she develops stiagefpr
achieving objectives through advocacy directeditital decision makers. She previously servedex @ Vice
President of Communications and Marketing at Milcbathnologies and also has additional public comeard
experience. Ms. Johnson’s extensive regulatory drackd, legal experience, and additional board espee
qualify her to serve as a member of the Board.

Mr. Kleisner graduated from the University of Denwath a Bachelor of Science in business administna He
currently serves as the Chief Executive OfficeHefshey Entertainment & Resorts Company. Mr. Kleidras ove
40 years of experience in management and exedet@dership positions, including over 20 years aéfclxecutive
officer experience having served as President dnef Executive Officer of Hershey Entertainment &d®rts
Company and the Greenbrier Resort & Club Manager@enipany. He has more than 30 years of experientei
areas of labor relations, collective bargaining] anion contract negotiations, both in the U.S. alobad.
Additionally, he has participated in numerous bassand real estate developments in the U.S., Euampl Asia.
Mr. Kleisner is and has also been a director ofyrtarsiness and charitable organizations. His nuogeleadership
and senior executive positions provide him witngfigant experience, both domestic and internatiagna
developing and implementing corporate strategysatting executive compensation benefits. Mr. Klersn
executive leadership positions and additional bexgkrience have prepared him to respond to atomidtiof
financial and operational challenges. Mr. Kleisaesast business background and leadership skilk tian well
qualified to serve on the Board.
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Mr. Novak graduated from John Carroll Universitytlwa major in accounting. He received his Masters i
Accountancy from Bowling Green State University é&nd Certified Public Accountant. During his loaigd
distinguished career at Ernst & Young, he heldowgipositions including Coordinating Partner andaAindustry
Leader, before retiring after 17 years as the MangaBartner of various Ernst & Young offices, mastently
Managing Partner of the Cleveland Office. He haar @0 years of experience performing, reviewingl an
overseeing the audits of financial statementswide range of public companies. Mr. Novak curresyves as
chair of the audit committee of two other publiergmanies. As a result of this extensive experiendhe field of
accounting and his broad financial expertise, Myvak is the Company’s “Audit Committee Financialper” and
Chair of the Audit Committee.

Ms. Rein is a graduate of New York University LashSol and served as general counsel of a Fortune
50 company. She was employed for many years ihititdy regulated financial services industry, whiprovided
her with a familiarity in dealing with the requiremts imposed by regulatory agencies. Prior to étinement from
MetLife, Inc., she served in various high-level iioss including Vice President, Human Resources$ &enior
Executive Vice President and Chief Administrativificgr, with responsibility for the Audit, Human Reurces,
Information Systems, Public Relations, CompliarR®curement, and Facilities Management departmamtsng
others. She also served as Chief Executive Ofti€éne Property and Casualty subsidiary of MetLife,. Over the
past 20 years, Ms. Rein has been a director ohasderved on various board committees of threkcpedimpanies
further enhancing her broad range of knowledgeextensive business and leadership experience.xperience
with regulated entities, along with her legal, Imesis, and human resource knowledge make her eblalasset to
the Board and to the Compensation Committee, oflivbhe serves as Chair.

Mr. Smart received an M.B.A. from the Wharton Sdhaiversity of Pennsylvania, with a major in
Marketing. He served as the President and Chie€likee Officer of Central States Can Co. from 19781 1993
and as Chairman of the Board and President of loerftx Packaging Corporation from 1993 until 208&.retired
as President of Sonoco Phoenix, Inc. in 2004. @hepast 25 years, Mr. Smart has been a directanadhas serve
on various board committees of six public companiéss extensive corporate and CEO-level experigmogides
an excellent background for his current positiomas-executive Chairman of the FirstEnergy Board.

Mr. Taylor received both Bachelor and Masters aéfce degrees in Mechanical Engineering from Texas
A&M University. He also completed the Advanced Mgement Program at the Harvard Graduate School of
Business and the Reactor Technology Course foityJiikecutives at the Massachusetts Institute ahhelogy. Fa
more than 20 years, he served as the PresiderdlzsiPower & Light and then TXU Generation, fromieh he
retired in 2004. Mr. Taylor has experience sendanganother public company’s board, in additionitodxtensive
executive experience, which provides a valuabletpafi view on the Company’s Board. He also sen&€hair of
the National Nuclear Accrediting Board from 1996i2003. This experience in the public utility instry and in
the nuclear industry makes him well suited and luafale in his current position on the Board andt@Nuclear
Committee.

Mr. Williams graduated from the University of Maayld, Eastern Shore and the Executive Management
Programs at Yale and Northwestern UniversitiesMpcehouse College. For more than 20 years he haddipns o
increasing responsibility in the areas of Humandreses and Compensation and Employment PractidbsTive
Goodyear Tire & Rubber Company, prior to retirirg\éce President of Human Resources Policy, Empentm
Practices and Systems. He has more than 30 yearpefience in the areas of labor relations andracn
negotiations, succession planning, diversity, afdtg. His extensive knowledge in these areas, aoedbwith his
executive-level experience, provides vital perspeatn issues facing the Board. Mr. Williams’ expece is
especially valuable to the Board given the receati$ on governance and compensation policies autiqes.
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BIOGRAPHICAL INFORMATION ON NOMINEES FOR ELECTION A S DIRECTORS

Paul T. Addison— Age 64. Retired in 2002 as Managing Directorhia Utilities
Department of Salomon Smith Barney (Citigroup)jrarestment banking and financial
services firm. Director of the Company since 2003.

Committees: Audit, Finance (Chair)

Anthony J. Alexander — Age 59. President and Chief Executive Officecsi2004 of the
Company. He also is a Director of Ohio Edison Comyp&ennsylvania Power Company,
The Cleveland Electric llluminating Company, Thdéldm Edison Company and many other
subsidiaries of the Company. In addition to thefming companies, he has also been a
Director of Metropolitan Edison Company, Pennsyladglectric Company and many other
subsidiaries of the Company during the past fivergeDirector of the Company since 2002.

Michael J. Anderson— Age 59. President, Chief Executive Officer and Blioe since 199!
and Chairman of the Board since May 2009 of Theégksans, Inc., a diversified company
with interests in the grain, ethanol, and plantieat sectors of U.S. agriculture, as well as in
railcar leasing and repair, turf products produgt@nd general merchandise retailing. He has
been Chairman of the Board of Interstate BakermpGwithin the past five years. Director

of the Company since 2007.

Committees: Finance, Nuclear

Dr. Carol A. Cartwright — Age 69. President of Bowling Green State Univgrsince
January 2009. Interim President of Bowling Greate&SUniversity from July 2008 to
January 2009. Retired in 2006 as President (aipogiteld since 1991) of Kent State
University. She is a Director of KeyCorp and PolgQRorporation. Within the past five
years, she was also a Director of the Davey Trgge&xCompany. Director of the Compa
since 1997 and Director of Ohio Edison Company ft@f2 to 1997.

Committees: Compensation, Corporate GovernanceCha

William T. Cottle — Age 65. Retired in 2003 as Chairman of the BoRrdsident, and
Chief Executive Officer of STP Nuclear Operatingn@xany, a nuclear operating company
for the South Texas Project. Director of the Conypsince 2003.

Committees: Corporate Governance, Nuclear (Chair)
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)

Robert B. Heisler, Jr.— Age 62. Dean of the College of Business Admiatébn and
Graduate School of Management of Kent State Unityessnce October 2008. Special
Assistant for Community and Business Strategighd@dPresident of Kent State University
from September 2008 to October 2008 and from 26Qlihe 1, 2008. Interim Vice Presid
for Finance and Administration of Kent State Ungrgr from June 2008 to September 2008.
Retired in 2007 as Chairman of the Board (a positield since 2001) of KeyBank N.A., the
flagship banking entity within KeyCorp. Chief Exgime Officer of the McDonald Financial
Group from 2004 to 2007 and Executive Vice PregidéiKeyCorp from 1994 to 2007. He

a director of TFS Financial Corporation. Directétlte Company from 1998 to 2004 and
since 2006.

Committees: Compensation, Finat

Julia L. Johnson— Age 48. President of NetCommunications, LLC, &amal regulatory
and public affairs firm focusing primarily on engrgelecommunications, and broadcast
regulation, since 2000. She is a Director of AnaamitVater Works Company, Inc., MasTec,
Inc., and NorthWestern Corporation. Director of @@mpany since 2011 and Director of
Allegheny Energy, Inc. (merged with the Compang®il) from 2003 to 2011.

Ted J. Kleisner— Age 66. Chief Executive Officer of Hershey Engémment & Resorts
Company, an entertainment and hospitality compsimge 2007. President and Chief
Executive Officer of Hershey Entertainment & Res@bmpany from 2007 to 2010.
President of CSX Hotels, Inc (d/b/a The Greenbfi@in 1988 to 2006 and President and
Chief Executive Officer of The Greenbrier Resor€C&b Management Company from
1988-2006. Director of the Company since 2011 aimddior of Allegheny Energy, Inc.
(merged with the Company in 2011) from 2001 to 2011

Ernest J. Novak, Jr.— Age 66. Retired in 2003 as Managing Partner &tjpm held since
1998) of the Cleveland office of Ernst & Young LL&public accounting firm. He is a
Director of BorgWarner, Inc. and A. Schulman, IBirector of the Company since 2004.

Committees: Audit (Chair), Finance

Catherine A. Rein— Age 68. Retired in March 2008 as Senior Execudiee President (a
position held since 1989) and Chief Administrat&icer (a position held since 2005) of
MetLife, Inc., a provider of insurance and othexaficial services to individual and
institutional customers. She is a Director of TleB of New York Mellon Corporation.
Director of the Company since 2001 and Directo&8U, Inc. (merged with the Company
2001) from 1989 to 2001.

Committees: Audit, Compensation (Chair)
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George M. Smart— Age 65. Non-executive Chairman of the FirstEneBgard of
Directors since 2004. Retired in 2004 as Presi@epbsition held since 2001) of Sonoco-
Phoenix, Inc., a manufacturer of easy opening litisis a Director of Ball Corporation.
Director of the Company since 1997, and Directobbfo Edison Company from 1988 to
1997.

Committees: Audit, Corporate Governance

Wes M. Taylor — Age 68. Retired in 2004 as President (a postield since 1991) of TXU
Generation, an owner and operator of electric gditer and coal mines in Texas. He is a
Director of Arch Coal, Inc. Director of the Compasince 2004.

Committees: Compensation, Nuclear

Jesse T. Williams, Sr— Age 71. Retired in 1998 as Vice President of HurRasources
Policy, Employment Practices and Systems of Thed@ear Tire & Rubber Company, a
manufacturer of tires and rubber-related produdtsis a Director of Jersey Central Power &
Light Company, a subsidiary of the Company. Direcfiotthe Company since 1997 and
Director of Ohio Edison Company from 1992 to 1997.

Committees: Corporate Governance, Nuclear
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SECURITY OWNERSHIP OF MANAGEMENT

The following table shows shares of common stoclelieially owned as of February 28, 2011, by each
director, the executive officers named in the Sumn@ompensation Table, and all directors and exeewifficers
as a group. Also listed, as of February 28, 20dd. cammon stock equivalents credited to executffieens as a
result of participation in incentive compensatidans. None of the shares below are pledged byitketdrs or
named executive officers. At the time of joining tBoard, each director is required to hold a mimmaf 100 share
of Company stock.

Shares Beneficially Common Stock Percent o

Name Class of Stock Owned(1) Equivalents(2) Class(3)
Paul T. Addisor Commor 18,25¢
Anthony J. Alexande Commot 783,72t 413,52:
Michael J. Anderso Commor 12,98(
Dr. Carol A. Cartwrigh Commot 30,84+
Mark T. Clark Commor 112,15¢ 64,924
William T. Cottle Commor 15,68:
Richard R. Grigc Commor 112,63t 22,61«
Robert B. Heisler, Jr Commor 31,60¢
Julia L. Johnsol Commor 17,73¢ 6,92¢
Charles E. Jones, J Commor 101,17¢ 57,56¢
Ted J. Kleisne Commor 17,107 424
Gary R. Leidicr Commotr 94,49: 160,54.
Ernest J. Novak, Jr Commor 23,15(
Catherine A. Reil Commor 37,92
George M. Smal Commor 42,53
Wes M. Taylot Commot 25,72¢
Leila L. Vespoli Commotr 110,42 79,85(
Jesse T. Williams, Sr Commor 26,54+
All Directors and Executive Officers

a Group Commor 1,911,85! 1,089,68

(1) The amounts set forth in this column include (a) simares with respect to which the executive offaredirector has a direct or indirect
pecuniary interest, and (b) vested stock optiorte which the executive officer or director has thyht to acquire beneficial ownership
within 60 days of February 28, 2011, and are deVicdl: Alexander — 385,904 shares; Clark — 9,17 ¥eskiagGrigg — 63,772 shares;
Jones — 7,700 shares; Leidich — 15,337 shares;oliesp15,514 shares; and all directors and exeeutifficers as a group — 570,884
shares. Each individual or member of the groupsiedes voting and investment power with respect eoghares beneficially owne

(2) The amounts set forth in this column represent steceperformance shares and restricted stock s, performance-adjusted and
discretionary, as well as equivalent units helthm Executive Deferred Compensation Plan. The valdkese shares is measured, in par
the market price of the Company’s common stockoBtsyof the performance shares and performancestadjuestricted stock units may be
adjusted upward or downward based on performarsceisaussed in the Long-Term Incentive Program@ectf the CD&A and in the
narrative following the Grants of PI-Based Awards table later in this proxy statem

The percentage of shares beneficially owned by daeltor or executive officer, or by all direct@md executive officers as a group, does
not exceed one percent of the clé

3

~
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table shows all persons of whom tlwrpany is aware who may be deemed to be the béalefic
owner of more than five percent of shares of comstonk of the Company as of December 31, 2010. This
information is based solely on SEC Schedule 136gl.

Percent of
Shares Common Voting Power Investment Power
Name and Address Beneficially ~ Shares Number of Shares Number of Shares
of Beneficial Ownel Owned Outstanding Sole Shared Sole Shared
BlackRock, Inc. 18,138,55 5.98%  18,138,55 0 18,138,55 0
40 East 52nd Street, New York, NY 10C
Capital Research Global Investors (a division opi@a Research 26,937,22. 8.8%  26,937,22 0 26,937,22 0

and Management Company), 333 South Hope StreetAhgsles

CA 90071 (Capital Research Global Investors distsddeneficia

ownership of these share

Capital World Investors (a division of Capital Rassh and 20,750,00 6.8% 7,250,00! 0 20,750,00 0
Management Company), 333 South Hope Street, LoglksgCA

90071 (Capital World Investors disclaims beneficainership of

these share:

State Street Corporation, State Street FinanciateZeOne 22,765,65 7.5% 0 22,765,65 0 22,765,65
Lincoln Street, Boston, MA 02111 (State Street ldises

beneficial ownership of these shar

COMPENSATION DISCUSSION AND ANALYSIS
Executive Summary

The Compensation Committee of the Board of Direc(tater referred to as the Committee) oversees the
compensation of our executives, including our nameztutive officers (later referred to as NEOsysBant to the
Committee’s standard practice, during the firstrtgraof 2010, the Committee reviewed competitivadiemarking
data, which was provided by the Committee’s indejeaih consultant, Meridian Compensation Partner§ (ater
referred to as the consultant) regarding the cosgtén of our executives. In light of the pendingrger with
Allegheny Energy, sluggish economic recovery, amig aminor changes in the competitive benchmarkiatadhat
the Committee reviewed, the Committee did not nakesignificant changes to the mix or components of
compensation in 2010. Very limited increases in gensation for our NEOs were provided in 2010.

We target our NEOs’ compensation at or near théketanedian for our peer group (described belowi whie
opportunity for our NEOs to achieve above-mediamgensation for strong corporate and individual grenance
and with the consequence of earning below-mediampeasation, if financial or operational performadoes not
meet specified targets. A significant portion of BlEOS’ actual compensation is based on corporadebasiness
unit performance as defined by financial and openat measures directly linked to short-term anthléerm results
for key stakeholders, including shareholders arsarners. Meeting or exceeding our goals in thegeakeas is
reflected in the compensation of our NEOs and atlxecutives.

Financial achievements in 2010 include:

 Delivering normalized (non-GAAP) earnings phare (later referred to as EPS) of $3.62 — cagrsistith
guidance provided to the financial commun

» Generating $3.1 billion in cash from operatic
» Reducing more than $500 million of de
« Maintaining capital spending and O&M levels comjeao 2009; ani

» Preserving our dividen
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Key strategic and operational accomplishments @elu

¢ Securing the necessary federal and stateatgulapprovals to complete the merger with AlleghEnergy,
which was completed on February 25, 2011. The coatioin creates a larger, stronger FirstEnergy, with
more favorable mix of regulated and unregulatedétasand a broader market for our retail se

« Implementing operational changes at our smd#es-efficient plants in response to the econamy
uncertainty related to proposed new federal enwiremtal regulations

» Accelerating plans to replace the reactor ldate Davis-Besse Nuclear Power Station and dtibghour
application to renew the plant’s operating licers@n important step toward keeping this asset prioga
for years to come; ar

< Achieving significant growth in unregulatedetit sales and governmental aggregation. Our cativpet
subsidiary, FirstEnergy Solutions, is now one &f ldrgest retail suppliers in the nati

As a result of these and other achievements, oorpaay is well positioned for the future, even asitidustry
continues to address the effects of a slow growtimemy, lower demand, and softer market priceglectricity.

As a result of these financial and operational @afinents our NEOs earned payments under our Skamt-T
Incentive Program (later referred to as the STHe) the Restricted Stock Unit (later referred td&rR&J) component
of our Long-Term Incentive Program (later referteds the LTIP) as described below. The Perform&tare
component of the LTIP which is based on Total Shaider Return (later referred to as TSR) did noéttlee
threshold performance level and therefore no paysneare earned. Based upon the earned base sathiyc@ntiv
compensation relative to target, total compensatayur NEOs was below the median level for ourggeup in
2010.

In 2010, we maintained the LTIP reductions we impated in 2009 due to the uncertain economic cérast
that time and anticipated similar actions by thepanies in our peer group. Also, in response togésin the
competitive benchmarking data and overall trendhkiwithe area of executive compensation we elirsithdhe
twenty-percent (20%) incentive match on funds deféinto the Stock Accounts under the FirstEnergypC
Executive Deferred Compensation Plan (later refetoeas the EDCP) and FirstEnergy Corp. Deferred
Compensation Plan for Outside Directors (laterrrefito as the DDCP). In 2011, we also made rewvssto the
Change in Control related benefits as describexd iatthe CD&A.

I ntroduction

We believe that the quality, skills, and dedicatidérour executive officers, including our NEOs, argical
elements in our ongoing ability to positively affecir operating results and enhance shareholdeevahe primary
objectives of our executive compensation progragri@mattract, retain, and reward talented execsitivieo we
believe can provide performance, leadership, asm @live our success in the highly complex enesgyises
industry. We measure success based on financifarpeance, shareholder return, operational excefieand safety

We review our compensation philosophy annuallyrisuee it continues to align with our goals and shalder
interests and offers competitive levels of comptasaTo achieve our goals, we offer a total congagion package
to all executives, including our NEOs, that:

* |s targeted at or near the market median @ompeer group of energy services companies (desthielow)
with the opportunity for executives to achieve abaovedian compensation for strong corporate and
individual performance and the consequence of eginélow-median compensation if financial or
operational performance does not meet target Ig

« Fosters and supports a “pay-for-performancetuce to reward individual, business unit, andpocoate
results,

« Aligns manageme’s interests with the loi-term interests of our shareholders,
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« Is comprised of a mix of the following elementscompensation

« Base salary: fixed element of compensation paythioteighout the yea
« STIP: entirely performan-based variable cash compensation payable ann
* LTIP which consists of

« Performance shares: entirely performance-baagdble equity compensation which is denominated
stock and settled in cash at the end of a threeygssding period if pre-established performancelev
are achieved, ar

» Performance-adjusted RSUs: partially perforoeabased equity compensation which settles in share
of our common stock at the end of a tl-year vesting perioc

» Retirement benefits and limited perquisit
« Severance and change in control benefits,
« Discretionary awards granted for purposes of rémit, retention, and special recogniti

Within the incentive component of our compensapiomgram, short-term incentive opportunities forteac
executive are linked to annual performance reqadt®ed on a combination of corporate and businasgaais;
while long-term incentive opportunities are basadoth our absolute performance and our performeglasive to
other energy services companies over a three-ygardothereby encouraging the accomplishment ofsgbat are
intended to increase long-term shareholder value.

In 2010, our financial performance measures werg &Ml Net Debt Balance Level, a measure relating to
reducing the Company'’s outstanding debt level. @j@mal performance measures included levels obtrassion
reliability, distribution reliability, generationudput, nuclear power plant performance, operatiaggn, and
industry-standard safety metrics, all of which alexecutive, shareholder, and customer interesisipsoving
service, reliability, and safety. All of our 201iBdncial and operational performance measuresuUoN&Os are
described below. We believe that shareholder vislimpacted not only by financial measures but &lgo
operational measures. Under our compensation desigmproportion of pay based on performance irsgeas an
executive’s responsibilities increase. Thus, exeestwith greater responsibilities for the achieeetof corporate
performance targets are impacted more negativého#e goals are not achieved, and converselyweesjreater
reward if the goals are met or surpassed.

Named Executive Officers
For 2010, our NEOs and their respective titles veasréollows:

< Anthony J. Alexander, President and Chief Execuliécer (later referred to as CE(

« Mark T. Clark, Executive Vice President and Chigfdnacial Officer (later referred to as CF

« Gary R. Leidich, Executive Vice President, FirstijyeCorp. and President, FirstEnergy Genere
* Leila L. Vespoli, Executive Vice President and Gah€ounse

e Charles E. Jones Jr., Senior Vice PresidergiEnergy Corp. and President, FirstEnergy Usitipromoted
from Senior Vice President, Energy Delivery and tGoeer Service, on April 1, 201

* Richard R. Grigg, Executive Vice President, Firgfy Corp. and President, FirstEnergy Utilitiegi(esl on
April 1, 2010)

Messrs. Alexander and Clark are NEOs as a restittedf positions with us during 2010. Messrs. Lelidand
Jones and Ms. Vespoli were our three most hightgpensated executive officers (other than our CEDGIRO)
who were executive officers at the end of 2010. Ghigg is a NEO because his level of compensatioBx@cutive
Vice President & President, FE Ultilities would hagtaced him among the three most highly compensatedutive
officers serving at the end of the year, but fardetirement.
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Compensation Setting Process
Compensation Committee

The Committee is responsible for overseeing comgt@rsfor our executive officers, including our NECO'he
Committees role in setting compensation is to make recommagoms to the Board for establishing appropriatee
salary, incentive compensation, and equity-basetpemsation for our executive officers, including dlEOs, that
will attract, retain, and motivate skilled and tekd executives while also aligning our executiveterests with
Company and business unit performance, businegegies, and growth in shareholder value. The Cdimenis
further responsible for administering our compeinsgplans in a manner consistent with these olyjestiln this
process, the Committee evaluates information pexvigy our CEO, as discussed below, and the consustad
relies on the consultant’s expertise in benchmarkind familiarity with competitive compensation ¢tiees in the
energy services industry. The Committee reviewsriheof compensation and the components of comiemsa
individually and in the aggregate. When making cermgation decisions, the Committee also reviewsatiand
previously awarded but unvested compensation thirdug use of tally sheets and accumulated wealtinsries as
discussed later in this section. Additionally, s ieview of the compensation of our NEOs, the Cittemalso
evaluates the following factors:

« Company performance against relevant financialgretational measure
* The NEC's individual performance
» The NEC's experience and future potential to play an irsgddeadership role in the Compa

* Our desire to retain the NE!

Applicable changes, if any, in the NI's responsibilities during the year, ¢

Relevant changes, if any, in the competitive maleee.
With respect to our CEQO’s compensation, the Conemittlso annually:

« Reviews, determines, and recommends to thed®ba Company’s goals and objectives with resfie&@EO
compensation, an

« Makes compensation recommendations to thedfmaits approval based upon the Boardvaluation of ot
CEC's performance, the competitive data provided byctivesultant, and our desire to retain the C

Role of Executive Officers in Determining Compensation

The CEO makes recommendations to the Committeeresihect to the compensation of the NEOs (other tha
himself) and other executives including those idiet as Section 16 Insiders under the Exchange ot CEO
possesses insight regarding individual performéeeels, degree of experience, future promotion migdé and our
intentions in retaining particular senior execusivia all cases, the CEO’s recommendations arepted to the
Committee for review based on the benchmarking piadeided by the consultant. The Committee may, e,
elect to modify or disregard the CEO’s recommermdtetti In 2010, after discussion, the Committee etktt follow
the CEO’s recommendations in determining compemsddtir the non-CEO NEOs.

Neither the CEO nor any other NEO makes recommantiatfor setting his or her own compensation extept
the extent that their recommendations for shortitand long-term performance measures and targesaty will
impact their own compensation in the same way litaffect the compensation of all other eligibleoyees. The
recommendation of the CEQ’s compensation to beepted to the Board is determined in Committee mgsti
during executive session with only the consultartt tne Committee members present.

The CEO, the other NEOSs, and our other senior dik@suplay a role in the early stages of design and
evaluation of our compensation programs and paliaied setting performance measures. Because of thei
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greater familiarity with our business and corpo@thure, these executives are in the best positiGuggest
programs and policies that will engage employeespaavide effective incentives to produce outstagdinancial
and operating results for the Company and our bloéders. Additionally, these executives are thetrappropriate
individuals to determine performance measureshierGommittee to recommend to the Board for apprdzded o
their experience and knowledge of our financial apdrational objectives.

Consultant

As noted above, the Committee employs an indepémi@ernal compensation consultant at the Company’s
expense. The consultant reports directly to the @ittee and does not provide additional servicgbeéaCompany.
Consistent with NYSE rules, the Committee has tie authority to retain and dismiss the consulgartt to approv
the consultant’s fees. The consultant providesativge and independent advice and analysis to therlitee with
respect to executive and director compensation.ddramittee retains the consultant based upon fisréige,
independence, and energy services industry exmperiém 2010, the Committee met with the consulétiiout
management present in an executive session ofregalarly scheduled Committee meeting. The Committdies
on the consultant to provide an annual review @fcexive compensation practices of companies irpear group
including a benchmarking analysis of base saladysiort- and long-term incentive targets of the panies with
which we compete for executive talent. In additithe Committee may, from time to time, request eelfiom the
consultant concerning the design, communicatiod,igmplementation of our incentive plans and otfmmpensatio
programs. The services provided by the consultatita Committee in 2010 included:

« Reviewing our compensation philosophy inclgdiaviewing the alignment of our executive compéinsa
practices with our compensation philosop

« Reviewing the peer grou

* Benchmarking and analysis of competitive congagion practices for executives and directorsiwitiur
industry,

* Reviewing potential retention tools for key exeees,

* Reviewing the description of our executive pamsation practices in proxy disclosures in lighthe SEC’s
requirements and apprising the Committee of necgssanges

« Reviewing the change in control definition t@ined in our compensation plans and agreements and
reviewing our severance agreements to ensure agighwith our compensation philosophy and competitiv
practice,

¢ Calculating quarterly TSR relative to the c@nijes in the Edison Electric Institute’s (laterereéd to as EEI)
Index of Investor-Owned Electric Utility Companigsscribed in the Performance Share section optioisy
statement. This group of companies is used to measu performance over a three-year performandege
for the performance share component of the LTIR ¢

« Analyzing compensation rankings for our CEO and Gs@ompared to the energy services peer grouf
« Informing the Committee of market trends and curiesues with respect to executive compensa

Benchmarking

Benchmarking data serve as a foundation for ther@ittee’s compensation recommendations. In early 201
the Committee’s request, the consultant comparedutive compensation among 23 large utilities althnited
States. These are generally the energy servicesiaagions with which we compete for executiveriaknd
generally the same peer group identified in 2009.

38




Table of Contents

The energy services industry peer group in 20H3 i®llows:

Ameren Duke Energy PG&E

American Electric Powe Edison Internatione PPL

CenterPoint Energ Energy Future Holdings (formerly TXU Cory Progress Energ

CMS Energy Corporatio Entergy Public Service Enterprise Gro
Consolidated Ediso Exelon Sempra Energ

Constellation Energ Integrys Energ) Southern Compan

Dominion Resource NextEra Energ Xcel Energy

DTE Energy Pepco Holding:

The consultant evaluated the peer group data andded competitive benchmarking information to the
Committee. Targeted base salary and short-ternicaggterm incentive opportunities for our NEOs weoenpared
to the opportunities offered to executives holdiirgilar roles in 2010 at these companies. Sinceaonual revenue
was larger than the annual revenue of a typical fir the peer group, the results were size-adjussaty regression
analysis to determine market values of compensd#tiainrelate more closely to our revenue size. &gjon analys
in this context is a statistical technique useddtimate market compensation levels based on fggoreship
between compensation and revenue size for the lyimdemarket data.

The Committee evaluated the competitive benchmgrikiformation to determine the components of our
compensation package, individually and in the agages relative to the 50th percentile (“mediant)dis for our
peer group on a size-adjusted basis as descrilme aW/e generally target executive pay at a raf@® ¢o
120 percent of peer group median levels to allowhadlexibility to implement our pay-for-performemphilosophy
provide the ability to recruit and retain talemtmain competitive in the marketplace, and recoginid&vidual
performance and experience. In 2010, the data gedvio the Committee by the consultant indicatéal to
compensation including actual base salary, shad-@ng-term incentive targets for our NEOs wasrapimately
six (6) percent above peer group median levelstlagefore within our target range.

In July 2010, the Board approved using an equadlighted blend of 24 energy services and 77 gematabtry
companies (whose combined median revenue is $1Rdhpfor purposes of executive compensation tenarking
beginning in 2011. The decision to include gene@dlistry companies was driven by several factorshd
Companys increased revenue scope after the completidmeafnierger with Allegheny Energy leading to its fosi
as the second largest utility in the energy sesvfieer group, 2) the competitive nature of the Canyis business,
3) the industries in which we compete for talent] 4) to align the peer group utilized for execatéompensation
with the peer group used for benchmarking broagth&enefits.

Tally Sheets and Accumulated Wealth

In January of each year, the Committee is provigitl a comprehensive summary of all componentstail t
compensation, including base salary, health anfaveebenefits, current year short-term and longitircentive
grants, earnings on deferred compensation, Commantghing contributions to the FirstEnergy SavingmRlater
referred to as the Savings Plan), limited percessiand short- and lortgrm incentive payouts (actual and projec
as appropriate) under several termination scenéirmsvoluntary resignation, retirement, involat separation,
termination following a change in control, deathd aermination for cause) for the NEOs. The prinjauypose of
these tally sheets is to summarize in one plac@nttieidual elements of each NEO’s compensationthed
estimated value of compensation that would be vedeby the NEO in the event of a termination of &yment to
ensure that the total compensation provided anld patential payouts are appropriate.

The Committee also reviews a report for the NEOEWprovides a historical summary of accumulatedlite
for each NEO. The report shows granted and reatinatbensation over the most recent six-year pédnjod
component of compensation: base salary, shortiatdterm incentive program payouts and unvestadtgr
realized values of exercised options, and the vafiscretionary awards.
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Based on its review of the tally sheets and summbaccumulated wealth report, the Committee detezch
that the total compensation provided (and, in #e®f termination scenarios, the potential payoataained
consistent with our pay-for-performance compensapioilosophy. Accordingly, in 2010, the Committed dot
make any adjustments to compensation or progratighinof the review of these reports.

Elements of Compensation

The mix of base salary, and short- and long-tererntive targets is determined by the Committee and
representative of the compensation mix used bydnepanies in our peer group at the 50th percefitile.mix of
compensation components is used to provide the NEBpportunities to earn compensation througlardety of
vehicles, both fixed and performance-based. Conmgiemsdecisions made by the Committee regarding the
individual components of compensation are consilar¢he aggregate and adjustments to the amotib&se
salary and short-and lortgrm incentive targets are made concurrently tégexehthe target total compensation le

We utilize a combination of short- and long-terrodntives intended to facilitate the retention ¢énéed
executives, recognize the achievement of short-tgats, reward long-term strategic results, anaderage equity
ownership. The LTIP consists of performance shanesperformance-adjusted RSUs, each of which atsdan
approximately 50 percent of the total LTIP oppoityrin order to encourage the achievement of perémce
measures (absolute and relative to our peers)atlaee-year period.

We believe our success with ongoing recruitmerdr&ff including recent executive hires from theeexal
market, and our relatively low executive turnovedicate that our compensation program is meetiagytal of
providing competitive pay while targeting compeimait or near the median level for our peer group.

The chart below represents the percentage of eacklpment at target levels for the NEOs in 2010:
LTIP Target

Performance-Adjusted
Base Salary  STIP Target Performance Shares  Restricted Stock Units

Anthony J. Alexande 17.8% 17.8% 32.1% 32.5%
Mark T. Clark 28.1% 19.7% 26.1% 26.1%
Gary R. Leidick 23.£% 19.(% 28.7% 28.5%
Leila L. Vespoli 28.8% 20.2% 25.6% 25.4%
Charles E. Jones J 29.2% 19.(% 26.(% 25.1%
Richard R. Grig¢ 28.8% 20.2% 25.€% 25.4%

Short- and long-term incentive targets shown tons@rest whole percentage of base salary for o@INE
2010 were as follows:

LTIP Target
Performance-Adjusted
STIP Target Performance Shares  Restricted Stock Units

Anthony J. Alexande 10C% 18&% 187%
Mark T. Clark 70% 93% 93%
Gary R. Leidick 80% 121% 12(%
Leila L. Vespoli 70% 8%% 88%
Charles E. Jones J 65% 8%% 88%
Richard R. Grig¢ 70% 89% 88%

Mr. Leidich has greater incentive program targetative to the other non-CEO NEOs based on the etitiye
data provided by the consultant and his indivicheaformance and experience.

The following chart converts the short- and longrténcentive program target percentages in 201@sho
above to a dollar value for each NEO.
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LTIP Target
Performance Performance-Adjusted
Base Salary STIP Target Shares Restricted Stock Units Total
Anthony J. Alexande $1,340,000 $1,340,000 $2,519,20! $2,505,80! $7,705,00!
Mark T. Clark $ 650,000 $ 455,000 $ 604,50( $ 604,50( $2,314,00!
Gary R. Leidicr $ 650,00 $ 520,000 $ 786,50( $ 780,00( $2,736,50!
Leila L. Vespoli $ 530,00 $ 371,000 $ 471,70( $ 466,40( $1,839,10!
Charles E. Jones J $ 525,000 $ 341,25( $ 467,25( $ 462,00( $1,795,50!
Richard R. Grig¢ $ 750,000 $ 525,000 $ 667,50( $ 660,00( $2,602,50!

When allocating total compensation for the NEOslitgepased long-term incentive targets are weigimede
heavily to ensure executive and shareholder integge aligned by linking payouts to performancasoees that
directly impact shareholder value. Also, as desttibelow, the long-term incentive component oftiiéP is
designed to encourage sustained performance |le\@ditionally, because restricted stock units atled in shares
of our common stock, their value reflects changesuir stock price, further aligning our NEOs’ irgsts with the
interests of shareholders. Long-term incentive mogawards granted in 2010 vest over three yegratially
performance-based, and are subject to forfeitugranation if employment is terminated prior to #ra& of the
performance period (as shown in the 2010 Post-Textion Compensation and Benefits table later is pinoxy
statement). We believe this rewards long-term efiatsuccess and encourages continued employmisich) w
increases the opportunity to achieve the trandfknowledge from more senior executives to new akees.

Mr. Alexander has the highest long-term incentargét weighting because we believe a significantiqgro of our
CEO’s compensation should be based on long-terforpeance and sustainability.

Base Salary

The NEOs are paid a base salary to provide themaniixed amount of cash compensation. The
non-CEO NEOs’ base salaries are reviewed annuglthd CEO, the Committee, and the Board. The Chase
salary is reviewed annually by the Committee amdBbard. The consultant provides the Committee thi¢h
median competitive data for each NEQO's positiodanuary of each year. Adjustments to base sakargesade, if
appropriate, generally on or about March 1 of egedr, after considering factors such as Companfppeance,
individual performance, experience, future potdritiepromotion, our desire to retain the executisteanges in the
executive’s responsibilities, and changes in thapetitive marketplace. These factors are not weidjlor part of a
formula but rather provide the Committee with thtlide to make adjustments to base salary basad on
combination of any or all of these factors. Vanas of base salary from median levels for individaecutives are
influenced by the relative responsibilities of fisition, qualifications, experience, and the dnsthperformance
level of the executive.

In April 2010, Mr. Jones was promoted to Senioré/Rresident and President, FirstEnergy Utilitias. |
anticipation of this promotion, in March 2010, Mones received a base salary increase from $44&®%25,000.
The increase was based on the competitive datdifodones’ new broader position, as provided bycibresultant,
and his individual performance and experience.Xdnes did not receive any other compensation adargs at the
time.

Utilizing the competitive data for the blended ayeservices and general industry peer group apprbyehe
Board in July 2010, base salary increases foriceEOs, effective February 28, 2011, were appraetbllows:
Mr. Clark — from $650,000 to $685,000; Ms. Vespelifrom $530,000 to $560,000; and Mr. Jones — from
$525,000 to $540,000. The 2011 compensation adargsrare within the range of 80 to 120 percenteef group
median levels. The increases reflect the relatipnshcurrent compensation to the size-adjustedp=ditive data (if
available) provided by the consultant based omewr peer group and increased revenue scope ofilibé bfter
giving effect to the merger with Allegheny Enerd@yese changes resulted in an overall increaseeindmpetitive
data compensation levels for positions held byagef our NEOs. While the competitive data is uasdhe
foundation for setting compensation levels, comrsitien in determining the base salary adjustmeisis also given
to individual performance and experience, histdiicanpensation adjustments, and the tenure of 8@.N
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Short-Term Incentive Program

The STIP provides annual cash awards to executihese contributions support the achievement of our
financial and operational goals. The program suspmur compensation philosophy by linking executiwards
directly to annual performance results key to oamPany and business unit success. In 2010 we cattito
require our EPS goal be achieved at the target, Imxgusive of the STIP payments, in order for grayments to be
made. In addition, no enhanced payout would be fesiigerformance above target unless the EPS btgetal level
for 2010, inclusive of all or a portion of STIP magnts, was achieved.

The STIP targets executive payouts at or near #mian target payout of our peer group with the ptaéto
achieve total cash compensation above the medigettpayout of the peer group if our performancsuigerior.
However, the STIP payout may be as low as zerariperformance is below expectations. As an exeelsti
responsibility increases, a greater percentagésaijrther annual incentive is linked to our Compariyancial
performance, rather than operational businesspenformance. We establish target and stretch doalacentive
compensation performance measures based on eagnowth aspirations and achieving continuous imprognt ir
operational performance. Awards for the STIP basetinancial performance range from 100 percenaafet for
performance at target to 200 percent of targepésformance at stretch. Awards for the STIP basedperational
performance range from 100 percent of target fofop@mance at target to 150 percent of target fofgumance at
stretch. The financial performance range is weigimere heavily than the operational performancgedhgoals
are surpassed to focus attention on our finanemllts. Executives are evaluated based on perf@enmaeasures
applicable to the Company and on their responsésliwithin our organization. Awards are not pdithrget
performance is not achieved. Stretch performancedeare designed to encourage superior performance

The Committee annually reviews these target awppibidunities, which are expressed as a percentagzse
salary. During the first quarter, adjustments tgeéaaward levels for the current year are madenveppropriate ar
warranted by competitive market practices. In 2@t6re were no adjustments to the NEOs’ STIP tangentive
opportunities.

In 2011, utilizing the competitive data for the npeer group, STIP target incentive opportunity éases for
certain NEOs were provided as follows: Mr. Alexandefrom 100 percent to 125 percent; Mr. Clark -enfr
70 percent to 85 percent; and Ms. Vespoli — fronp&ftent to 75 percent.

42




Table of Contents

2010 Performance Measures

The weightings of financial and operational STIR&s for executives are determined by the Comenited
approved by the Board at the beginning of each.yra&010, the weightings and performance meadorebe

NEOs were
Alexander Clark Leidich Vespoli Jones Grigg

Financial 80% 70% 70% 70% 70% 70%
Earnings Per Share (EF 70% 60% 60% 60% 60% 60%
Net Debt Balance Lew 10% 1%  10% 10% 10% 10%
Safety/Operational 20% 30% 10% 30% 10% 10%
Drive Safety Performance as measured by the Odomadt 10% 10%

Safety and Health Administration (OSHA) Incidentt& 10%
Drive Safety Performance as measured by the NuSlafaty

Culture Performance Inde 10%
Energy Delivery Safety Performance as measuretdy t 10% 10%

Occupational Safety and Health Administration (OSHA
Incident Rate

Fossil Safety Performance as measured by the Otionph 10%

Safety and Health Administration (OSHA) Incidentt&
Corporate Support Financi 10% 10%
Operational Linkage: Five key operating metricsstsgn 1C% 10%

Average Interruption Duration Index (SAIDI), Tranission
Outage Frequency (TOF), Fossil Equivalent Forceth@au
Rate (EFOR), Nuclear Forced Loss Rate (FLR), arssiFanc
Nuclear Baseload Generati

Business Unit Operational 20% 20% 20%

T&D Reliability Index: System Average Interrupti®@uration 10% 10%
Index (SAIDI), Transmission Outage Frequency (Tt

Generation Reliability Index: Fossil Equivalent Eed Outage 10%

Rate (EFOR), Nuclear Forced Loss Rate (FLR) Fessll

Nuclear Baseload Generati
Achieve FirstEnergy Utilities Operating Marc 10% 10%
Achieve FirstEnergy Generation Operating Mai 10%

Targets for Mr. Leidich, Mr. Jones, and Mr. Grigg anore heavily weighted in business unit operatigoals
because of their responsibility for these measbasgd on the operational nature of their rolesiwitine
organization.
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In 2010, the target, stretch, and actual perforraaneasure results for the NEOs were:

Actual
Target Stretch Result Result
Financial
Earnings Per Share (EPS
Normalized EP¢
GAAP EPS $ 24€$ 25 $ 2.5¢
Regulatory Charge $ 011$ 011 $ 011
Trust Securities Impairme $ 007$ 007 % 0.07
Income tax charg $ 004$ 004 $ 0.04
Merger transaction cos $ 018$ 01t % 0.1¢ Stretch
Litigation settlemen $ ((0)$ (.01 $ (0.00
Non-core asset sales/impairme $ (019% (015 $ (0.1%
Generating plant charg $ 077 $ 071 $ 077
Derivativemark-to-marketadjustmen $ 006E$ 006 9 0.0¢€
$ 3.5C $ 3.6( $ 3.62

Net Debt Balance Leve®
Measures debt levels on the balance sheet to resltain investment

grade ratings as defined by various rating agen $13,250v $13,000v  $13,073V Above Targe

Safety/Operational
Safety-Corporate — Occupational Safety and Health Administrat
(OSHA) Incident Raté) measures the number of OSHA reportable 1.0F 0.7% 0.9z  Above Targe

incidents in 2010 per 100 employe

Nuclear Safety Culture Performance Index® -Measures nuclear saft
performance

Energy Delivery Safety Performance- Occupational Safety and Heal
Administration (OSHA) Incident Rat® measures the number of
OSHA reportable incidents in 2010 per 100 employed&nergy
Delivery.

Fossil Safety Performance- Occupational Safety and Health
Administration (OSHA) Incident Rat® measures the number of
OSHA reportable incidents in 2010 per 100 employe&ssil
Operations

Corporate Support Financial @ - Measures achieving and maintainir
direct operating and maintenance costs within gtebdished Compar $ 31¢ $ 311 % 29¢ Stretch
budget levels

Operational Linkage — Measured by points awarded for attaining a
specified level of performance for each componasel on
year-to-date performance. 2010 Measures includetggrDelivery
System Average Interruption Duration Index (SAlIGyerage total
duration of distribution outage minutes; Energyiialy Transmission
Outage Frequency (TOF): average number of trangmissitages;
Fossil Baseload Equivalent Forced Outage Rate (BFtB& amount ¢
generation that was not available versus the amafutithe a
generation unit was requested to be operating;@w@010 Annual
Fleet Forced Loss Rate (FLR): unplanned energyesnd Total
Baseload Fleet Production: baseload generatiormA#sures are
weighted equally

88 91 93.c Stretch

1.1€ 0.97 1.2 Below Targe

1.1 0.8 1.1€ Below Targe

5 7.t 1.t Below Targe
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Business Unit Operationa Target Stretch Actual Result Result

Utility Reliability Index — Measured by points awarded for
attaining a specified level of performance for easmponent
based on year-to-date performance. The two meaatgesnergy
Delivery System Average Interruption Duration Ind&AIDI)
and Energy Delivery Transmission Outage Frequem®F(]. The
measures are weighted equa

Generation Reliability Index - Measured by points awarded for
attaining a specified level of performance for easmponent
based on year-to-date performance. The three mesaate
(a) Fossil Baseload Equivalent Forced Outage HEFOR);

(b) Nuclear 2010 Annual Fleet Forced Loss Rate (Fi(& Total
Baseload Fleet Production. The measures are weligiogally.
FirstEnergy Utilities Operating Margin — Measured as revenut

less operating expenses for FE Utiliti

FirstEnergy Generation Operating Margin — Measured a
revenues less operating expenses for FE Gener

4 8 0 Below Targe

6 9 3 Below Targe

$1,598.3M $1,638.0l $1,671.0M Stretclt
$1,366.7M $1,391.7N $1,212.0N Below Targe

(1) In contrast to the other performance measuredotier the result, the better the performar

In 2010, Mr. Alexander’'s award was $2,468,950. féraaining NEOs’ awards were as follows: Mr. Clark —
$747,338; Mr. Leidich — $712,920; Ms. Vespoli — $6868; Mr. Jones — $519,042; and Mr. Grigg — $196,8
Mr. Grigg’s award was prorated based on the amofititne he was employed during the performanceopleri
Additional details regarding the 2010 performan@asures are provided below.

Financial Measures

EPS was chosen as one of our two financial perfocmaneasures for 2010 because it impacts shareholde
value and is designed to align executive compemsad shareholder interests. Financial performasmtiee most
heavily weighted measure in determining STIP paydéot our NEOs as described in the chart earlighis proxy
statement. We use EPS as a measure because isdreB8S indicate growth of the business and aspanding
increase in the value of our shareholders’ investmdditionally, EPS is commonly used by finan@aklysts and
investors as a measure of general financial antatipeal health. Net Debt Balance Level was chasethe other
financial performance measure for 2010, placingcai$ on reducing the debt levels on our balancet stigich
helps us maintain our investment grade ratingséisetl by various rating agencies.

Safety and Business Unit Operational Measures

Safety is measured by either the Occupational $afed Health Administration (later referred to &SHR)
incident rate or the Nuclear Safety Culture Perfamoe Index (defined below) and is a performancesoredor all
of our employees. Safety is a core value and éstteour short- and long-term incentive programsabse of its
importance and potential to impact our employeesather stakeholders. The OSHA metric tracks thaber of
OSHA reportable incidents in 2010 per 100 employ&&HA performance at target levels is betweendegite ant
top-quartile performance based on the EEI 2008tH&alSafety Survey of all EEI companies. In the rvaf a
fatality within the business unit of an NEO, noetgfaward will be paid to the NEO or CEO for thelagable year
regardless of the OSHA incident rate. Nuclear §atetlture is a systematic approach to measureyseigture
through annual evaluations of principles that supgafety culture at each of our nuclear sites. 200 measures
are based on eight safety culture principles aiggh abith industry standards.

The Corporate Support goal relates to achievingraaithtaining direct operating and maintenance ositsn
the established Company budget levels.
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The Operational Linkage Index is based on the dperating metrics referred to in the table abowaxhE
component is weighted equally. Operational perferceameasures include average total duration aildision
outage minutes (System Average Interruption Dunaltilex — SAIDI), average number of transmissiotagas
(Transmission Outage Frequency — TOF), the amolugeoeration that was not available versus the ainofu
time a generation unit was requested to be operéiquivalent Forced Outage Rate - EFOR), unplammedgy
losses (Forced Loss Rate — FLR), and baseload gmrerall of which are intended to align executaral
customer interests by improving service and relitgbi

To continue to meet reliability and generation d&nds, we have created two additional indicesT&B
Reliability Index and the Generation Reliabilitydex. The T&D Reliability Index includes SAIDI andOF. The
Generation Reliability Index includes EFOR, FLR dradeload generation.

FirstEnergy Generation and FirstEnergy Utilitiese@gting Margins are defined as revenues less apgrat
expenses.

Long-Term Incentive Program

The LTIP is an equity-based program designed t@ardwxecutives for the achievement of Company gbals
are linked to shareholder value. During the fitsaiger of each year, the Committee reviews, andmetends to the
Board, long-term incentive target opportunitieségecutives as appropriate and warranted by cotiyeetharket
practice considerations. Target opportunities apgessed as a percentage of base salary and arendetd by
competitive data, which accounts for the differenamong the NEOs and from prior years. In 2010proeided
long-term incentive opportunities through a combaraof performance shares and performance-adjiRgids
which vest over a three-year period. The three-gediormance period encourages retention becauvaslaware
prorated or forfeited if an executive leaves ptthe end of the performance period, as showhar?010 Post-
Termination Compensation and Benefits table latéhis proxy statement. In 2010, only Mr. Clark vpesvided an
increase in his long-term incentive target oppatyuftom 177% to 186% as a result of his promoiioi2009 to
Executive Vice President and CFO.

In 2011, utilizing the competitive data for the npeer group, LTIP target incentive opportunity sases for
certain NEOs were provided as follows: Mr. Alexaneefrom 375 percent to 400 percent; Ms. Vespolfrem
177 percent to 186 percent; and an increase foddres from 177 percent to 178 percent to allovafoequal
distribution of performance shares and RSUs. Intlaf his pending retirement, no adjustment wasertadhe LTIF
target for Mr. Leidich.

The 2011 STIP and LTIP target opportunities shos/a ahole percentage of base salary for our NE®@asr

follows:
LTIP Target
Performance Performance-Adjusted
STIP Target Shares Restricted Stock Units
Anthony J. Alexande 125% 20(% 200%
Mark T. Clark 85% 93% 93%
Gary R. Leidicr 80% 121% 12(%
Leila L. Vespoli 75% 93% 93%
Charles E. Jones J 65% 89% 89%
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The following chart converts the STIP and LTIP getages shown above to a dollar value for each MEO

2011.
LTIP Target
Performance Performance-Adjusted
Base Salary STIP Target Shares Restricted Stock Units
Anthony J. Alexande $1,340,001 $1,675,001 $2,680,00! $2,680,00!
Mark T. Clark $ 685,000 $ 582,25( $ 637,05( $ 637,05
Gary R. Leidicr $ 650,00 $ 520,000 $ 786,50( $ 780,00(
Leila L. Vespoli $ 560,00( $ 420,000 $ 520,80( $ 520,80(
Charles E. Jones J $ 540,00 $ 351,000 $ 480,60( $ 480,60(

Performance Shares

Our performance share program provides the NEO®andther executives with the opportunity to reeei
awards based on our TSR over a three-year perativeeto the TSRs of the companies in the EEI kndédnere are
approximately 60 companies in the EEI Index. Thé IBEex represents a larger group of companies thampeer
group we use for benchmarking total compensatibowang us to compare our performance to the penorce of
the broader industry. TSR is the total return af share of common stock to an investor (capitalgplus
dividends) and assumes that an investment is matie Aeginning of the three-year period and afiddinds are
reinvested throughout the entire three-year pefibeé. Committee believes it is important to emphasiat only our
internal performance measures but also our perfocmeelative to our industry peers. TSR is useshttburage the
NEOs to develop and implement business stratelyssntll allow our TSR to outperform that of theohder
industry over time and to reward executives wheR §8als are achieved.

Performance shares are granted annually and pexfarernis tracked over the three-year performandedper
Dividend equivalent units accrue on performanceeshbased on the dividend rate paid to sharehotohetshe
average high and low prices of our common stoctherdate a dividend is paid to shareholders, and¢@mnverted t
additional units at the end of each quarter duttregperformance period. In accordance with thegperéince share
agreements, dividend equivalent units are subjetttd same restrictions as the original performaheges granted.

Based on analysis of the peer group competitiva gedvided by the consultant, the Committee appi@ach
eligible executive to receive an initial grant @rformance shares, based on the LTIP target opptes expressed
as a percentage of base salary as of March 8, 2@dpsed in the table in the Elements of Comp@msaection
earlier in this proxy statement. The shares weaatgd using the average of the high and low pofesir shares of
common stock for the month of December 2009, ($6These performance shares were granted to eachtée/e
with the right to receive, at the end of the thyear performance period, a payout based on ouopeaice over tr
performance period. Performance share grants @2®1.0-2012 performance period were issued asifsilo
Mr. Alexander — 54,623 shares; Mr. Clark — 13,18@rgs; Mr. Leidich — 17,053 shares; Ms. Vespoli —
10,228 shares; Mr. Jones— 10,131; and Mr. Grigg4-413 shares. These shares will vest on Decemh&032.

Performance shares typically pay out in cash aetiteof the performance cycle based on the avdrggeand
low prices of our shares of common stock for thethaf December in the last year of the performasyae. The
performance share payout amount is based on okingpamong the EEI Index companies. Our ranking is
determined by comparing the average of the highl@mdrices per share of our common stock durirggrttonth of
January of the first year of the performance cyeld the average of the high and low prices perestiaour
common stock during the month of December of tivel ind final year of the performance cycle, actmgnfor the
reinvestment of all dividends in the three-yeaiiqeirto an equivalent calculation for the other pamies in the EEI
Index. If our performance ranks us below the 4@tcentile of these companies, no award is paiounf
performance ranks us at or above the 86th pereentihn indication that we outperformed a vast nitgjof the
companies in the broader industry group over theetlyear period — awards are paid at the maximum of
150 percent of the sum of the
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initial grant and all dividends accrued during gegformance period. Awards are interpolated fofgrerance
between these two percentiles on a straight-lisésb&or the three-year performance period thatnecented in
January 2008 and ended in December 2010, we rdyéted the 40th percentile in the EEI Index resgltim no
performance share payouts.

In 2009, we modified the performance share prog@provide awards paid at the maximum of 200 pedroén
the sum of the initial grant and all dividends aext during the performance period if our perforngaranks us at or
above the 90th percentile. In 2011, we further iedithe performance share program to 1) reducenthénum
payout of 50 percent to 25 percent if our perforogaranks us at or above the 25th percentile opéee group and
2) provide an additional opportunity to achieveagqut in the event our performance falls belowabth percentile
If the Company’s three-year EPS actual performaiaselt meets or exceeds the average of the thraetyeget
level set for EPS, participants would receive thieimmum payout of 25 percent. This additional oppnity provide:
executives the ability to achieve a minimal payiauhe event strategic business decisions or unalatble market
conditions hinder stock price performance relativéhe peer companies in the EEI Index.

Performance-Adjusted Restricted Stock Units

Performance-adjusted RSUs are granted annually étigible executives, including our NEOs. Perfance-
adjusted RSUs are designed to focus participankegrinancial and operational measures that drivesuccess, to
foster management ownership, and to aid retentiba.performance measures are EPS, Safety, andpéraiinal
Linkage Index. While the measures are the samsexd for the STIP, for performance-adjusted RSUsethe
measures are tracked over a three-year periodohéveusing on sustainability. These measures @amsidered by
the Committee to be fundamental to our long-terotesas and financial health, and for that reasantied to both
the STIP and the LTIP. These key metrics are indéget and equally weighted.

Dividend equivalent units accrue on performaadgisted RSUs based on the dividend rate paidaiebblder:
and the average high and low prices of our comnimrkon the date a dividend is paid to shareholdedsare
converted to additional units at the end of eadrtgu during the restricted period. In accordanith the
performance-adjusted RSU agreements, dividend alguizunits are subject to the same restrictionbeas
underlying performance-adjusted RSUs.

The actual number of shares issued at payout rdrgasa minimum of 75 percent to a maximum of
125 percent for the 2008-2010 cycle and a miniméiBOgercent to a maximum of 150 percent of theésugianted
for the 2009-2011 and 2010-2012 cycles plus dividdmased on our performance against the abovesnefed
performance measures over the performance cydiee iiverage of the actual performance meets @eelscthe
average of target performance on all three measardke performance period, the payout will beuatid upward
to 125 or 150 percent, depending on the cyclddfaverage of the actual performance does nottineeatverage of
target performance on all three measures for tHenmeance period, the payout will be adjusted dowardwby 25 or
50 percent, depending on the cycle. If the aveddglee actual performance meets or exceeds thageaf target
performance on some but not all three measurebfiégperformance period, the payout will be paitiGd percent.
The minimum payout level serves as a retentiondadl provides another means of achieving compeamsdi our
executives at or near median competitive levels.

Based on an analysis of competitive data providethé consultant, the Committee approved eachbédigi
executive to receive an initial grant of performasadjusted RSUs for the 2010-2012 performance gebiased on
the LTIP target opportunities expressed as a ptagerof base salary as of March 8, 2010, and akilusing the
average high and low stock prices of our commookstm March 8, 2010 ($39.52). These performancasheil
RSUs were granted to each executive with the tightceive, at the end of the three-year performaaaciod,
shares of our common stock. In 2010, performangastetl RSU grants for the 2010-2012 performanc®g@evere
as follows: Mr. Alexander — 63,406 units; Mr. Clafs,297 units; Mr. Leidich — 19,737 units; Ms. et —
11,802 units; Mr. Jones — 11,691 units; and Mrg@r— 16,701 units. The units vest on March 8, 2@h8l may
be performance-adjusted as described above.
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The target and actual results for the 2008-201fbpeance-adjusted RSU cycle were:

2008 2009 2010 Average
Target Result Target Result Target Result Target Result Result
Earnings Per Sha $4.2€ $4.41 $3.7€ $3.77 $3.6E $3.77(1) $3.9C $3.9¢ Above Targe
Safety® 1.1t 097 1.1C 0.87 1.0t 0.9z 1.1C 0.9z Above Targe
Operational Performance Ind 6.0 7.82 5.0 5.11 5.0C 1.5C 5.3z 4.81 Below Targe

(1) Results reflect Board of Director authorized norizalons and adjustmen:
(2) In contrast to the other performance measuredother the result, the better the performar

For the three-year cycle, the Company achievedabarget-level performance on EPS and safety, atahb
target-level performance on the Operational Linkinglex. Since the average of the actual performameteor
exceeded the average target performance on sonmoball three measures, the initial grants mad20io8 plus all
dividend equivalent units accrued were paid at@@@ent. In March 2011, the performance-adjusteds@anted
in 2008 were paid in shares of our common stodblésvs: Mr. Alexander — 49,898 shares; Mr. Clark —
9,305 shares; Mr. Leidich — 15,560 shares; Ms. gksp 9,305 shares; Mr. Jones — 7,813 shares; and
Mr. Grigg — 9,144 shares.

Timing and Pricing of LTIP Grants

The issuance of grants of performance shares affiatpance-adjusted RSUs is approved at the regularl
scheduled February Committee and Board meetingstaftget levels are evaluated and determined derisg the
competitive market data and prior-year Companyqgearénce. Performance shares have a January 1dstentThe
grant date for performance-adjusted RSUs is theahgrant date on or about March 1. We average dnghlow
stock prices over a full month in computing greamsl awards of performance shares in an attempirtionize stock
price volatility that might otherwise distort gramt payout amounts if we looked only at a singlmpatation date,
such as, for example, the grant date or the latsbitrading day of a relevant year or month. UWge the average of
the high and low prices of our common stock asefdate of grant for awarding the performance-aefuRSUs.
Any equity grants awarded in proximity to an eagsimnnouncement or other market event are cointzitlen

Other Equity Awards

The FirstEnergy Corp. 2007 Incentive Plan (latéemed to as the Plan) allows for other grantsestnicted
stock for purposes of recruitment, retention, gmecsl recognition. No grants of restricted stoekevmade to the
NEOs in 2010

On February 25, 2011, the Board approved the issuahRestricted Stock and nonqualified stock oystiflate
referred to as Stock Options) to the NEOs undePtha as follows:

Restricted Stoc} Stock Options
NEO Restricted Stock Vest Date Stock Options Vest Date
Mr. Alexander 65,635 share 12/31/201; 200,643 optior 4/30/201.
Mr. Clark 32,818 share 12/31/201: 100,322 optior 12/31/201.
Mr. Leidich 13,127 share 12/31/201. — —
Ms. Vespoli 26,254 share 12/31/201: 120,386 optior 12/31/201
Mr. Jones 19,691 share 12/31/201. 80,257 option 12/31/201!

The awards were granted to provide an incentivéhfese executives to remain with FirstEnergy amcard
them for their exceptional service to FirstEnerggch grant was determined based upon factors gpeciach
executive’s contribution, position and responsipiithin FirstEnergy. Accordingly, the form, amdwand vesting
schedule, as applicable, vary by individual grant.

49




Table of Contents

The Restricted Stock shares were granted at $3®08hare (average high and low stock price ont gtate).
Dividends accrue on Restricted Stock based onithéethd rate paid to shareholders and will be co@eeto
additional shares at the end of each quarter dihniagestricted period. In accordance with the fRest Stock
agreements, dividends are subject to the saméctists as the underlying Restricted Stock. Ale, Restricted
Stock will immediately vest upon death, terminatadremployment due to Disability, involuntary temation in
which the executive qualifies for and receives ffishander the FirstEnergy Executive Severance Bisnelan, if
offered, and a Change in Control. The Restricte¢ISts subject to forfeiture upon any other terrtiovaof
employment.

Each of the Stock Options were granted with ana@semprice of $37.75 per share (closing stock pricgrant
date). The term of the Stock Options is 10 yeamsnfthe grant date. The Stock Options will fully @pon the vest
date. The Stock Options may expire earlier duesttain types of termination of employment eventsrpo the ves
date. The Stock Options will immediately vest uploe death or disability of the executive and wél fro-rated
based on the number of full months that the exeewtias employed during the vesting period. Upolimvtary
termination in which the executive qualifies fodaneceives benefits under the FirstEnergy Execi8eerance
Benefits Plan, if offered, the Stock Options will pro-rated based on the number of full monthsttieaexecutive
was employed during the vesting period. The Stoplidds whether vested or unvested are subject eeidiate
forfeiture upon Termination for Cause (as definethie Plan). In the event of any other terminatbemployment
prior to the vest date, the Stock Options are silbigeimmediate forfeiture. The Stock Options witimediately ves
upon a Change in Control.

Retirement Benefits

We offer retirement benefits to all of our NEOsathgh our Qualified and Nonqualified Plans under the
FirstEnergy Corp. Pension Plan and the Executiieribed Compensation Plan (later referred to as EDCP
respectively. The Qualified Plan benefit is baseearnings, length of service, and age at retir¢ed is
considered a defined benefit plan under the IntdReaenue Code of 1986, as amended, (later reféorad the
Code). The Qualified Plan is subject to applicdbtieral and plan limits. The Nonqualified Plan hasilarities to
the Qualified Plan, but is designed to provide mparable benefit to the executive without the retsdin of federal
and plan limits and as a method to provide a coitiygetetirement benefit.

Additionally, Mr. Alexander, Mr. Clark, Ms. Vespddind Mr. Jones also participate in the FirstEnergy
Supplemental Executive Retirement Plan (later reteto as the SERP). Historically, participatiortie SERP was
provided to certain key executives as part of titegrated compensation program intended to attraatiyate, and
retain top executives who are in positions to m&gaificant contributions to our operations andfpadility for the
benefit of our customers and shareholders. Paaticip in the SERP requires approval of the Commitéad no
executives have been added to the program sinck ®00 Leidich and Mr. Grigg do not participatetire SERP. In
lieu of the SERP, Mr. Leidich is entitled to an didehal lump sum retirement benefit upon terminataf
employment for any reason. The benefit is payahke on the terms of the Severance and Employngreefment
dated July 1, 1996, between Mr. Leidich and Ceotdfnergy Corporation. Centerior Energy Corporatiterged
with Ohio Edison in 1997 to create the Company20a0, Mr. Leidich agreed to waive his right to thr
gross-up on this benefit to conform this provisadrinis employment agreement to the publicly staexky voting
guidelines of one of our institutional shareholdéfs. Grigg was hired in 2004 and pursuant to #renss of his
original employment agreement is not eligible tatipgate in the SERP. Retirement benefits arehfrdiscussed
the narrative section following the Pension Begdfble later in this proxy statement.

Executive Deferred Compensation Plan

Executives, including the NEOs, may also electdfeda portion of their compensation into the EDThe
EDCP offers executives the opportunity to accuneudatsets, both cash and our common stock, onfavaxed
basis. The EDCP is part of our integrated execuidvapensation program to attract, retain, and ratgikey
executives who are in positions to make significanrttributions to our operations and our profitijilDeferrals
may be made to the EDCP cash account or stock atcou
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Above-market interest earnings on deferrals inkodbferred compensation cash accounts of executrees
provided as an incentive for executives to defaetsalary and shotérm incentive awards. In 2010, the interest
was 9.49 percent and the interest rate in 201153 jBercent. The above-market earnings are pro\adexh
attractive benefit that is cosffective, highly valued, and intended to aid ia #itraction and retention of executi
Previously, a 20 percent incentive match in our wam stock on deferrals into the deferred compensatiock
accounts was provided as an incentive for execaitvelefer short- and long-term incentive awandsSéptember
2010, the 20% incentive match was eliminated tgnalhe EDCP more closely with the competitive magktactice
of our peer companies. The EDCP is discussed i metail in the EDCP section.

Personal Benefits and Perquisites

In 2010, our NEOs were eligible to receive limifgerquisites, including Company-paid financial pliaugnand
tax preparation services, limited personal uséefcorporate aircraft, and modest holiday giftdescribed in the
Summary Compensation Table. We believe by providixgert financial planning, including tax prepawati
services to our NEOs and other executives, we ethetime that executives spend on these actwithdle also
assisting them in achieving the full benefit of twenpensation we provide.

Pursuant to the direction of the Board, Mr. Alexanid required to use our corporate aircraft fopatsonal
and business travel for security purposes. Othecwgives, including the other NEOs, may from timditne, with
CEO approval, use our corporate aircraft for peabtmavel. We have a written policy that sets fagthdelines
regarding the personal use of the corporate atrbyaéxecutive officers and other employees.

The Committee believes these perquisites are rahmrcompetitive, and consistent with our overall
compensation philosophy.
Share Ownership Guidelines

We believe it is critical that the interests of extives and shareholders are clearly aligned. &k, ghe share
ownership guidelines, defined as a multiple of salaere increased in early 2009 to the followiMy: Alexander:
six times base salary and all other NEOs: four siln@se salary. Executives at the highest levelsegréred to own
a greater number of shares of common stock thacuéixes at lower levels. The salary multiple focle®&EO was
determined by the Committee consistent with contipetpractice based on information provided byc¢basultant.
For 2010, the following were included to determanenership status:

« Shares directly or jointly owned in certificatefoor in a stock investment ple
« Shares owned through the Savings F

« Brokerage share

Shares held in the EDCP, a

» Shares granted through the LTIP (performance stear@fRkSUS)

These share ownership guidelines are revieweddZ tmmittee for competitiveness on an annual tzasis
were last reviewed at the Committee’s February 2@&#&ting. In 2009, the Committee determined peréome
shares should continue to be included for purpotdetermining whether ownership levels have beenbmt
prohibited the sale of any common stock until tkeoaitive has reached his/her required guidelindudiy
performance shares since they are paid in casledBasthe consultant’s analysis of companies irpeer group in
2009, the Committee also eliminated the requirertergtain 50 percent of all shares granted aftendry 1, 2005,
consistent with competitive practice. These changge designed to continue to emphasize strongrakigt to
shareholder value for the NEOs as well as aligh #ie competitive practices of our peers. Additiynaur Insider
Trading Policy prohibits executive officers fromdgéng their economic exposure to our common stbek they
own.
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The Security Ownership of Management table eairli¢his proxy statement shows the shares held bly ea
NEO as of February 28, 2011. Each NEO attainedhlaee ownership guidelines without including perfance
shares.

Although the Committee has established share owipegaidelines for executives, such equity owngrstino
considered when establishing compensation leveladder, the Committee does review previously grhateards,
both vested and unvested, that are still outstgndima regular basis through the use of the takyets and the
summary of accumulated wealth report describedesarl

I nvoluntary Separation

Consistent with competitive practice, in the evafrein involuntary separation, Mr. Alexander’s severe
benefit would be determined by the Committee amqf@ped by the Board. Based on his employment ageaém
discussed in the narrative section following thar@s of Plan-Based Award table of this proxy staein
Mr. Leidich is not eligible for severance benefitevided under the FirstEnergy Executive Sever@wmefits Plan
(later referred to as the Severance Plan). Mr.kCMs. Vespoli and Mr. Jones are covered in thenewéan
involuntary separation under the Severance Plamwhsiness conditions require the closing of difgctorporate
restructuring, a reduction in workforce, or joln@hation. Benefits under the Severance Plan aceddfsred if an
executive rejects a job assignment that would téswa material reduction in current base pay; waeluire the
executive to make a material relocation from his@r current residence for reasons related toekejob; or would
result in a material change in the executive’sydedmmute from the executive’s current residence new
reporting location. Any reassignment which resuitthe distance from the executigeturrent residence to his or
new reporting location being at least 50 mileshfarthan the distance from the executive’s cunresitience to his
or her previous reporting location is consideredemal. The Severance Plan provides three weels® pay for
each full year of service with a minimum of 52 week 2011, we modified the Severance Plan to del
maximum benefit of 104 weeks of base pay. Additiignaxecutives who elect continuation of healthector the
severance period will be provided this benefitdive employee rates and must also pay taxes om@oynt in
excess of what employees with the same level eicewould receive under the FirstEnergy Employeegsance
Benefits Plan.

Change In Control

Change in Control Special Severance Agreementy ({laterred to as Special Severance Agreements), ar
provided to ensure that certain executives areffoee personal distractions in the context of septill change in
corporate control, when the Board needs the obetssessment and advice of these executivesdordee
whether a potential business combination is inbmat interests and those of our shareholders. Weihglace
separate Special Severance Agreements with all N&@spt Mr. Jones. In each case, the agreementilprfor
the payment of severance benefits if the individuainployment with us or our subsidiaries is teratéd under
specified circumstances within two years after ange in control of the Company. Circumstances defia change
in control are explained in the Potential Post-Exgpient Payments section later in this proxy stateme
Mr. Alexander is eligible for the specified sevararenefits if he resigns, for any reason, durifiméed window
period following his completion of a retention petithat commences with a change in control undefriodified”
single trigger provision.

In September of each year, the Special SeveranteeAwgnts are typically reviewed by the consultargrsure
they are consistent with competitive practice ardket trends. In light of the then pending consutimneof the
merger with Allegheny Energy, the review of the 8pkSeverance Agreements was delayed until Fep2@it1.
Each executive consented in writing to delay thiéerg. In February 2011, the Board affirmatively @dtto not
extend the Special Severance Agreements for ati@ualiyear for the NEOs with Special Severanceeggrents.
As a result, the Special Severance Agreementewiiire on December 31, 2011. In connection with thi
determination, the Board approved the developmetiieoFirstEnergy Corp. Change in Control Severdriea
(later referred to as the CIC Severance Plan). The
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provisions of the CIC Severance Plan are genecalhgistent with the terms of the existing Specalesance
Agreements with the exception of the following nfaditions:

« Eliminating the full and modified excise tasogs-up provisions provided under the Special Sewcsr
Agreements

 Eliminating the" modifiec” single trigger provided under the Special Sever#@mreement for the CEO; ar

» Reducing the terms by which the Company will inexecutive’ legal fees following a Change in Contr

Also, at that time, the Board designated the NE@uding Mr. Jones, as participants in the CIC&awuce
Plan effective January 1, 2012.

A detailed representation of the termination beagfrovided under a change in control scenarid as o
December 31, 2010, is provided in the PotentiatHFogployment Payments table later in this proxyesteent.

Impact of Regulatory Requirements on Compensation

The Committee is responsible for addressing pajesassociated with Code Section 162(m) which dirtait
$1 million, the tax deduction for certain compef@apaid to the NEOs (other than the CFO). Throtingh
Committee, we attempt to qualify executive comp#oraas tax deductible to the fullest extent fekesénd where
we believe it is in our best interest and the bestest of our shareholders. However, we do nonfighis tax
provision to distort the effective development axecution of our compensation program. Thus, the@itee is
permitted to and will continue to exercise dis@etin those instances where satisfaction of taxrlegquirements
could compromise the interests of our shareholderaddition, because of the uncertainties assediaith the
application and interpretation of Code Section i§24nd the regulations issued thereunder, therdearo
assurance that compensation intended to satisfiethgrements for deductibility under Code Secti62(m) will in
fact be deductible.

Risk Assessment of Compensation Programs

We conducted an assessment of the risks assowigtedur compensation policies, practices and mogy for
employees, paying patrticularly close attentiorhtwse programs that allow for variable payouts wia@remployee
may potentially be able to influence payout faciarthose programs. Based on this assessment, netuded that
the risks associated with our compensation poligiespractices are not reasonably likely to hareterial adverse
effect on the Company.

We designed our compensation programs to incertemployees while supporting our
“pay-for-performance” compensation philosophy whidigns our executives’ interests with the longrténterests
of our shareholders without encouraging excesssketaking. In this regard, our compensation striceetontains
various features intended to mitigate the takingxafessive risk. These features include, amongsthe

« The mix of compensation among base salaryshod- and long-term incentive programs is notrigve
weighted toward shc-term incentives, and thus, does not encourage siveessk taking

< Our annual incentive compensation is basenholtiple, diversified performance metrics, incluglifinancial,
safety/operational, and business unit measurestbatonsistent with our lo-term goals

« Our long-term incentive compensation consiiserformance shares and performance-adjusterictest
stock units which include components that are pagkd on results over a multi-year period and eest a
three-year period, thus emphasizing the achievementbmpeance over time

« The Compensation Committee of the Board owsre&ir compensation policies and practices and is
responsible for reviewing, approviand/orrecommending approval by the Board, where neceg
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for executive compensation, annual incentive aamsgtion plans applicable to senior management
employees and other compensation plans, as apatepainc

« Our executives are required to own a specléed| of shares in order to comply with share omship
guidelines, encouraging a Ic-term focus on enhancing shareholder va

Additionally, in 2011, the Chief Risk Officer parippated in the discussion with senior managemegarding
the establishment of goals and their weightingsrardsurements for our short- and long-term incentiv
compensation programs. The Chief Risk Officer comdéid to the Compensation Committee that:

» Proposed goals would not create inappropimnatentives or inadvertently encourage willingnessmbrace
risk exposures other than those we encounter indh@al course of our busine:

¢ By avoiding individually-based goals or goafmplicable only to a small group of employees,ritle of
encouraging inappropriate behavior is greatly raiegl; anc

e There are adequate controls in place so lieabéneficiary of any incentive payout cannot uerily control
the measurement methodolo

SUMMARY COMPENSATION TABLE

The following table summarizes the total compewsagiaid to or earned by each of our NEOs for theafi
years ended December 31, 2010, December 31, 260D ecember 31, 200

Change in
Pension Value
and
Non-Equity ~ Nonqualified

Incentive Deferred
Stock Option Plan Compensatior All Other
Salary Bonus Awards Awards Compensatior ~ Earnings Compensation
Name and Principal Positior Year $)(2) [©]E)] $)(4) ®)(5) ($)(6) &)@ ($)(8) Total ($)
Anthony J. Alexande 201C $1,328,40- $ 0 $4,890,71° $0 $2,468,951 $2,883,00! $ 56,58( $11,627,65
President and Chief Executi 200¢ $1,159,61! $ 0 $4,555,56: $0 $1,206,001 $5,459,82! $ 60,07¢ $12,441,09
Officer 200¢ $1,329,42: $ 0 $7,081,59: $0 $2,305,40: $4,112,25! $122,78( $14,951,45
Mark T. Clark 201C $ 650,00( $ 0 $1,176,96: $0 $ 747,33t $ 988,59. $ 16,08: $ 3,578,98
Executive Vice President ai 200¢ $ 533,23 $ 24,46. $ 850,62¢ $0 $ 455,00( $1,892,66! $ 15,30( $ 3,771,28
Chief Financial Officel 200¢ $ 524,23: % 0 $1,155,711 $0 $ 610,79: $1,305,80° $ 3,08C $ 3,599,62:
Gary R. Leidick 201C $ 650,00( $ 0 $1,524,48: $0 $ 712,92( $1,514,81. $ 25,06¢ $ 4,427,28
Executive Vice President 200¢ $ 620,00( $ 30,00( $1,541,68. $0 $ 468,00( $2,159,16: $ 25,68! $ 4,844,52.
FirstEnergy Corp. an 200¢ $ 630,76¢ $ 0 $3,501,170 $0 $ 796,06¢ $1,416,90! $ 25,400 $ 6,370,31!
President, FirstEnergy Generati
Leila L. Vespoli 201C $ 530,00( $ 0% 912,827 $0 $ 609,36¢ $ 797,38t $ 33,92 $ 2,883,50:
Executive Vice President al 200¢ $ 505,53t $ 24,46: $ 850,62¢ $0 $ 371,00( $1,331,31! $ 24,22¢ $ 3,107,171
General Counse 200¢ $ 524,23: $500,00( $1,226,07 $0 $ 610,79: $ 539,68 $ 35,50¢ $ 3,436,29.
Charles E. Jones Jr.( 201C $ 508,07 $ 0$ 904,25! $0 $ 519,04: $ 634,95. $ 13,63¢ $ 1,945,01:
Senior Vice President of FirstEner(
Corp. anc
President, FirstEnergy Utilitie
Richard R. Grigg (Retired)(: 201C $ 210,57" $ 0 $1,236,01! $0 $ 196,89t $2,259,61! $ 3,52t $ 3,906,63:
Executive Vice President 200¢ $ 715,38! $ 34,61f $1,203,65 $0 $ 472,500 $ 470,92¢ $ 21,03t $ 2,918,11.
FirstEnergy Corp. an 200€ $ 759,61' $ 0 $2,802,581 $0 $ 799,80: $ 278,23¢ $ 62,787 $ 4,703,02;

President, FirstEnergy Utilitie

(1) Mr. Charles E. Jones Jr., formerly Senior Vice iierst, Energy Delivery and Customer Service wasathB8enior Vice
President and president, FirstEnergy Utilities gmilAL, 2010 succeeding Mr. Richard R. Grigg whtireel on April 1, 2010

(2) The amounts set forth in this column include badarg reductions taken in 2009 and fully restoragéisalary in 201!
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(3) The amounts set forth in this column include thepgusum base salary restoration of the base sadunctions provided in
January 201(

(4) The amounts set forth in the Stock Awards colunpmegent grants provided annually under the LTifR@tggregate grant
date fair value calculated in accordance with FASEC Topic 718 “Stock Compensation” and based agetgperformance.
The assumptions used in determining values foR@® fiscal year are reflected in Footnote 4 toGbenbined Notes to the
Financial Statements of the Company’s Annual Repoofform 10-K filed with the SEC on February 161 20The grant
date fair value at maximum for each of the NEQasifollows: Alexander: $8,469,627; Clark: $2,03D46eidich:
$2,640,626; Vespoli: $1,581,480; Jones: $1,566,688;Grigg: $2,142,018. These awards are not payatthe executive
until the vesting date or other qualifying evendwh in the 2010 Post-Termination Compensation agwefits table
described later in this proxy stateme

(5) Stock option awards were not issued in z-2010.

(6) The amounts set forth in the Non-Equity Incentil@nPRCompensation column were earned under the BTt year
presented and paid in the first quarter of theofeihg year.

(7) The amounts set forth in the Change in Pensione/ahd Nonqualified Deferred Compensation Earnimfysnen reflect the
aggregate increase in actuarial value to the eixecafficer of all defined benefit and actuariahps (including supplemental
plans) accrued during the year and above-markatregr on nonqualified deferred compensation. Trangh in values for
the pension plans are as follows: Alexander: $268 Clark: $915,499; Leidich: $1,437,519; Vesp$l16,104; Jones:
$625,149; and Grigg: $2,259,619. The formula usedetermine the above market earnings equals (@@40interest x
{difference in the 1999 Applicable Federal Rateltorg-term rates (AFR) and the plan rate} dividgdfre plan rate). The
above market earnings on nonqualified deferred emsgtion are as follows: Alexander: $143,400; CI&m3,093; Leidich:
$77,292; Vespoli: $81,282; Jones: $9,803; and G#gc

(8) The amounts set forth in the All Other Compensatiolumn include compensation not required to beuged in any other
column. This includes matching Company common staekributions under the Savings Plan: AlexandéarlkC Leidich,
Vespoli, and Jones: $12,4¢

In addition, certain executives are eligible toeige limited perquisites. In 2010, the NEOs wemvjaed: (1) financial
planning and tax preparation services for Alexandeidich and Vespoli; (2) holiday gifts for Clarkeidich, Vespoli, and
Jones; (3) charitable matching contributions foidiah, Vespoli, and Jones (4) premiums for the grparsonal excess
liability insurance policy for all NEOs; and (7)genal use of the corporate aircraft for Alexan@ark and Vespoli. Of the
All Other Compensation column amounts, $32,65@¢tided for Mr. Alexander, $2,944 for Mr. Clark ad#i1,195 for

Ms. Vespoli related to their personal use of thepomte aircraft. For security reasons, the Boagiiires Mr. Alexander to
use the corporate aircraft for all travel. The eatd the corporate aircraft is calculated basetheraggregate variable
operating costs to the Company, including fuel sdsip-related maintenance, universal weather-toang costs, on-board
catering, landing/ramp fees, and other miscellasemuiable costs. Fixed costs which do not charged on usage, such as
pilots’ salaries, the amortized costs of the Compaircraft, and the cost of maintenance not relédedps are excluded.
Executive officers’ spouses and immediate familynhers may accompany executives on Company aincsaft
unoccupied space on flights that were already sdeddand we incur no aggregate incremental cospiimection with such
use. Unless otherwise quantified in footnote 8 ameunt attributable to each perquisite or beffefieach NEO does not
exceed the greater of $25,000 or 10% of the totaluant of perquisites received by each NI
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GRANTS OF PLAN-BASED AWARDS IN FISCAL YEAR 2010

The following table summarizes the stock awardsitgiéto our NEOs during 2010 as well as threshaldet,
and maximum amounts payable under the STIP. Weadatigrant stock option awards to our NEOs in 2010.

All Other
Stock Grant
Estimated Future Payouts Under Awards: Date Fair
Non-Equity Incentive Plan Estimated Future Payouts Under  Number of Value of
Awards(1) Equity Incentive Plan Awards(2) Shares of Stock and
Grant/Payout Grant  Threshold Target Maximum Threshold Target Maximum Stock or  Option
Name Type Date (3) (3) (3) (#) #) #) Units (#) Awards(2)
Anthony J. Alexande Shor-Term Incentive Prograr $ 0 $1,340,000 $2,546,00!
PertAdj RSUs 3/8/201( 33,19« 66,387 99,581 $2,623,61.
Performance Shar¢ 3/31/201( 28,99¢ 57,997 115,99« $2,267,10:
Mark T. Clark Shor-Term Incentive Prograr $ 0 $ 455,000 $ 841,75(
PertAdj RSUs 3/8/201( 8,00¢ 16,01¢ 24,02« $ 632,95.
Performance Shar¢ 3/31/201( 6,95¢ 13,917 27,83¢ $ 544,01¢
Gary R. Leidict Shor-Term Incentive Prograr $ 0 $ 520,000 $ 962,00
PertAdj RSUs 3/8/201( 10,33¢ 20,66¢ 30,99¢ $ 816,68:
Performance Shar¢ 3/31/201( 9,054 18,107 36,21« $ 707,80:
Leila L. Vespoli Shor-Term Incentive Prograr $ 0 $ 371,00 $ 686,35
PertAdj RSUs 3/8/201( 6,17¢ 12,357 18,53¢ $ 488,34¢
Performance Shar¢ 3/31/201( 5,43C 10,85¢ 21,71¢ $ 424,47¢
Charles E. Jones J Shor-Term Incentive Prograr $ 0 $ 34125( $ 631,31
PertAdj RSUs 3/8/201( 6,121 12,24: 18,362 $ 483,76¢
Performance Shar¢ 3/31/201( 5,37¢ 10,757 21,51« $ 420,49:
Richard R. Grigg(3 Shor-Term Incentive Prograr $ 0 $ 525000 $ 971,25(
PertAdj RSUs 3/8/201( 8,351 16,70 25,05z $ 660,02¢
Performance Shar¢ 3/31/201( 7,36¢ 14,73¢ 29,47( $ 575,99:

(1) The amounts set forth in these columns reflecttineshold, target, and maximum payouts under tHe $@sed upon the achievement of
performance indicators described in the CD&A. Thiial amounts earned under the STIP in 2010 bN&®s were paid in March 2011
and are set forth in the N-Equity Incentive Plan Compensation column of then8Biary Compensation Tabl

(2) The amounts set forth in these columns reflectlineshold, target, and maximum payouts under th® IbBsed upon the achievement of the
performance measures described in the CD&A. Thetgfate fair market value was calculated in acaocdavith FASB ASC Topic 718 as
follows: performanc-adjusted RSL- $39.52 and performance shé$39.09.

(3) Mr. Grigg forfeited a portion of future payouts @rdhe STIP and LTIP as result of his retiremerghasvn in the 2010 Post-Termination
Compensation and Benefits table later in this pretegement

Employment Agreements

We enter into employment agreements with our exeesiin special circumstances, primarily for reting and
retention purposes. In March 2008, we enteredantemployment agreement with Mr. Leidich and exéehd
Mr. Grigg'’s existing employment agreement to ensbegr continued employment in order to succesgtuénsfer
their extensive knowledge to others within our oigation. The agreements were to be in effect Jntile 30, 2010,
unless terminated earlier by us or the executivafy reason upon written notice given 60 daysvaace, or
mutually extended in writing. On January 29, 2040, Grigg notified us of his decision to retire. éwdingly, his
employment agreement, dated February 26, 2008amasided by mutual agreement to expire effectivecman,
2010 in accordance with its early termination psawi. Additionally, on January 29, 2010, the empteyt
agreement between us and Mr. Leidich was amendeadutyal agreement to extend for an additional yieaugh
June 30, 2011. The employment agreement was fuathended by mutual agreement on February 25, 2011,
extend until December 31, 2011. All other termshef agreements remained the same.

The agreements for both Mr. Grigg and Mr. Leidiehferth the amounts of base salary, short- ang-term
incentive opportunity for each of them. Each wa® a@ranted performance-adjusted RSUs, 18,451 famits
Mr. Leidich and 15,612 units for Mr. Grigg, thatsted in full on June 30, 2010. The amount of comsstonk
Mr. Leidich and Mr. Grigg received upon vesting viiasreased by 25 percent based on the achieverheatporate
performance criteria that mirrored the criteria tangyet levels for 2008 and 2009 performance aatatiwith the
performance-adjusted RSUs. The number of perforaradjusted RSUs granted under the employment agrgsm
and vested in 2010 is shown in the Option ExercasesStock
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Vested table later in this proxy statement. Mrg@nvas treated as if he had 10 years of serviahtdog purposes
of calculating his supplemental pension benefitrupis retirement effective on April 1, 2010. Neitihdr. Grigg nor
Mr. Leidich are participants in the SERP. In lidithee SERP, Mr. Leidich is entitled to an additibluanp sum
retirement benefit upon his termination of employitrfer any reason. The benefit is payable basetth@terms
defined by the Severance and Employment Agreensrtidiuly 1, 1996, between Mr. Leidich and Centerio
Energy Corporation. Centerior Energy Corporatiomgad with Ohio Edison Company in 1997 to create the
Company. The terms of the agreements eliminateddvigg and Mr. Leidich as eligible for benefits @ndhe
Severance Plan under any circumstances. No oth@sNiave employment agreements.

Performance Shares

Performance shares are described in the CD&A eanlignis proxy statement. Awards are generallypai
cash. However, performance shares can be pai@ ifothh of cash or common stock, at the discretioth®
Committee. If the performance factors describethénCD&A are met, the grants will payout betweebrary 15
and March 15 in the year following the third andafiyear of the performance period.

On December 31, 2010, the performance period eftitébde performance shares granted in 2008. As
previously stated, threshold performance was noieaed on this cycle of performance shares andetbe, no
payouts were made for this grant. The performaec®g will end for performance shares granted 622010,
and 2011 on December 31, 2011, December 31, 20@iZDacember 31, 2013, respectively. Performancesstaae
treated as a liability for accounting purposes aredvalued in accordance with FASB ASC Topic 718ebson the
closing price of our common stock on the grant date 2010-2012 grant date fair value was $39.09.

Performance-Adjusted Restricted Sock Units (RSUS)

Performance-adjusted RSUs are described in the CB&her in this proxy statement. Performance-ddjlis
RSUs are paid in the form of common stock. The athoficommon stock the executive receives uporingshay
be increased or decreased depending on the aesudds of the performance factors described irCih&A.

On March 3, 2011, the period of restriction enderdlie performance-adjusted RSUs granted in 2008. T
period of restriction for performance-adjusted R$junted in 2009, 2010, and 2011 will end on M&ch012,
March 8, 2013, and March X, 2014, respectivelhalgh performance is measured through Decembef &dcbh
year. Performan-adjusted RSUs are treated as a fixed cost foneuitg purposes and are valued in accordance
with FASB ASC Topic 718 based on the average highlaw prices of our common stock on the date efgtant.
The fair market value share price was $39.52 fofopmance-adjusted RSU grants awarded on MarchB).2

Restricted Stock

The Plan also allows for grants of restricted steblich are used solely for the purposes of recreiitin
retention, and special recognition purposes. Avgids, grant dates, and vesting periods vary tovdlexibility.
No such restricted stock grants were made to th@dNie 2010
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OUTSTANDING EQUITY AWARDS
AT FISCAL YEAR-END 2010

The following table summarizes the outstanding goaivard holdings of our NEOs as of December 31020

Option Awards Stock Awards
Equity
Equity Incentive
Incentive Plan Awards:
Plan Awards: Market or
Number of Payout Value
Number of Number of Market Value ~ Unearned of Unearned
Securities Shares or of Shares or Shares, Shares,
Underlying Units of Units of Units, or Units, or
Unexercisec  Option Stock That Stock That  Other Rights Other Rights
Options  Exercise  Option Have Not Have Not That Have That Have
#) Price  Expiration Vested Grant Vested Not Vested Not Vested
Name Exercisable ($) Date (#)(1) Type(2) ($)(3) (#)(1)(4) Grant Type(5) ($)(3)
Restricte:
Anthony J. Alexande 257,10 $ 38.7¢ 3/1/201< 119,90t Stock $ 4,438,99. 60,02¢ 2008 Per-Adj RSU $ 2,222,26

97,50¢ 2009 Per-Adj RSU $ 3,609,72
99,58! 2010 Per-Adj RSU $ 3,686,47
200¢-2011 Performanc

27,78 Shares $ 1,028,65!

201(-2012 Performanc
28,99¢ Shares $ 1,073,52
13,26¢ 2008 20% Incentive Matc $ 491,21¢
Mark T. Clark 11,46t 2008 Per-Adj RSU $ 424,43
18,221 2009 Per-Adj RSU $ 674,74
24,02¢ 2010 Per-Adj RSU $ 889,42

200¢-2011 Performanc
5,182 Shares $ 191,83¢

201(-2012 Performanc
6,95¢ Shares $ 257,60:
Gary R. Leidick 19,17: 2008 Per-Adj RSU $ 709,76t
30,40¢ 2009 Per-Adj RSU $ 1,125,70
30,99¢ 2010 Per-Adj RSU $ 1,147,52

200¢-2011 Performanc
8,66( Shares $ 320,59:

201(-2012 Performanc
9,054 Shares $ 335,16:
2,49t 2008 20% Incentive Matc $ 92,36
2,62¢ 2009 20% Incentive Matc $ 97,14(

Restricter

Leila L. Vespoli 31,59: Stock $ 1,169,53 11,46¢ 2008 Per-Adj RSU $ 424,43
18,227 2009 Per-Adj RSU $ 674,74
18,53¢ 2010 Per-Adj RSU $ 686,18

200¢-2011 Performanc
5,18: Shares $ 191,83¢

201(-2012 Performanc
5,43( Shares $ 201,01¢
1,057 2008 20% Incentive Matc $ 39,13(

Restricte

Charles E. Jones J 31,59¢ Stock $ 1,169,57. 9,62¢ 2008 Per-Adj RSU $ 356,36
15,30: 2009 Per-Adj RSU $ 566,46:
18,36: 2010 Per-Adj RSU $ 679,74

200¢-2011 Performanc
4,351 Shares $ 161,07:

201(-2012 Performanc
5,37¢ Shares $ 199,11:
Richard R. Grig¢ 54,75¢ $ 39.4€ 8/20/201- 11,26¢ 2008 Per-Adj RSU $ 417,12
9,31« 2009 Per-Adj RSU $ 344,78t
— 2010 Per-Adj RSU $ 0

200¢-2011 Performanc
3,05¢ Shares $ 113,13

201(-2012 Performanc
641 Shares $ 23,71
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(1) The number of shares or units set forth in thisiewl includes all dividends or dividend equivalenitsiearned through
December 31, 201(

(2) The awards set forth in this column are describettié CD&A and Grants of Plan-Based Awards nareag@ction of this
proxy statement. Vesting dates for restricted styekas follows: Alexander (April 30, 2013);Vespartid Jones (March 1,
2015).

(3) The values set forth in this column are determimgdhultiplying the number of shares or units by cammon stock closing
price on December 31, 20— $37.02

(4) The number of shares or units set forth in thisiewl is based on maximum performance at 125% fo8 20@ 150% for
2009 and 2010 performance-adjusted RSUs; and thiceplrformance at 50% for 2009-2011 and 2010-2&tfrmance
shares. Performance adjustments do not apply tda#eincentive matct

(5) The awards set forth in this column are describettié CD&A and Grants of Plan-Based Awards nareas@ction of this
proxy statement. The vesting dates are as foll@@88 performance-adjusted RSU (March 3, 2011); Z#0frmance-
adjusted RSU (March 2, 2012); 2010 performancesae§fuRSU (March 8, 2013); 2009-2011 performancessha
(December 31, 2011); 2010-2012 performance shBesefmber 31, 2012); 2008 20% incentive match (Mar@011); and
2009 20% incentive match (March 1, 201

OPTION EXERCISES AND STOCK VESTED IN 2010

The following table summarizes the options exerteed vesting of stock awards held by our NEOsnguri

2010.
Option Awards Stock Awards
Number of Shares Number of Shares

Acquired on Exercise Value Realized or Acquired on Award Value Realized or

Name #) Exercise ($) Vesting(1) (#) Type(2) Vesting (3) ($)
Anthony J. Alexande 55,43¢ 2007 Per-Adj RSU $ 2,165,88
3,621 2007 20% Incentive Matc  $ 140,18
Mark T. Clark 10,39¢ 2007 Per-Adj RSU $ 406,17:
60,35: Restricted Stoc $ 2,357,99
Gary R. Leidictk 18,01¢ 2007 Per-Adj RSU $ 703,96
2,87¢ 2007 20% Incentive Matc ~ $ 111,23!
60,35: Restricted Stoc $ 2,357,99
25,63( RSU $ 902,94!
Leila L. Vespoli 10,39¢ 2007 Per-Adj RSU $ 406,17:
1,02¢ 2007 20% Incentive Matc ~ $ 39,61¢
30,17¢ Restricted Stoc $ 1,178,97
Charles E. Jones J 9,044 2007 Per-Adj RSU $ 353,34¢
30,17¢ Restricted Stoc $ 1,178,971
Richard R. Grig¢ 19,95¢ 2007 Per-Adj RSU $ 779,75¢
21,68 RSU $ 764,03:

(1) The amounts set forth in this column reflect thenbar of performance-adjusted RSUs and the 20% fiveematch on funds deferred into
the EDCP Stock Account in 2007, which vested in@0hese amounts include dividend equivalent weatsied through the vesting de

(2) The awards set forth in this column are describetié CD&A and the Grants of Plan-Based Awardsaiae section of this proxy
statement. The 2007 performance-adjusted RSUsemtidcted stock granted March 1, 2005 for Mr. Clavk. Leidich, Ms. Vespoli and
Mr. Jones vested March 1, 2010. The 2007 20% incentatch vested on February 26, 2010. RSU grawotsged to Mr. Leidich and
Mr. Grigg under their employment agreements vedtew 30, 2010. Mr. Grigg’s payment was held untiiod®er 1, 2010 in accordance with
Internal Revenue Code Section 40!

(3) The amounts set forth in this column reflect thesirlg stock price on the date of vesting multipligcthe number of shares and if applica
adjusted for performance (125% for performandgisted RSUs): $38.65 on February 26, 2010, $380VMarch 1, 2010, $35.23 on June
2010.
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POST-EMPLOYMENT COMPENSATION

PENSION BENEFITS AS OF DECEMBER 31, 2010

The following table provides information regardithg pension benefits of our NEOs as of Decembe2@10.

Number of
Years of Present Value ol Payments Durinc
Credited Accumulated Benefi Last Fiscal
Name Plan Name Service (# 1)($) Year ($)
Anthony J. Alexande Qualified Plar 38 % 1,659,58. $ 0
Nonqualified (Supplemental) Pl $ 23,858,97 $ 0
Supplemental Executive Retiremel
Plan $ 234,29 $ 0
Total $ 25,752,85 $ 0
Mark T. Clark Qualified Plar 34 % 1,535,060 $ 0
Nonqualified (Supplemental) Pl: $ 6,109,47! $ 0
Supplemental Executive Retirement
Plan $ 249,55! 3 0
Total $ 7,894,090 $ 0
Gary R. Leidict Qualified Plan(2 32 % 1,491,50. $ 0
Nonqualified (Supplemental) Pl: $ 6,412,14: $ 0
Negotiated Lump Sum(: $ 1,011,310 $ 0
Total $ 8,914,96¢ $ 0
Leila L. Vespoli Qualified Plar 26 % 848,05: $ 0
Nonqualified (Supplemental) Pl $ 3,026,75. $ 0
Supplemental Executive Retirement
Plan $ 678,65( $ 0
Total $ 4553,45. $ 0
Charles E. Jones J Qualified Plar 32 % 1,151,37. $ 0
Nonqualified (Supplemental) Pl $ 3,165,34! $ 0
Supplemental Executive Retireme|
Plan $ 238,20t $ 0
Total $ 4,554,921 $ 0
Richard R. Grig¢ Qualified Plar 6 $ 289,34t $ 16,34¢
Nonqualified (Supplemental) Plan( $ 3,305,03. $ 188,92:
Total $ 3,594,37  $ 205,27

(1) The amounts set forth in this column are determasedf December 31, 2010, using the following aggions: December 31, 2010 discount
rate of 5.5 percent, the RP-2000 Combined HealtfeyMortality Table projected to 2011 by Scale Askd retirement at the earliest
unreduced retirement ages. The calculations fqrealkion benefits are based on current base salar@ TIP targets and do not consider
salary increase:

(2) Mr. Leidich’'s employment with Centerior Energy Corgtion entitles him to receive a portion of hislified pension benefit in a lump sum
or annuity. This lump sum is unreduced at age 6@8,the annuity is unreduced at age 60. The amdwnwtrs is the present value of the
benefit payable as an annuity at age 60, whichagteater of the two potential benefit amou

(3) Inlieu of the SERP, Mr. Leidich is entitled to additional lump sum benefit upon termination of émgment for any reason. The benefit is
payable based on the terms set forth in the Severmamd Employment Agreement dated July 1, 1996ydsat Mr. Leidich and Centerior
Energy Corporation. The maximum value of $1,095,88Bbe payable at age 62. If Mr. Leidich termieathis employment prior to age 62,
he will receive a reduced amou

(4) Mr. Grigg was treated as if he had 10 years ofisereredit for purposes of calculating his supplatakpension benefit upon his retirement
effective on April 1, 201C
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Pension Benefits

Qualified and Nonqualified Plans

We offer a qualified and nonqualified (supplemenpdén to provide retirement benefits to all of NEOs. We
pay the entire cost of these plans. Payments fhengtialified plan provided under the FirstEnergypC&®ension
Plan (later referred to as the Pension Plan) asemized considering base salary earnings and tpécaple federal
and plan limits. The supplemental plan providedanrtde EDCP is designed to provide a comparablefii¢a the
executive without the restrictions of federal atahdimits as well as to provide a competitive retient benefit.
The pension benefit from the qualified and nondigaliplans provided to our NEOs is the greater biedetermine:
using the following two formulas:

1.

Career Earnings Benefit Formula: A fixedl@h percent) factor is applied to the executivetaltcareer
earnings to determine the accrued (age 65) caserings benefit. Career earnings generally inchake
salary, overtime pay, shift premiums, annual inendawards, and other similar compensat

Adjusted Highest Average Monthly Base EagriBenefit Formula: The benefit is equal to the sfirA
and B where A is the highest average monthly basgirggs (later referred to as HAMBE) times the sum
of:

» 1.58 percent times the first 20 years of benefitise,
» 1.18 percent times the next 10 years of benefiicer
» 0.78 percent times the next 5 years of benefitiseranc

* 1.10 percent times each year of benefit serviexaess of 35 year

and B is an amount equal to 0.32 percent times euwihyears of service (up to 35 years) times the
difference between the HAMBE and the lesser of A&@ent of covered compensation or the Social
Security Wage Base, and zero (0).

The HAMBE for the qualified plan are the highestetfhsecutive months of base earnings the executive
had in the 120 months immediately preceding retngnor other termination of employment. Base
earnings are the employee’s straight time rateagfygithout overtime, deferred compensation, inaenti
compensation, other awards, or accrued unusedioagstid at termination. The HAMBE for the
nonqualified plan are the same as the qualified giescribed above except that incentive and deferre
compensation are included, and the plan is notditnby restrictions of federal and plan limits. €cad
compensation is the average (without indexing) &d&ecurity Taxable Wage Base in effect for each
calendar year during the 35-year period that erfisnwhe executive reaches the Social Security Horma
retirement age.
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Under the Pension Plan, normal retirement is attdgand the earliest retirement is at age 55cifdimployee
has at least 10 years of credited service. Mr.gamigired on April 1, 2010 at age 61. In connectioth his
employment agreement, he was treated as if he bigedrs of service credit for purposes of calcatahis
nonqualified pension benefit upon his retirement. Mexander, Mr. Clark, Mr. Leidich and Mr. Jonasrrently are
eligible for a reduced pension benefit based orEdmly Retirement Reduction Table below. Ms. Vesgoks not
meet the age requirement. The earliest retirengmninathout reduction for the qualified plan is & fefor
Mr. Alexander, Mr. Clark, Ms. Vespoli and Mr. Joreesd age 62 for Mr. Leidich based on the termsfump sun
retirement benefit.

Early Retirement Reduction Table

If payment The benefit is

begins at age. multiplied by

60 and ug 10C%
59 88%
58 84%
57 80%
56 75%
55 70%

The accrued benefits vest upon the completionvef fiears of service. The benefits generally areablayin the
case of a married executive in the form of a gigaiEpouse 50 percent joint and survivor annuityndhe case of ¢
unmarried executive in the form of a single lifeaity. There also is an option to receive the bigasfa joint and
survivor annuity with or without a pop-up provisjas a period certain annuity, or in the case aflMidich a lump
sum based on his employment with Centerior Enesgdiscussed in footnote 3 to the Pension Benetittet A
pop-up provision in an annuity provides a reduceathly benefit, payable to the executive until the&tpon death,
the executive’s named beneficiary will receive 25gent, 50 percent, 75 percent, or 100 percertiteoékecutive’'s
benefit based on the executive’s and the benefisiages and the percentage to be continued aftemtecutive’s
death. However, if the beneficiary predeceasesgxkeutive, the monthly payment “pops-up” to thermpamt which
would have been payable as a single life annuity.

The NEOs, except Mr. Jones, also have Special 8ewverAgreements which would credit them with three
additional years of age and service for the purpdskee nonqualified benefit calculations in theevof a change i
control.

Supplemental Executive Retirement Plan

In addition to the qualified and nonqualified placsrtain NEOs are eligible to receive an additiona
nonqualified benefit from the SERP. At the end ®1@, only 9 active employees were eligible for &REEbenefit
upon retirement, and no new participants have peavided eligibility since 2001. Any new particigammust be
approved by the Committee.

Mr. Alexander, Mr. Clark, Ms. Vespoli, and Mr. Jenare eligible to receive an additional nonqualifienefit
from the SERP. Mr. Leidich is not a participanttie SERP. Mr. Leidich was rehired in 2002 and chiogetain, in
lieu of the SERP, a lump sum retirement benefituomination of employment for any reason. Thedffiers
payable based on the terms set forth in the Severamd Employment Agreement dated July 1, 1996ydest
Mr. Leidich and Centerior Energy Corporation. Tigeement provided Mr. Leidich an additional retiesrnbenefit
calculated as if his employment continued from dayd, 1996, through December 31, 2000, subsedqaent
change in control of Centerior Energy Corporatibine maximum value of $1,095,889 will be payablags 62.
The value is based on the lump sum value of theageemonthly compensation Mr. Leidich would haveereed fo
the 60-month period above, payable at age 62. IfLMidich terminates his employment prior to ageté2will
receive a reduced benefit. As of December 31, 2#E0reduced benefit would be $1,011,318. Mr. Grigg hired
in 2004, and pursuant to the terms of his origgmployment agreement, was not eligible to partteipathe SERF
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An executive participating in the SERP is eligitdeeceive a supplemental benefit after terminatibn
employment due to retirement, death, disabilityineoluntary separation. A supplemental benefitamttie SERP
will be determined in accordance with, and shalhbe-forfeitable, upon the date the executive taaigs
employment under the conditions described in thleviing sections:

Retirement Benefit

An eligible executive who retires on or after ageahd who has completed 10 years of service wiértéled
to receive, commencing at retirement, a monthlypkrmental retirement benefit under the SERP equal t
(a) 65 percent of the average of the highest 18exmrtive full months of base salary earnings paitié executive
in the 120 consecutive full months prior to terntioa of employment, including any salary deferretbithe EDCP
or the Savings Plan, but excluding any incentivenpents, or (b) 55 percent of the average of thhdsy36
consecutive full months of base salary earningsaammial incentive awards paid to the executivéén1t20
consecutive full months prior to termination of doypnent, including any salary deferred into the ED&hd
Savings Plan, whichever is greater, multiplied iy tumber of months of service the executive hagpteted after
having completed 10 years of service, up to a marinf 60 months, divided by 60, less:

1. The monthly primary Social Security beneditnthich the executive may be entitled upon retinenfer
the projected age 62 benefit if retirement occuigrfio age 62), irrespective of whether the exieeut
actually receives such benefit at the time of eatient, anc

2. The monthly early, normal, or deferred retiemt income benefit to which the executive may fitéled
upon retirement under the Pension Plan, the mostiphplemental pension benefit under the EDCP and
the monthly benefit, or actuarial equivalent, unither pension plans of previous employers, all dated

by an actuary selected by us, with the followinguasptions based on the executive’s marital stdttieea
time of such retiremen

* In the case of a married executive in the form 60gercent joint and survivor annui

* In the case of an unmarried executive, in the fofm single life annuity

For an executive who retires prior to attaining 6§ethe net dollar amount above shall be redugetdr by
one-fourth of 1 percent for each month the commeeee of benefits under the SERP precedes the ntlbath
executive attains age 65.

Death Benefit

If the executive dies, 50 percent of the execusiseipplemental retirement benefit actuarially adgigor the
executive’s and spouse’s ages will be paid to #eeative’'s surviving spouse. Payment will begin thenth
following death and continue for the remainderhaf surviving spouse’s life. For an executive whesdirior to
attaining age 65, the benefit shall be reducedhéurby one-fourth of 1 percent for each month thramencement
precedes the executive’s attainment of age 65, avitteximum reduction of 30 percent.

Disability Benefit

An executive terminating employment due to a diggbinay be entitled to receive, commencing at biility, a
monthly supplemental retirement benefit under t&B equal to 65 percent of (a) above or 55 peaiefit) above,
whichever is greater, less disability benefits from

» Social Security

* Our Pension Plar

e Our Lon¢-Term Disability Plan, an
« Other Employer:

The disability benefit continues until the execatattains age 65, retires, dies, or is no longsatded,
whichever occurs first. Upon retirement, benefits @alculated as described in the Retirement Besedtion above
In the event of death, benefits are calculatedeasribed in the Death Benefit section above.
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NONQUALIFIED DEFERRED COMPENSATION AS OF DECEMBER 3 1, 2010

The following table summarizes nonqualified defdrcempensation earned, contributed by, or on bethaltir
NEOs during 201(

Executive Registrant Aggregate Aggregate Aggregate
Contributions Contributions Earnings Withdrawals/ Balance at Last

in Last FY in Last FY in Last FY Distributions FYE
Name $)(1) ($)(2) $)3) ($)(4) ($)(5)
Anthony J. Alexande $132,84! $0 $(379,66%) $0 $9,363,41.
Mark T. Clark $130,00( $0 $ 193,20¢ $0 $2,673,85:
Gary R. Leidictk $ 0 $0 $(234,87)) $0 $5,176,67
Leila L. Vespoli $ 0 $0 $ 71,88¢ $0 $3,687,42.
Charles E. Jones J $ 0 $0 $ (24,62Y) $0 $ 628,11!

(1) The amounts set forth in this column representtferral of 2010 base salary and STIP and LTIP mas) as follows: Alexander —
$132,845 from base salary and Clark — $130,000 frase salary. The executive contributions from Isasary are also included in the
Salary column of the current year Summary Compénsdiable.

(2) There were no registrant contributions made in 2

(3) The amounts set forth in this column include abmagket earnings which have been reported in thensamn Compensation Table as
follows: Alexander — $143,400; Clark — $73,093; dieh — $77,292; Vespoli — $81,282; and Jones —&®,8 he compounded annual
rate of return on cash accounts was 9.49%. The oconged annual rate of return on stock accounts-15.4%, which includes dividend

(4) The amounts set forth in this column include amswvithdrawn/distributed from the executive’s deéeficompensation account to the
executive. There were no such withdrawals in 2

(5) The amounts set forth in this column include amsueaported in the Summary Compensation Table or gears

Note: Mr. Grigg does not participate in the ED(

Nongqualified Deferred Compensation

The EDCP is a nonqualified defined contributionnphehich provides for the voluntary deferral of
compensation. Participants, including our NEOs hefer up to 50 percent of base salary, up to 10€epé of STIF
awards, and up to 100 percent of the performanaeegbortion of LTIP awards. Participation in the@Dis limited
to designated management employees.

Two investment options are available under the EDRZticipants may direct deferrals of base saday/ STIF
awards to an annual cash retirement account, vatctues interest. The interest rate changes agraradlis based
upon the Moody’s Corporate Bond Index rate plusétpercentage points. In 2010, the interest rage wa
9.49 percent. Participants may direct deferralSTf awards and cash LTIP awards to an annual sioabunt. Th
stock accounts are tracked in stock units and acadditional stock units based upon the paymedividends. The
stock accounts are valued at the fair market vafi@ir common stock.

Until the plan year beginning January 1, 2011 wevigied a 20 percent incentive match on contribgtianthe
stock account, which was calculated by multiplyihg value of the amount deferred by 20 percentdariding the
result by the average closing market price formtimamth of February of the applicable year. The pgudint's
contribution and additional dividend units are eesimmediately; the 20 percent incentive matchaaditional
dividend equivalent units thereon vest at the draltbree-year period and are subject to forfeipurier to the
conclusion of that vesting period.

The 20 percent incentive match provided in 2008atesn March 1, 2011, and the match provided ir9200
2010, and 2011 will vest on March 1, 2012, MarcB@13, and March 1, 2014, respectively. At the efhithe
vesting period, the executive’s initial deferratlghe vested 20 percent incentive match may beqaith a lump
sum or further deferred into the retirement stootoaint and paid at separation from service. No N&E&®
provided the 20 percent incentive match on contidims of STIP awards and the performance sharéopoof the
LTIP to the EDCP stock account in 2010.

Participants may elect to receive distributionsrfrihe cash retirement accounts in any combinatidanop
sum payment and/or monthly installment paymentsifoto 25 years, provided that the account balaatleast
$100,000. Differing distribution elections may bade for retirement, disability, and pre-
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retirement death. In the event of involuntary sepian prior to retirement eligibility, the accourscrued prior to
January 1, 2005, may be paid in a single lump saymgent or in three annual installments. Accountsued after
January 1, 2005, are paid in a single lump sum paynPayments may not commence until separation §ervice.
Amounts that were vested as of December 31, 2084\ailable for an in- service withdrawal of thél ficcount,
subject to a 10 percent penalty. There is no imisewithdrawal option for retirement accounts aedt after

January 1, 2005.

Stock account distributions are limited to a lummspayment in the form of our common stock at the &f
the three-year 20 percent incentive match vestergg or to a further deferral until terminationretirement. If
further deferred until termination or retiremetng taccount will be converted to cash, based upeifaih market
value of the account at termination, and the baamt be rolled over to the corresponding annesrement
account for distribution in lump sum or monthlytalments as elected under the retirement account.

Potential Post Employment Payments

The following table summarizes the compensationtarfits that would be payable to our NEOs inghent
of a termination on December 31, 2010.

Base Salary

Severance Pa

Accrued and Banked Vacation

Health and Wellness Benefit

STIP Award

Performance-Adjusted RSUs(5

Performance Shares(5

2010 POST-TERMINATION COMPENSATION AND BENEFITS

Retirement(1)

Involuntary
Separation
(Other Than
For Cause)

Termination
Without Cause
or for Good
Reason During
Two-Year
Period
Following a
Change In
Control

Voluntary
Termination
(Pre-retirement
Eligible)(1)

Death(1)

Termination
Following a
Disability(1)

Accrued througt
date of retirement

N/A

Paid in a lump sur
and valued based
on 12/31/2008 ba:
salary
Retiree/spous
health and wellne:
provided

Issued a prorate
award based on ft
months of servic:
Issued a prorate
award based on fu
months of servic:
Issued a prorate
award based on fu
months of servic

Accrued througt
date of termination

3 weeks of pay fo
every full year of
service, including
the current year,
calculated using
base salary at the
time of severance

Paid in a lump sur
and valued based
on 12/31/2008 ba:
salary

Provided at activ
employee rates for
severance period

®

Issued a prorate
award based on fu
months of servic
Issued a prorate
award based on fu
months of servic
Issued a prorate
award based on fu
months of servic

Accrued througt
date of change in
control terminatior
2.99 times the sut
of base salary plus
target annual STIP
of which a portion
is payable in
consideration for
the non-
competition clause
2

Paid in a lump sur
and valued based
on 12/31/2008 ba:
salary

Based on the tern
of the Special
Severance
Agreement, if
applicable(4
Issued a prorate
award based on fu
months of servic
Issued 100% c
shares and all
dividends earne
Issued 100% c
shares and all
dividends earne
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Accrued througt

date of termination

N/A

Paid in a lump sur
and valued based
on 12/31/2008 ba:
salary

Forfeited

Issued a prorate
award based on ft
months of servic
Forfeited

Forfeited

Accrued througt
date of qualifying
event

N/A

Paid in a lump sur
and valued based
on 12/31/2008 ba:
salary

Survivor health ar
wellness provided
as eligible

Issued a prorate
award based on fu
months of servic
Issued a prorate
award based on fu
months of servic
Issued a prorate
award based on fu
months of servic

Accrued througt
date of qualifying
event

N/A

Paid in a lump sut
and valued based
on 12/31/2008 ba:
salary

Health anc
wellness provided
as eligible

Issued a prorate
award based on ft
months of servic
Issued a prorate
award based on fu
months of servic
Issued a prorate
award based on fu
months of servic
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Restricted Stock

Qualified Retirement Plan

Nonqualified Retirement

Plan

SERP(6)

Vested EDCP

Non-vested EDCP

Additional Age and

Service for Pension,
EDCP and Benefits

Reimburse Code
Section 280G

Termination
Without Cause
or for Good
Reason During
Two-Year
Involuntary Period Voluntary
Separation Following a Termination Termination
(Other Than Change In (Pre-retirement Following a
Retirement(1) For Cause) Control Eligible)(1) Death(1) Disability(1)
Forfeited, if Forfeited, if Issued 100% c Forfeited Issued 100% c Issued 100% c
unvested unvested shares and all shares and all shares and all
dividends earne dividends earne dividends earne
Payable in Payable in : Payable in : Vested amour Payable to survive  Payable in ¢

monthly benefit

Payable in
monthly benefit

Payable in ¢
monthly benefit
Payable as electe
Payable as elect

Y]
N/A

No

monthly benefit

Payable in :
monthly benefit

Payable in ¢
monthly benefit

Payable as electe
Payable as electe

N/A

No

monthly benefit

Payable in :
monthly benefit

Payable in ¢
monthly benefit
Payable as electe
Payable as electe
Three year:

Yes, if covered by

Special Severance
Agreemen

payable in a
monthly benefit
upon reaching age
55

Vested amour
payable in a
monthly benefit
upon reaching age
60

Forfeited if
voluntarily
terminated prior to
retirement agr
Payable in a lum
sum

Forfeited

N/A

No

in a monthly
benefit

Payable to survivc
in monthly benefit

Payable to survivc
in a monthly
benefit

Payable to survivc
as electel

Payable to survivc
as electe!

N/A

No

(1) Benefits provided in these scenarios also are geanlto all of our employees on the same termgqypfieable.
(2) We have in place separate Special Severance Agregmvéh all of our NEOs, except Mr. Jon

monthly benefit

Payable in :
monthly benefit

Payable in ¢
monthly benefit

Payable as electe
Payable as electe

N/A

No

3

~

Active employee health and wellness benefits apgiged to our NEOs for the severance period, whiaqual to three weeks for every y
of service, including the current year -week minimum )

(4) Mr. Alexander, Mr. Clark, Mr. Leidich and Mr. Jonaee eligible for retirement and would receive felliree health and wellness benefits
irrespective of a change in control. Ms. Vespolidoreceive active employee health and wellnessgfitsrfor three year:

(5) Beginning with awards granted in 2007, payout afgrenance shares and RSUs will not occur at tertiinaThe payout will occur upon
completion of the performance cycle or the enchefiesting period, except in the case of deathsabdity.

(6) The SERP benefit is limited to certain key exeagivMr. Alexander, Mr. Clark, Ms. Vespoli and Mongs are eligible for the SERP ben
(7) If an executive voluntarily terminates employmeiittvus prior to age 60 (early retirement), any -vested premium is forfeite:

Potential Post Employment Payments

The amounts shown in the following tables includgments and benefits to the full extent they aowiged to
the NEOs upon termination of employment, exceptaed. The full value includes compensation alscldsed in
other tables in this proxy statement. Mr. Griginiduded only in the retirement table because tiseceon April 1,
2010 and would not be impacted by these scenarios.

The post-termination calculations are based orfidf@ving assumptions:

« The amounts disclosed are estimates of the totalata which would be paid out to the executivesnupei
termination. The actual amounts paid can be detednonly at the time of such execu’s separatior
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e The amounts disclosed do not include compé@rsateviously earned and deferred into the EDQ# year-
end account balances are set forth in the Nondg@lideferred Compensation table earlier in thiscpro
statement. These amounts are payable to the NE€l loasthe distribution elections made by the NEGat
time the deferral was electe

« December 31, 2010, is the date of terminat
* The STIP award is based on 2010 performance arabfaiarch 4, 201
« The pension benefit begins at the NEOs earliegitédi retirement age

e The LTIP and Other Equity Awards column in@sdstock options, performance shares, performance-
adjusted RSUs, and restricted stc

* The closing common stock price on Decembe2B1p ($37.02) is applied to value stock options,
performance shares, RSUs, and restricted s

» Target performance is assumed for all performaheeescycles and performai-adjusted RSU:
» Health care amounts are only shown to the exteytwould not be available to all employees understim:
circumstances
Retirement/Voluntary Termination

Mr. Alexander, Mr. Clark, Mr. Leidich, and Mr. Janare currently eligible for early retirement untrex
Pension Plan. The benefits provided under the Beridian are discussed in the Pension Benefitsoseetrlier in
this proxy statement. The earliest retirement aigleowrt reduction is age 60 for Mr. Alexander, Mtafk, and
Mr. Jones and age 62 for Mr. Leidich. Normal retiemt age is 65. Ms. Vespoli was not eligible fdireanent in
2010 as she did not meet the minimum age require(age 55).

Retirement/Voluntary Termination

Pension
Benefit LTIP and
STIP (Present Value) Other Equity
Award(1) (2) Awards(3) Total

Anthony J. Alexande $2,468,95! $25,643,35 $7,737,96. $38,850,26
Mark T. Clark $ 747,33t $ 7,918,40:! $1,519,22! $10,184,97
Gary R. Leidict $ 712,92( $ 9,041,39! $2,412,59; $12,166,91
Leila L. Vespoli $ 0 $ 3,874,80: $ 0 $ 3,874,80:
Charles E. Jones J $ 519,04: $ 5,879,92i $1,251,71. $ 7,650,68.
Richard R. Grigg(4 $ 196,89¢ $ 3,594,37 $1,188,93. $ 4,980,20°

(1) The amounts set forth in the STIP Award columntheesamounts actually paid with respect to 2010querénce. Ms. Vespoli would forfeit
her STIP award if she voluntarily terminates on &aber 31, 201(

(2) The amounts set forth in the Pension Benefit coluepmesent the qualified, nonqualified, and any BpRnsion benefits as of December
2010, earned until the date of termination at preselue, as described in the 2010 Pbstmination Compensation and Benefits table, e:
as follows:

In lieu of the SERP, Mr. Leidich is entitled towarip sum benefit upon termination of employmentdioy reason. The benefit is payable
based on the terms defined by the Severance antbizment Agreement dated July 1, 1996, between Midich and Centerior Energy
Corporation. The maximum value of $1,095,889 wdlgayable at age 62. If Mr. Leidich terminatesemgployment prior to age 62, he will
receive a reduced benefit ($1,011,318 on Decemhe2(®L0).

(3) The amounts set forth in the LTIP and Other EgAiyards column reflect the equity awards that wébvin the event of a
retirement/voluntary termination as described 2010 Po-Termination Compensation and Benefits ta

(4) The amounts set forth for Mr. Grigg represent eatéd payments based on his April 1, 2010, retirén

Involuntary Separation

In the event of an involuntary separation, Mr. Adager’s severance benefit would be determined &y th
Committee and approved by the Board. Mr. Clark, Wisspoli and Mr. Jones are covered under the
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Severance Plan. Mr. Leidich is not eligible for éfts based on the terms set forth in his employtragreement as
discussed in the Grants of Plan-Based Awards seofithis proxy statement. For the purposes otdbé below, it
is assumed that Mr. Alexander will receive the s#ewel of benefits provided under the Severance.Rlamder the
Severance Plan, executives are offered severameditsaf involuntarily separated when businessditbons require
the closing of a facility, corporate restructuriagieduction in workforce, or job elimination. Seasgce is also
offered if an executive rejects a job assignmeat Would result in a material reduction in currbase pay; contains
a requirement that the executive must make a naatetocation from his or her current residenceréasons relate
to the new job; or results in a material changg@executive’s daily commute from the executivaisrent
residence to a new reporting location. Any reasamm which results in the distance from the ex&elgicurrent
residence to his or her new reporting location geihleast 50 miles farther than the distance fiteenexecutive’s
current residence to his or her previous repotiticgtion is considered material. The Severance plavides three
weeks’ base pay for each full year of service witiinimum of 52 weeks. In 2011, we modified thee&awce Plan
to include a maximum severance benefit of 104 weékase pay. Additionally, executives who eleattomiation
of health care for the severance period will berjgled this benefit at active employee rates.

Involuntary Separation

LTIP and
Severanc¢ STIP Pension Benefit  Other Equity
Pay Award(1l) (Present Value)(2  Awards(3) Total

Anthony J. Alexande $2,937,69. $2,468,95 $ 25,643,35 $ 7,737,96. $38,787,96
Mark T. Clark $1,275,000 $ 747,33t $ 7,918,400 $ 1,519,22' $11,459,97
Gary R. Leidict $ 0 $ 712,92( $ 9,041,39° $ 2,412,59. $12,166,91
Leila L. Vespoli $ 795,000 $ 609,36¢ $ 5,920,30! $ 1,443,87. $ 8,768,54!
Charles E. Jones J $ 821,52( $ 519,04: $ 5,879,921 $ 1,251,71: $ 8,472,20.

(1) The amounts set forth in the STIP Award columnthesamounts actually paid with respect to 2010qrerénce

(2) The amounts set forth in the Pension Benefit coluepmesent the qualified, nonqualified, and any BERnsion benefits as of December
2010, earned until the date of termination at preselue, as described in the 2010 Pbstmination Compensation and Benefits table, e:
as follows:

In lieu of the SERP, Mr. Leidich is entitled towarip sum benefit upon termination of employmentsfioy reason. The benefit is payable
based on the terms defined by the Severance antbizment Agreement dated July 1, 1996, between Midich and Centerior Energy
Corporation. The maximum value of $1,095,889 wdlgayable at age 62. If Mr. Leidich terminatesémgployment prior to age 62, he will
receive a reduced benefit ($1,011,318 on Decenmhe2(®L0).

(3) The amounts set forth in the LTIP and Other EgAityards column reflect the equity awards that wékvin the event of an involuntary
separation as described in the 2010 -Termination Compensation and Benefits ta

Termination Following a Change in Control

We executed Special Severance Agreements with Bleskxander, Clark, and Ms. Vespoli, each effexts
of December 31, 2007, which provide for certainarded benefits in the event of a termination witteawse or for
good reason within two years following a changeantrol. The agreements were extended for an additione-
year term by the Board in September 2009. We erdctSpecial Severance Agreement with Mr. Leidit
August 6, 2008.

Under the Special Severance Agreements, the NEQdviceuprohibited for two years from working forwith
competing entities after receiving severance benpftirsuant to the Special Severance Agreementrtfop of the
cash severance is assigned as consideration footikeompete obligation.

Generally, pursuant to the agreements, a changenimol is deemed to occur;

(1) If any person acquires 50 percent or moreunfvoting securities (or 25 percent or more af\mting
securities if such person proposes any individoagfection to the Board or such person alreadyahas
representative on the Board), excluding acquisitighdirectly from us, (ii) by us, (iii) by certai
employee benefit plans, and (iv) pursuant to aseiation meeting the requirements of item
(3) below, ot
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(2) If a majority of our directors as of the elaif the agreement are replaced (other than infmmbc
circumstances), ¢

(3) Upon the consummation of a reorganizatioargar, consolidation, sale, or other dispositioalbbr
substantially all of our assets, unless, followsugh transactior

(&) The same person or persons who owned oimgvsécurities prior to the transaction own more
than 75 percent of our voting securities in the sg@moportions as their ownership prior to the
transaction

(b) No person or entity (with certain exceptions) o@Bspercent or more of our votil
securities, an

(c) At least a majority of the directors resulting froine transaction were directors at the time of the
execution of the agreement providing for such t@atien, or

(4) If our shareholders approve a complete liquidatipdissolution

The change in control severance benefits are tréghenly if the individual is terminated withoutusz or
resigns for good reason within two years followaghange in control. Good reason is defined astarrabchange,
following a change in control, inconsistent witte tindividual’s previous job duties or compensatibne following
table was prepared assuming each NEO’s employmastevminated within the two-year period followig
change in control. We do not gross up equity oh@asards to cover the tax obligations for execustiveless
required to do so under the terms of the SpeciatiB@ce Agreements.

In 2011, we made revisions to the Change in Conélated benefits as described earlier in the CD&Ko, on
February 25, 2011, the Board approved revisionkdalefinition of Change in Control within the RiEsergy Corp.
2007 Incentive Compensation Plan, effective JaniaB011, and the FirstEnergy Corp. Executive Deter
Compensation Plan, the FirstEnergy Corp. Deferrech@nsation Plan for Outside Directors and thetEirsrgy
Corp. Supplemental Executive Retirement Plan, gffedanuary 1, 2012. The definition of Change anttol in the
above referenced plans was revised by the Bodudtter align the definition with market practicenorm the
change in control definition among FirstEnergy’sieas plans and make certain other clarifying cleengclements
of the Change in Control trigger that were revisedude (1) the acquisition by a person of benafiownership of
25% or more of FirstEnergy’s voting securities ffra previous level of 50% and without regard to thbesuch
person proposed a nominee to the Board) and (Qahsummation of a Major Corporate Event (defireethtlude
mergers and consolidations and certain asset safesk FirstEnergy shareholders hold less than 608te
combined voting power of the surviving corporat{fnom the previous level of 75% with a requiremtet their
pre-transaction and post-transaction holdings rempedportionate). Except for the above-refereneehs and
certain other clarifying changes, no other termthefexisting definition were modified. The revisafinition was
also incorporated in the CIC Severance Plan. Bhiet a complete summary of the Change in Congfhition.
For a complete definition see the above-refereiptaos.

Termination Following a Change in Control

Special LTIP and Excise
Severance STIP Pension Benefit  Other Equity Tax and Health

Pay(2) Award(3)  (Present Value)(4 Awards(5) Gross Up(6°  Care(7) Total
Anthony J. Alexande $8,013,201 $2,468,951 $  27,554,03 $17,106,04 $ 0 $ 0 $55,142,23
Mark T. Clark $3,303,95 $ 747,33¢ $ 8,086,99' $ 2,612,58 $ 0 $ 0 $14,750,87
Gary R. Leidiclk $3,498,29' $ 712,92( $ 9,506,39: $ 3,949,08" $2,388,38. $ 0 $20,055,07
Leila L. Vespoli $2,693,991 $ 609,36¢ $ 6,251,57' $ 3,533,45 $3,730,07¢ $32,22¢ $16,850,70
Charles E. Jones Jr.( $ 0 $ 519,04: $ 5,879,921 $ 3,284,08 $ 0 % 0 $ 9,683,04!

(1) We do not have in place a Special Severance Agneewith Mr. Jones

(2) Special severance pay is an amount equal to 2.%ptimd by the sum of the amount of annual badargaat the rate in effect as of the date
of termination plus the target annual STIP amonrgffect the year during which the date of termorabccurs whether or not fully pai
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(3) The amounts set forth in the STIP Award columnthesamounts actually paid with respect to 2010qrerénce

(4) The amounts set forth in the Pension Benefit coluemmesent the qualified, nonqualified, and any BERnsion benefits as of December
2010, earned until the date of termination at preselue, as described in the 2009 Pbstmination Compensation and Benefits table, e:
as follows:

In lieu of the SERP, Mr. Leidich is entitled towarip sum benefit upon termination of employmentsfioy reason. The benefit is payable
based on the terms defined by the Severance antbizme@nt Agreement dated July 1, 1996, between Midich and Centerior Energy
Corporation. The maximum value of $1,095,889 wdlgayable at age 62. If Mr. Leidich terminateséwgployment prior to age 62, he will
receive a reduced benefit ($1,011,318 on Decenmhe2(®L0).

(5) The amounts set forth in the LTIP and Other EgAiyards column reflect the equity awards that wdktin the event of a termination
following a change in control as described in the
2010 PosTermination Compensation and Benefits ta

(6) The Excise Tax and Gross Up represents the estimeitmbursement of the excise tax plus the incared associated with the
reimbursement upon receiving any change in copggments

(7) Ms. Vespoli will continue to participate on the saterms and conditions as active employees foriagef three years after the date of
termination. During this period, Ms. Vespoli
will be responsible for paying the normal emplogeare of the applicable premiums for coverage utidehealth care plans. Amounts
shown are calculated based on the assumptionsaisBdancial reporting purposes under generallyegted accounting principle

Death
LTIP and
STIP Pension Benefit  Other Equity
Award(1l) (Present Value)(2  Awards(3) Total
Anthony J. Alexande $2,468,95 $ 23,498,84 $ 13,213,96 $39,181,76
Mark T. Clark $ 747,33t $ 7,294,62° $ 1,713,01. $ 9,754,97:
Gary R. Leidict $ 712,92( $ 8,312,58" $ 2,444,131 $11,469,64
Leila L. Vespoli $ 609,36¢ $ 5,590,74i $ 2,632,25! $ 8,832,37.
Charles E. Jones J $ 519,04: $ 4,896,43 $ 2,583,941 $ 7,999,42'

(1) The amounts set forth in the STIP Award columnthesamounts actually paid with respect to 2010gvarénce
(2) The amounts set forth in the Pension Benefit coluemmesent the qualified, nonqualified, and any BERrvivor pension benefits as of
December 31, 2010, earned until the date of terioinat present value, except as follo

In lieu of the SERP, Mr. Leidich is entitled towarip sum benefit upon termination of employmentdioy reason. The benefit is payable
based on the terms defined by the Severance antbizment Agreement dated July 1, 1996, between Midich and Centerior Energy
Corporation. The maximum value of $1,095,889 wdlgayable at age 62 or to Mr. Leid's beneficiary in the event of his dee

(3) The amounts set forth in the LTIP and Other EgAityards column reflect the equity awards that wéktin the event of a termination
following a change in control as described in thé@Pos-Termination Compensation and Benefits ta

Disability
LTIP and
STIP Pension Benefit Other Equity
Award(1) (Present Value)(2) Awards(3) Total
Anthony J. Alexande $2,468,95! $25,643,35 $13,213,96 $41,326,26
Mark T. Clark $ 747,33t $ 7,918,40: $ 1,713,01 $10,378,75
Gary R. Leidict $ 712,92( $ 9,041,39! $ 2,444,113 $12,198,45
Leila L. Vespoli $ 609,36¢ $ 7,144,557 $ 2,632,25! $10,386,20
Charles E. Jones J $ 519,04: $ 5,879,92 $ 2,583,94: $ 8,982,911

(1) The amounts set forth in the STIP Award columnthesamounts actually paid with respect to 2010gvarénce

(2) Based on the benefits provided under disabilitg,@mounts set forth in the Pension Benefit coluepmasent the qualified, nonqualified, and
any SERP pension benefits calculated assuming B@ Would retire December 31, 2010, if applicabkcduse the benefits would be
greater under retiremer

In lieu of the SERP, Mr. Leidich is entitled towarip sum benefit upon termination of employmentdioy reason. The benefit is payable
based on the terms defined by the Severance antbizment Agreement dated July 1, 1996, between Midich and Centerior Energy
Corporation. The maximum value of $1,095,889 wdlgayable at age 62. If Mr. Leidich terminatesemgployment prior to age 62, he will
receive a reduced benefit ($1,011,318 on Decenmhe2(®L0).

(3) The amounts set forth in the LTIP and Other EgAiyards column reflect the equity awards that wdktin the event of a termination
following a disability as described in the 2010 t-Termination Compensation and Benefits ta
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DIRECTOR COMPENSATION IN FISCAL YEAR 2010

Change in Pension

Fees Earned or  Stock and NonQualified All Other
Paid in Cash Awards  Deferred Compensation Compensation
Name @) ®)(@2) ®E) ($)@) Total ($)
Paul T. Addisor $115,50( $89,04 $ 4,11¢ $ O $208,66!
Michael J. Anderso $102,00( $96,24 $ 53t $2,00( $200,78:
Carol A. Cartwrigh $115,00( $86,07 $ 5,221 $ O $206,29:
William T. Cottle $121,00( $86,04 $ 7,48( $ O $214,52°
Robert B. Heisler, Jr $102,00( $94,447 $ 1,46 $2,60( $200,51:
Ernest J., Novak, Ji $129,50( $98,51¢ $ 14¢ $2,00( $230,16:
Catherine A. Reil $121,50( $86,04 $48,50: $3,00( $259,04¢
George M. Smai $250,00( $86,04 $ 8,13( $3,00( $347,17°
Wes M. Taylor $111,00( $98,04" $ 0 $ 0 $209,04°
Jesse T. Williams, Sr.(! $141,50( $86,04 $ 0 $3,00( $230,54°

(1) The amounts set forth in the Fees Earned or Pagh column include cash earned as the cashegtaieeting fees, chairperson retainers,
Committee meeting fees, industry meetings or trgnCompany office or facility visits, and Commétpremiums whether paid in cash or
deferred into the Direct’s Plan.

(2) The amounts set forth in the Stock Awards colunafuitie the equity retainer and the 20 percent imneembatch on funds deferred into the
stock account of the Director’s Plan. The amouataed as cash and deferred into the stock accodrtha 20 percent incentive match on
those funds were as follows: Mr. Addison-$18,000; Ahderson-$61,200; Mr. Heisler-$50,400; Mr. Noik4,802; and Mr. Taylor-
$72,000. The amounts set forth in this column ascdbed in the Compensation of Directors sectfahie proxy statement. The number of
shares of unvested accrued dividends and the 2@meincentive match still subject to forfeiture as follows: Mr. Addison: 295 shares;
Mr. Anderson: 605 shares, Mr. Cottle: 76 shares,Hisler: 489 shares, Mr. Novak: 970 shares, M$nf333 shares, Mr. Smart: 1,870
shares, and Mr. Taylor: 805 shar

(3) The amounts set forth in the Change in Pension&/ahd Nonqualified Deferred Compensation Earnirdisnen reflects above-market
earnings on nonqualified deferred compensation.fotraeula used to determine the above-market easréggials (2010 total interest x
{difference in 120% of the 1999 Applicable FedeRaite for lon-term rates (AFR) and the plan rate} divided by plen rate)

(4) The amounts set forth in the All Other Compensatiolumn include compensation not required to béughed in any other column.
Charitable matching contributions made on behatiwfdirectors represent the entire amount in dieron.

(5) The amounts set forth for Mr. Williams reflect coemgation earned for also serving on the board B&1Cof $23,000.

COMPENSATION OF DIRECTORS

We use a combination of cash and equity-based iiveecompensation in order to attract and retaiali§jad
candidates to serve on our Board. Equity compesrséiprovided to promote our success by providiegntives tc
directors that will link their personal interestsaur longterm financial success and to increase shareheidee. In
setting director compensation, we take into consitten the significant amount of time that direstepend in
fulfilling their duties to us as well as the sHiélel required of members of the Board.

Only non-employee directors receive compensatioithfeir service on the Board. Since Mr. Alexandear
employee, he does not receive compensation faemisce on the Board.

Fee Structure

Director pay is reviewed each September by the @msgtion Committee. In 2008, the consultant contpare
competitive practices of director compensation agnitve same energy services peer group as was st fNEO
as well as a general industry group of companibs.competitive data for director compensation seldeon both
the energy services companies and the generaltigdireup. After its review of competitive datagth
Compensation Committee recommended and the Boardwgd increases to the cash retainer and the cibeemi
chairperson retainer for the Compensation, Corpdgaivernance, and Finance Committees effectivealparad09.
However, in light of the then economic conditiomsl aegulatory uncertainty, in January 2009, the gemnsation
Committee recommended and the Board approved delayiy compensation increases for directors and
reevaluating the competitive position and our posias a Company at a later date. As a resulteoCthmpany’s
improved performance and the
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competitive data, the Board approved implementirggpreviously approved increases for the directdfective
January 1, 2010, resulting in the annual directongensation described later. No further compensati@anges
were made based on the Compensation Committee{sahoompensation review in September 2010.

In 2010, the directors received a cash retain®66f000 and an equity retainer of $86,000, pattiénform of
our common stock. In addition, the directors reedi$1,500 for each Board and committee meetingdets
$1,500 for each Company office or facility visit,,$00 for attending an industry meeting or trairggur request,
and reimbursement for expenses related to attemdew®jings. The Corporate Governance Committee, the
Compensation Committee, and the Finance Committagpgersons each received $10,000 in 2010 for sgras th
committee chairperson. The chairperson of the Nudmmmittee received $10,000, and the chairpesftime
Audit Committee received $15,000 in 2010. A $5,p08mium is paid to all Audit Committee members epear
due to the increased workload required under Sad@xley Act regulations. Mr. Smart, the non-exieut
Chairman of the Board, received an additional $1@® cash retainer in 2010 for serving in that cépaEquity anc
cash retainers, chairperson retainers, and Auditr@ittee premiums were paid quarterly, while meefe®s and
fees for attending any other planned sessions paacemonthly. Mr. Williams joined the board of Jey<Central
Power & Light Company (later referred to as JCP&l)e of our subsidiaries, in June 2007. As a JCBigctor he
received an annual cash retainer of $15,000 ar@8Xor each meeting attended.

In 2010, the number of Board and committee meetattgnded by directors who served for the yearaeng
from 24 to 31 meetings. Directors are responsigéying all taxes associated with cash and eqetginers and
perquisites. We do not gross up equity grantsriecttirs to cover tax obligations.

We believe it is critical that the interests ofetitors and shareholders be clearly aligned. As, sigtilar to the
NEOSs, directors are subject also to share ownerghigelines. At the time of election to the Boaadjirector mus
own a minimum of 100 shares of our common stockhiWifive years of joining the Board, each direaorequirec
to own shares of our common stock with an aggregmitee of at least five times the annual equitgiretr. Each
director has attained the required share owneggligteline. These share ownership guidelines aiiewad by the
Compensation Committee for competitiveness on an@arbasis and were last reviewed at the Compemsati
Committee’s February 2011 meeting. The Security &winip of Management table earlier in this proxatesnent
shows the shares held by each director as of Fgb28a2011.

FirstEnergy Corp. Deferred Compensation Plan for Ouside Directors

The FirstEnergy Corp. Deferred Compensation Pla®iaside Directors (later referred to as the Des
Plan), is a nonqualified defined contribution ptaat provides directors the opportunity to defenpensation.
Directors may defer up to 100 percent of their gashiner into the cash or stock accounts. Defeirdb the cash
account can be invested in one of 12 funds, sirtdléine investment funds available to all of oupérgees through
the Savings Plan, or a Company-paid annually aglliabove-market fixed income account. The Compaity p
above-market interest earnings of 9.49 percen®i®2nd 8.53 percent in 2011 on funds deferredtireaash
account. The above-market interest rate receivetidyirectors is the same rate received by the N&@ is
provided as an attractive benefit that is costetiife and highly valued.

Historically, deferrals into the stock account wprevided a 20 percent incentive match. This feawas
eliminated beginning with plan year 2011 to alipp DDCP with the competitive market practice of peer
companies. Dividend equivalent units are accruetdtquly and applied to the directors’ accountstendividend
payment date using the average high and low o€ommon stock price on the dividend payment date. Th
20 percent incentive match and any dividend egaitalinits accrued on funds deferred into the stmclount are
forfeited if a director leaves the Board withinghryears from the date of deferral for any reasbardghan
retirement, disability, death, change in controlinosituations where he or she is ineligible @nst for re-election
due to circumstances unrelated to his or her pmdace as a director.
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Additionally, directors may elect to defer theindgy retainers into the deferred stock account; évev, they do not
receive a 20 percent incentive match on equityirreta deferred to the stock account.

Other Payments or Benefits Received by Directors

The corporate aircraft is available, when apprderifor transportation to and from Board and cortesit
meetings and training seminars. Mr. Smart has $leeofi an office and administrative support withpesg to
carrying out his duties as Chairman of the Board. My all fees associated with Director and Offlasurance and
Business Travel Insurance for our directors. InQ@r directors were eligible to receive pergessiincluding
holiday gifts, company-paid leisure activitiesta tinnual Board retreat, and limited personal fieeocorporate
aircraft, the value of which was less than $10.faB@ach director.

Based on programs in effect at GPU, Inc. at the tinour merger on November 7, 2001, directors séroed
on the GPU Board of Directors were eligible to reedenefits in the form of personal excess ligpilisurance, of
which Ms. Rein received $525 worth of coverage@a@ As of November 7, 2001, no new participantddo
receive these benefits. In addition, in 1997 GPi¢ahtinued a Board of Director’s pension progratne&ors who
served prior to the discontinuation are entitledeizeive benefits under the program. Ms. Rein ettt defer
receiving her pension until she retires from theusio

Directors are able to defer all or a portion ofitfiees through the Director’s Plan and can eldeémvto begin
receiving their deferred compensation. Paymentsnade annually. Dr. Cartwright received distribnsdrom the
Director’s Plan of 632 shares on March 1, 2010yedlat $24,651 (closing stock price of $39.00) h6@5 shares
on July 1, 2010, valued at $56,126 (closing stawtepof $34.97). In addition, Dr. Cartwright recet/cash
distributions totaling $20,113 of which $16,727 veasned interest. Mr. Cottle also received distidns from the
Director’s Plan of 606 shares on January 1, 20aied at $28,536 (closing stock price of $47.0@)difionally,
Mr. Cottle received cash distributions totaling $80 of which $11,404 was earned interest.

It is critically important to us and our sharehakjeespecially in these times of economic volatéihd
uncertainty, that we be able to attract and retenmost capable persons reasonably availablete as our
directors. As such, on March 27, 2009, written mdédication agreements were accepted and execytéueb
directors. The indemnification agreements are uhéeiito secure the protection for our directors @mpiated by ot
Amended Code of Regulations and Ohio law.

Each indemnification agreement provides, amongrdtiiegs, that we will, subject to the agreemeninig
indemnify a director if by reason of their corp@ratatus as a director the person incurs lossdiljties, judgments,
fines, penalties, or amounts paid in settlemerbimection with any threatened, pending, or coredlgroceeding,
whether of a civil, criminal, administrative, owistigative nature. In addition, each indemnificatagreement
provides for the advancement of expenses incuryetidirector, subject to certain exceptions, innEmtion with
proceedings covered by the indemnification agree¢nfena director and officer, Mr. Alexander’s agremt
addresses indemnity in both roles.

This description of the director indemnificatiorregments is not complete and is qualified in itsrety by
reference to the full text of the Form of Direclndemnification Agreement between us and each wirefiled as
Exhibit (B) 10-50 to our Form 10-K for the year edddecember 31, 2009.
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EQUITY COMPENSATION PLAN INFORMATION

The following table contains information as of Dedzer 31, 2010, regarding compensation plans fochwhi
shares of FirstEnergy common stock may be issued.

Number of Securities

Number of Securities Remaining Available for
to be Issuec Weighted-Average Future Issuance Under
Upon Exercise of Exercise Price of Equity Compensation Plan:
Outstanding Options. Outstanding Options (Excluding Securities
Plan category Warrants and Rights Warrants and Rights Reflected in First Column)
Equity compensation plans approved by
security holder: 3,477,86(1) $ 35.1¢(2) 7,159,97(3)
Equity compensation plans not approver
security holders(4 0 N/A 0
Total 3,477,86: $ 35.1¢ 7,159,97.

(1) Represents shares of common stock that could bedagpon exercise of outstanding options granteiéutine FirstEnergy Corp. 2007
Incentive Plan. No stock options were granted i6522010. This number does not include 1,402,108shsubject to outstanding awards of
RSUs granted under the Plan but does include 5B&id&standing performance shares that have beategrand the Company anticipates
paying out such shares in ca

(2) The performance shares were not included in thmutalon for determining the weight-average exercise pric

(3) Includes an indeterminate number of shares of comstack that may be issued upon the settlementtstanding performance shares and
RSUs granted under the Plan, as well as upon theraent of future grants of performance sharesksaippreciation rights, and restricted
stock under the Plan. If certain corporate perforceagoals are attained, performances shares gaaidhén the form of cash or common
stock, at the discretion of the Compensation CotemitAlmost exclusively, such performance shareg h&en paid out in cash. Therefore
the above number has not been reduced by the EBBefrmance shares included in the Number of @exzito be Issued Upon Exercise
of Outstanding Options, Warrants and Rights coluNmgrants of stock appreciation rights have beearded under the Plan. Restricted
stock is always issued in the form of common stdgit included in the number above are the sharsidve been deferred into the EDCP
(1,587,314) and shares that have been deferredhiatDirector’s Plan (342,585). A majority of shadeferred into the EDCP are in
retirement shares that will automatically convertand payout in, cash upon retirement. The Companghases shares in the open market
under the Direct(s Plan at the time of deferral, so upon payoutdditemnal shares are purchas

(4) All equity compensation plans have been approveseoyrity holders

~
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APPENDIX 1

Below please find the proposed amendment to ourrsiee Code of Regulations reducing the percentage
required to call a special meeting of shareholéters 50% to 25%, as indicated:

AMENDED CODE OF REGULATIONS

3. Special Meetings. (a) Special meetings of shamdtters may be called by the Chairman or the Presidsg
or by a majority of the Board of Directors acting with or without a meeting or by any person or persos who
hold not less than58%425% of all the shares outstanding and entitled to & voted on any proposal to be
submitted at said meeting. Special meetings of thmlders of shares that are entitled to call a speal meeting
by virtue of any Preferred Stock Designation may dasuch meetings in the manner and for the purposes
provided in the applicable terms of such Preferredstock Designation. For purposes of this Code of
Regulations, “Preferred Stock Designation” has theneaning ascribed to such term in the Articles of
Incorporation of the Corporation, as may be amendedrom time to time.
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76 South Main Street
A Akron, Ohio 44308

Rhonda S. Ferguson
Vice President and Corporate Secretary

April 1, 2011
Dear Shareholder:

You are invited to attend the 2011 FirstEnergy Cémpnual Meeting of Shareholders at 10:30 a.m.jétas
time, on Tuesday, May 17, 2011, at the John S. ir@enter, 77 E. Mill Street, Akron, OH. Please ge@r proxy
card for directions to the meeting.

As you may recall, you previously consented to asitgy FirstEnergy’s annual reports and proxy statgmon
the Internet instead of receiving paper coplesaccess and view the proxy statement and annuaport, please
go to the Internet address listed on your proxy cat under voting option “Vote by Internet.”

The Notice of Annual Meeting of Shareholders isf@dl on the back of this letter. As part of theralge
business to be voted on includes 9 items whictegpéained in the proxy statement. The first twoniseare the
election of the 13 nominees to your Board of Dinesthamed in the proxy statement and the ratificadif the
appointment of our independent registered publaoawting firm.Your Board of Directors recommends that you
vote FOR Items 1 and 2ltem 3 is a management proposal to amend the Ande@dde of Regulations to reduce
the percentage of shares required to call a speaating of shareholdergour Board recommends that you for
FOR Item 3. The next two items are non-binding, advisory sotgarding executive compensati¥our Board
of Directors recommends that you vote FOR the advigy vote to approve executive compensation, Item 4nd
“1 Year” for the advisory vote regarding the frequency of the vote on executive compensation, ltem.3n
addition, there are four shareholder proposébair Board of Directors recommends that you vote AGINST
these shareholder proposals, which are Iltems 6 thugh 9.

Enclosed is your proxy card, which provides ingdinres to appoint your proxy and vote your shares. W
encourage you to take advantage of the telephoharynet voting option?lease note that since you already
have consented to accessing FirstEnergy’s annualperts and proxy statements on the Internet, it isiot
necessary when voting your shares to again provide consent.

If you wish to receive a paper copy of the annapbrt and proxy statement with your proxy carchia future,
or if you would like a paper copy of this year'scdments, please call Shareholder Services at (B8®3402.

Your vote and support are important to us. We hapewill join us at this year's Annual Meeting.

Sincerely,

,aé YW {;'/;i.% ::{ j/w.p.u,
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To the Holders of Shares of Common Stock:

The 2011 FirstEnergy Corp. Annual Meeting of Shaleéérs will be held at 10:30 a.m., Eastern time, on
Tuesday, May 17, 2011, at the John S. Knight CeidfeE. Mill Street, Akron, OH. The purpose of #enual
Meeting will be to:

¢ Elect the 13 nominees to the Board of Directtamed in the attached proxy statement to holdeotitil the
next Annual Meeting

« Ratify the appointment of PricewaterhouseCo®he&P as our independent registered public acéongriirm
for 2011;

» Vote on a management propos

* Recommend, by n-binding vote, executive compensatis

« Recommend, by ne-binding vote, the frequency of future r-binding votes on executive compensati
« Vote on four shareholder proposals, if properlyspréed at the Annual Meeting; a

« Take action on other business that may coropgly before the Annual Meeting and any adjourninogn
postponement therec

Please read the accompanying proxy statement aed/ear shares by following the instructions onryproxy
card to ensure your representation at the Annuaitivig.

Only shareholders of record at the close of busimesMarch 28, 2011, or their proxy holders, mate\at the
meeting.

On behalf of the Board of Directors,

Rhonda S. Ferguson
Vice President and Corporate Secretary

This notice and proxy statement are being maileshtoeholders on or about April 1, 20
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H c/o Corporate Election Services
A P.O. Box 3200

Vote by Telephone

Call Toll-Free using a
touch-tone telephone:

1-888-693-8683

OR

Pittsburgh, PA 15230

Vote by Internet

Access the Internet site and
cast your vote:

www.cesvote.com

Vote 24 hours a day, 7 days a week.

VOTE BY TELEPHONE

Have your proxy card available when you call
Toll-Free 1-888-693-8683 using a touch-tone
telephone and follow the simple instructions to
record your vote.

VOTE BY INTERNET

Have your proxy card available when you access
the Internet site www.cesvote.com and follow
the simple instructions to record your vote.

VOTE BY MAIL

Mark your choices, sign and date your proxy
card, and return it in the postage-paid envelope
provided or return it to: FirstEnergy Corp., c/o
Corporate Election Services, P.O. Box 3200,
Pittsburgh, PA 15230.

Vote by Mail

OR Return your proxy card
in the postage-paid
envelope provided

If you vote by telephone or Internet, please do not return your proxy card.
Your telephone or Internet vote must be received by 10:30 a.m. Eastern time

>

on Tuesday, May 17, 2011, to be counted in the final tabulation.

v Please sign and date the proxy card below and fold and detach the card at the perforation before mailing. W

H This proxy card is solicited by the Board of Directors for the Annual Meeting of Shareholders to be held at
A the John S. Knight Center, 77 E. Mill Street, Akron, Ohio, on Tuesday, May 17, 2011, at 10:30 a.m., Eastern

time. When properly executed, your proxy card will be voted in the manner you direct; and, if you do not

specify your choices, your proxy card will be voted FOR Items 1 through 4, 1 YEAR on Item 5, and
AGAINST Items 6 through 9.

The undersigned appoints Rhonda S. Ferguson, Jacqueline S. Cooper, and Edward J. Udovich as Proxies with the power to appoint their
substitutes; authorizes them to represent and to vote, as directed on the reverse side, all the shares of common stock of FirstEnergy Corp. which
the undersigned would be entitled to vote if personally present at the Annual Meeting of Shareholders to be held on May 17, 2011, or at any
adjournment or postponement thereof; and authorizes them to vote, at their discretion, on other business that properly may come before the

meeting.

Date:

Signature

Signature

Sign above as name(s) appear on this proxy card. If signing for a
corporation or partnership or as an agent, attorney or fiduciary,
indicate the capacity in which you are signing.



Please sign and mail promptly if you are not voting by telephone or Internet.
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YOUR VOTE IS IMPORTANT

Regardless of whether you plan to attend the Annual Meeting of Shareholders, please ensure your shares
are represented at the meeting by promptly voting by telephone or Internet or by returning your proxy card in

the enclosed envelope.
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\7 Please sign and date the proxy card below on the reverse side, and fold and detach the card at the perforation before mailing.

FIRSTENERGY CORP. PROXY CARD
Your Board of Directors recommends a vote FOR Items 1 through 4 and 1 YEAR on Item 5.
1.  Election of Directors: | FOR all nominees listed below m| WITHHOLD AUTHORITY
(except as marked to the contrary below) to vote for all nominees listed below
Nominees: (01) Paul T. Addison (02) Anthony J. Alexander (03) Michael J. Anderson (04) Dr. Carol A. Cartwright
(05) William T. Cottle (06) Robert B. Heisler, Jr. (07) Julia L. Johnson (08) Ted J. Kleisner
(09) Ernest J. Novak, Jr. (10) Catherine A. Rein (11) George M. Smart (12) Wes M. Taylor

(13) Jesse T. Williams, Sr.
To withhold authority to vote for individual Nominee(s), write the name(s) or number(s) on the line below:

2. Ratification of the appointment of the independent registered public accounting firm O FOR O O
AGAINST ABSTAIN

3. Reduce the percentage of shares required to call a special meeting of shareholders | FOR O O
AGAINST ABSTAIN

4. Approval of an advisory vote on executive compensation (| FOR Oa Oa
AGAINST ABSTAIN

5. Recommend advisory vote on frequency of future votes on executive compensation | 1 | 2 O 3 O
YEAR YEARS YEARS ABSTAIN

Your Board of Directors recommends a vote AGAINST Items 6 through 9.

6. Shareholder proposal: Report on coal combustion waste O FOR O O



7. Shareholder proposal: Lower percentage required for shareholder action by written consent

8. Shareholder proposal: Adopt a majority vote standard for the election of directors

9. Shareholder proposal: Report on financial risks of reliance on coal

O

O

O

O

FOR

FOR

FOR

AGAINST

O
AGAINST

O
AGAINST

O
AGAINST

Check this box if you consent to accessing, in the future, the annual report and proxy statement on the Internet (no paper copies).

SIGN THIS CARD ON THE REVERSE SIDE.

ABSTAIN

O
ABSTAIN

O
ABSTAIN

O
ABSTAIN
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F' c/o Corporate Election Services
A P.O. Box 3200

Vote by Telephone

Call Toll-Free using a
touch-tone telephone:

1-888-693-8683

OR

Pittsburgh, PA 15230

Vote by Internet

Access the Internet site and
cast your vote:

www.cesvote.com

Vote 24 hours a day, 7 days a week
If you vote by telephone or Internet, please do not return your voting instruction form.

Your telephone or Internet vote must be received by 6:00 a.m. Eastern time
on May 16, 2011 to be counted in the final tabulation.

BOX A To Vote Allocated Shares
>

VOTE BY TELEPHONE

Have your voting instruction form available when you
call Toll-Free 1-888-693-8683 using a touch-tone
telephone and follow the simple instructions to record
your vote.

VOTE BY INTERNET

Have your voting instruction form available when you
access the Internet site www.cesvote.com and follow
the simple instructions to record your vote.

VOTE BY MAIL

Mark your choices, sign and date your voting
instruction form and return it in the postage-paid
envelope provided or return it to: Corporate Election
Services, P.O. Box 3200, Pittsburgh, PA 15230.

Vote by Mail
Return your voting instruction
form in the postage-paid
envelope provided

OR

BOX B To Vote Uninstructed or Unallocated Shares

>

\7 Please sign and date the voting instruction form below and fold and detach the card at perforation before mailing. W

FIRSTENERGY CORP.

5, and AGAINST Items 6 through 9.
1. Election of Directors: a

Nominees: (01) Paul T. Addison
(05) William T. Cottle
(09) Ernest J. Novak, Jr.
(13) Jesse T. Williams, Sr.

FOR all nominees listed below

ALLOCATED SHARES

Indicate your direction by marking an (x) in the appropriate boxes below. If no directions are indicated, the shares represented by this
signed voting instruction form will be voted as your Board of Directors recommends, which is FOR Items 1 through 4, 1 YEAR on Item

(except as marked to the contrary below)

(02) Anthony J. Alexander
(06) Robert B. Heisler, Jr.
(10) Catherine A. Rein

VOTING INSTRUCTIONS

a WITHHOLD AUTHORITY
to vote for all nominees listed below

(03) Michael J. Anderson (04) Dr. Carol A. Cartwright
(07) Julia L. Johnson (08) Ted J. Kleisner
(11) George M. Smart (12) Wes M. Taylor

To withhold authority to vote for individual Nominee(s), write the name(s) or number(s) on the line below:

2. Ratification of the appointment of the independent registered public accounting firm

3. Reduce the percentage of shares required to call a special meeting of shareholders

4. Approval of an advisory vote on executive compensation

5. Recommend advisory vote on frequency of future votes on executive compensation

Your Board of Directors recommends a vote AGAINST Items 6 through 9.
6. Shareholder proposal: Report on coal combustion waste

YEAR

7. Shareholder proposal: Lower percentage required for shareholder action by written consent

8. Shareholder proposal: Adopt a majority vote standard for the election of directors

9. Shareholder proposal: Report on financial risks of reliance on coal

Signature

d FOR a a
AGAINST ABSTAIN

d FOR a a
AGAINST ABSTAIN

a FOR Q Q
AGAINST ABSTAIN

1 a 2 Q 3 Q
YEARS YEARS ABSTAIN

a FOR Q Q
AGAINST ABSTAIN

d FOR a a
AGAINST ABSTAIN

a FOR Q Q
AGAINST ABSTAIN

a FOR Q Q

AGAINST ABSTAIN

Date:




Please sign exactly as your name appears to the left.
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FirstEnergy Corp. Savings Plan

FIRSTENERGY CORP.
ANNUAL MEETING OF SHAREHOLDERS - MAY 17, 2011

To: State Street Bank and Trust Company, Trustee of the FirstEnergy Corp. Savings Plan

As a participant and a “named fiduciary” in the FirstEnergy Savings Plan, | direct State Street Bank and Trust Company, Trustee,
to vote, as directed, shares of FirstEnergy common stock which are allocated to my account, and also my proportionate number of
shares which have not been allocated to participants or for which no voting instructions are received, at the Annual Meeting of
Shareholders on May 17, 2011, or at any adjournment. | understand my vote will be held in confidence by the Trustee.

These confidential voting instructions relate to the proposals more fully described in the enclosed Proxy Statement for the Annual
Shareholders Meeting and to any other business that may properly come before the Meeting.

VOTING INSTRUCTIONS FOR ALLOCATED SHARES

To direct the Trustee to vote the allocated shares by mail, please sign this voting instruction form on the reverse side and mail. To
direct the Trustee to vote the allocated shares by telephone or Internet, please follow the instructions on the reverse side and use
the number printed in Box A .

VOTING INSTRUCTIONS FOR UNINSTRUCTED AND UNALLOCATED SHARES

To direct the Trustee to vote the uninstructed and unallocated shares by mail, please sign this voting instruction form below and
mail. To direct the Trustee to vote the uninstructed and unallocated shares by telephone or Internet, please follow the instructions
on the reverse side and use the number printed in Box B .

v Please sign and date the voting instruction form below and fold and detach the card at perforation before mailing. ¥

FIRSTENERGY CORP. UNINSTRUCTED SHARES VOTING INSTRUCTIONS

Indicate your direction by marking an (x) in the appropriate boxes below. If no directions are indicated, the shares represented by this
signed voting instruction form will be voted as your Board of Directors recommends, which is FOR Items 1 through 4, 1 YEAR for Item
5, and AGAINST Items 6 through 9.

1.  Election of Directors: a FOR all nominees listed below a WITHHOLD AUTHORITY
(except as marked to the contrary below) to vote for all nominees listed below
Nominees: (01) Paul T. Addison (02) Anthony J. Alexander (03) Michael J. Anderson (04) Dr. Carol A. Cartwright
(05) William T. Cottle (06) Robert B. Heisler, Jr. (07) Julia L. Johnson (08) Ted J. Kleisner
(09) Ernest J. Novak, Jr. (10) Catherine A. Rein (11) George M. Smart (12) Wes M. Taylor

(13) Jesse T. Williams, Sr.
To withhold authority to vote for individual Nominee(s), write the name(s) or number(s) on the line below:

2. Ratification of the appointment of the independent registered public accounting firm a FOR a a
AGAINST ABSTAIN
3. Reduce the percentage of shares required to call a special meeting of shareholders a FOR a a
AGAINST ABSTAIN
4. Approval of an advisory vote on executive compensation a FOR a a
AGAINST ABSTAIN
5. Recommend advisory vote on frequency of future votes on executive compensation a 1 a 2 a 3 a
YEAR YEARS YEARS ABSTAIN
Your Board of Directors recommends a vote AGAINST Items 6 through 9.
6. Shareholder proposal: Report on coal combustion waste a FOR a a
AGAINST ABSTAIN
7. Shareholder proposal: Lower percentage required for shareholder action by written consent a FOR a a
AGAINST ABSTAIN
8. Shareholder proposal: Adopt a majority vote standard for the election of directors a FOR a a

AGAINST ABSTAIN

9. Shareholder proposal: Report on financial risks of reliance on coal a FOR a a



AGAINST ABSTAIN

Signature Date:

Please sign exactly as your name appears to the left.
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H"HE'HQY 76 South Main Street
e~ Akron, Ohio 44308

Rhonda S. Ferguson
Vice President and Corporate Secretary

April 1, 2011
Dear FirstEnergy Savings Plan Participant:

FirstEnergy’s 2011 Annual Meeting of Shareleosdwill be held Tuesday, May 17, 2011. Your Votingtruction Form is enclosed.
Savings Plan participants who do not own share®wefmon stock outside of the plan are also receigiiptice of Annual Meeting of
Shareholders and Proxy Statement with this mailiingou hold other shares, you will receive proxgterials and an Annual Report in a
separate mailing or through intra-office mail.

We encourage you to vote your shares of comstark in the Savings Plan on each of the ninenlegsi items being presented at the
meeting, including four shareholder proposals. YBoard of Directors recommends that you vote:

. FOR Item 1, the election of the 13 nominees to the Boardioé@ors listed in the Proxy Stateme

. FOR Item 2, the ratification of the appointment of PricewhtmrseCoopers LLP as our independent registeredcpddounting
firm for 2011,

. FOR Item 3, the approval of an amendment to our Amended @b&Regulations to reduce the percentage of sharpsred to call
special meeting of shareholde

. FOR Item 4, the approval, in a n-binding vote, of our executive compensati
. 1 Year, in a nol-binding vote, for the frequency of the I-binding vote on executive compensation; .

. AGAINST the four shareholder proposals, which are tems 6 through 9. The reasons for voting against these proposals ar
discussed in the Proxy Stateme

You can vote easily and quickly using a totmthe telephonby calling toll-free at 1-888-693-8683 Or, you can use the Internet to vote
by going towww.cesvote.com . Please have your Voting Instruction Form in hand follow the simple instructions when voting bjephone
or Internet. If you elect to vote by mail, pleasenplete, sign, date, and return your Voting IngtacForm in the enclosed postage-paid
envelope.

Your vote on these business items is very g to the Company. We encourage you to vote ptiymThe Trustee must receive all
votes by 6:00 a.m., Eastern time, on Monday, May2081.

Thank you for taking the time to vol

Sincerely,

_Agm Aas ;Aﬁ j%?wm
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F'&Er'e'gy c/o Corporate Election Services VOTE BY TELEPHONE
P.O. Box 3200 . . . .
n Have your voting instruction form available when

Pittsburgh, PA 15230 -
you call Toll-Free 1-888-693-8683 using a touch-
tone telephone and follow the simple instructions
to record your vote.

VOTE BY INTERNET

Have your voting instruction form available when
you access the Internet site www.cesvote.com
and follow the simple instructions to record your
vote.

VOTE BY MAIL

Mark your choices, sign and date your voting
instruction form, and return it in the postage-
paid envelope provided or return it to: Corporate
Election Services, P.O. Box 3200, Pittsburgh, PA

15230.
Vote by Telephone Vote by Internet Vote by Mail
Call Toll-Free using a touch- OR Access the Internet site and OR Return your voting instruction
tone telephone: cast your vote: form in the postage-paid
1-888-693-8683 www.cesvote.com envelope provided

Vote 24 hours a day, 7 days a week.
If you vote by telephone or Internet, please do not return your voting instruction form.

Your telephone or Internet vote must be received by 6:00 a.m. Eastern time
on Friday, May 13, 2011, to be counted in the final tabulation.

>

V¥ Please sign and date the voting instruction form below and fold and detach the card at the perforation before mailing. W

FirstEnergy

To: T. Rowe Price Trust Company, Directed Trustee of the Allegheny Energy Employee Stock Ownership and Savings
Plan

As a participant and a “named fiduciary” in the Allegheny Energy Employee Stock Ownership and Savings Plan, | direct T. Rowe
Price Trust Company, Directed Trustee, to vote, as directed, shares of FirstEnergy common stock which are allocated to my
account at the Annual Meeting of Shareholders on May 17, 2011, or at any adjournment. | understand that if | do not provide
voting instructions to the Directed Trustee by the date and time listed above, my shares will not be voted. | understand my vote will
be held in confidence by the Directed Trustee.

These confidential voting instructions relate to the proposals more fully described in the enclosed Proxy Statement for the Annual
Shareholders Meeting and to any other business that may properly come before the Meeting.

Date:

Signature

Please sign exactly as your name appears to the left.

Please sign and mail promptly if you are not voting by telephone or Internet.
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¥ Please sign and date the voting instruction form below on the reverse side, and fold and detach the card at the perforation before mailing. ¥

FIRSTENERGY CORP.

VOTING INSTRUCTIONS

Indicate your direction by marking an (x) in the appropriate boxes below. If no directions are indicated, the shares represented by this sighed voting
instruction form will be voted as your Board of Directors recommends, which is FOR Items 1 through 4, 1 YEAR for Item 5, and AGAINST Items 6

through 9.
1. Election of Directors: O FOR all nominees listed below O WITHHOLD AUTHORITY
(except as marked to the contrary below) to vote for all nominees listed below
Nominees: (01) Paul T. Addison (02) Anthony J. Alexander (03) Michael J. Anderson
(05) William T. Cottle (06) Robert B. Heisler, Jr. (07) Julia L. Johnson
(09) Ernest J. Novak, Jr. (10) Catherine A. Rein (11) George M. Smart

(13) Jesse T. Williams, Sr.

To withhold authority to vote for individual Nominee(s), write the name(s) or number(s) on the line below:

(04) Dr. Carol A. Cartwright

(08) Ted J. Kleisner

(12) Wes M. Taylor

2. Ratification of the appointment of the independent registered public accounting firm

3. Reduce the percentage of shares required to call a special meeting of shareholders

4. Approval of an advisory vote on executive compensation

5. Recommend advisory vote on frequency of future votes on executive compensation d 1YEAR

Your Board of Directors recommends a vote AGAINST Items 6 through 9.

6. Shareholder proposal: Report on coal combustion waste
7. Shareholder proposal: Lower percentage required for shareholder action by written
consent

8. Shareholder proposal: Adopt a majority vote standard for the election of directors

9. Shareholder proposal: Report on financial risks of reliance on coal

SIGN THIS CARD ON THE REVERSE SIDE.

0 FOR
0 FOR
0 FOR
a
YEARS
0 FOR
0 FOR
0 FOR
0 FOR

Q
AGAINST

Q
AGAINST

Q
AGAINST

Q
YEARS

Q
AGAINST

Q
AGAINST

Q
AGAINST

Q
AGAINST

ABSTAIN

ABSTAIN

ABSTAIN

ABSTAIN

ABSTAIN

ABSTAIN

ABSTAIN

ABSTAIN
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HrstErB’gy 76 South Main Street
R~ Akron, Ohio 44308

Rhonda S. Ferguson
Vice President and Corporate Secretary

April 1, 2011
Dear Allegheny Energy Employee Stock Ownership @adings Plan Participant:

FirstEnergy’s 2011 Annual Meeting of Shareleosdwill be held Tuesday, May 17, 2011. Your Votingtruction Form is enclosed, along
with a Notice of Annual Meeting of Shareholders &rdxy Statement, and an Annual Report.

We encourage you to vote your shares of comstmok in the Plan on each of the nine businesssiteeing presented at the meeting,
including four shareholder proposals. Your Boardokctors recommends that you vote:

. FOR Item 1, the election of the 13 nominees to the Boardioé®ors listed in the Proxy Stateme

. FOR Item 2, the ratification of the appointment of PricewhtarseCoopers LLP as our independent registeredcadidounting
firm for 2011;

. FOR Item 3, the approval of an amendment to our Amended @b&Regulations to reduce the percentage of sharpsred to call
special meeting of shareholde

. FOR Item 4, the approval, in a n-binding vote, of our executive compensati
. 1 Year, in a nol-binding vote, for the frequency of the I-binding vote on executive compensation; .

. AGAINST the four shareholder proposals, which are tems 6 through 9. The reasons for voting against these proposals ar
discussed in the Proxy Stateme

You can vote easily and quickly using a totmthe telephonby calling toll-free at 1-888-693-8683 Or, you can use the Internet to vote
by going towww.cesvote.com . Please have your Voting Instruction Form in hand follow the simple instructions when voting bjephone
or Internet. If you elect to vote by mail, pleasenplete, sign, date, and return your Voting IngicucForm in the enclosed postage-paid
envelope.

Your vote on these business items is very g to the Company. We encourage you to vote ptiymThe Trustee must receive all
votes by 6:00 a.m., Eastern time, on Friday, May203.1.

Thank you for taking the time to vote.

Sincerely,

{4
;-Qm o, ?ﬁﬁ. %Emm



