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HfStEn % 76 South Main Street

Akron, Ohio 44308

Richard H. Marsh, CFA 330-384-53
Senior Vice President and March 24' 2005 Fax: 354-55;‘3
Chief Financial Officer

U.S. Nuclear Regulatory Commission
Attn: Document Control Desk
Washington, D.C. 20555

Re:  Saxton Nuclear Experimental Corporation
Operating License No. DPR-4, Docket No. 50-146
Parent Guarantee for Decommissioning Funding

Dear Sir:

I am the Senior Vice President and Chief Financial Officer of Jersey Central Power &
Light Company, Metropolitan Edison Company and Pennsylvania Electric Company (collectively,
hereinafter referred to as the “the Companies”), which are wholly owned electric utility operating
subsidiaries of FirstEnergy Corp., a registered public utility holding company. The Companies are
the sole shareholders of Saxton Nuclear Experimental Corporation (“SNEC”). Jersey Central
Power & Light Company owns 44%, Metropolitan Edison Company owns 32%, and Pennsylvania
Electric Company owns 24% of the shares of SNEC, respectively. This letter is in support of the
Companies’ use of the financial test and parent guarantee originally dated February 19, 2001 in the
amount of $20 million and to demonstrate continued financial assurance for the decommissioning
of the Saxton facility, in accordance with 10 C.F.R. § 50.75(e)(1)(iii)(B).

The Saxton facility is a shutdown pressurized water reactor owned by the Saxton Nuclear
Experimental Corporation and located north of the Borough of Saxton in Liberty Township, Bedford
County, Pennsylvania. GPU Nuclear, Inc. is authorized by NRC License No. DPR-4 to possess,
manage, use and maintain, but not operate, the facility. GPU Nuclear is also a wholly owned
subsidiary of FirstEnergy Corp. Saxton is in the final stages of decommissioning, with license
termination and final site restoration scheduled for the third quarter of 2005. GPU Nuclear has
estimated that it will cost approximately $1.919 million to complete decommissioning. The
respective share of the estimated decommissioning costs for each of the Companies based on
ownership would therefore be approximately $845,000 for the Jersey Central Power & Light
Company, approximately $590,000 for the Metropolitan Edison Company, and approximately
$485,000 for the Pennsylvania Electric Company.

Each of the Companies, severally and not jointly, guarantees, through parent company
guarantees submitted February 19, 2001, to demonstrate compliance under 10 CFR Part 50, its
respective share (in respect to its ownership interest) of the remaining cost of decommissioning of
the Saxton facility. Each of the Companies is required to file a Form 10-K with the U.S. Securities

and Exchange Commission for the latest fiscal year.
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The fiscal year of the Companies ends on December 31. Worksheets demonstrating that
each of the Companies meets the financial test in 10 C.F.R. Part 30, Appendix A, Section Il.A.2, for
its respective share of the remaining Saxton decommissioning costs are attached hereto and
incorporated herein by reference. The figures for the items marked with an asterisk on the
worksheets are derived from the Companies’ independently audited financial statements and notes
to the financial statements for the year ended December 31, 2004. The Companies' Form 10-K for
the year ended December 31, 2004 is attached.

| hereby certify that the content of this letter is true and correct to the best of my
knowledge.

Very truly yours,

Lt s e

Richard H. Marsh
Senior Vice President
and Chief Financial Officer

March 24, 2005

Attachments

cc: Hubert J. Miller, NRC
Laurie A. Peluso, NRC
William C. Huffman, NRC
David Kern, NRC
Gary R. Leidich
James J. Byrne, Three Mile Island
George A. Kuehn, Jr., Saxton
G. Benz
E. J. Sitarz (w/o attachs.)
D. C. Perrine (w/o attachs.)
R. T. Conlin
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Jersey Central Power & Light Company
Financial Test: Alternative ll
($ - in thousands)

1 Decommissioning cost estimates for facility NRC License No.

DPR-4 (total of all cost estimates shown in paragraph above) $ 845 A
2 Current bond rating of most recent issuance of this firm and name

of rating service Standard & Poor’s BBB+
3 Date of issuance of bond 04/20/04
4 Date of maturity of bond 05/01/16

5. Tangible net worth** (if any portion of estimates for
decommissioning is included in total liabilities on your firm's

financial statement, add the amount of that portion to this line). - $ 1,171,171
"6. Total assets in United States (required only if less than 90 percent
of firm’'s assets are located in the United States) n/a
Yes No
7 Is line 5 at least $10 million? X
8 Is line 5 at least 6 times line 1? X

*9. Are at least 90 percent of firm’s assets located in the United
States? If not, complete line 10. . X

10 Is line 6 at least 6 times line 1?

* Denotes figures derived from financial statements.

** Tangible Net Worth is defined as net worth minus goodwill, patents, trademarks and copyrights.

A Represents Jersey Central Power & Light Company’s proportionate share of the total estimated
remaining decommissioning liability of $1.9 million as of December 31, 2004.



PRICEWATERHOUSE(QOPERS

PricewaterhouseCoopers LLP

BP Tower, 27th Floor

200 Public Square

Cleveland OH 44114-2301

Telephone (216) 875 3000
Report of Independent Accountants Facsimile (216) 566 7846

To Jersey Central Power & Light Company:

We have performed the procedures enumerated below, which were agreed to by management
of Jersey Central Power & Light Company (the “Company”), solely to you in evaluating the
Company’s compliance with the financial test as of December 31, 2004 performed in
accordance with the U.S. Nuclear Regulatory Commission (the “NRC”’) Regulation 10 CFR,
Section 50.75(e)(1)(iii)(B) as mandated by the Parent Company Guaranty dated February 19,
2001. Management is responsible for the Company's compliance with those requirements.
This agreed-upon procedures engagement was conducted in accordance with attestation
standards established by the American Institute of Certified Public Accountants. The
sufficiency of these procedures is solely the responsibility of management of the Company.
Consequently, we make no representation regarding the sufficiency of the procedures
described below either for the purpose for which this report has been requested or for any
other purpose.

We have read the letter, dated March 24, 2005, from your Senior Vice President and Chief
Financial Officer to the NRC and compared the amount in item 1 of the Company’s Financial
Test: Alternative II with the corresponding amount in the Company’s accounting records and
found it to be in agreement.

We compared the amount in item 5 of the Company’s Financial Test: Alternative Il to a
schedule prepared by the Company from its accounting records and found it to be in
agreement. We (a) compared the amounts on the schedule to corresponding amounts appearing
in the accounting records and found such amounts to be in agreement and (b) determined that
the schedule was mathematically accurate.

We were not engaged to and did not conduct an examination, the objective of which would be
the expression of an opinion on compliance. Accordingly, we do not express such an opinion.
Had we performed additional procedures, other matters might have come to our attention that

would have been reported to you.

This report is intended solely for the information and use of the Company and is not intended
to be and should not be used by anyone other than these specified parties.

Q@M«v u.a.Co,opuA_ L&

March 29, 2005



Metropolitan Edison Company
Financial Test: Alternative Il
($ - in thousands)

1 Decommissioning cost estimates for facility NRC License No.

DPR-4 (total of all cost estimates shown in paragraph above) $ 590 A
2 Current bond rating of most recent issuance of this firm and name
of rating service Standard & Poor's BBB-
3 Date of issuance of bond 03/25/04
4 Date of maturity of bond 04/01/14
*5. Tangible net worth** (if any portion of estimates for
decommissioning s included in total liabilities on your firm's
financial statement, add the amount of that portion to this line). S 416,424
"6. Total assets in United States (required only if less than 90 percent
of firm’s assets are located in the United States) n/a
Yes No
7 Is line 5 at least $10 million? X
8 Is line 5 at least 6 times line 1? X
*9. Are at least 90 percent of firm’s assets located in the United
X

States? If not, complete line 10.
10 Is line 6 at least 6 times line 1?

* Denotes figures derived from financial statements.
** Tangible Net Worth is defined as net worth minus goodwill, patents, trademarks and copyrights

A Represents Metropolitan Edison Company’s proportionate share of the total estimated
remaining decommissioning liability of $1.9 million as of December 31, 2004.



PRICEVATERHOUSE(QOPERS

PricewaterhouseCoopers LLP

BP Tower, 27th Floor

200 Public Square

Cleveland OH 44114-2301

Telephone (216) 875 3000

Facsimile (216) 566 7846
Report of Independent Accountants

To Metropolitan Edison Company:

We have performed the procedures enumerated below, which were agreed to by
management of Metropolitan Edison Company (the “Company”), solely to assist you in
evaluating the Company’s compliance with the financial test as of December 31, 2004
performed in accordance with the U.S. Nuclear Regulatory Commission (the “NRC”)
Regulation 10 CFR, Section 50.75(e)(1)(iii)(B) as mandated by the Parent Company
Guaranty dated February 19, 2001. Management is responsible for the Company's
compliance with those requirements. This agreed-upon procedures engagement was
conducted in accordance with attestation standards established by the American Institute
of Certified Public Accountants. The sufficiency of these procedures is solely the
responsibility of management of the Company. Consequently, we make no
representation regarding the sufficiency of the procedures described below either for the
purpose for which this report has been requested or for any other purpose.

We have read the letter, dated March 24, 2005, from your Senior Vice President and
Chief Financial Officer to the NRC and compared the amount in item 1 of the Company’s
Financial Test: Altemative II with the corresponding amount in the Company’s
accounting records and found it to be in agreement.

We compared the amount in item 5 of the Company’s Financial Test: Alternative I to a
schedule prepared by the Company from its accounting records and found it to be in
agreement. We (a) compared the amounts on the schedule to corresponding amounts
appearing in the accounting records and found such amounts to be in agreement and (b)
determined that the schedule was mathematically accurate.

We were not engaged to and did not conduct an examination, the objective of which
would be the expression of an opinion on compliance. Accordingly, we do not express
such an opinion. Had we performed additional procedures, other matters might have
come to our attention that would have been reported to you.

This report is intended solely for the information and use of the Company and is not
intended to be and should not be used by anyone other than these specified parties.

Q@Ma uALCgopuJ- LLF

March 29, 2005
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Pennsylvania Electric Company
Financial Test: Alternative Il
($ - in thousands)

1 Decommissioning cost estimates for facility NRC License No.

DPR-4 (total of all cost estimates shown in paragraph above) $ 485 A
2 Current bond rating of most recent issuance of this firm and name

of rating service Standard & Poor’s BBB-
3 Date of issuance of bond 03/31/04
4 Date of maturity of bond . 04/01/14

5. Tangible net worth** (if any portion of estimates for
decommissioning is included In total liabilities on your firm’s

financial statement, add the amount of that portion to this line). 8 417,489
"6. Total assets in United States (required only if less than 80 percent
of firm's assets are located in the United States) n/a
Yes No
7 Is line 5 at least $10 million? X
8 Is line 5 at least 6 times line 1? X

*9. Are at least 90 percent of firm's assets located in the United _
States? If not, complete line 10. X

10 Is line 6 at least 6 times line 1?

* Denotes figures derived from financial statements.

** Tangible Net Worth is defined as net worth minus goodwill, patents trademarks and copyrights.

A Represents Pennsylvania Electric Company’s proportionate share of the total estimated
remaining decommissioning liability of $1.9 million as of December 31, 2004.



PRICEAATERHOUSE( COPERS

PricewaterhouseCoopers LLP
BP Tower, 27th Floor

200 Public Square

Cleveland OH 44114-2301
Telephone (216) 875 3000
Facsimile (216) 566 7846

Report of Independent Accountants
To Pennsylvania Electric Company:

We have performed the procedures enumerated below, which were agreed to by
management of Pennsylvania Electric Company (the “Company”’), solely to assist you in
evaluating the Company’s compliance with the financial test as of December 31, 2004
performed in accordance with the U.S. Nuclear Regulatory Commission (the “NRC”)
Regulation 10 CFR, Section 50.75(¢€)(1)(iii)(B) as mandated by the Parent Company
Guaranty dated February 19, 2001. Management is responsible for the Company's
compliance with those requirements. This agreed-upon procedures engagement was
conducted in accordance with attestation standards established by the American Institute
of Certified Public Accountants. The sufficiency of these procedures is solely the
responsibility of management of the Company. Consequently, we make no
representation regarding the sufficiency of the procedures described below either for the
purpose for which this report has been requested or for any other purpose.

We have read the letter, dated March 24, 2005, from your Senior Vice President and
Chief Financial Officer to the NRC and compared the amount in item 1 of the Company’s
Financial Test: Alternative II with the corresponding amount in the Company’s
accounting records and found it to be in agreement.

We compared the amount in item 5 of the Company’s Financial Test: Alternative Il to a
schedule prepared by the Company from its accounting records and found it to be in
agreement. We (a) compared the amounts on the schedule to corresponding amounts
appearing in the accounting records and found such amounts to be in agreement and (b)
determined that the schedule was mathematically accurate.

We were not engaged to and did not conduct an examination, the objective of which
would be the expression of an opinion on compliance. Accordingly, we do not express
such an opinion. Had we performed additional procedures, other matters might have
come to our attention that would have been reported to you. :

This report is intended solely for the information and use of the Company and is not
intended to be and should not be used by anyone other than these specified parties.

Q@wa:‘:&aéa uJ.z.Cgop,ou_ L~

March 29, 2005
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JERSEY CENTRAL POWER & LIGHT COMPANY

2004 ANNUAL REPORT TO STOCKHOLDERS

Jersey Central Power & Light Company is a wholly owned electric utility operating subsidiary of FirstEnergy
Corp. It engages in the distribution and sale of electric energy in an area of approximately 3,300 square miles in New
Jersey. It also engages in the sale, purchase and interchange of electric energy with other electric companies. The area
it serves has a population of approximately 2.5 million.
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GLOSSARY OF TERMS

The following abbreviations and acronyms are used in thrs report to rdentnfy Jersey Central Power & Light
Company and its affiliates: .

ATS!

CEl
Companies
FES

FESC
FirstEnergy
GPU .

GPUS
JCP&L
JCP&L Transition

Met-Ed
OE
Penelec
Penn
TE

American Transmission Systems, Inc owns and operates transmlssron faalmes

The Cleveland Electric llluminating Company, an affiliated Ohto electric utility

OE, CEl, TE, Penn, JCP&L, Met-Ed and Penelec -

FirstEnergy Solutions Corp., provides energy-related products and servrces

FirstEnergy Service Company, provides legal, financial, and other corporate support services

FirstEnergy Corp., a registered public utility holding company

GPU, Inc., former parent of JCP&L Met-Ed and Penelec which merged with FirstEnergy on
November 7,2000 .. .,

GPU Service Company. prevrously provuded corporate support semces

_ Jersey Central Power & Light Company

JCP&L Transmon Fundrng LLC, a Delaware ||mrted Iuablﬁty company and issuer of transition
Bonds

Metropolitan Edison Company, an aﬂ’ lrated Pennsy!vama electnc utlhty

‘Ohio Edison Company, an affiliated Ohio electric utility ‘

Pennsylvania Electric Company, an affiliated Pennsylvama elec:tnc uhhty

Pennsylvania Power Company, an affiliated Pennsylvania electnc utility

The Toledo Edison Company, an affiliated Ohio electnc utuhty

The following abbreviations and acronyms are used to identify frequently used terms in this report:

AOCL
APB 29
ARO
BGS
CT1C
ECAR
ETF
EITF 03-1

EITF 03-16
EITF97-4

FASB

FERC

FIN 46R

FMB

FSP

FSP EITF 03-1-1

FSP 106-1
FSP 109-1

GAAP
IRS
Medicare Act
MISO
Moody's
MTC
MW
NERC
NJBPU
NUG
OClI
OPEB
PJM

Accumulated Other Comprehensive Loss

APB Opinion No. 29, "Accounting for Stock Issued to Employees”

Asset Retirement Obligation

Basic Generation Service

Competitive Transition Charge

East Central Area Reliability Coordlnatlon Agreement

Emerging Issues Task Force

EITF Issue No. 03-1, "The Meaning of Other-Than-Temporary and Its Application to Certain
investments™

EITF Issue No. 03-16, "Accounting for investments in Limited Liability Companies™

EITF Issue No. 97-4 “Deregulation of the Pricing of Electricity — Issues Related to the Application

of FASB Statements No. 71 and 1017

Financial Accounting Standards Board

Federal Energy Regulatory Commission

FASB Interpretation (revised December 2003), "Consolidation of Variable Interest Entities”

First Mortgage Bonds

FASB Staff Position

FASB Staff Position No. EITF Issue 03-1-1, "Effective Date of Paragraphs 10-20 of EITF Issue
No. 03-1, The Meaning of Other-Than-Temporary Impairment and Its Application to Certain
Investments”

FASB Staff Position No.106-1, "Accounting and Disclosure Requirements Related to the Medicare

Prescription Drug, Improvement and Modemization Act of 2003"

FASB Staff Position No. 109-1, "Application of FASB Statement No. 109, Accounting for Income
Taxes, to the Tax Deduction and Qualified Production Activities provided by the American Jobs

Creation Act of 2004°
Accounting Principles Generally Accepted in the United States
Intemal Revenue Service
Medicare Prescription Drug, Improvement and Modemization Act of 2003
Midwest Independent Transmission System Operator Inc.
Moody's Investors Service
Market Transition Charge
Megawatts
North American Electric Reliability Council
New Jersey Board of Public Utilities
Non-Utility Generation
Other Comprehensive Incomie
Other Post-Employment Benefits
PJM Interconnection L.L.C.



GLOSSARY OF TERMS, Cont'd

PRP
PUCO
PUHCA
S&P

SBC

SEC
SFAS
SFAS 71
SFAS 87
SFAS 101
SFAS 106
SFAS 115
SFAS 133
SFAS 140

SFAS 142
SFAS 143
SFAS 144
SPE

TBC
TMI-1
TMI-2
VIE

Potentially Responsible Party

" Public Utilities Commission of Ohio

Public Utility Holding Company Act

Standard & Poor’s Ratings Service

Societal Benefits Charge

United States Securities and Exchange Commission -

Statement of Financial Accounting Standards

SFAS No. 71, "Accounting for the Effects of Certain Types of Regulatxon

SFAS No. 87, "Employers’ Accounting for Pensions® - -

SFAS No. 101, "Accounting for Discontinuation of Apphcatnon of SFAS 71".

SFAS No. 106, "Employers’ Accounting for Postretirement Benefits Other Than Pensions"

SFAS No. 115, "Accounting for Certain Investments in Debt and Equity Securities”

SFAS No. 133, “"Accounting for Derivative Instruments and Hedging Activities”

SFAS No. 140, "Accounting for Transfers and Semcmg of F’nanc:al Assets and
Extinguishment of Liabilities®

SFAS No. 142, "Goodwill and Other Intangible Assets”

SFAS No. 143, "Accounting for Asset Retirement Obligations”

SFAS No. 144, "Acoountmg for the Impaiment or D|sposal of Long-Lived Assets"

Special Purpose Entity -

Transition Bond Charge -

Three Mile Island Unit 1

Three Mile Island Unit 2

Variable Interest Entity .



MANAGEMENT REPORTS T L R AR
Responsibility for Financial Statements

The consolidated financial statements were prepared by management, who takes responsibility for their integrity and
objectivity. The statements were prepared in conformity with accounting principles generally accepted in the United
. States  and are consistent with other . financial -information appearing -elsewhere in :this report.
‘PncewaterhouseCoopers LLP, an mdependent registered .public accounting ﬁrm has expressed an unquahf' ed

' opinion on the Company's 2004 consolidated financial statements.

FnrstEnergy Corp.’s intemnal auditors, who are responsible to the Audit Committee of F:rstEnergys Board of Directors,
review the results and performance of operating units within the Company for adequacy, effectiveness and reliability of
aocountmg and repomng systems, as well as managenal and operatmg oontrols

FirstEnergy’s Audit Committee consists of five mdependent durectors whose dut:es include oon&derahon of the
. adequacy of the internal controls of the Company and the objectivity of financial reporting; inquiry into the number,
_extent, adequacy and validity of regular and special audits conducted by independent auditors and the intemal auditors;
and reporting to the Board of Directors the Committee's findings and any recommendation for changes in scope,
methods or procedures of the auditing functions. The Committee is dlrectly responsible for appomtmg the Company's
independent registered public accounting firm and is charged with reviewing and approvmg all services performed for
* the Company by the independent registered public accounting firm ‘and for revnewmg and approving the related fees.
The Committee reviews the independent registered public accounting firm's report on intemal quality control and
reviews all relationships between the independent registered public accounting firm and the Company, in order to
assess the registered public accounting firms® independence. The Committee also reviews management’s programs to
. monitor compliance with the Company’s policies on business ethics and risk management. The Committee establishes .

s procedures to receive and respond to complaints received by the Company regarding accounting, intemal accounting

controls, or auditing matters and allows for the confidential, anonymous submission of concems by employees. The
Audit Committee held six meetings in 2004. .

Intemal Control Over Fmanc:al Repomng

Management is responsible for estabhshmg and maintaining adequate internal control over financial repomng as,
defined in Rule 13a-15(f) of the Securities Exchange Act of 1934. Using the critefia set forth by the Committee of -
Sponsoring Organizations of the Treadway Commission in Internal Control — Integrated Framework, management -
conducted an evaluation of the effectiveness of the Company’s intemal control over financial reporting under the
_ supervision of the chief executive officer and the ‘chief financial officer. Based on that evaluation, management -
concluded that the Company’s intemal control over financial reporting was effective as of Decer'nb_er 31, 2004..
Management's assessment of the effectiveness of the Company's internal control over financial reporting, as of -
- December 31,2004, has been audited by PricewaterhouseCoopers LLP, an mdependent regxstered pubhc
accounting firm, as stated in thelr report which appears on page 2. T .. .



Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of
Directors of Jersey Central
Power & Light Company:

We have completed an lntegrated audit of Jersey Central Power & Light Company's 2004 consolidated financial statements and of
its intemal control over financial reporting as of December 31, 2004 and audits of its 2003 and 2002 consolidated financial
statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Our opinions,
based on our audits, are presented below.

Consolidated financial statements -
tn our opinion, the accompanying consolidated balance sheets and the related consolidated statements of income, capitalization,
common stockholder’s equity, preferred stock, cash flows and taxes present fairly, in all material respects, the financial position of
Jersey Central Power & Light Company and its subsidiaries at December 31, 2004 and 2003, and the results of their operations and
their cash flows for each of the three years in the period ended Decembef 31, 2004 in conformity with accounting principles
generally accepted in the United States of America. These financial statements are the' responsibility of the  Company’s
management. Our responsibility is to express an’ opinion on these financial statements based on our audits. We conducted our
audits of these statements in accordance with the standards of the Public Company Accounting Oversight Board (United States).
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements
are free of material misstatement.. An audit of financial statements includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by
management, and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for
our opinion.

As discussed in Note 9 to the consolidated financial statements, the Company changed its method of accounting for asset

retirement obligations as of January 1, 2003. As discussed in Note 6 to the consolidated financial statements, the Company
changed its method of accounting for the consolidation of variable interest entities as of December 31, 2003.

Intemal controf over financial reporting

Also, in our opinion, management’s assessment, included in the accompanying Management's Report on Intemnal Control Over
Financial Reporting, that the Company maintained effective intemal control over financial reporting as of December 31, 2004 based
on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSQ), is failly stated, in all material respects, based on those criteria. Furthenmore, in our opinion, the
Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2004, based on
criteria established in Intemal Control - Integrated Framework issued by the COSO. The Company’s management is responsible
for maintaining effective intemal control over financial reporting and for its assessment of the effectiveness of intemal control over
financial reporting. Our responsibility is to express opinions on management's assessment and on the effectiveness of the
Companys internal control over financial reporting based on our audit. We conducted our audit of intemal control over financial
reporting in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether effective intemal control over financial
reporting was maintained in all material respects. An audit of internal control over financial reporting includes obtaining an
understanding of intemal control over financial reporting, evaluating management's assessment, testing and evaluating the design
and operating effectiveness- of intemal control, and performing such other procedures as we consider necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinions.

A company'’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company'’s internal control over financial reporting includes those policies and procedures that (i) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (i) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Because of its inherent limitations, intemal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

PricewaterhouseCoopers LLP
Cleveland, Ohio
March 7, 2005

n_



JERSEY CENTRAL POWER & LIGHT COMPANY

SELECTED FINANCIAL DATA

OperalirIg Revenues
Operating Income
Net Income

Earnings on Common Stock

Tota!l Assets

Capitalization as of December 31:
Common Stockholder’s Equity
Preferred Stock-
Not Subject to Mandatory Redempuon
Subject to Mandatory Redemption
Company-Obligated Mandatorily -
Redeemable Preferred Secunhes
Long-Term Debt

Total Capitalization

Capltalization Ratios:
Common Stockholder’s Equity
Preferred Stock- .
Not Subjed to Mandatory Redemphon
Subject to Mandaloty Redemption
Company-Obligated Mandatorily
Redeemable Preferred Securities
Long-Term Debt
Total Capitalization

Dlstribuﬁon Kllowatt Hour Deliveries
{Millions):
Residential
Commercial
Industrial s v
Other
Total
Customers Served:
Residential
Commercial
Industrial
Other
Total

- .Nov.7- .~

1,023,748 ,

1,049,547 °

v

. oo : Jan.1-
2004 " 2003 2002 Dec. 31,2001 - Nov. 6, 2001 2000
) (Dollars in thousands) .

' 2,206,987 ‘2350646 S . 2228415 S 282002 |$ “"i“asaaaa $ . . 1979297
183.909 146775 § 335200, § . ‘asges |8 zeasar s . 283227
111,639 68017 S 251895 §  ..30041 |s 34467 s 210812
111,439 6sa20 s 25339 5 20343 |s 20020 5. 203908

'7.201.184 7579044 § 8052755 § 8039998 . $ 6009054

3.155362° 3453974 $ 3274069 § 3163701 $ - 1459260
12,649 12,649 " 12,649 12,649 12,649

2 - - 44,868 . ~51,500
= o 125244 " 125,250 . 125,000
1.238.984 1095991 ! . 1210446 1,224,001 1,093.987
2.406.995 TA262618 S 462408 S 4570469 3 2.7423%
- S 4
716% 74.0% 70.8% | 69.2% 532%
03 03 03 ‘03 05
- = - 10 19
- - Y 27 . 45
281 257 . 262 268 . . 309
700.0% 3000% 100.0% 700.0% —1000%
9355 o104 sere i428 | 7042 . 8,087
8.877 ‘8620 | " 8509 1330 | . e7er. 7.706
3,070 3046 T3an 474 2670 3.307
73 89 C e 17 66 82
21375 20859 - 20737 | 3249 16.565 19.182

941,017 "931,227 - 821716 - - 900494 896,629

115861 114270 . 1123857 109,985 107.479
2,666 2705 2759 2785 2835
1320 - 11345 - - 1303 1484 1551

1,061,764 " " ©-"1,038,253 1,008,494



JERSEY CENTRAL POWER & LIGHT COMPANY

Management's Discussion and Analysis of
Results of Operations and Financial Condition

This discussion includes forward-looking statements based on information currently available to management.
Such statements are subject to certain risks and uncertainties. These statements typically contain, but are not limited to, the
terms “anticipate,” “potential,” “expect,” "believe,” “estimate® and similar words. Actual results may differ materially due to
the speed and nature of increased competition and deregulation in the electric utility industry, economic or weather

conditions affecting future sales and margins, changes in markets for energy services, changing energy and commodity

market prices, replacement power costs being higher than' anticipated or inadequately hedged, maintenance costs being

higher than anticipated, legislative and regulatory changes (including revised environmental requirements), adverse .

regulatory or legal decisions and outcomes (including revocation of necessary licenses or operating permits, fines or other
enforcement actions and remedies) of govemmental investigations, including by the Securilies and Exchange Commission
as disclosed in our Securnities and Exchange Commission filings, the availability and cost of capital, our ability to experience
growth in the distribution business, our abilily to access the public securities and other capital markets, further investigation
into the causes of the August 14, 2003, regional power outage and the outcome, cost and other effects of present and
potential legal and administrative proceedings and claims related to the outage, the risks and other factors discussed from
time to time in our Secunties and Exchange Commission filings, and other similar factors. We expressly disclaim any current
intention to update any forward-looking statements contained herein as a result of new information, future events, or
otherwise.

Reclassifications

As discussed in Note 1 to the consolidated financial statements, certain prior year amounts have been reclassified
to conform to the cumrent year presentation. Revenue amounts related to transmission activities previously recorded as
wholesale electric sales revenues were reclassified as transmission revenues. Expenses (including transmission and
congestion charges) were reclassified among purchased power, other operating costs and amortization of regulatory assets
. to confornm to the current year presentation. These reclassifications did not change previously reported results in 2003 and

2002.

Resuits of Operations

Eamings on common stock increased to $111 million from $68 million in 2003 principally due to the absence of

non-cash charges aggregating $185 million ($109 million after tax) from a 2003 rate case decision disallowing recovery of
certain regulatory assets (see Regulatory Matters) and reduced purchased power costs in 2004 which were partially offset
by a decline in operating revenues. In 2003, eamings on common stock decreased to $68 million, from $253 million in 2002,
as a result of the disallowed costs from the 2003 rate case decision. In addition, higher operating revenues were more than
offset by increases in purchased power and other operating costs causing a decline in eamings.

Operating revenues decreased $153 million or 6.5% in 2004 compared with 2003. The decrease in revenues was
due to a $107 million decline in distribution throughput revenues and a $49 million dedline in wholesale revenues partially
offset by a $11 million increase in retail generation revenues. Our BGS obligation has been transferred to extemal parties as
a result of an NJBPU auction process that extended the termination of our BGS obligation through July 2005 (see Note 7 -
Regulatory Matters). We had entered into long-term power purchase agreements in connection with the divestiture of our
generation facilities and had sold any power in excess of our retail customer needs to the wholesale market. The long-term
purchase agreements ended after the first quarter of 2003 and as a result, sales to the wholesale market subsequently
decreased. Retail generation sales revenues increased by $11 milfion in 2004 compared to 2003 due to higher unit prices
resulting from the BGS auction. This increase more than offset a composite 13.2% decrease in kilowatt-hour sales
(commercial — 16.0% and industrial - 63.4%), which reflected increases in electric generation services to commercial and
industrial customers provided by altemative suppliers. The shopping percentage in our franchise area increased 16.7
percentage points and 46.0 percentage points, for the commercial and industrial sectors respectively, while the percentage
of shopping by residential customers was relatively unchanged.

The $107 million decrease in distribution deliveries was due to lower unit prices that more than offset the impact of
the 2.5% volume increase in 2004 from the previous year. The lower prices reflected the impact of the distribution rate
decrease effective August 1, 2003. Wammer temperatures in the summer and improving economic conditions resulted, in
large part, in higher residential, commercial and industrial demand.

Operating revenues increased $31 million in 2003 compared with 2002 due to an $87 million increase in wholesale
revenues offset by lower revenues from our distribution deliveries. The wholesale revenues increase in 2003 reflected the
impact of the BGS auction discussed above.
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Distribution deliveries increased slightly in 2003 from the previous year. Lower unit prices in 2003 more than offset

.the impact of the increased volume and reduced revenues by $64 million. In addition, lower 2003 revenues reflected the

impact of the distribution rate decrease effective August 1, 2003. Colder temperatures early in the year resulted in hlgher
residential and commerciat demand, which was partially offset by a decrease in mdustnal demand.

Generation sales revenues in 2003 compared to 2002 were lower by $24 million due to an 8.7% decrease in
kilowatt-hour sales. The decrease reflected a 9.1 percentage point increase in customers choosing an alternate supplier in
2003 compared to 2002. The reverse was true in 2002 where some customers who were recelvmg their power from
altemate supphers retumed to us as full service customers S LT

Changes in kilowatt-hour sales by customer class in 2004 and 2003 are summanzed in the followmg table

Changes in Kilowatt-hour Sales 2004 . 2003

Increase (Decrease) N . TS

Electric Generation: , oo T : L

Retail : o (132)% 8.7)%
Wholesale ) ’ - ‘ (19.1)% 231 %

Total Electric Generation Sales . an% ___ (24)% X
Distribution Deliveries: ¢
Residential 28 % 14 %
Commercial : 30% o 13%

Industrial Lo . 08% ' - ' (39)%
Total Distribution Deliveries - ‘ 25 % 086 %

Operatmg Expenses and Taxes '
: B . [' .

Total operahng expenses and taxes decreased $190 million in 2004, after increasing $220 million in 2003
compared to the prior year. These increases include the non-cash charges in 2003 for amounts disallowed by the NJBPU in
its rate case decision (see Regulatory Matters), of which $153 million was charged to purchased power and $33 million was
charged to amomzahon of regulatory assets. The followmg table presents changes in 2004 and 2003 from the prior year by

expense category.

Operating Expenses and Taxes - Changes 2004 2003
_Increase (Decrease) = (In millions)

Fuel and purchased power costs $ (220) $ - 234
Other operating costs . (18) 68
Provision for depreciation (24) - {(23)
Amortization of regulatory assets o . 15 73
General taxes 9 2)
Income taxes 48 {130)
Total operating expenses and taxes ’ ) $ {190) $ 220

Excludlng the disallowed deferred energy costs of $153 million in 2003, fuel and purchased power decreased
$67 million in 2004 compared to 2003. The lower purchased power costs reflected lower kilowatt-hour purchases due to
reduced generation sales requirements as discussed above..Other operating expenses decreased $18 million in 2004
compared to 2003, due to cost containment efforts as demonstrated by the 7% decline in the number of employees and the
absence in 2004 of storm restoration costs incurred in the third quarter of 2003.

Depreciation expense declined $24 mnlhon in 2004 and $23 million in 2003 oompared to the preoedmg year due to
reduced depreciation rates effective August 1, 2003 in connection with the NJBPU rate case decision (see Regulatory -
Matters). Amortization of regulatory, assets, excluding $33 million of disallowed costs in 2003 from the rate decision
discussed above, increased $48 million in 2004 and $40 in 2003 due to increased regulatory asset reoovery m connectlon
with the NJBPU rate case decision. _



in 2003, excluding the disallowed deferred energy costs of $153 million, fue! and purchased power costs increased
$81 million, compared to 2002. The increase was due primarily to more power being purchased through two-party
agreements and changes to the deferred energy and capacity costs. Other operating expenses increased $68 million in
2003 compared to 2002, due to higher employee benefit costs, storm restoration expenses and costs associated with an
accelerated reliability plan within our service territory.

Net Interest Charges
Net interest charges decreased $6 million in 2004 and $5 million in 2003, compared to the previous year, reflecting
debt redemptions of $290 million and $252 million, respectively. Those decreases were partially offset by interest on

$300 million of senior notes issued in April 2004 and $150 million of senior notes issued in May 2003 which were used to
redeem outstanding securities in the second and third quarters of 2003.

Preferred Stock Dividend Requirements

Preferred stock dividend requirements were unchanged in 2004 and decreased $1.4 million in 2003, compared to
the prior year, due to the redemptions of cumulative preferred stock pursuant to mandatory and optional sinking fund
provisions. We realized non-cash gains of $0.6 million in 2003 on the reacquisition of preferred stock.

Capital Resources and Liquidity

Our cash requirements in 2004 for operating expenses, construction expenditures and scheduled debt maturities
were met with a combination of cash from operations and funds from the capital markets. During 2005 and thereafter, we
expect to meet our contractual obligations with cash from operations.

Changes in Cash Position

As of December 31, 2004, we had $0.2 million of cash and cash equivalents compared with $0.3 million as of
December 31, 2003. The major sources for changes in these balances are summarized below.

Cash Flows From Operating Activities

Our net cash provided from operating activities was $263 million in 2004, $180 million in 2003 and $302 miillion in
2002, summarized as follows: .

Operating Cash Flows 2004 2003 2002

(In millions)
Cash eamings'™ $ 230 $ 325 § 281
Pension trust contribution (37) - -
Working capital and other 70 (145) 21

Total 3 263 $ 180 $ 302

" Cash eamings is a non-GAAP measure (see reconciliation below).
@ Pension trust contribution net of $25 mittion of income tax benefits.

Cash eamings (in the table aboVe) are not a measure of performance calculated in accordance with GAAP. We
believe that cash eamings is a useful financial measure because it provides investors and management with an additional
means of evaluating our cash-based operating performance. The following table reconciles cash eamings with net income.

Reconcillation of Cash Earnings 2004 2003 2002

(In millions})
Net Income (GAAP) $ 112 $ 68 $ 252
Non-Cash Charges (Credits):
Provision for depreciation 75 99 121
Amortization of regulatory assets 279 263 190
Revenue credits to customers . - (72) (43)
Disallowed regulatory assets - 153 -
Deferred costs recoverable as regulatory assets (263) (276) (352)
Deferred income taxes 30 62 112
Other non-cash expenses (3) 28 1
Cash eamings (Non-GAAP) $ 230 $ 325 § 281




Net cash provided from operating activities increased by $83 million in 2004 and decreased by $121 ‘million in
2003, as compared to the previous year. The increase in 2004 was due to a $215 million increase in working capital which
was partially offset by a $95 million decrease in cash eamings as described under “Results of Operations” and a $37 million
after-tax voluntary pension trust contribution. The increase in working capital and other was attributable to a $151 million
increase in payables and a $53 million increase assocdiated with a NUG power contract restructuring. The decrease in 2003
was due to a $166 million increase in working capital and other requirements (primarily from a $170 million reduction in
payables) which was partially offset by a $44 million increase in cash eamings.

Cash Flows From Financing Activities

Net wsh used for fi nanclng achvmes was $82 mnlhon $139 million and $140 mnlllon in 2004, 2003 and 2002,
respectlvely These amounts reflect redemptlons of debt and preferred stock, in addition to payments of $90 million in 2004,
$138 million in 2003 and $191 million in 2002 for common stock dividends to FirstEnergy. The following table provides
details regarding new issues and redemphons during each year

' Securities Issued or Redeemed In 2004 2003 . 2002

- (In millions)

New Issues .
Secured Notes $ 300 § 150 $§ -
Transition Bonds (See Note 8(C)) - - - 320 |

Redemptions
First Mortgage Bonds $ 29 $ 150 § 192
Medium Term Notes - - - 102 -
Preferred Stock ‘ : . - 125 i 52
Transition Bonds . . ’ 16 - -
Other 3 - 4

Total Redemptions N : $ 309 § 377 8§ ~.248

Short-term Borrowings, net 3 18 8 231§ (18)

We had $249 miillion of short-term indebtedness at the end of 2004, compared to $231 miillion of short-term debt at
the end of 2003. The Company has obtained authorization from the SEC to incur short-term debt up to its charter limit of
$415 miliion (including the utility money pool). We will not issue FMB ‘other than as collateral for senior notes, since our
senior note indentures prohibit (subject to certain exceptuons) us from issuing any debt which is senior to the senior notes. -
As of December 31, 2004, we had the wpablllty to issue $644 million of additional senior notes based upon FMB collateral.
At year-end 2004, based upon applicable eamings coverage tests and our charter, we could i issue $583 million of preferred
stock (assummg no addmonal debt was issued). . S .

We have the ability to borrow from our regulated affiliates and F'rstEnergy to meet our short term working capital
requirements. FESC administers this money pool and tracks surplus funds of FirstEnergy and its regulated subsidiaries. .
Companies receiving a loan under the money poo! agreements must repay the principal, together with accrued interest,
within 364 days of borrowing the funds. The rate of interest is the same for each company receiving a loan from the pool and
is based on the average cost of funds available through the pool. The average interest rate for borrowings under these
amangements in 2004 was 1 43% o ‘

Our access to capital markets and ‘costs of fi nancmg are dependent on the ratmgs of our securities and the

securities of FirstEnergy. The followmg table shows secuntues ratmgs as of December 31, 2004. The ratings outiook on all -
secunt:es is stable. . : .

Ratings of Securities

Securities S&P Moody's Fitch
FirstEnergy Senior unsecured BB+ Baa3 BBB-
JCP&L Senior secured . BBB+ Baa1 BBB+
Preferred stock BB Ba1 BBB



On December 10, 2004, S&P reaffirned FirstEnergy’s ‘BBB-' corporate credit rating and kept the outlook stable.
S&P noted that the stable outlook reflects FirstEnergy’s improving financial profile and cash flow certainty through 2006.
S&P stated that should the two refueling outages at the Davis-Besse and Perry nuclear plants scheduled for the first quarter
of 2005 be completed successfully without any significant negative findings and delays, FirstEnergy's outlook would be
revised to positive. S&P also stated that a ratings upgrade in the next several months did not seem likely, as remaining
issues of concem to S&P, primarily the outcome of environmental litigation and SEC investigations, are not likely to be
resolved in the short term. .

Cash Flows From Investing Activities

Cash used in investing activities increased $136 million in 2004 and decreased $143 million in 2003. The increase
in 2004 resulted primarily from a $56 million increase in property additions and a $79 million decrease in loan repayments
from associated companies. The 2003 change was principally due to a $155 million increase in loan repayments from
associated companies.

Our capital spending for the period 2005-2007 is expected to be approximately $511 million for property additions
and improvements, of which approximately $178 million applies to 2005.

Contractual Obligations

As of December 31, 2004, our estimated cash payments under existing contractual obligations that we considered
finm obligations were as follows:

2006- 2008-
Contractual Obligations Total 2005 2007 2009 Thereafter
(In millions})

Long-term debt @ $ 1284 $ 17 $ 26 $ 4 3 977
Short-term borrowings 249 249 - - -
Operating leases 62 2 3 4 53
Purchases " 3,374 568 1,068 837 901

Total $ 4949 § 83 $ 1297 $ 885 $ 1,931

" power purchases under contracts with fixed or minimum quantities and approximate timing.
@ Amounts reflected do not include interest on fong-term debt.

Market Risk Information

We use various market risk sensitive instruments, including derivative contracts, primarily to manage the risk of
price fluctuations. Our Risk Policy Committee, comprised of members of senior management, provides general
management oversight to risk management activities throughout our Company. They are responsible for promoting the
effective design and implementation of sound risk management programs. They also oversee compliance with corporate
risk management policies and established risk management practices.

Commodity Price Risk

We are exposed to market risk primarily due to fluctuations in electricity and natural gas prices. To manage the
volatility relating to these exposures, we use a variety of non-derivative and derivative instruments, including forward
contracts, options and futures contracts. The derivatives are used for hedging purposes. Most of our non-hedge derivative
contracts represent non-trading positions that do not qualify for hedge treatment under SFAS 133. The change in the fair
value of commodity derivative contracts related to energy production during 2004 is summarized in the following table:



Increase (Decrease) in the Fair Value of Commodity Derivative Contracts -

' o Non-Hedge Hedge Total
: - . : ’ (In millions)
-Change in the Fair Value of Commodity Derivative Contracts
Outstanding net asset as of January 1, 2004 ( $ 16 $ - 8 16
New contract value when entered - - -
Additions/Change in value of existing contracts (1) - (1)
Change in technrqueslassumptlons - - -
"Settled contracts ’ . - - -
Net Assets - Derivatives Contracts as of
December 31, 2004 $ 15 S - 3 15
Income Statement Impact of Changes in Commodity Derivative ’ o
Contracts(2) : N $ (1) $ - $ 1)

., lndudes $15 million in non—hedge oommodrty derivative contracts which are offset by a regulatory liability.
@ Represents the increase in value of existing contracts, settled contracts and changes in ted\mqueslassunptrons.

Derivatives included on the Consolidated Balance Sheet as of December 31, 2004:

Non-Hedge Hedge . Total
- o (In millions)
Non-Cunent- o . : .
Other Deferred Charges $ 15 % -'3$ 15

Net assets s 15 S - 3 15

The valuation of derivative contracts is based on observable market information to the extent that such information .
is available. In cases where such information is not available, we rely on model-based information. The model provides
estimates of future regional prices for electricity and an estimate of related price volatility. We use these results to develop
estimates of fair value for financial reporting purposes and for intemal management decision making. Sources of information
for the valuation of derivative contracts by year are summanzed in the following table: . :

Source of Information — Fair Va Value by Contract Year

2005 - 2006 ‘- 2007 2008  Thereafter  Total

(in millions)
Other extemal sources'” 8 48 .3 s - S - 8 - 7.
Prices based on models . - |- 2 2 . . 4 - 8
Total® " . s 45 ‘3°s 2.5 23 4 s . 15

" Broker quote sheets. ' '
. e _ Includes $15 mmron from an embedded optron that is offset by a regulatory Irabrhty and does not aﬁect eammgs

We perform sensrtmty analyses to’ estimate our exposure to_the market risk of our oommodrty position. A
hypothetical 10% adverse shift in quoted market pnces in the near term on derivative mstruments would not have had a
material effect on our oonsolrdated financial posrtron or rzsh ﬂows as of December 31, 2004 ‘ R )

InterestRateRisk Lo E I | L

Our exposure to ﬂuctuatrons in market mterest rates is reduoed srnce our debt has fixed lnterest rates as noted in
the following table. . - - e '~ . I

Ve -



Comparison of Carrying Value to Fair Value

There- Fair

Year of Maturity 2005 2006 2007 2008 2009 after Total Value
{Dollars in millions)
Assets
Investments Other Than Cash
and Cash Equivalents-
Fixed Income $ 218 §$ 218 $ 218
Average interest rate 4.6% 46%
Liabilities
Long-term Debt and Other
Long-Term Obligations:
Fixed rate $ 17 $ 208 $ 18 3 19 $ 25 $ 977 §$ 1264 $ 1,252
Average interest rate 4.2% 6.3% 4.2% 5.4% 5.7% 6.1% 6.1%
Short-term Borrowings 249 $ 249 § 249
Average interest rate 20% 20%
Equity Price Risk

Included in nuclear decommissioning trusts are marketable equity securities caried at their current fair value of
approximately $80 million and $69 million at December 31, 2004 and 2003, respectively. A hypothetical 10% decrease in
prices quoted by stock exchanges would result in a $8 million reduction in fair value as of December 31, 2004. (See Note 4
Fair Value of Financial Instruments)

Outlook

Beginning in 1939, all of our customers were able to select altemative energy suppliers. We continue to deliver
power to homes and businesses through our existing distribution system, which remains regulated. To support customer
choice, rates were restructured into unbundled service charges and additional non-bypassable charges to recover stranded
costs,

Regulatory assets are costs which have been authorized by the NJBPU and the FERC for recovery from
customers in future periods or for which authorization is probable. Without the probability of such authorization, costs
currently recorded as regulatory assets would have been charged to income when incurred. All of our regulatory assets are
expected to continue to be recovered under the provisions of the regulatory proceedings discussed below. Our regulatory
assets totaled $2.2 billion and $2.6 billion as of December 31, 2004 and December 31, 2003, respectively.

Regulatory Matters

In July 2003, the NJBPU announced our base electric rate proceeding decision, which reduced our annual
revenues effective August 1, 2003 and disallowed $153 million of deferred energy costs. The NJBPU decision also provided
for an interim retum on equity of 9.5% on our rate base. The decision ordered that a Phase Il proceeding be conducted to
review whether we are in compliance with cumrent service reliability and quality standards. The NJBPU also ordered that any
expenditures and projects undertaken by us to increase our system's reliability reviewed as part of the Phase |l proceeding,
to detenmine their prudence and reasonableness for rate recovery. In that Phase Il proceeding, the NJBPU could increase
our retum on equity to 9.75% or decrease it to 9.25%, depending on its assessment of the reliability of our service. Any
reduction would be retroactive to August 1, 2003. We recorded charges to net income for the year ended December 31,
2003, aggregating $185 million ($109 million net of tax) consisting of the $153 miillion of disallowed deferred energy costs
and $32 million of other disallowed regulatory assets. In its final decision and order issued on May 17, 2004, the NJPBU
clarified the method for calculating interest attributable to the cost disallowances, resulting in a $5.4 million reduction from
the amount estimated in 2003. We filed an August 15, 2003 interim motion for rehearing and reconsideration with the
NJBPU and a June 1, 2004 supplemental and amended motion for rehearing and reconsideration. On July 7, 2004, the
NJBPU granted limited reconsideration and rehearing on the following issues: (1) deferred cost disallowances (2) the capital
structure including the rate of retum (3) merger savings, including amortization of costs to achieve merger savings; and (4)
decommissioning. Management is unable to predict when a decision may be reached by the NJBPU.
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. OnJuly 16, 2004, we filed the Phase Il petition and testimony with the NJBPU requesting an increase in base rates
of $36 miflion for the recovery of system reliability costs and a 9.75% return on equity. The filing also requests an increase to
the MTC deferred balance recovery of approximately $20 million annually. The Ratepayer Advocate filed testlmony on
November 16, 2004 and JCP&L submitted rebuttal testxmony on January 4, 2005. Settlement conferences are ongomg

" OnJuly 5, 2003, JCP&L expenenced a series of 34.5 kilovolt sub—transnussnon fine faults that resulted in outages
on the New Jersey Shore. As a result of an investigation into these outages, the NJBPU issued an order to JCP&L on July
23, 2004 to implement actions to improve rehab‘lnty in acoondance with the fi ndmgs of a Special Rel:ablhty Master (SRM)
report and an operatlons audit. o )

Employee Matters S

On December 8, 2004, employees represented by IBEW System Council U-3 began a strike against the Company.
The Company continues to utilize management, other non-union personnel from around FirstEnergy’s .system and
contractors to perform service reliability and priority maintenance work while the union members are on strike. The labor
agreement between the 'Company and System Council U-3 originally expired on October 31, 2003 but was extended
several times and ultimately expired on December 7, 2004. The Company and the leadership of System Council U-3
continue to negotiate in an attempt to reach a new agreement and end the work stoppage. It is unknown when such an
agreement will be reached or when the work stoppage willend. A . .

Enwronmental Matters T

. _We have been named as a PRP at waste disposal sites which may.require cleanup under the Comprehensive
Environmental Response, Compensation and Liability -Act of 1980. Allegations of disposal of hazardous substances at
historical sites and the liability involved are often unsubstantiated and subject to dispute; however, federal law provides that
all PRPs for a particular site be held liable on a joint and several basis. Therefore, environmental liabilities that are
considered probable have been recognized on the Consolidated Balance Sheet as of December 31, 2004, based on
estimates of the total costs of cleanup, our proportionate responsibility for such costs and the financial ability of other
nonaffiliated entities to pay. We have accrued liabilities aggregating approximately $47 million as of December 31, 2004,
which are being recovered through a non-bypassable SBC. We do not believe environmental remedtat:on costs will have a
material adverse effect on our financial condition, cash flows or results of operations.

Power Outages and Related Litigation

~ . InJuly 1999, the Mid-Atlantic states experienced a severe heat storm which resulted in power outages throughout
the service termitories of many electric utilities, including our temitory. In an investigation into the causes of the outages and
the reliability of the transmission and distribution systems of all four New Jersey electric utilities, the NJBPU concluded that
there was not a prima facie case demonstrating that, overall, we provided unsafe, inadequate or lmproper service to our
customers. Two class action lawsuits (subsequently consolidated into a single proceeding) were filed in New Jersey
Superior Court in July 1999 against us, GPU and other GPU companies, seeking compensatory and punitive damages
arising from the July 1999 service interruptions in the our territory

i In August 2002 the trial court granted partlal summary Jjudgment to us and dlsmlssed the plaintiffs’ clarms for
consumer fraud, common law fraud, negligent misrepresentation, and strict product liability. In November 2003, the trial
court granted our motion to decertrfy the class and denied plaintiffs’ motion to permit into evidence their class-wide damage *
model indicating damages in excess of $50 million. These class decertification and damage rulings were appealed to the -
Appeliate Division. The Appeliate Court issued a decision on July 8, 2004, affiming the decertification of the originally .
certified class but remanding for certification of a class limited to those customers directly impacted by the outages of
transformers in Red Bank, New Jersey. On September 8, 2004, the New Jersey Supreme Court denied the motions filed by
plaintiffs and us for leave to appeal the decision of the Appellate Court. We are unable to predlct the outoome of these
matters and no lnabnllty has been accrued as of December 31, 2004 s : .

vet o o . L ' EANN )

11,



On August 14, 2003, various states and parts of southemn Canada experienced widespread power outages. The
outages affected approximately 1.4 million customers in FirstEnergy's service area. On April 5, 2004, the U.S. — Canada
Power System Outage Task Force released its final report on the outages. In the final report, the Task Force concluded,
among other things, that the problems leading to the outages began in FirstEnergy's Ohio service area. Specifically, the final
report concludes, among other things, that the initiation of the August 14, 2003 power outages resulted from an alleged
failure of both FirstEnergy and ECAR to assess and understand perceived inadequacies within the FirstEnergy system;
inadequate situational awareness of the developing conditions; and a perceived failure to adequately manage tree growth in
certain transmission rights of way. The Task Force also concluded that there was a failure of the interconnected grid's
reliability organizations (MISO and PJM) to provide effective diagnostic support. The final report is publicly available through
the Department of Energy's website (www.doe.gov). FirstEnergy believes that the final report does not provide a complete
and comprehensive picture of the conditions that contributed to the August 14, 2003 power outages and that it does not
adequately address the underlying causes of the outages. FirstEnergy remains convinced that the outages cannot be
explained by events on any one utility's system. The final report contains 46 “recommendations to prevent or minimize the
scope of future blackouts.” Forty-five of those recommendations relate to broad industry or policy matters while one,
including subparts, relates to activities the Task Force recommends be undertaken by FirstEnergy, MISO, PJM, and ECAR.
FirstEnergy implemented several initiatives, both prior to and since the August 14, 2003 power outages, which are
consistent with these and other recommendations and collectively enhance the reliability of its electric system. FirstEnergy
certified to NERC on June 30, 2004, completion of various reliability recommendations and further received independent
verification of completion status from a NERC verification team on July 14, 2004. FirstEnergy's implementation of these
recommendations included completion of the Task Force recommendations that were directed toward FirstEnergy. As many
of these initiatives already were in process, FirstEnergy does not believe that any incremental expenses associated with
additional initiatives undertaken during 2004 will have a material effect on its operations or financial results. FirstEnergy
notes, however, that the applicable government agencies and reliability coordinators may take a different view as to
recommended enhancements or may recommend additional enhancements in the future that could require additional,
material expenditures. FirstEnergy has not accrued a liability as of December 31, 2004 for any expenditures in excess of
those actually incurred through that date.

Legal Matters

Various lawsuits, claims (including claims for asbestos exposure) and proceedings related to our normat business
operations are pending against us, the most significant of which are described above.

Critical Accounting Policies

We prepare our consolidated financial statements in accordance with GAAP. Application of these principles often
requires a high degree of judgment, estimates and assumptions that affect financial results. All of our assets are subject to
their own specific risks and uncertainties and are regularly reviewed for impairment. Our more significant accounting policies
are described below.

Regulatory Accounting

We are subject to regulation that sets the prices (rates) we are permitted to charge our customers based on costs
that the regulatory agencies determine we are permitted to recover. At times, regulators permit the future recovery through
rates of costs that would be currently charged to expense by an unregulated company. This ratemaking process results in
the recording of regulatory assets based on anticipated future cash inflows. We regularly review these assets to assess their
ultimate recoverability within the approved regulatory guidelines. Impairment risk associated with these assets relates to
potentially adverse legislative, judicial or regulatory actions in the future.

Revenue Recognition

We follow the accrual method of accounting for revenues, recognizing revenue for electricity that has been
delivered fo customers but not yet billed through the end of the accounting period. The determination of electricity sales to
individual customers is based on meter readings, which occur on a systematic basis throughout the month. At the end of
each month, electricity delivered to customers since the last meter reading is estimated and a comesponding accrual for
unbilled sales is recognized. The determination of unbilled sales requires management to make estimates regarding
electricity available for retail load, transmission and distribution line losses, demand by customer class, weather-related
impacts, prices in effect for each customer class and electricity provided by alternative suppliers.
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Pension and Other Postret/rement Benef ts Accounting

Our reported costs of provndlng non-oontnbmory defined pension benef ts and postemployment benefits other than
. pensions are dependent upon numerous factors resulbng from actual plan experience and certam assumphons

. Pensnon and OPEB costs are affected by employee demographm (mc!udmg age, compensation Ievels and

. employment periods), the level of contributions we make to the plans, and eamings on plan‘assets. Such factors may be

further affected by business combinations, which impact employee demographics, plan experience and other factors.
Pension and OPEB costs are also affected by changes to key assumptions, including anticipated rates of retum on plan
assets, the discount rates and health care trend rates used in determining the projected benefit obligations for pension and
OPEB costs.

~Inaccordance with SFAS 87, changes in pension and OPEB obligations associated with these factors may not be
immediately recognized as costs on the income statement, but generally are recognized in future years over the remaining
average service period of plan participants. SFAS 87 and SFAS 106 delay recognition of changes due to the long-term
nature of pension and OPEB obligations and the varying market conditions likely to occur over long periods of time. As such,
significant portions of pension and OPEB costs recorded in any period may not reflect the actual level of cash benefits
provided to plan partlcxpants and are s:gmf wntly influenced by assumphons about future market conditions and plan
partlc:pants' expenence . “ '
In selecting an assumed discount rate, we consider cumrently available rates ot retum on high-quality fixed income
investments expected to be available during the period to maturity of the pension and other postretirement benefit
obligations. Due to recent declines in corporate bond yields and interest rates in general, we reduced the assumed discount
rate as of December 31, 2004 to 6.00% from 6.25% and 6.75% used as of December 31, 2003 and 2002, respectively.

Our assumed rate of retumn on pensvon plan assets considers historical market retums and economic forecasts for
the types of investments held by the pensnon trusts. In 2004, 2003 and 2002, plan assets actually eamed 11.1%, 24.2% and
(11.3)%, respectively. Our pension costs in 2004 were computed assuming a 9.0% rate of retum on plan assets based upon
projections of future retums and our pension trust investment allocation of approximately 68% equities, 29% bonds, 2% real
estate and 1% cash.

In the third quarter of 2004, FirstEnergy made a $500 million voluntary contribution to its pension plan (our share
was $62 million). Prior to this contribution, projections indicated that cash contributions of approximately $600 million would
have been required during the 2006 to 2007 time period under minimum funding requirements established by the IRS.
FirstEnergy's election to pre-fund the plan is expected to eliminate that funding requirement.

As a result of our voluntary contribution and the increased market value of pension plan assets, we reduced our
accrued benefit cost as of December 31, 2004 by $46 million. As prescribed by SFAS 87, we increased our additional
minimum liability by $9 miillion, offset by a charge to OCI. The balance in AOCL of $53 million (net of $37 million in deferred
taxes) will reverse in future periods to the extent the fair value of trust assets exceeds the accumulated benefit obligation.

Heatlth care cost trends have significantly increased and will affect future OPEB costs. The 2004 and 2005
composite health care trend rate assumptions are approximately 10%-12% and 9%-11%, respectively, gradually decreasing
to 5% in later years. In determining our trend rate assumptions, we included the specific provisions of our health care plans,
the demographics and utilization rates of plan participants, actual cost increases experienced in our health care plans, and
projections of future medical trend rates.

Long-Lived Assefs

In accordance with SFAS 144, we periodically evaluate our long-lived assets to determine whether conditions exist
that would indicate that the carrying value of an asset might not be fully recoverable. The accounting standard requires that
if the sum of future cash flows (undiscounted) expected to result from an asset is less than the camrying value of the asset,
an asset impaiment must be recognized in the financial statements. If impairment has occurred, we recognize a loss -
calculated as the difference between the camrying value and the estimated fair value of the asset (discounted future net cash.
flows).

The calculation of future cash flows is based on assumptions, estimates and judgment about future events. The
aggregate amount of cash flows determines whether an impairment is indicated. The timing of the cash flows is critical in
determining the amount of the impairment.
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Nuclear Decommissioning

In accordance with SFAS 143, we recognize an ARO for the future decommissioning of TMI-2. The ARO liability
represents an estimate of the fair value of our current obligation related to nuclear decommissioning and the retirement of
other assets. A fair value measurement inherently involves uncertainty in the amount and timing of settlement of the liability.
We used an expected cash flow approach to measure the fair value of the nuclear decommissioning ARO. This approach
applies probability weighting to discounted future cash flow scenarios that reflect a range of possible outcomes. The
scenarios consider settlement of the ARO at the expiration of the nuclear power plant's current license and settlement based
on an extended license term.

Goodwill

In a business combination, the excess of the purchase price over the estimated fair values of the assets acquired
and liabilities assumed is recognized as goodwill. Based on the guidance provided by SFAS 142, we evaluate goodwill for
impairment at least annually and make such evaluations more frequently if indicators of impaimrment arise. In accordance
with the accounting standard, if the fair value of a reporting unit is less than its camrying value (including goodwill), the
goodwill is tested for impairment. If an impaimment is indicated we recognize a loss — calculated as the difference between
the implied fair value of a reporting unit's goodwill and the carrying value of the goodwill. Our annual review was completed
in the third quarter of 2004 with no impairment indicated. The forecasts used in our evaluations of goodwill reflect operations
consistent with our general business assumptions. Unanticipated changes in those assumptions could have a significant
effect on our future evaluations of goodwill.



JERSEY CENTRAL POWER & LIGHT COMPANY

CONSOLIDATED STATEMENTS OF INCOME

OPERATING REVENUES (Note 2(H))

OPERATING EXPENSES AND TAXES:
.Fuel and purchased power (Note 2(H))
Other operating costs (Note 2(H)) ..
Provision for depreciation

: Amortization of regulalory assets
General taxes i
- Income taxes

Total operating experises and taxes
OPERATING INCOME o

OTHER INCOME

NET INTEREST CHARGES:
- Interest on long-term debt
< *Allowance for borrowed funds used during
" construction )
" Deferred interest  _ _ © . _
¢ Otherinterest expense
Subsndxary's preferred stock dwldend requtremenls

Net interest charges
NET INCOME N
PREFERRED STOCK DIVIDEND REQUIREMENTS

GAIN ON PREFERRED STOCK REACQUISITION

EARNINGS ON COMMON STOCK

2003

2004 2002
(In thousands)

$ 2,206,987 $ 2359646 § 2,328.415
1,166.430 1,386,809 1353415
350,709 . 368714 - 300,602
75.163 88T " 121,444
278,559 T 263227 190,200
62792, . 53481 . 56,049
89.425° 41,839 " 171,496
2,023,078 2,212,871 1,993,206
183,909 146,775 " 335,200
7.761 7,026 . 7653
80,840 87,681 . 92314
(615) (296) . . (583)
(3,545) (8639) (8,815)
3,351 1691 . . (2:643)

- 5347 10,694 .

80,031 85,784 90,967 .
111,639 68,017 251,895
500 500 2,125

- (612) (3.589)

s 111,139 68129 'S 7 253,359

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements. "



JERSEY CENTRAL POWER & LIGHT COMPANY

CONSOLIDATED BALANCE SHEETS

As of December 31, 2004 2003
(In thousands)
ASSETS
UTILITY PLANT:
In service $ 3,730,767 $ 3,642,467
Less-Accumulated provision for depreciation 1,380,775 1,367,042
2,349,992 2,275,425
Construction work in progress 75,012 48,985
2,425,004 2,324,410
OTHER PROPERTY AND INVESTMENTS:
Nuclear plant decommissioning trusts 138,205 125,945
Nuclear fuel disposal trust 159,696 165,774
Long-term notes receivable from associated companies 20,436 19,579
Other ’ 19,379 18,744
337,716 320,042
CURRENT ASSETS:
Cash and cash equivalents ’ 162 271
Receivables-
Customers (less accumutated provisions of $3,881,000 and $4,296,000
respectively, for uncoflectible accounts) 201,415 198,061
Associated companies 86,531 70,012
Other (less accumulated provisions of $162,000 and $1,183,000 respectively) 39,898 46,411
Materials and supplies, at average cost 2,435 2,480
Prepayments and other 31,489 49,360
361,930 366,595
DEFERRED CHARGES:
Regulatory assets 2,176,520 2,568,214
Goodwill 1,985,036 2,001,302
Other 4,978 8.481
4,166,534 4,567,997
$ 7,291,184 $ 7,579,044
CAPITALIZATION AND LIABILITIES
CAPITALIZATION(See Consolidated Statements of Capitalization):
Common stockholder’s equity 3 3,155,362 $ 3,153,974
Preferred stock not subject to mandatory redemption 12,649 12,649
Long_tem deb( 1 ,238.984 1 .095.991
4,406,995 4,262,614
CURRENT LIABILITIES:
Cumrently payable long-term debt 16,866 175,921
Notes payable (Note 10)-
Associated companies 248,532 230,985
Accounts payable-
Associated companies 20,605 42,410
Other 124,733 105,815
Accrued taxes 2,626 919
Accrued interest : 10,359 14,843
Other 65,130 58,004
488,851 628,987
NONCURRENT LIABILITIES:
Power purchase contract loss liability 1,268,478 1,473,070
Accumulated deferred income taxes 645,741 640,208
Nuclear fuel disposal costs 169,884 167,936
Asset retirement obligation 72,655 109,851
Retirement benefits 103,036 159,219
Other 135,544 137,159
2,395,338 2,687,443

COMMITMENTS AND CONTINGENCIES
(Notes 5and 11).
S 7,291,184 3 7,579,044

The accompanying Notes to Consolidated Financial Statements are an integral part of these balance sheets.
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JE_RSEY.. CENTRAL PQWER & LIGHT COMPANY
;" CONSOLIDATED STATEMENTS OF CAPITALIZATION

As of December 31,

COMMON STOCKHOLDER'S EQUITY:

Common stock, par value $10 per share authonzed 16,000,000 shares

15,371,270 shares outstanding
Other paid-in capital

Accumulated other comprehensive loss (Note 2(F))

Retained eamings (Note 8(A))
Total common stockholder’s equity

PREFERRED STOCK NOT SUBJECT TO

MANDATORY REDEMPTION (Note 8(B)):

Cumulative, without par value-
Authorized 125,000 shares
4.00% Series

LONG-TERM DEBT (Note 8(C)):
First mortgage bonds:

7.125% due 2004
6.780% due 2005
6.850% due 2006
7.125% due 2009
7.100% due 2015
8.320% due 2022
7.980% due 2023
7.500% due 2023
8.450% due 2025
6.750% due 2025

Total first mortgage bonds

Secured notes:
6.450% due 2006
4.190% due 2007
5.390% due 2010
5.810% due 2013
5.625% due 2016
6.160% due 2017
4.800% due 2018

Total secured notes

Unsecured notes:

7.69% due 2039

Net unamortized discount on debt
Long-term debt due within one year
Total long-term debt

TOTAL CAPITALIZATION

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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4,406,995

2004 2003
(Dollars in thousands, except per share amounts)
o i ] 153,713 § 153,713
3.013,912 3,029,894
(55.534) (51,765)
43,271 22,132
s . 3,155,362 3,153,974
Number of Shares Optional
Outstanding Redemption Price
2004 2003 Per Share Aggregate
125,000 125,000 $ 106.50 § 13,313 12,649 12,649
- - - 160,000
- 50,000
40,000 40,000
5,985 . 6,300
12,200 12,200
- 40,000
- 40,000
125,000 "~ 125,000
50,000 - - .- 50,000
- 150,000 ~ 150,000
383,185 673,500
. 150,000 150,000
61,723 67,312
62,297 52,297
77,075 77,075
300,000 -
99,517 99,517
150.000 150,000
880,612 596,201
- 2,968
T (7.947) {s7)
(16,866) (175,921)
1,238,984 1,095,991
s 4262614



JERSEY CENTRAL POWER & LIGHT COMPANY
CONSOLIDATED STATEMENTS OF COMMON STOCKHOLDER'S EQUITY

Accumulated

Common Stock Other Other
Comprehensive Number Par Paid-in Comprehensive Retained
Income of Shares Value Capital Income (Loss) Earnings
(Dollars in thousands)

Balance, January 1, 2002 15,371,270 $ 153,713 $ 2981117 § (472) $ 29,343
Net income $ 251,895 251,895
Net unrealized loss on derivative instuments ____ (393) (393)
Comprehensive income $ 251,502
Cash dividends on preferred stock 1,465
Cash dividends on common stock (190,700)
Purchase accounting fair value adjustment 48.101

Balance, December 31, 2002 =-15,371,270 153,713 3,029,218 (865) 92,003
Net income $ 68,017 68,017
Net unrealized loss on derivative instruments (3.020) (3.020)

Minimum liability for unfunded retirement

benefits, net of $(32,998,000) of income taxes _____ (47.880) (47.880)
Comprehensive income 3 17,17
Cash dividends on preferred stock ’ (500)
Cash dividends on common stock (138,000)
Gain on preferred stock reacquisition 612
Purchase accounting fair value adjustment 676

Balance, December 31, 2003 15,371,270 153,713 3,029,894 (51.765) 22,132
Net income 3 111,639 . 111,639
Net unrealized loss on investments (5) (5)

Net unrealized gain on derivative instruments,
" net of $1,583,000 of income taxes 1,697 1,697
Minimum liability for unfunded retirement
benefits, net of $(3,772,000) of income taxe {5.461) (5,461)
Comprehensive income - 8 107,870
Cash dividends on preferred stock (500)
Cash dividends on common stock (90,000)
Purchase accounting fair value adjustment {15.982)
Balance, December 31, 2004 15,371,270 $ 153,713 $§ 3.013,912 § (55,534) $ 43,271
CONSOLIDATED STATEMENTS OF PREFERRED STOCK
Not Subject to Subject to
Mandatory Redemption Mandatory Redemption
Number Carrying Number Carrying
of Shares Value of Shares Value
{Dollars in thousands)

Balance, January 1, 2002 125000 $ 12,649 5515001 $ 180,951

Redemptions-

7.52% Series (265,000) (28,951)

8.65% Series (250,001) (26,750)

Amortization of fair market

Value adjustment (6)

Balance, December 31, 2002 125,000 12,649 5,000,000 $ 125,244

Redemptions-

8.56% Series (5,000,000) (125,242)

Amortization of fair market

value adjustment (2)

Balance, December 31, 2003 125.000 12.649 - -

Balance, December 31, 2004 125000  $ 12.649 - 8 -~

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.

18



JERSEY CENTRAL POWER & LIGHT COMPANY

LA

CONSOLIDATED STATEMENTS OF CASH FLOWS

2004 2003 2002
(In thousands)
CASH FLOWS FROM OPERATING ACTIVITIES ) )
Netlncome ~ el $ 111639 $§ 68,017 § 251,895
Adjustments to reconcile net i income to net ' :
_cash from operating activities: )

- . Provision for depreciation 75,163 98,711 121,444
Amortization of regulatory assets 278,559 263,227 190,200
Deferred costs, net (263.257) (276,214) (351.950)

- Deferred income taxes and investment tax credits, nel 54,887 62,372 112,315
NUG power contract restructuring - - 52,800 - -
Pension trust contribution (62,499) s e -
Revenue credits to customers - (71,984) (43,016)

. Disallowed regulatory assets - 152,500 -

- Accrued retirement benefit obligation (2,986) 8,381 -
Accrued compensation, net 1,014 19,864 (59)

Receivables (13,360) 4,528 (14,542)
Materials and supplies 45 (1,139) 7
Accounts payable (2,887) (153,953) 16,399
Other . . 33,535 5642 19,597
Net cash provided from operating activities =~ ~ 262,653 179,952 302,290
CASH FLOWS FROM FINANCING ACTIVI'HES
New Financing- -
Long-term debt 300,000 150,000 318,106
Short-term borrowings, net 17.547 230,985 . - -
Redemptions and Repayments- ' . .
Preferred stock - - (125,244) (51,500)
. Longtermdebt ! (308,872) (251,815) {196,033)
Short-tenm borrowings, net - - (18,149)
Dividend Payments-
Common stock (90,000) - (138,000) - . : (190,700) -
Preferred stock (500} - - -~ (5.235) - - (2,125) :
Net cash used for financing activities (81,825) (139,303) (140.401 )
CASH FLOWS FROM INVESTING ACTIVITIES: .
Property additions (178,877) (122,930) (97 346)
Contributions to decommissioning trusts (2.895) (2,630)
"‘Loan repayments from (payments to) associated companies, net (857) 78,112 (77, 358)
Other ; 1,692 + 2,253 (13.786)"
Net cash used for investmg adxvmes (180.937) (45.195) (188,490) -
Net increase (decrease) in cash and cash equivalents (109) (4,552) (26,601) - .
Cash and cash equivalents at beginning of period 271 823 -.31.424
Cash and cash equnvalents atendof period ) $ 162 § 271 § 4,823
SUPPLEMENTAL CASH FLOWS INFORMA‘HON
Cash Paid During the Year- : C
Interest (net of amounts captlahzed) $ 83341 $§ 101,432 § 92,152
Income taxes o : $ 58549 § 16,883 $ 83,776

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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JERSEY CENTRAL POWER & LIGHT COMPANY

CONSOLIDATED STATEMENTS OF TAXES

2004 2003 2002
(In thousands)
GENERAL TAXES:
New Jersey Transitional Energy Facilities Assessment® $ 49455 § 38668 $ 39,387
Real and personal property 4,894 3.889 4,362
Social security and unemployment 8,287 4,826 -
Other 156 6,098 12.300
Total general taxes 3 62,792 $ 53481 $ 56,049
PROVISION FOR INCOME TAXES:
Curmrently payable (receivable)-
Federal $ 29862 $ (15687) $ 55,731
State 10,363 (245) 13,809
40.225 (15,932) 69,540
Deferred, net-
Federal 50,817 54,252 88,758
State 5,657 10,348 27,108
56,474 64,600 115,866
Investment tax credit amortization (1.587) (2,228 (3,551
Total provision for income taxes $ %112 § 46440 3 181,855
INCOME STATEMENT CLASSIFICATION
OF PROVISION FOR INCOME TAXES:
Operating income $ 89425 $ 41,839 § 171,496
Other income 5.687 4.601 10,359
Total provision for income taxes $ 85112 g 46440 3 181,855
RECONCILIATION OF FEDERAL INCOME TAX
EXPENSE AT STATUTORY RATE TO TOTAL
PROVISION FOR INCOME TAXES:
Book income before provision for income taxes $ 206,751 § 114457 § 433,749
Federal income tax expense at statutory rate $ 72363 $ 40060 $ 151,812
Increases (reductions) in taxes resulting from-
Amortization of investment tax credits (1,587) (2,228) (3,551)
Depreciation 4,485 3315 7,154
State income tax, net of federal benefit 10,413 7,178 27,111
Other, net 9,438 (1,885) (671)
Total provision for income taxes $ 95112 § 46440 $ 181,855
ACCUMULATED DEFERRED INCOME TAXES AT
DECEMBER 31:
Property basis differences $ 386,071 $ 371811 § 297,983
Nuclear decommissioning 27,123 34,663 44,775
Deferred sale and leaseback costs (17.836) (16,651) (16.451)
Purchase accounting basis difference (1.253) {1,253) (1,253)
Sale of generation assets (15.614) (17,861) (17,861)
Regulatory transition charge 213,665 197,729 224,117
Provision for rate refund - - {29,370)
Customer receivables for future income taxes (27.239) (4,.519) (5.336)
Oyster Creek securitization 184,245 193,558 202,448
Other comprehensive income (38,353) (32,998) -
Employee benefits 1,652 (29,129) -
Other {66,720y (55.142) (7,331)
Net deferred income tax fiability 3 645,741 § 640,208 $ 691,721

* Collected from customers through regulated rates and included in revenue on the Consolidated Statements of Income.

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND BASIS OF PRESENTATION:

The consolidated financial statements include JCP&L (Company) and its wholly owned subsidiaries. The Company
is a wholly owned subsidiary of FirstEnergy. FirstEnergy also holds directly all of the issued and outstanding common
shares of its other principa! electric utility operating subsidiaries, including OE, CEl, TE. ATS!, Met-Ed and Penelec.

The Company follows GAAP and complies with the regulations, orders, policies and practices prescribed by the
SEC, NJBPU and the FERC. The preparation of financial statements in conformity with GAAP requires management to
make periodic estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and
the disclosure of contingent assets and liabilities. Actual results could differ from these estimates. Expenses (including
transmission and congestion charges) were reclassified among purchased power, other operating costs and amortization of
regulatory assets to oonfonn with the current year presentatnon of generation commodity costs.

The Company consolidates all majority-owned subsidiaries, over which the Company exercises contro! and, when
applicable, entities for which the Company has a controlling financial interest and VIEs for which the Company or any of its
subsidiaries is the primary beneficiary. Intercompany transactions and balances are eliminated in consolidation. Investments
in nonconsolidated affiliates (20-50 percent owned companies, joint ventures and partnerships) over which the Company
has the ability to exercise significant influence, but not control, are accounted for on the equity basis. ;

Certain prior year amounts have been reclassified to conform to the current year presentation. Revenue amounts
related to transmission activities prev»ously recorded as wholesale electric sales revenues were reclassified as transmission
revenues. Expenses (including transmission and congestion charges) were reclassified among purchased power, other
operating costs and amortization of regulatory assets to conform to the current year presentahon These reclassift catnons dvd
not change prevuously reported results in2003and 2002. . . | . R RS

Unless otherwrse mdlcated. deﬁned terms used herein have the meaninge set forth in the,aeoonrpanying
Glossary of Terms.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:
(A) ACCOUNTING FOR THE EFFECTS OF REGULATION
The Company accounts for the effects of regulation through the application of SFAS 71 to its operating utilities
when its rates:

Te are estabhshed bya thnrd-party regulator with the authonty to setrates that bmd customers
« arecostbased:and - S '
e mn,be t:harged 1o and collected from customers... - T ¢

An enterprise meeting all of these criteria capitalizes costs that would otherwise be charged to expense if the rate
actions of its regulator make it probable that those costs will be recovered in future revenue. SFAS 71 is applied only to the
parts of the business that meet the above criteria. If a portion of the business applying SFAS 71 no longer meets those
requnrements ‘previously recorded regulatory assets are removed from the balance sheet in accordance with the guudance
in SFAS 101. o

Regulatory Assets-

. The Company-reoognizes. as regulatory assets, costs which the FERC and the NJBPU have authorized for
recovery from customers in future periods. or for which authorization is. probable. Without the probability of such
authorization, costs currently recorded as regulatory assets would have been charged to income as incurred. All regulatory
assets are expected to be recovered from customers under the Companys regulatory plan. The Company continues to bill -
and collect cost-based rates for its transmission and distribution services,” which remain regulated acoordmgly, it |s
appropriate that the Company continue the application of SFAS 71 to those operations. = .~
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Net regulatory assets on the Consolidated Balance Sheets are comprised of the following:

2004 2003
(In millions)
Regulatory transition charge $ 2215 § 2,457
Societal benefits charge 51 82
Property losses and unrecovered plant costs 50 70
Liabilities to customers - income taxes (58) -
Employee postretirement benefit costs 27 30
Loss on reacquired debt 18 15
Spent fuel disposal costs (1) 3
Component removal costs (150) (150)
Other 25 51
Total $ 2177 § 2.558

Regulatory transition charges as of December 31, 2004 include $1.2 billion for the deferral of above-market costs
from power supplied by NUGs. These costs are being recovered through BGS and MTC revenues.

Accounting for Generation Operations-

The application of SFAS 71 was discontinued in 1999 with respect to the Company's generation operations. The
Company subsequently divested substantially all of its generating assets. The SEC's interpretive guidance and EITF 974
regarding asset impaimment measurement, provides that any supplemental regulated cash flows such as a CTC should be
excluded from the cash flows of assets in a portion of the business not subject to regulatory accounting practices. If those
assets are impaired, a regulatory asset should be established if the costs are recoverable through regulatory cash flows. Net
assets included in utility plant relating to operations for which the application of SFAS 71 was discontinued were $39 million
as of December 31, 2004. ’

(B) CASH AND SHORT-TERM FINANCIAL INSTRUMENTS-

All temporary cash investments purchased with an initial maturity of three months or less are reported as cash
equivalents on the Consolidated Balance Sheets at cost, which approximates their fair market value.

(C) REVENUES AND RECEIVABLES-

The Company's principal business is providing electric service to customers in New Jersey. The Company’s retail
customers are metered on a cycle basis. Electric revenues are recorded based on energy delivered through the end of the
calendar month. An estimate of unbilled revenues is calculated to recognize electric service provided between the last meter
reading and the end of the month. This estimate includes many factors including estimated weather impacts, customer
shopping activity, historical line loss factors and prices in effect for each class of customer. In each accounting period, the
Company accrues the estimated unbilled amount receivable as revenue and reverses the related prior period estimate,

Receivables from customers include sales to residential, commercial and industrial customers and sales to
wholesale customers. There was no material concentration of receivables as of December 31, 2004 or 2003, with respect to
any particular segment of the Company's customers. Total customer receivables were $201 million (billed — $122 million and
unbilled — $79 million) and $198 million (billed — $119 million and unbilled — $79 million) as of December 31, 2004 and 2003,
respectively.

(D) PROPERTY, PLANT AND EQUIPMENT-

As a result of the Company's acquisition by FirstEnergy, a portion of the Company’s property, plant and equipment
was adjusted to reflect fair value. The majority of the Company's property, plant and equipment is reflected at original cost
since such assets remain subject to rate regulation on a historical cost basis. In addition to. its wholly owned facilities, the
Company holds a 50% ownership interest in Yards Creek Pumped Storage Facility, and its net book value was
approximately $19.2 million as of December 31, 2004. The costs of normal maintenance, repairs and minor replacements
are expensed as incurred. The Company's accounting policy for planned major maintenance projects is 1o recognize
liabilities as they are incurred.
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The Company provides for depreciation on a straight-line basis at various rates over the estimated lives of property
included in plant in service. The annualized composite rate was approximately 2.1% in 2004, 2.8% in 2003, and 3.5% in
‘2002 The reduced deprecratron ratesin 2004 and 2003 reﬂect reductxons from the NJBPU August 2003 rate decision.

(E) ASSET IMPAIRMENTS- o s
Long-LJvedAssets ‘ - '

The Company evaluates the carrying value of its long-lived assets when events or circumstances indicate that the
carrying amount may not be recoverable. In accordance with SFAS 144, the camying amount of a long-lived asset is not
recoverable if it exceeds the sum of the undiscounted cash flows expected to result from the use and eventual disposition of
the asset. If an impairment exists, a loss is recognized for the amount by which the camrying value of the long-lived asset
exceeds its estimated fair value. Fair value is estimated by using available market valuations or the long-lived asset's
expected future net discounted cash flows. The calculation of expected cash flows is based on estimates and assumptions
about future events.

Goodwill

In a business combination, the excess of the purchase price over the estimated fair values of assets acquired and
Iuabllmes assumed is recognized as goodwill. Based on the guidance provided by SFAS 142, the Company evaluates its
goodwill for impairment at least annually and would make such an evaluation more frequently if indicators of |mpa|rment
should arise. In accordance with the accounting standard, if the fair value of a reporting unit is less than its wrrymg value
(including goodwill), the goodwill is tested for impairment. If an impairment is indicated, the Company recognizes a loss ~
calculated as the difference between the implied fair value of a reporting unit's goodwill and the carrying value of the
goodwill. The Company's 2004 annual review was completed in the third quarter of 2004 with no impairment indicated. The
forecasts used in the Company's evaluation of goodwill reflect operations consistent with its general business assumptions.
Unanticipated changes in those assumptions could have a’significant: effect on the Company’s future evaluations of
goodwill. As of December 31, 2004, the Company had recorded goodwrll of $2.0 billion related to the merger. In 2004, the
Company adjusted goodwnll for interest received on a pre-merger income tax refund and for the reversal of tax valuation
allowances related to income tax benefits realized attributable to prior period capital loss camyforwards that were offset by
capital gains generated in 2004
Y- '
lnvestments

e .
)

The Company penodmlly evaluates for rmparrment mvestments that mclude avallable-for-sale secuntles held by
their nuclear decommissioning trusts. In accordance with SFAS 115, securities classified as available-for-sale are evaluated
to determine whether a decline in fair value below the cost basis is other than temporary. If the decline in fair value is
determined to be other than temporary, the cost basis of the security is written down to fair value. The Company considers, -
among other factors, the length of time and the extent to which the security’s fair value has been less than cost and the
near-term financial prospects of the security issuer when evaluating investments for |mpa|rment The faur ‘value and
unrealized gains and losses of the Company S |nvestments are disclosed in Note 4. ’

FaEe

" (F) COMPREHENSIVE INCOME- o ;1;\

Comprehenswe mcorne includes net i mcome as reported on the Consohdated Statements ot Income and all other
changes in common stockholder's equity except those resulting from transactions with FirstEnergy and preferred
stockholders. As of December 31, 2004, accumulated. other comprehensive loss consisted of unrealized losses on
derivative instrument hedges of $2 million and a minimum liability for unfunded retirement benefits of $53 million. As of
December 31, 2003, accumulated other comprehensive loss consisted of unrealized losses on derivative instrument hedges
of $4 million and a minimum Iuablllty for unfunded retlrement benef ts of $48 m:llaon P

* (G) INCOME TAXES-

Details of the total provision for income taxes are shown on the Consolidated Statements of Taxes. The Company
records income taxes in accordance with the liability method of accounting. Deferred income taxes reflect the net tax effect
of temporary differences between the camying amounts of assets and liabilities for financial reporting purposes and the
amounts used for tax purposes. Investment tax credits, which were deferred when utilized, are being amortized over the
recovery period of the related property. Deferred income tax liabilities related to tax and accounting basis differences and
tax credit carry forward items are recognized at the statutory income tax rates in effect when the liabilities are expected to be
paid. Deferred tax assets are recognized based on income tax rates expected to be in effect when they are settled. The
Company is included in FirstEnergy’s consolidated federal income tax retum. The consolidated tax liability is allocated on a
“stand-alone” company basis, with the Company recognizing the tax benefit for any tax losses or credits it contributes to the
consolidated retumn.
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{H) TRANSACTIONS WITH AFFILIATED COMPANIES-

Operating revenues, operating expenses and other income included transactions with affiliated companies,
primarily FESC, GPUS and FES. GPUS (until it ceased operations in mid-2003) and FESC have provided legal, accounting,
financial and other services to the Company. The Company also entered into sale and purchase transactions with affiliates
(Met-Ed and Penelec) during the period. Through the BGS auction process, FES is a supplier of power to the Company.
The primary affiliated companies transactions are as follows:

2004 2003 2002
(In millions)

Operating Revenues:
Wholesale sales—alfiliated companies 349 $ 36 $ 18
Operating Expenses:
Service Company support services a5 101 140
Power purchased from other affiliates - - 26
Power purchased from FES (4l 55 18

FirstEnergy does not hill directly or allocate any of its costs to any subsidiary company. Costs are allocated to the
Company from FESC, a subsidiary of FirstEnergy and a “mutual service company” as defined in Rule 93 of PUHCA. The
majority of costs are directly billed or assigned at no more than cost as determined by PUHCA Rule 91. The remaining costs
are for services that are provided on behalf of more than one company, or costs that cannot be precisely identified and are
allocated using formulas that are filed annually with the SEC on Form U-13-60. The curmrent allocation or assignment
formulas used and their bases include multiple factor formulas: each company's proportionate amount of FirstEnergy's
aggregate direct payroll, number of employees, asset balances, revenues, number of customers, other factors and specific
departmental charge ratios. Management believes that these allocation methods are reasonable. Intercompany transactions
with FirstEnergy and its other subsidiaries are generally settled under commercial terms within thirty days, except for a net
$48 million receivable from affiliates for OPEB obligations.

3. PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS

FirstEnergy provides noncontributory defined benefit pension plans that cover substantially all of the Company's
employees. The trusteed plans provide defined benefits based on years of service and compensation levels. The
Company's funding policy is based on actuarial computations using the projected unit credit method. In the third quarter of
2004, FirstEnergy made a $500 milfion voluntary contribution to its pension plan (the Company's share was $62 million).
Prior to this contribution, projections indicated that cash contributions of approximately $600 million would have been
required during the 2006 to 2007 time period under minimum funding requirements established by the IRS. The election to
pre-fund the plan is expected to eliminate that funding requirement. Since the contribution is deductible for tax purposes, the
after-tax cash impact of the voluntary contribution is approximately $300 million (the Company’s share was $37 million).

FirstEnergy provides a minimum amount of noncontributory life insurance to retired employees in addition to
optional contributory insurance. Health care benefits, which include certain employee contributions, deductibles and
copayments, are also available fo retired employees, their dependents and, under certain circumstances, their survivors.
The Company recognizes the expected cost of providing other postretirement benefits to employees and their beneficiaries
and covered dependents from the time employees are hired until they become eligible to receive those benefits.

Pension and OPEB costs are affected by employee demographics (including age, compensation levels, and
employment periods), the level of contributions made to the plans, and eamings on plan assets. Such factors may be further
affected by business combinations which impact employee demographics, plan experience and other factors. Pension and
OPEB costs may also be affected by changes in key assumptions, including anticipated rates of retum on plan assets, the
discount rates and health care trend rates used in determmining the projected benefit obligations and pension and OPEB
costs. FirstEnergy uses a December 31 measurement date for the majority of its plans.

24



plans.

"Obligatlons and Funded Status
As of December 31

Change in benefit obligation
" Benefit obligation as of January 1
Service cost
Interest cost :
- Plan participants’ contnbutnons
- _Plan amendments
Actuarial (gain) loss
Benefits paid
Benefit obligation asof December 31

_ Change in fair value of plan assets
" Fair value of plan assets as of January 1
Actual retum on plan assets
.Company contribution -
Plan participants’ contribution
Benefits paid .
Fair value of plan assets as of December 31

Funded status

Unrecognized net actuarial loss -
Unrecognized prior service cost (benefit)
Unrecognized net transition obligation
Net asset (liability) recognized

Amounts Recognized in the . . -
Consolidated Balance Sheets -
As of December 31 . .

Accrued benefit cost

Intangible assets

Accumulated other oomprehens:ve loss
Net amount recognized

Company’s share of net amount recbgnized

Increase (decnease) in minimum llabmty
included in other comprehensive § income
(net of tax) .

Assumptions Used to Determine °
Benefit Obligations As of December 31

Discount rate
Rate of compensation increase

Allocation of Plan Assets
As of December 31 - .
Asset Category

Equity securities

Debt securities

Real estate

Cash

Total

Information for Pension Plans With an
Accumulated Benefit Obligation Iin
Excess of Plan Assets

Projected benefit obligation
Accumulated benefit obligation
Fair value of plan assets

Unless otherwise indicated, the following tab!es provide information applicable to FirstEnergy's pension and OPEB
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Pension Benefits Other Benefits
2004 2003 2004 2003
(In millions)
$ 4162 $ 3866 § 2,368 2,077
7. 66 36 43
252 - 253 112 136
~ - 14 6
- - (281) (123)
134 222 211) 323
(261) (245) (108) (94)
3 2364 $ 2162 3 1,930 2.368
$ 3315 § 2889 § 537 473
415 671 57 88
500 - 64 68
- - 14 2
(261) (245) (108) (94)
5 3969 § 3315 § 564 537
$ (395) $ ©47) § (1,366) (1,831)
885 919 730 *“994"
63 72 (378) (221)
- - - . 83
3 553 S 144 3 (.014) §75)
s (14) s (438) § . (1.014) . (a75)
63 72 - Sz
o - 504 510 Z -
'3 553 S 144 S (1.014) (975)
'3 68 $ 13 S @9) @9)
$ @ s (14s5) - -
6.00% 6.25% 6.00% 6.25%
3.50% 3.50%
" 68% 70% 74% 71%
29 27 25 2
2 2 — Z
1 1 1 7
ST 100% 100% 100% 100%
2004 2003
(In millions)
4364 S 4162
3,983 3753
3,969 3.315



Pension Benefits Other Benefits

Components of Net Periodic Benefit Costs 2004 2003 2002 2004 2003 2002

(In millions)
Service cost $ 77 3 66 $ 59 § 36 $ 43 3
Interest cost 252 253 249 112 137 114
Expected retum on plan assets (286) (248) (346) (44) (43) 52)
Amortization of prior service cost 9 9 9 (40) 9) 3
Amortization of transition obligation (asset) - - - - 9
Recognized net actuarial loss 39 62 - 39 40
Net periodic cost (income) 3 91 3 142 % {29) 3 103 $ 177 3 114
Company’s share of net periodic cost (income) 3 7 3 12 % (20) $ 5 § 12
Weighted-Average Assumptions Used
to Determine Net Periodic Benefit Cost Pension Benefits Other Benefits
for Years Ended December 31 2004 2003 2002 2004 2003 2002
Discount rate 6.25% 6.75% 7.25% 6.25% 6.75% 7.25%
Expected long-term retumn on plan assets 9.00% 9.00% 10.25% 9.00% 9.00% 10.25%

Rate of compensation increase 3.50% 3.50% 4.00%

In selecting an assumed discount rate, FirstEnergy considers currently available rates of retum on high-quality
fixed income investments expected to be available during the period to maturity of the pension and other postretirement
benefit obligations. The assumed rate of retum on pension plan assets considers historical market retums and economic
forecasts for the types of investments held by the Company’s pension trusts. The long-term rate of retum is developed
considering the portfolio’s asset allocation strategy.

FirstEnergy employs a total retum investment approach whereby a mix of equities and fixed income investments
are used to maximize the long-term retum of plan assets for a prudent level of risk. Risk tolerance is established through
careful consideration of plan liabilities, plan funded status, and comporate financial condition. The investment portfolio
contains a diversified blend of equity and fixed-income investments. Furthermore, equity investments are diversified across
U.S. and non-U.S. stocks, as well as growth, value, and small and large capitalizations. Other assets such as real estate are
used to enhance long-tem retums while improving portfolio diversification. Derivatives, may be used to gain market
exposure in an efficient and timely manner; however, derivatives are not used to leverage the portfolio beyond the market
value of the underlying investments, Investment risk is measured and monitored on a continuing basis through periodic
investment portfolio reviews, annual liability measurements, and periodic asset/liability studies.

Assumed Health Care Cost Trend Rates

As of December 31 2004 2003
Health care cost trend rate assumed for next

year (pre/post-Medicare) 9%-11% 10%-12%
Rate to which the cost trend rate is assumed to

decline (the ultimate trend rate) 5% 5%
Year that the rate reaches the ultimate trend

rate (pre/post-Medicare) 2009-2011 2009-2011

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care plans. A
one-percentage-point change in assumed health care cost trend rates would have the following effects:

1-Percentage- 1-Percentage-
Point Increase Point Decrease

(In millions)

Effect on total of service and interest cost $ 19 $ (16)
Effect on postretirement benefit obligation $205 $(179)
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Pursuant to FSP 106-1 issued January 12, 2004, FirstEnergy began accounting for the effects of the Medicare Act
effective January 1, 2004 because of a plan amendment during the quarter, which required remeasurement of the plan's
obligations. The plan amendment, which increases cost-sharing by employees and retlrees eflecuve January 1, 2005,
reduced the Company’s postretirement benefit costs by $2 million during 2004 ’

Consistent with the guidance in FSP 106-2 issued on May 19, 2004 FlrstEnergy reoogmzed a reductlon of
$318 million in the accumulated postretirement benefit obligation as a result of the federal subsndy prowded under the
Medicare Act related to benefits for past service. This reduction was accounted for as an actuaria! gain in 2004 pursuant to
FSP 106-2. The subsidy reduced the Companys net penodlc postretlrement benefit costs by $5 million during 2004.

As a resutlt of its voluntary ‘contribution and the’ mcreased market value of pension plan assets, the Company
reduced its accrued benefit cost as of December 31, 2004 by $46 million. As prescribed by SFAS 87, the Company
increased its additional minimum liability by $9 million, offset by a charge to OCI. The balance in AOCL of $53 million (net of
$37 million in deferred taxes) will reverse in: future penods to the extent the fair value of trust assets exceeds the
accumulated benefit oblugatlon

Taking into aooount estlmated employee fulure sennce FlrstEnergy expects to make the following benefit
payments from plan assets:

b

Pension Benefits Other Benefits

Corrns (In millions)
2005 $ 228 - $111
2006 228 106
2007 . - 236 - : 109
2008 - T ) 247 . 12
2009 - o S 264 115

Years 2010 -2014 - R 1<) - 627

4. FAIR VALUE OF FINANCIAL INSTRUMENTS:
‘Long-term Debt and Other Long-term Obl/gallons- i
Al borrowmgs with initial maturities of Iess than one year are def ned as financial mslruments under GAAP and are

reported on the Consolidated Balance Sheets at cost, which approximates their fair market value. The followmg table
provxdes the approximate fair value and related carrying amounts of Iong-term debt as of December 31: . :

2004 ° : ' 2003
Carrying Fair Carrying Fair
Value Value Value Value
o o ) . (In millions) .
Long-term debt " '$1,264 CUUT 81,252 - © $1.213 " $1,190

The fair values of long-term debt reflect the present value of the cash outflows relating to those securities based on
the current call price, the yield to maturity or the yield to call, as deemed appropriate at the end of each respective year. The
yields assumed were based on securities with smnlar charactenstm offered by corporations with credit ratings similar to the
Company’s ratings.
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Investments-

The camrying amounts of cash and cash equivalents approximate fair value due to the short-term nature of these
investments. The following table provides the approximate fair value and related carmying amounts of investments other than
cash and cash equivalents as of December 31:

2004 2003
Carrying Fair Carrying Fair
Value Value Value Value
{in millions)
Debt securities:"
-Govemment obligations S 208 $ 208 3% 200 $ 200
~Corporate debt securities 1 1 13 13
219 219 213 213
Equity securities!” 80 80 70 70

$ 299 § 299 $ 283 § 283

" Includes nuclear decommissioning and nuclear fuel disposal trust investments.

The fair value of investments other than cash and cash equivalents represent cost (which approximates fair value)
or the present value of the cash inflows based on the yield to maturity. The yields assumed were based on financial
instruments with similar characteristics and terms.

Investments other than cash and cash equivalents include held-to-maturity securities and available-for-sale
securities. Decommissioning trust investments are classified as available-for-sale. The Company has no securities held for
trading purposes. The following table summarizes the amortized cost basis, gross unrealized gains and losses and fair
values for decommissioning trust investments as of December 31:

2004 2003
Cost Unrealized Unrealized Fair Cost Unrealized Unrealized Fair
Basis Gains Losses Value Basis Gains Losses Value
{In millions)
Debt securites $ 55 $ 3 s - $ 5 $ 53 § 4 3 - $ 57
Equity securities 72 10 2 80 54 15 - 69
$ 127 % 13 S 2 $ 138 $ 107 3% 19 3 - 3 126

Proceeds from the sale of decommissioning trust investments, gross realized gains and losses on those sales, and
interest and dividend income for the three years ended December 31, 2004 were as follows:

2004 2003 2002

(In millions})
Proceeds from sales $119 $70 $44
Gross realized gains 15 1 -
Gross realized losses 1 - -
interest and dividend income 4 4 4

28



.

The following table provides the fair value and gross unrealized losses of nuclear decommissioning trust
investments that are deemed o be temporarily impaired as of December 31, 2004

-Less Than 12 Months 12 Months or More ' i 1 Total

-Fair - . Unrealized Fair .. Unrealized - Fair Unrealized
Value : Losses - -Value Losses Value Losses
- (In millions)
Debt securities $ .3 % =8 NG - $ 8 $ -
Equity securities I A s S A E T N 16 2
) . ' 5 § - - 8§ 24 § 27

$- 19 §- 2-3% .-

[

-The Company periodically evaluates the securities held by its nuclear decommissioning trusts for other-than-
temporary impairment. The Company considers the length of time and the extent to which the security’s fair value has been
less than its cost basis and other factors to determine whether an impairment is other than temporary. The Company’s
decommissioning trusts are subject to regulatory accounting in accordance with SFAS 71. Net unrealized gains and losses
are recorded as regulatory liabilities or assets since the difference: between ‘investments held in trust and the
decommissioning liabilities are recovered from or refunded to customers.

- The investment policy for the nuclear decommissioning trust funds restricts or limits the ability to hold certain types
of assets’ including private or direct placements, wamants, -securities of FirsiEnergy, investments in companies owning
nuclear power plants, financial derivatives, preferred stocks, securities convertible |nto common stock and secuntles of the
trust fund’s custodian or managers and their parents or subs:dranes :

5. LEASES

Consistent with regulatory treatment the rentals for caprtal and” operatlng leases are charged to operating
expenses on the Consolidated Statements of Income. The Company’s most significant operating lease relates to the sale
and leaseback of a portion of its ownership interest in the Merrill Creek Reservoir project. The interest element related to this
lease was $1 4 million, $1.4 million, and $1 2 mill:on for the years 2004 2003 and 2002 respectrvely

As of December 31, 2004 the future minimum Iease payments on the Company‘s Memill Creek operatmg lease,
net of rermbursements from subleases, are: $1.7 million, $1.6 million, $1.6 million, $1.6 million and $2.1 million for the years
2005 through 2009, respectively, and $53.0 million for the years thereafter. The Company is recovering its Memll Creek
Iease payments net of relmbursements through its dlstnbubon rates

6 VARIABLE INTEREST ENTITIES

FIN 46R addresses the oonsolrdatnon of VlEs lncludmg specral-purpose entltles that are not oontrolled through
voting interests or in which the equity investors do not bear the residual economic risks and rewards. FirstEnergy adopted

FIN 46R for special-purpose entities as of December 31, 2003 and for all other entities in the first quarter of 2004. The first
step under FIN 46R is to determine whether an entity is within the scope of FIN 46R, which occurs if it is deemed to bea:

VIE. The Company oonsohdates VIEs when itis deterrmned to be the pnmary benefi crary as defi ned by FIN 46R.

i

. The Company has evaluated its power purchaseagreements and deterrnlned that certaln NUG entrtles may be

VIEs to the extent they own a plant that sells substantially all of its output to the Company and the contract price for poweris

correlated with the plant's_variable costs of production. :The ‘Company maintains -several long-term power purchase
agreements with NUG entities. The agreements were structured pursuant to the Public Utility Regulatory Policies Act of
1978 The Company was not involved in the creatron of, and has no equnty or debt mvested in, these entrtres

'
il

. The Company has determmed that for all but six of these entities, the Company has no variable lnterests in the )
entities or the entities are govemmental or not-for-profit organizations not within the scope of FIN 46R. The Company may

hold variable interests in the remaining six entities, which sell thelr output at vanable pnces that oorrelate to some extent
with the operatmg costs of the plants.

As requrred by FIN 46R, the Company requests ona quarterly basrs the lnformatlon necessary from these entities
1o determine whether they are VIEs or whether the Company is the primary beneficiary. The Company has been unable to
obtain the requested information, which in most cases, was deemed by the requested entity to be proprietary. As such, the
Company applied the scope exception that exempts enterprises unable to obtain the necessary information to evaluate
entities under FIN 46R. The maximum exposure to loss from these entities results from increases in the variable pricing
component under the contract terms and cannot be determined without the requested data. The purchased power costs
from these entities during 2004, 2003 and 2002, were $129 million, $115 million and $107 million, respectively.

29



7. REGULATORY MATTERS:

In late 2003 and early 2004, a series of letters, reports and recommendations were issued from various entities,
including govemmental, industry and ad hoc reliability entities (PUCO, FERC, NERC and the U.S. — Canada Power System
Outage Task Force) regarding enhancements to regional reliability. With respect to each of these reliability enhancement
initiatives, FirstEnergy submitted its response to the respective entity according to any required response dates. In 2004, we
completed implementation of all actions and initiatives related to enhancing area reliability, improving voltage and reactive
management, operator readiness and training, and emergency response preparedness recommended for completion in
2004. Furthermore, FirstEnergy certified to NERC on June 30, 2004, with minor exceptions noted, that we had completed
the recommended enhancements, policies, procedures and actions it had recommended be completed by June 30, 2004. In
addition, FirstEnergy requested, and NERC provided, a technical assistance team of experts to assist in implementing and
confirming timely and successful completion of various initiatives. The NERC-assembled independent verification team
confirmed on July 14, 2004, that FirstEnergy had implemented the NERC Recommended Actions to Prevent and Mitigate
the Impacts of Future Cascading Blackouts required to be completed by June 30, 2004, as well as NERC recommendations
contained in the Control Area Readiness Audit Report required fo be completed by summer 2004, and recommendations in
the U.S. — Canada Power System Outage Task Force Report directed toward FirstEnergy and required to be completed by
June 30, 2004, with minor exceptions noted by FirstEnergy. On December 28, 2004, FirstEnergy submitted a follow-up to its
June 30, 2004 Certification and Report of Completion to NERC addressing the minor exceptions, which are now essentially
complete.

FirstEnergy is proceeding with the -implementation of the recommendations that were to be implemented
subsequent to 2004 and will continue to periodically assess the FERC-ordered Reliability Study recommendations for
forecasted 2009 system conditions, recognizing revised load forecasts and other changing system conditions which may
impact the recommendations. Thus far, implementation of the recommendations has not required, nor is expected to
require, substantial investment in new, or material upgrades, to existing equipment. FirstEnergy notes, however, that FERC
or other applicable govemment agencies and reliability coordinators may take a different view as to recommended
enhancements or may recommend additional enhancements in the future that could require additional, material
expenditures. Finally, the PUCO is continuing to review the FirstEnergy filing that addressed upgrades to control room
computer hardware and software and enhancements to the training of control room operators, before determining the next
steps, if any, in the proceeding.

On July 5, 2003, the Company experienced a series of 34.5 kilovolt sub-transmission line faults that resulted in
outages on the New Jersey shore. On July 16, 2003, the NJBPU initiated an investigation into the cause of the Company's
outages of the July 4, 2003 weekend. The NJBPU selected an SRM to oversee and make recommendations on appropriate
courses of action necessary to ensure system-wide reliability. Additionally, pursuant fo the stipulation of settiement that was
adopted in the NJBPU's Order of March 13, 2003 in its docket relating to the investigation of outages in August 2002, the
NJBPU, through an independent auditor working under direction of the NJBPU Staff, undertook a review and focused audit
of the Company's Planning and Operations and Maintenance programs and practices (Focused Audit). Subsequent to the
initial engagement of the auditor, the scope of the review was expanded to include the outages during July 2003.

Both the independent auditor and the SRM submitted interim reports primarily addressing improvements to be
made prior to the next occurrence of peak loads in the summer of 2004. On December 17, 2003, the NJBPU adopted the
SRM's interim recommendations related to service reliability. With the assistance of the independent auditor and the SRM,
the Company and the NJBPU staff created a Memorandum of Understanding (MOU) that set out specific tasks to be
performed by the Company and a timetable for completion. On March 29, 2004, the NJBPU adopted the MOU and
endorsed the Company’s ongoing actions to implement the MOU. On June 9, 2004, the NJBPU approved a Stipulation that
incorporates the final report of the SRM and the Executive Summary and Recommendation portions of the final report of the
Focused Audit. A Final Order in the Focused Audit docket was issued by the NJBPU on July 23, 2004. The Company
continues to file compliance reports reflecting activities associated with the MOU and Stipulation.

The Company is permitted to defer for future collection from customers the amounts by which its costs of supplying
BGS to non-shopping customers and costs incurred under NUG agreements exceed amounts collected through BGS and
MTC rates. As of December 31, 2004, the accumulated deferred cost balance totaled approximately $446 million. New
Jersey law allows for securitization of the Company's deferred balance upon application by the Company and a
determination by the NJBPU that the conditions of the New Jersey restructuring legislation are met. On February 14, 2003,
the Company filed for approval of the securitization of the deferred balance. There can be no assurance as to the extent, if
any, that the NJBPU will permit such securitization.
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In July 2003, the NJBPU announced its JCP&L base electric rate proceeding decision, which reduced the
Company’s annual revenues effective August 1, 2003 and disallowed $153 million of deferred energy costs. The NJBPU
decision also provided for an interim retum on equity of 9.5% on the Company's rate base. The decision ordered that a
Phase |l proceeding be conducted to review whether the Company is in compliance with current service reliability and
quality standards. The NJBPU also ordered that any expenditures and projects undertaken by the Company to increase its
system's reliability be reviewed as part of the Phase Il proceeding, to determine their prudence and reasonableness for rate
recovery. In that Phase 1l proceeding, the NJBPU could increase the Company’s retum on equity to 9.75% or decrease it to
9.25%, depending on its assessment of the reliability of JCP&L's service. Any reduction would be retroactive to August 1,
2003. The Company recorded charges to net income for the year ended December 31, 2003, aggregating $185 million
($109 million net of tax) consisting of the $153 million of disallowed deferred energy .costs and $32 million of other
disallowed regulatory assets. In its final decision and order issued on May 17, 2004, the NJPBU clarified the method for
calculating interest attributable to the cost disallowances, resulting in a $5.4 million reduction of the original impairment
amount estimated in 2003. The Company filed an August 15, 2003 interim motion for rehearing and reconsideration with the
NJBPU and a June 1, 2004 supplemental and amended motion for rehearing and reconsideration. On July 7, 2004, the
NJBPU granted limited reconsideration and reheanng on the following issues: (1) deferred cost disallowances (2) the capital
structure including the rate of retum (3) merger savings, including amortization of costs to achieve merger savmgs and (4)
deoommzss'omng oosts Management is unable to prednct whena decnsuon may be reached by the NJBPU.

On July 16 2004 the Company filed the Phase 1l petition and testnmony with the NJBPU requestmg an increase |n'
base rates of $36 million for the recovery of system reliability costs and a 9.75% return on equity. The filing also requests an
increase to the MTC deferred balance recovery of approximately $20 million annually. The Ratepayer Advocate filed
testimony on November 16, 2004, the Company submitted rebuttal testxmony on January 4, 2005. Settlement conferences
are ongoing. A

The Company sells all self-supplied energy (NUGs and owned generation} to the wholesale market with offsetting
credits to its deferred energy balance with the exception of 300 MW from the Company's NUG committed supply currently
being used to serve BGS customers pursuant to NJBPU order. The BGS auction for periods beginning June 1, 2004 was
completed in February 2004 and new BGS tariffs reflecting the auction results became effective June 1, 2004. The NJBPU
decision on the BGS post transition year three process was announced on October 22, 2004, approving with minor
modifications the BGS procurement process filed by the Company and the other New Jersey electric distribution companies
and authorizing the continued use of NUG committed supply to serve 300 MW of BGS load. The auction for the supply
period beginning June 1, 2005 was completed in February 2005.

In accordance with an April 28, 2004 NJBPU order, the Company filed testimony on June 7, 2004 supporting a
continuation of the current leve!l and duration of the funding of TMI-2 decommissioning costs by New Jersey customers
without a reduction, termination or capping of the funding. On September 30, 2004, the Company filed an updated TMI-2
decommissioning study (see Note 9 — Asset Retirement Obligation). This study resulted in an updated total
decommnssnonlng cost estimate of $729 million (in 2003 dollars) compared to the estimated $528 million (in 2003 dollars)
from the prior 1995 decommissioning study. The Ratepayer Advocate filed comments on February 28, 2005. A schedule for .
further proceedlngs has not yet been set. PR . e

8. CAPITALIZATION:
(A) RETAINED EARNINGS-
In general, the Company’s FMB indenture restricts the payment of dividends or distributions on or with respect to
the Company’s common stock to amounts credited to eamed surplus since the date of its indenture. As of December 31,
. 2004, the Company had retained eamings avallable to pay common stock dividends of $41.5 million, net of amounts
restncled under the Company s FMB mdenture . . . )
© (B) PREFERRED AND PREFERENCE STOCK-
Preferred stock may be redeemed by the Company. in whole or in part, with 30-90 days notice.
(C) LONG-TERM DEBT AND OTHER LONG—TERM OBUGATIONS-
Securitized Transrt/on Bonds
.On June 11, 2002, JCP&L Transmon Fund:ng uce (lssuer) a wholly owned hmned Inablhty company of the

Company, sold $320 million of transition bonds to securitize the recovery of the Company’s bondable stranded costs
associated with the previously divested Oyster Creek Nuclear Generating Station.
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The Company does not own, nor did it purchase, any of the transition bonds, which are included in long-term debt
on the Company's Consolidated Balance Sheets. The transition bonds represent obligations only of the Issuer and are
collateralized solely by the equity and assets of the Issuer, which consist primarily of bondable transition property. The
bondable transition property is solely the property of the Issuer.

Bondable transition property represents the irrevocable right of a utility company to charge, collect and receive
from its customers, through a non-bypassable TBC, the principal amount and interest on the transition bonds and other fees
and expenses associated with their issuance. The Company, as servicer, manages and administers the bondable transition
property, including the billing, collection and remittance of the TBC, pursuant to a servicing agreement with the Issuer. The
Company is entitled to a quarterly servicing fee of $100,000 that is payable from TBC collections.

Other Long-term Debt

The Company's FMB indenture, which secures all of the Company's FMBs, serves as a direct first mortgage lien
on substantially all of the Company’s property and franchises, other than specifically excepted property.

The Company has various debt covenants under its financing arrangements. The most restrictive of these relate to
the nonpayment of interest and/or principal on debt, which could trigger a default. Cross-default provisions also exist
between FirstEnergy and the Company.

Based on the amount of bonds authenticated by the Trustee through December 31, 2004, the Company's annual
sinking fund requirements for all bonds issued under the mortgage amount fo $24 million. The Company expects to fuffill its
sinking fund obligation by providing refundable bonds to the Trustee.

Sinking fund requirements for FMBs and maturing long-term debt for the next five years are:

(In millions})

2005 $ 17
2006 208
2007 18
2008 19
2009 25

9. ASSET RETIREMENT OBLIGATION:

In January 2003, the Company implemented SFAS 143, which provides accounting standards for retirement
obligations associated with tangible long-lived assets. This statement requires recognition of the fair value of a liability for an
ARO in the period in which it is incumred. The associated asset retirement costs are capitalized as part of the carrying
amount of the long-lived asset. Over time the capitalized costs are depreciated and the present value of the asset retirement
liability increases, resulting in a period expense. However, rate-regulated entities may recognize a regulatory asset or
liability instead of an expense if the criteria for such treatment are met. Upon retirement, a gain or loss would be recognized
if the cost to settle the retirement obligation differs from the canmying amount.

The Company identified applicable legal obligations as defined under the new standard for nuclear power plant
decommissioning. The ARO liability as of the date of adoption of SFAS 143 was $103.9 miillion, including accumulated
accretion for the period from the date the liability was incurred to the date of adoption. As of December31, 2002, the
Company recognized decommissioning liabilities of $129.9 million. The Company expects substantially all nuclear
decommissioning costs to be recoverable through regulated rates. Therefore, a regulatory liability of $26 million was
recognized upon adoption of SFAS 143. The ARO includes the Company's obligation for the nuclear decommissioning of.
The Company’s share of the obligation to decommission TMI-2 was developed based on a site-specific study performed by
an independent engineer. The Company utilized an expected cash flow approach to measure the fair value of the nuclear
decommissioning ARO. The Company maintains nuclear decommissioning trust funds that are legally restricted for
purposes of settling the nuclear decommissioning ARO. As of December 31, 2004, the fair value of the decommissioning
trust assets was $138 million.

In the third quarter of 2004, the Company revised the ARO associated with TMI-2 as the resuit of a recently
completed study and the anticipated operating license extension for TMI-1. The abandoned TMI-2 is adjacent to TMI-1 and
the units are expected to be decommissioned concurrently. The net decrease in the Company’s TMI-2 ARO liability and
corresponding regulatory asset was $43 million.
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The following table describes changes to the ARO balances during 2004 and 2003.

Reconciliation ' 2004 2003

{in millions)
Begmnmg balanoe as of January 1 o $ , 10 '§ . 104
Accretion S ’ v 5 ' 6
Revision in estnmated cashfiows -~ . ° - : : (42) - )
Ending balance as of December 31 - 8 - 73 °$ 110 '

oo

The following table provides the year-end balance of the ARO related to nuclear decommrssnonmg for 2002,
as if SFAS 143 had been adopted on January 1, 2002. )

¢ - . - . - . Ly,

Adjusted ARO Reconclliatlon T 2002
o - (In millions) ‘
: ,'H - » Beglnnlng balance asof January1 WL $ o8
: . Accretion . : - 6
Ending balance as of Deoember 31 A $ - © 104 ¢

10. SHORT-TERM BORROWINGS

: -The Company may borrow from its afﬁlxates on a short-term basis. As of December 31, 2004, the Company had
total short-term borrowmgs outstandrng of $248 5 mlllnon trom its affi hates with an mterest rate of 2. 0% )

11. COMMITMENTS GUARANTEES AND commcencres
(A) NUCLEAR INSURANCE-

. 111e Pnce-Anderson Act limits the public liability relative to a smgle lncudent at a nuclear power plant to
$10.8 billion. The amount is covered by a combination of pnvate insurance and an industry retrospective rating plan. Based |
on its present ownership interest |n TMI-2 the Company is exempt from any potentxal assessment under the rndustry
retrospectrve rating plan ' ) L

. The Company is also |nsured as to its mterest in TMI-2 under a policy tssued to the operatlng company for the
plant. Under this policy, $150 million is provided for property damage and decontamination and deoommlssnonlng costs.
Under this policy, the Company can be assessed a maximum of: approximately $0.2 million for incidents at any covered
nuclear facility occumng dunng a pollcy year which are in excess of aocumulated funds avatlable to the i tnsurer for paying
losses. . .

. The Company mtends to mauntam insurance agamst nuclear nsks as descnbed above as long as it is available. To
the extent that property damage, decontamination, decommissioning, repair and replaoement costs and other such costs
arising from a nuclear incident at TMI-2 exceed the policy limits of the insurance in effect with respect to that plant, to the
extent a nuclear incident is determined not to be covered by the Company's insurance policies, or to the extent such
insurance becomes unavailable i in the future, the Company would remaln atrisk for such costs.

(B) ENVIRONMENTAL MATTERS-

The Company has been -named as a PRP at'waste disposal sites which ‘may require cleanup under the
Comprehensive Environmental Response,:Compensation and Liability Act of 1980. Allegations of disposal of hazardous
substances at historical sites and the liability involved are often unsubstantiated and subject to dispute; however, federal law
provides that all PRPs for a particular site are liable on a joint and several basis. Therefore, environmental liabilities that are
considered probable have been recognized on the Consolidated Balance Sheets, based on estimates of the total costs of
cleanup, the Company's proportionate responsibility for such costs and the financial ability of other nonaffiliated entities to
pay. In addition, the Company has accrued liabilities for environmental remediation of former manufactured gas plants in
New Jersey; those costs are being recovered by the Company through a non- bypassable SBC. The Company has accrued . -
liabilities aggregating approxrmately $47 million as of December 31, 2004. The Company accrues environmental liabilities
only when it concludes that it is probable that an obligation for such costs exists and can reasonably determine the amount
of such costs. Unasserted claims are reflected in the Company’s determinatioh of environmental liabilities and are accrued
in the period that they are both probable and reasonably estimable.
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(C) OTHER LEGAL PROCEEDINGS-
Power Outages and Related Litigation

In July 1999, the Mid-Atlantic States experienced a severe heat wave, which resulted in power outages throughout
the service temitories of many electric utilities, including JCP&L's territory. In an investigation into the causes of the outages
and the reliability of the transmission and distribution systems of all four New Jersey electric utilities, the NJBPU concluded
that there was not a prima facie case demonstrating that, overall, JCP&L provided unsafe, inadequate or improper service to
its customers. Two class action lawsuits (subsequently consolidated into a single proceeding) were filed in New Jersey
Superior Court in July 1999 against JCP&L, GPU and other GPU companies, seeking compensatory and punitive damages
arising from the July 1999 service interruptions in the JCP&L termitory.

In August 2002, the trial court granted partial summary judgment to JCP&L and dismissed the plaintiffs’ claims for
consumer fraud, common law fraud, negligent misrepresentation, and strict product liability. !n November 2003, the trial
court granted JCP&L's motion to decertify the class and denied plaintiffs' motion to pemmit into evidence their class-wide
damage model indicating damages in excess of $50 million. These class decertification and damage rulings were appealed
fo the Appellate Division. The Appellate Court issued a decision on July 8, 2004, affiming the decertification of the originally
certified class but remanding for certification of a class limited to those customers directly impacted by the outages of
transformers in Red Bank, New Jersey. On September 8, 2004, the New Jersey Supreme Court denied the motions filed by
plaintiffs and JCP&L for leave to appeal the decision of the Appellate Court. FirstEnergy is unable to predict the outcome of
these matters and no liability has been accrued as of December 31, 2004,

On August 14, 2003, various states and parts of southem Canada experienced widespread power outages. The
outages affected approximately 1.4 million customers in FirstEnergy's service area. On April 5, 2004, the U.S. — Canada
Power System Qutage Task Force released its final report on the outages. In the final report, the Task Force concluded,
among other things, that the problems leading to the outages began in FirstEnergy's Ohio service area. Specifically, the final
report concludes, among other things, that the initiation of the August 14, 2003 power outages resulted from an alleged
failure of both FirstEnergy and ECAR to assess and understand perceived inadequacies within the FirstEnergy system;
inadequate situational awareness of the developing conditions; and a perceived failure to adequately manage tree growth in
certain transmission rights of way. The Task Force also concluded that there was a failure of the interconnected grid's
reliability organizations (MISO and PJM) to provide effective real-time diagnostic support. The final report is publicly
available through the Department of Energy’s website (www.doe.gov). FirstEnergy believes that the final report does not
provide a complete and comprehensive picture of the conditions that contributed to the August 14, 2003 power outages and
that it does not adequately address the underlying causes of the outages. FirstEnergy remains convinced that the outages
cannot be explained by events on any one utility's system. The final report contains 46 “recommendations to prevent or
minimize the scope of future blackouts.” Forty-five of those recommendations relate to broad industry or policy matters while
one, including subparts, relates to activities the Task Force recommends be undertaken by FirstEnergy, MISO, PJM, and
ECAR, and other parties to comrect the causes of the August 14, 2003 power outages. FirstEnergy implemented several
initiatives, both prior to and since the August 14, 2003 power outages, which are consistent with these and other
recommendations and collectively enhance the reliability of its electric system. FirstEnergy certified to NERC on June 30,
2004, completion of various reliability recommendations and further received independent verification of completion status
from a NERC verification team on July 14, 2004 with minor exceptions noted by FirstEnergy (see Note 9). FirstEnergy's
implementation of these recommendations included completion of the Task Force recommendations that were directed
toward FirstEnergy. As many of these initiatives already were in process, FirstEnergy does not believe that any incremental
expenses associated with additional initiatives undertaken during 2004 will have a material effect on its operations or
financial results. FirstEnergy notes, however, that the applicable govemment agencies and reliability coordinators may take
a different view as to recommended enhancements or may recommend additional enhancements in the future that could
require additional, material expenditures. FirstEnergy has not accrued a liability as of December 31, 2004 for any
expenditures in excess of those actually incurred through that date.

FirstEnergy is vigorously defending these actions, but cannot predict the outcome of any of these proceedings
or whether any further regulatory proceedings or legal actions may be instituted against the Companies. In particular, if
FirstEnergy or its subsidiaries were ultimately determined to have legal liability in connection with these proceedings, it
could have a material adverse effect on FirstEnergy's or its subsidiaries® financial condition and results of operations.

Legal Matters

There are various lawsuits, claims (including claims for asbestos exposure) and proceedings related to the
Company's normal business operations pending against the Company, the most significant of which are described herein.
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12. NEW ACCOUNTING STANDARDS AND INTERPRETATIONS:

SFAS 153, “Exchanges of Nonmonetary Assels — an amendment o{ APB Opinion No. 29" e ,

In December 2004, the FASB issued this Statement amending APB 29, which was based on the principle that
nonmonetary assets should be measured based on the fair value of the assets exchanged. The guidance in APB 29
included certain exceptions to that principle; SFAS -153 eliminates the “exception from fair value measurement for
nonmonetary exchanges of similar productive assets and replaces it with an exception for exchanges that do not have
commercial substance. This Statement specifies that a nonmonetary exchange has commercial substance if the future cash
flows of the entity are expected to change significantly as ‘a resutt of the exchange. The provisions of this statement are
effective for nonmonetary exchanges occurring in fiscal periods beginning after June 15, 2005 and are to be applied
prospectively. The Company is cumrently evaluating this standard but does not expect it to have a material impact on the
financial statements.

SFAS 151, "Inventory Costs—an amendment of ARB No. 43, Chapter4 "

In November 2004, the’ FASB issued this statement to clarify the acoountung for abnormal amounts of idle tacahty
expense, freight, handling costs and wasted material (sponlage) Previous guidance stated that in some circumstances these
costs may be “so abnormal” that they would require treatment as cument period costs. SFAS 151 requires abnormal
amounts for these items to always be recorded as cumrent period costs. In addition, this Statement requires that allocation of
fixed producnon overheads to-the cost of conversion be based on the normal capacity of .the production facilities. The
provisions of this statement are effective for mventory costs incurred by the Company after June 30, 2005. The Company is
currently evaluating this standard but does not expect it to have a material impact on the ﬁnanelal statements

EITF Issue No. 03-1, "The Meaning of Other-Than-Temporary Impaln'nent and its Application to Certain Investments*®

In March 2004, the EITF reached a consensus on the application guidance for Issue 03-1. EITF 03-1 provides a.
model for determining when investments in certain debt and equity securities are considered other than temporarily
impaired. When an |mpa|rment is other-than-temporary, the investment must be measured at fair value and the impairment
loss recognized in eamings. The recognition and measurement provisions of EITF 03-1, which were o be effective for
periods beginning after June 15, 2004, were delayed by the issuance of FSP EITF 03-1-1 in September 2004. During the
period of delay, the Company will continue to evaluate tts mvestments as requnred by ex:stmg authoritative guidance.

EITF Issue No. 03-16, "Accounting for Investments in L:m/ted Liability Companies”

In March 2004, the FASB ratified the final consensus on Issue 03-16. EITF 03-16 requires that an investment in a
limited liability company that maintains a "specific ownership account” for each investor should be viewed as similar to an
investment in a limited partnership for detemmining whether the cost or equity method of accounting should be used. The
equity method of accounting is generally required for investments that represent more than a three to five percent interest in
a limited partnership. EITF 03-16 was adopted by the Company in the third quarter of 2004 and did not affect the Company's
financial statements.

FSP 109-1. "Application of FASB Statement No. 109, Accounting for Income Taxes, to the Tax Deduction and Qualified
Production Activities Provided by the American Jobs Creation Act of 2004"

Issued in December 2004, FSP 109-1 provides guidance related to the provision within the American Jobs
Creation Act of 2004 (Act) that provides a tax deduction on qualified production aclivities. The Act includes a tax deduction
of up to 9 percent (when fully phased-in) of the lesser of (a) “qualified production activities income,” as defined in the Act, or
(b) taxable income (after the deduction for the utifization ‘of any net operating loss carmryforwards). This tax deduction is
limited to 50 percent of W-2 wages paid by the taxpayer. The FASB believes that the deduction should be accounted for as
a special deduction in accordance with SFAS No. 109, “Accounting for Income Taxes.” FirstEnergy is currently evaluating
this FSP but does not expect it to have a material impact on the Company’s financial statements.

FSP 106-2, "Accounting and Disclosure Requirements Related to the Medicare Prescription Drug, Improvement and
Modemization Act of 2003"

Issued in May 2004, FSP 106-2 provides guidance on accounting for the effects of the Medicare Act for employers
that sponsor postretirement health care plans that provide prescription drug benefits. FSP 106-2 also requires certain
disclosures regarding the effect of the federal subsidy provided by the Medicare Act. The effect of the federal subsidy
provided under the Medicare Act on the Company's consolidated financial statements is described in Note 3.
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13. SUMMARY OF QUARTERLY FINANCIAL DATA (UNAUDITED):

March 31, June 30, September 30, December 31,
. Three Months Ended 2004 2004 2004 2004{a)
(/n millions)
Operaling Revenues $ 498.1 5496 $ 7066 $ 452.7
Operating Expenses and Taxes 466.1 494.7 634.5 427.8
Operating Income 320 54.9 72.1 249
Other Income 1.5 1.1 20 32
Net Interest Charges 20.1 19.2 21.8 18.9
Net Income $ 134 368 $ 523 §$ 9.2
Eamings on Common Stock $ 13.3 367 § 522 § 8.9
March 31, June 30, September 30, December 31,
Three Months Ended 2003 2003 2003 2003
(In millions)
Operating Revenues $ 657.0 5428 $ 7413 § 4186
Operating Expenses and Taxes 581.6 564.5 653.8 413.0
Operating Income (Loss) 75.4 (21.7) 87.5 5.6
Other Income 1.2 23 06 30
Net Interest Charges 22.5 224 20.5 20.4
Net Income (Loss) $ 54.1 (41.8) $ 676 $ (11.8)
Eamings (Loss) Applicable
to Common Stock $ 53.9 (41.4) $ 674 $§ (11.8)

(@

Net income for the quarter ended December 31, 2004 includes an adjustment relating to periods prior to October 1,
2004, that decreased amortization expense and increased regulatory assets by $3.8 million ($2.2 million after tax). The
adjustment comrects the accumulated amortization of the MTC deferred balance due to a revised MTC Tariff that
became effective on August 1, 2003. Management concluded that the adjustment was not material to the reported
results of operations for any quarter of 2003 and 2004, nor was it material to the consolidated balance sheets and

consolidated statements of cash flows for any of those quarters.
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GLOSSARY OF TERMS

affiliates:

ATSI

CEl
Companies
FES

FESC
FirstEnergy
GPU .

GPUS
JCP&L
Met-Ed
MYR
OE
Penelec
Penn
TE

The following abbreviations and acronyms are used in this report to identify Métropolitan Edison Company and its

American Transmission Systems, Inc., owns and operates transmission facilities

The Cleveland Electric llluminating Company, an affiliated Ohio electnc utility

OE, CEl, TE, Penn, JCP&L, Met-Ed and Penelec

FirstEnergy Solutions Corp., provides energy-related products and services

FirstEnergy Service Company, provides legal, financial, and other corporate support services -

FirstEnergy Corp., a registered public utility holding company -

GPU, Inc., former parent of JCP&L Met-Ed and Penelec, which merged with FlrstEnergy on.
November 7, 2001 o

GPU Service Company, prevrously provrded corporate support services

Jersey Central Power & Light Company, an affiliated New Jersey electric utility

Metropolitan Edison Company. . . - -

MYR Group, Inc., a utility infrastructure construction service company

Ohio Edison Company, an affiliated Ohio electric utility -

Pennsylvania Electric Company, an affiliated Pennsylvania electric utrhty

Pennsylvania Power Company, an affiliated Pennsylvania electric utility

The Toledo Edison Company, an affiliated Ohio electric utility

The following abbreviations and acronyms are used to identify frequently used terms in this report:

ALJ
AOCL
APB
APB 25
ARO
Cc1C
ECAR
FASB
FERC
FIN

FIN 46R
FMB
FSP

FSP EITF 03-1-1

EITF 97-4

FSP 106-1
FSP 106-2
FSP 109-1

GAAP
IRS
KWH
Medicare Act
MISO
Moody's
NERC
NUG
oCl1
OPEB
PJM
PLR

Administrative Law Judge

Accumulated Other Comprehensive Loss

Accounting Principles Board

APB Opinion No. 25, "Accounting for Stock issued to Employees”

Asset Retirement Obligation

Competitive Transition Charge

East Central Area Reliability Coordination

Financial Accounting Standards Board

Federal Energy Regulatory Commission

FASB Interpretation

FIN 46 (revised December 2003}, "Consolidation of Variable Interest Entities”

First Mortgage Bonds

FASB Staff Position

FASB Staff Position No. EITF Issue 03-1-1, "Effective Date of Paragraphs 10-20 of EITF Issue
No. 03-1, The Meaning of Other-Than-Temporary Impairment and lts Application to Certain
Investments”

EITF Issue No. 97-4, "Deregulation of the Pricing of Electricity - Issues Related to the Application

of FASB Statements No. 71 and 101"

FASB Staff Position No.106-1, "Accounting and Disclosure Requirements Related to the Medicare
Prescription Drug, Improvement and Modemization Act of 2003”

FASB Staff Position No.106-2, "Accounting and Disclosure Requirements Related to the Medicare
Prescription Drug, Improvement and Modemization Act of 2003"

FASB Staff Position No. 109-1, "Application of FASB Statement No. 109, Accounting for Income
Taxes, to the Tax Deduction and Qualified Production Activities provided by the American Jobs
Creation Act of 2004"

Accounting Principles Generally Accepted in the United States

Interna! Revenue Service

Kilowatt-hours

Medicare Prescription Drug, Improvement and Modemization Act of 2003

Midwest Independent Transmission System Operator, Inc.

Moody's Investors Service

North American Electric Reliability Council

Non-Utility Generation

Other Comprehensive Income

Other Post-Employment Benefits

PJM Interconnection L. L. C.

Provider of Last Resort



GLOSSARY OF TERMS, Cont'd

PPUC
PRP
PUCO
PUHCA
RTC

S&P

SEC
SFAS
SFAS 71
SFAS 87
SFAS 106
SFAS 133
SFAS 142
SFAS 143
SFAS 144
SPE
T™I-1
TMI-2
VIE

Pennsylvania Public Utility Commission

Potentially Responsible Party

Public Utilities Commission of Ohio

Public Utility Holding Company Act

Regulatory Transition Charge

Standard & Poor’s Ratings Service

United States Securities and Exchange Commission

Statement of Financial Accounting Standards

SFAS No. 71, "Accounting for the Effects of Certain Types of Regulation”

SFAS No. 87, "Employers' Accounting for Pensions”

SFAS No. 106, "Employers’ Accounting for Postretirement Benefits Other Than Pensions”
SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities”
SFAS No. 142, "Goodwill and Other Intangible Assets"”

SFAS No. 143, "Accounting for Asset Retirement Obligations”

SFAS No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets”
Special Purpose Entity

Three Mile Island Unit 1

Three Mile Island Unit 2

Variable Interest Entity



MANAGEMENT REPORTS BRI
Management's Responsibility for Financial Statements

The consolidated financial statements were prepared by management, who takes respansibility for their integrity and
objectivity. The statements were prepared in conformity with accountlng pnncuples generally accepted in the United
" States and are consistent with other financial information appearing elsewhere in this report PncewaterhouseCoopers
_LLP, an independent registered public accounting firm, has expressed an unqualified opxmon on the Companys 2004
consolidated financial statements.

FirstEnergy Corp.'s internal auditors, who are responsible to the Audit Committee of FirstEnergy’s Board of Directors, review
the results and performance of operating units within the Company for adequacy, effectiveness and reliability of accounting
and reportnng systems as well as managerial and operating controls. . .. L :

FlrstEnergy s Audit Commxttee consists of five independent dlrectors whose duties include: consideration of the adequacy of
the internal controls of the Company and the objectivity of financial reporting; inquiry into the number, extent, adequacy and
*.validity of regular and specia! audits conducted by independent auditors and the internal auditors; and reporting to the Board
" of Directors the Committee’s findings and any recommendation for changes in scope, methods or procedures of the auditing
- functions. The Committee is directly responsible for appointing the Company's independent registered public accounting
“firm and is charged with reviewmg and approving all services performed for the Company by the independent registered
public accounting firm and for reviewing and approving the related fees. The Committee reviews the independent registered
public accounting firm's report on internal quality control and reviews all relationships between the mdependent registered
public accounting firm and the Company, in order to assess the registered public accounting firm’s independence. The
Committee also reviews management’s programs to monitor comphance with the Company’s policies on business ethics
and risk management. The Committee establishés procedures to receive and respond to complaints received by the
Company regarding accounting, intemnal accounting controls, or audxtlng matters and allows for the conf dential, anonymous
submission of concerns by employees. The Audit Committee held six meetings in 2004.

Management 's Report on Internal Control Over Financial Reporting

Management is responsible for estabhshmg and mamtammg adequate internal control over financial reporting as defi ned
- in Rule 13a-15(f) of the Securities Exchange Act of 1934. Using the criteria set forth by the Commiittee of Sponsoring
Organizations of the Treadway Commission in Infemnal Control — Integrated Framework, management conducted an
evaluation of the ‘effectiveness of the Company’s internal control over financial reporting under the supervision of the
chief executive officer and the chief financial officer. Based on that evaluation, management concluded that the
Company's internal control over financial reporting was effective as of December 31, 2004. Management's assessment
of the effectiveness of the Company’s internal control over financial reporting, as of December.31, 2004, has been
audited by PricewaterhouseCoopers LLP, an independent reglstered public accountmg f irm, as stated in their report
which appears on page 2.



Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of
Directors of Metropalitan Edison Company:

We have completed an integrated audit of Metropolitan Edison Company’s 2004 consolidated financial statements and of its
internal control over financial reporting as of December 31, 2004 and audits of its 2003 and 2002 consolidated financial statements
in accordance with the standards of the Public Company Accounting Oversight Board (United States). Our opinions, based on our
audits, are presented below.

Consolidated financial statements

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of income, capitalization,
common stockholder’s equity, preferred stock, cash flows and taxes present fairly, in all material respects, the financial position of
Metropolitan Edison Company and its subsidiaries at December 31, 2004 and 2003, and the results of their operations and their
cash flows for each of the three years in the period ended December 31, 2004 in conformity with accounting principles generally
accepted in the United States of America. These financial statements are the responsibility of the Company’s management. Our
responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits of these
statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit of financial statements includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 2(G) to the consolidated financial statements, the Company changed its method of accounting for asset
retirement obligations as of January 1, 2003. As discussed in Note 6 to the consolidated financial statements, the Company
changed its method of accounting for the consolidation of variable interest entities as of December 31, 2003.

Internal control over financial reporting

Also, in our opinion, management’s assessment, included in the accompanying Management Report on Internal Control Over
Financial Reporting, that the Company maintained effective internal control over financial reporting as of December 31, 2004 based
on criteria established in Intemal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission (COSQ), is fairly stated, in all material respects, based on those criteria. Furthermore, in our opinion, the
Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2004, based on
criteria established in Internal Control - Integrated Framework issued by the COSO. The Company's management is responsible
for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting. Our responsibility is to express opinions on management’s assessment and on the effectiveness of the
Company's internal control over financial reporting based on our audit. We conducted our audit of internal control over financial
reporting in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. An audit of internal control over financial reporting includes obtaining an
understanding of internal control over financial reporting, evaluating management's assessment, testing and evaluating the design
and operating effectiveness of internal control, and performing such other procedures as we consider necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company’s internal control over financial reporting includes those policies and procedures that (i) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

PricewaterhouseCoopers LLP
Cleveland, Ohio
March 7, 2005
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METROPOLITAN EDISON COMPANY

Management’s Discussion and Analysis of
Results of Operations and Financial Condition

This discussion includes forward-looking statements based on information currently available to management.
Such statements are subject to certain risks and uncertainties. These statements typically contain, but are not limited to, the
terms "anlicipate,” "potential,” "expect,” "believe,” "estimate" and similar words. Actual resulls may differ materially due to
the speed and nature of increased competition and deregulation in the electric utility industry, economic or weather
conditions affecting future sales and margins, changes in markets for energy services, changing energy and commodity
market prices, replacement power costs being higher than anticipated or inadequately hedged, maintenance costs being
higher than anticipated, legislative and regulatory changes (including revised environmental requirements), adverse
regulatory or legal decisions and outcomes (including revocation of necessary licenses or operating permits, fines or other
enforcement actions and remedies) of govemmental investigations, including by the Securities and Exchange Commission
as disclosed in our Securities and Exchange Commission filings, the availability and cost of capital, our ability to experience
growth in the distribution business, our ability to access the public securities and other capital markets, further investigation
into the causes of the August 14, 2003, regional power outage and the outcome, cost and other effects of present and
potential legal and administrative proceedings and claims related to the outage, the risks and other factors discussed from
time to time in our Securities and Exchange Commission filings, and other similar factors. We expressly disclaim any current
intention to update any forward-looking statements contained herein as a result of new information, future events, or
otherwise.

Reclassifications

As discussed in Note 1 to the consolidated financial statements, certain prior year amounts have been reclassified
to conform to the cumrent year presentation. Revenue amounts related to transmission activities previously recorded as
wholesale electric sales revenues were reclassified as transmission revenues. Expenses (including transmission and
congestion charges) were reclassified among purchased power, other operating costs and amortization of regulatory assets
to conform to the current year presentation. These reclassifications did not change previously reported net income in 2003
and 2002.

Results of Operations

Net income increased to $67 miillion in 2004, compared to $61 million in 2003, due to higher operating revenues
partially offset by higher purchased power costs and other operating costs. Net income decreased to $61 million in 2003,
compared to $63 million in 2002, due to lower operating revenues and increased operating expenses, including higher
employee benefit costs and storm restoration expenses. These reductions to net income were partially offset by lower
purchased power costs, principally due to reduced quantities of power purchased through two-party agreements. Net
interest charges were lower in 2003 due to debt redemptions and the refinancing of higher-rate debt.

Operating revenues increased by $101 million in 2004, primarily as a result of increases of $31 million and $36
million in retail generation sales and distribution throughput revenues, respectively. The higher generation sales revenues
reflect the effect of an 11.8% increase in sales volume partially offset by lower composite prices. The volume increase was
due to 8.5% and 34.6% increases, respectively, in sales to the commercial and industrial sectors as a result of customers
returning to us from alterate suppliers. Sales by alternative suppliers as a percent of total sales delivered in our franchise
area decreased by 2.9 and 20.2 percentage points for commercial and industrial customers, respectively. Higher revenues
of $36 million from electricity throughput in 2004 from 2003 were due to higher prices and a 2.9% increase in distribution
deliveries, The higher volume reflected an increase in the retail customer base and an improving economy, partially offset by
cooler weather in the summer months of 2004. The higher distribution prices were due to the PPUC Restructuring
Settlement order (see Regulatory Matters) with a corresponding decrease in retail generation prices. Also contributing to the
revenue increase was $34 million of PJM network transmission system revenue, Financial Transmission Rights
(FTR)/Auction Revenue Rights (ARR), and PJM congestion credit revenues related to transmission transactions we
assumed in 2004 due to a change in our power supply agreement with FES, which also increased transmission expenses
by $51 million, as discussed below.

The significant decrease in customer shopping in 2004 reflects our low generation price as provider of last resort.
Altemnative suppliers have not been able to match that price by a sufficient margin to ensure profitability, particularly in the
industrial sector.



' Operating revenues decreased by $17 million in 2003, compared to 2002. The decrease in 2003 was the result of
wholesale sales revenues decreasing $25 million principally due to a reduction in kilowatt-hour sales to affiliate companies
and other wholesale customers. An increase in the number of commercial and industrial customers receiving their power
from alternate suppliers also contributed fo the decrease in operating revenues. Distribution deliveries benefited from higher
demand by residential (3.4%), commercial (1.0%), and industrial (1.9%) customers due in large part to colder temperatures
‘|n early 2003, WhICh were partrally offset by mllder summer weather

Changes in kilowatt-hour sales by customer class are summanzed in the followmg table:

Changes in Kilowatt-hour Sales 2004 2003
Increase (Decrease)

Electric Generation: ‘ o Lo - .
Retail . e . 118% . . 12%
Wholesale . o . 2091 % ° (100.0)%
Total Electric Generation Sales ’ o 120 %" (6.1)%
Distribution Deliveries: l
Residential 35% 34 %
Commercial ) L ) ) 54 % - 10%
Industrial ] i} ) (0.1)%" 19% -
Total Distribution Deliveries ) 29% - ‘22 %

Operating Expenses and Taxes

Total operating expenses and taxes increased $99 million or 11.2% in 2004 and decreased $9 million in 2003:

Operating Expenses and Taxes -Changes - - - - - 2004 2003
Increase (Decrease) - .. ] {In millions)
Purchased power costs ' $ 64 $ (6) -
Other operating costs . 32

Provision for depreciation - - e e e e (3) (6)
Amortization of regulatory assets

General taxes - o 3 -
Income taxes o (5) -
Total operating expenses andtaxes ' - - § - 99§ IR

- Purchased power costs lncreased by $64 mllllon in 2004 compared ‘with 2003, pnmanly due to a 10.7% increase
in kilowatt-hour purchases to meet higher retail generation sales requirements. Other operatmg costs increased by $32
mitlion primarily due to PJM congestion and ancillary transmission expenses that we assumed in 2004 due to a change in
our power supply agreement with FES. Depreciation expense decreased in 2004 due to fully depreciating the Energy
Management System in 2003. Amortization of regulatory assets increased primarily due to higher regulatory asset
amortization from higher revenue recovery of above market NUG costs in 2004. General taxes increased $3 million in 2004
primarily due to higher payroll and gross receipt taxes.

Total operating expenses and taxes decreased $9 million in 2003 compared to 2002. The majority of the decrease
resulted from decreases in purchased power costs and depreciation expense, partially offset by higher other operating
costs. Purchased power costs decreased by $6 million in 2003 because of reduced kilowatt hours required for customer
needs during 2003, partially offset by slightly higher unit costs. The decrease in deprecratron charges in 2003, compared to
2002, reflected a reduced depreciable asset base. Other operating costs increased in 2003 primarily due to mcreased costs
to restore customer service resulting from significant storm activity and higher employee benefit costs.

Other Income

Other lncome mcreased $4 million in 2004 compared to 2003, due to a $2 million increase in the retum on cic
stranded generation regulatory assets, and $2 mllllon of lnterest income on federal income tax refunds

Net Interest Charges .

Interest on Iorrg-terrn debt lnc’lreased' t)y $4 million in 2004 as a result of increased debt outstanding from the
issuance of $250 million of senior notes in the second quarter of 2004, partially offset by the retirement of $99 million of
medium term notes and $100 million of preferred securities during the year. This increase was offset by a $4 million

reduction in interest on company obligated manditorily redeemable preferred securities due to the redemption of all of the
trust preferred securities in 2004.



Net interest charges decreased by $5 million in 2003, compared to 2002. The decrease reflects the refinancing of
higher-cost debt in the first quarter of 2003.

Cumulative Effect of Accounting Change
Upon adoption of SFAS 143 in the first quarter of 2003, we recorded an after-tax credit to net income of $217,000.
The cumulative effect adjustment for unrecognized depreciation, accretion offset by the reduction in the existing
decommissioning liabilities and ceasing the accounting practice of depreciating non-regulated generation assets using a
cost of removal component was a $371,000 increase to income, or $217,000 net of income taxes.
Capital Resources and Liquidity
Our cash requirements in 2004 for operating expenses, construction expenditures and scheduled debt maturities
were met with a combination of cash from operations and funds from the capital markets. During 2005 and thereafter, we
expect to meet our contractuat obligations with a combination of cash from operations and funds from the capital markets.
Changes in Cash Position

As of December 31, 2004, we had $120,000 of cash and cash equivalents compared with $121,000 as of
December 31, 2003. The major sources for changes in these balances are summarized below.

Cash Flows From QOperating Activities

Cash flows provided from operating activities totaled $74 million in 2004, $132 million in 2003 and $102 million in
2002. The sources of these changes are as follows:

Operating Cash Flows 2004 2003 2002

(In millions)
Cash eamings " S 151 S 180 S 146
Pensicn trust contribution® (23) - -
Working capital (54) (48y {44)
Total S 74 $ 132 S 102

" Cash earnings is a non-GAAP measure (see reconciliation below).
@ pension trust contribution net of $16 million of income tax benefits.

Cash earnings (in the table above) are not a measure of performance calculated in accordance with GAAP. We
believe that cash earnings is a usefu! financial measure because it provides investors and management with an
additional means of evaluating our cash-based operating performance. The following table reconciles cash eamings with
net income.

Reconciliation of Cash Earnings 2004 2003 2002

({In millions)
Net Income (GAAP) S 67 3 61 S 63
Non-Cash Charges (Credits):
Provision for depreciation 41 44 51
Amortization of regulatory assets 106 98 98
Deferred costs recoverable as regulatory assets (66) {71) (86)
Deferred income taxes and investment tax credits 3 46 23
Other non-cash expenses - 2 (3)
Cash earnings (Non-GAAP) $ 151 $ 180 $ 146

Net cash provided from operating activities decreased $58 million during 2004, compared with 2003. The decrease
consisted of lower cash eamings of $29 million, a $23 million after-tax voluntary pension trust contribution in 2004, and a $6
million decrease from changes in working capital. The decrease in cash eamings reflects changes in deferred income tax
expense partially offset by other changes as described under "Results of Operations”. The decrease in working capital was
principally due to changes in receivables partially offset by increases in accounts payable balances. Net cash from operating
activities increased by $30 million in 2003 compared to 2002 due to a $34 million increase in cash earnings partially offset
by a $4 million decrease in working capital. The increase in cash eamnings reflects changes in deferred income tax expense;
the working capital decrease primarily reflected changes in receivables partially offset by changes in accrued tax balances.



Cash Flows From Financing Activities

In 2004, net cash provided from financing activities was $11 million, including $247 miillion in proceeds from the
issuance of unsecured senior notes during the first quarter of 2004, and $15 million in short-term borrowings. The new
financing was partially offset by the redemption of $100 million of unsecured subordinated debentures, $90 million of
redeemed first mortgage bonds, redemption of $6 million of other unsecured obligations, and $55 million of common stock
dividend payments.

In 2003, net cash used for financing activities of $88 million reflects redemptlons of long-term debt of $260 million,
repayment of $23 million of short-term borrowings, and $52 million of common stock dividend payments to FnrstEnergy.
partially offset by $248 miillion in proceeds from the issuance of secured notes. In 2002, net cash used for financing activities
of $54 million reflects redemption of $60 million debt and $60 million of common stock dividend payments to FirstEnergy,
partially offset by $50 mllhon in proceeds from the issuance of secured notes and a $16 million increase in short~ten'n
borrowmgs g s ‘ .

The followmg table prowdes detarls regardmg new issues and redemptions dunng each year.

[ . .

Securities Issued or Redeemed ' 2004 2003 2002 .

New Issues
Secured notes $ - $ 1248 § 50
Unsecured notes ) 247 - -
Redemptions et )
First Mortgage Bonds S %0 § 260 $ 60
Subordinated Debentures _ .. 100 \ - -
Other - Cowanesque -~ ' '6 - -
A ' " L8 1% § 260 '$ )
Short-term Borrowings, net source /(use) of cash S 15 3 (23)- § 16

In March 2004, we .completed a receivables financing arrangement that provides borrowings of up to
$80 million. The borrowing rate is based on bank commercial paper rates. We are required to pay an annual facility fee of
0.30% on the entire finance limit. The facility was undrawn as of December 31, 2004 and matures on March 29, 2005.
We plan to renew the agreement.

We have $80 million of short-term indebtedness at the end of 2004, compared to $65 million at the end of 2003.
We have obtained authorization from the SEC to incur short-term debt up to $250 million (including the utility money
pool). Under the terms of our senior note indenture, we are no longer permitted to issue FMB so long as senior notes are
outstanding. These recelvables financing arrangements are expected to be renewed pnor to expiration.

We have the ability to borrow from our regulated affiliates and FrrstEnergy to ‘meet our ‘short-term working

capital requirements. FESC administers this money pool and tracks surplus funds of FirstEnergy and its regulated

subsidiaries, as well as proceeds available from bank borrowings. Companies receiving a loan under the money pool

agreements must repay the pnncnpal amount of such loan, together with accrued interest, within 364 days of borrowing

the funds. The rate of interest is the same for each company receiving a loan from the poo! and is based on the average

cost of funds available through the pool. The average interest rate for borrowings under these arrangements in 2004 was
1.43%.

Our access to capital markets and costs of financing are dependent on the ratings of our securities and that of
FirstEnergy. On August 26, 2004, S&P lowered its rating on certain of our Senior Notes to BBB- from BBB. The rationale
for the ratings change was that our senior secured notes, in aggregate, now comprise greater than 80% of our total debt
outstanding. According to the terms of the senior note indenture, once the 80% threshold is reached, the collateral
mortgage bond security falls away and all senior secured notes that were secured by our senior note indenture become
unsecured. The one notch lower rating reflects thls Ioss of collateral secunty The BBB senior secured rating on our first
mortgage bonds remained unchanged RESRNEAY ‘



The following table shows the securities ratings as of December 31, 2004. The ratings outlook from the ratings
agencies on all securities is stable.

Ratings of Securities

Securities S&P Moody's Fitch
FirstEnergy Senior unsecured BB+ Baa3 BBB-
Met-Ed Senior secured BBB Baa1 BBB+
Senior unsecured BBB- Baa2 BBB

On December 10, 2004, S&P reaffirmed FirstEnergy's ‘BBB-' corporate credit rating and kept the outlook stable.
S&P noted that the stable outlook reflects FirstEnergy's improving financial profile and cash flow certainty through 2006.
S&P stated that should the two refueling outages at the Davis-Besse and Perry nuclear plants scheduled for the first quarter
of 2005 be completed successfully without any significant negative findings and delays, FirstEnergy’s outlook would be
revised to positive. S&P also stated that a ratings upgrade in the next several months did not seem likely, as remaining
issues of concem to S&P, primarily the outcome of environmental litigation and SEC investigations, are not likely to be
resolved in the short term.

Cash Flows From Investing Activities

Cash used for investing activities totaled $85 million in 2004 and $60 million in 2003. The increase resulted from a
$10 million increase in property additions, $1 million of additional loans to associated companies, and a $9 million capital
transfer from FESC.

Cash used for investing activities totaled $60 million in 2003 and $58 million in 2002. The net cash flows used for
investing activities during 2003 resulted from property additions, decommissioning trust investments, and loans to
associated companies. Cash used for investing activities during 2002 were for property additions primarily to support our
energy delivery operations and decommissioning trust investments.

Qur capital spending for the period 2005 through 2007 is expected to be about $205 million for property additions
and energy delivery related improvements, of which approximately $67 million applies to 2005.

Contractual Obligations

As of December 31, 2004, our estimated cash payments under existing contractual obligations that we consider
firm obligations are as follows:

2006- 2008-
Contractual Obligations Total 2005 2007 2009 Thereafter
(In millions)
Long-term debt @ $ 730 S 30 S 151§ 7 5 542
Short-term borrowings 80 80 - - -
Operating leases " 49 1 3 3 42
Purchases @ 2,922 309 804 745 1,064
Total S 3781 § 420 S 958 $ 755 $§ 1,648

M Operating lease payments are net of reimbursements from sublessees (see Note 5 — Leases)
Power purchases under contracts with fixed or minimum quantities and approximate timing
) Amounts reflected do not include interest on long-term debt

Market Risk Information

We use various market risk sensitive instruments, including derivative contracts, primarily to manage the risk of
price and interest rate fluctuations. Our Risk Policy Committee, comprised of members of senior management, provides
general management oversight to risk management activities throughout our Company. They are responsible for
promoting the effective design and implementation of sound risk management programs. They also oversee compliance
with corporate risk management policies and established risk management practices.



Commodlty Price R:sk

" We are exposed to market risk pnmarlly due to ﬂuctuatnons in electncnty natural gas, coal nuclear fuel and
emission allowance prices. To manage the volatility relating to these exposures, we use a variety of non-derivative and
derivative instruments, including forward contracts, options, futures contracts and swaps. The derivatives are used
principally for hedging purposes and, to a much lesser extent, for trading purposes. Most of our non-hedge derivative
contracts represent non-trading positions that do not qualify for hedge treatment under SFAS 133. The change in the fair
value of commodlty denvatlve contracts related to energy productuon dunng 2004 is summanzed in the followung table:

Increase in the Falr Value of Derivative Contracts : o Non~Hedge Hedge Total ‘
(In millions)

Change in the fair value of commodity derivative contracts

Outstanding net asset as of January 1, 2004 $° 31 s ~ s 3
New contract value when entered - - -
Additions/Increase in value of exlstmg conuacts - - . 1 - 1.
Change in techniques/assumptions ’ T - - o=t
Settled contracts . . - - -
Net Assets - Derivatives Contracts as of December 31, 2004 " $ 32 $° - '$ .32

Impact of Changes In Commodity Derivative Contracts ©

Income Statement Effects (Pre-Tax) A $ 18 - A$‘ 1
Balance Sheet Effects:
OCI (Pre-Tax) $ - 8 - ,5 -

.. ™ Includes $31 million in non-hedge commodnty derivative contracts, which are offset by a
’ regulatory liability.

Represents the increase in value of exnshng contracts, settted contracts and changes in
techniques/ assumptions.

@

Derivatives are included on the Consolidated Balance Sheet as of December 31, 2004 as follows:

Non-Hedge Hedge Total
(In millions)

Current- : ’ . o -
Other Assets 8 -8 - 8 =

Other liabilities " e oL " -
Non-Current-

Other Deferred Charges 32 - 32
Other noncurrent liabilites - - -

Net assets s 2 s - §$ 32

The -valuation of derivative contracts -is based on observable. market information to the extent ‘that such

. information is available. In cases where such information is not available, we rely on model-based information. The

model provides estimates of future regional prices for electricity and an estimate of related price volatility. We use these

results to develop estimates of fair value for financial reporting purposes and for internal management decision making.
Sources of information for the valuation of commaodity derivative contracts by year are sumrnanzed in the following table:

r -

;Source of Information — Fair Value by Contract Year 2005 2006 2007 2008 Thereafter -~ Total

(In m:lhons)
Other external sources ‘¥ 10 4 - - - 14
Prices based on models - - 6 5 7 18
Totalm E : 8% . 10§ 4 $ 6 $ .5 8% . 7§ 32

- Broker quote sheets )
@ Includes $31 million from an embedded ophon that Is offset by a regulatory liability and does not aﬁect eammgs



We perform sensitivity analyses to estimate our exposure to the market risk of our commodity positions. A
hypothetical 10% adverse shift in quoted market prices in the near term on both our trading and nontrading derivative
instruments would not have had a material effect on our consolidated financial position or cash flows as of December 31,
2004. We estimate that if energy commodity prices experienced an adverse 10% change, net income for the next twelve
months would not change, as the prices for all commodity positions are already above the contract price caps.

Interest Rate Risk

We are subject to the inherent interest rate risks related to refinancing maturing debt by issuing new debt
securities. Our exposure to fluctuations in market interest rates is reduced since our debt has fixed interest rates, as
noted in the following table.

Comparison of Carrying Value to Fair Value

There- Fair
Year of Maturity 2005 2006 2007 2008 2009 after Total Value
(Dollars in millions)
Assets
Investments Other Than Cash
and Cash Equivalents-
Fixed Income $ 83 § 83 $ 83
Average interest rate 4.7% 4.7%
Liabilities
Long-term Debt and Other
Long-Term Obligations:
Fixed rate S 30 S 101 $ 5 S 7 $ 542 § 730 $ 7
Average interest rate 6.8% 5.7% 5.9% 6.0% 4.9% 52%
Short-term Borrowings 80 $ 80 $ 80
Average interest rate 2.0% 20%

Equity Price Risk

Included in nuclear decommissioning trusts are marketable equity securities carried at their current fair value of
approximately $134 million and $114 million as of December 31, 2004 and 2003, respectively. A hypothetical 10% decrease
in prices quoted by stock exchanges would result in a $13 million reduction in fair value as of December 31, 2004 (see Note
4 — Fair Value of Financial Instruments).

Outlook

Beginning in 1999, all of our customers were able to select alternative energy suppliers. We continue to deliver
power to homes and businesses through our existing distribution system, which remains regulated. The PPUC authorized
our rate restructuring plan, establishing separate charges for transmission, distribution, generation and stranded cost
recovery, which is recovered through a CTC. Customers electing to obtain power from an alternative supplier have their bills
reduced based on the regulated generation component, and the customers receive a generation charge from the altemative
supplier. We have a continuing responsibility referred to as our PLR obligation to provide power to those customers not
choosing to receive power from an alternative energy supplier, subject to certain limits.

We recognize, as regulatory assets, costs which the PPUC and the FERC have authorized for recovery from
customers in future periods or for which authorization is probable. Without the probability of such authorization, costs
currently recorded as regulatory assets would have been charged to income when incurred. All regulatory assets are
expected to be recovered under the provisions of the regulatory plan. Our regulatory assets totaled $693 million and $1
billion as of December 31, 2004 and December 31, 2003, respectively.

Regulatory Matters

We purchase a portion of our PLR requirements from FES through a wholesale power sale agreement. The PLR
sale is automatically extended for each successive calendar year unless any party elects to cancel the agreement by
November 1 of the preceding year. Under the terms of the wholesale agreement, FES retains the supply obligation and the
supply profit and loss risk, for the portion of power supply requirements that we do not obtain under our NUG contracts and
other power contracts with nonaffiliated third party suppliers. This arrangement reduces our exposure to high wholesale
power prices by providing power at a fixed price for our uncommitted PLR energy costs during the term of the agreement
with FES. We are authorized to continue deferring differences between NUG contract costs and current market prices.
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On January 12, 2003, we filed, before the PPUC, a request for deferral of transmission-related costs beginning
January 1, 2005 estlmated to be approxnmately $4 mllllon per month. Various parties have mtervened in this case.

See Note 7 to the consolidated financial statements for a more complete and detalled dxscussnm of regulatory
matters in Pennsylvama

Environmental Matters

We have been named as a PRP at waste drsposal sites which may require cleanup under the Comprehenswe
Environmental Response, Compensation and Liability Act of 1980. Allegations of disposal of hazardous substances at
historical sites and the liability involved are often unsubstantiated and subject to dispute; however, federal law provides that
all PRPs for a particular site be held liable on a joint and several basis. Therefore, environmental liabilities that are
cansidered probable have been recognized on the Consolidated Balance Sheet as of December 31, 2004, based on
estimates of the total costs of cleanup, our proportionate responsibility for such costs and the financial ability of other
nonaffiliated entities to pay. We have accrued liabilities aggregating approximately $26,000 as of December 31, 2004.

Legal Matters

Various lawstits, claims (including claims for aebestoe exposure) and proceedings related to our normal business
operations are pendlng agarnst us, the most significant of whrch are descnbed above

- Critical Accounting Pollcies

"We prepare our consolidated financial statements in accordance with GAAP. Application of these principles often
requires a high degree of judgment, estimates and assumptions that affect financial results. All of our assets are subject to
their own specific risks and uncertalntres and are regularly revnewed for lmparrment Our more significant accounting policies
are described below. - R .

G oodwill

In a business combination, the excess of the purchase price over the estimated fair values of the assets acquired
and liabilities assumed is recognized as goodwill. Based on the guidance provided by SFAS 142, We evaluate goodwill for
impairment at least annually and make such evaluations more frequently if indicators of impairment should arise. In

“accordance with the accounting standard, if the fair value of a reporting unit is less than its carrying value (including
goodwill), the goodwill is tested for impairment. If an impairment were indicated, we would recognize a loss — calculated as
the difference between the implied fair value of our goodwill and the carrying value of the goodwill. Our annual review was
completed in the third quarter of 2004, with no impairment of goodwill indicated. The forecasts used in our evaluation of
goodwili reflect operations consistent with our generat business assumptions. Unanticipated changes in those assumptions

- could have a significant effect on our future evaluations of goodwill. In the year ended December 31, 2004, we adjusted
goodwill related to interest received on a pre-merger income tax refund and for the reversal of tax valuanon allowances
related to income tax benefits realized attributable to prior period capital loss carryforwards that were used to offset capital
gains generated in 2004 As of December 31 2004 we had recorded goodwull of approxrmately $870 million.

Regu!atoryAccountmg - R :

We are subject to regulatlon that sets the pnces (rates) |t is perrmtted to charge its customers based on the costs
that the regulatory agencies determine the company is permitted to recover, At times, regulators permit the future recovery
through rates of costs that would be currently charged to expense by an unregulated company. This rate-making process
results in the recording of regulatory assets based on anticipated future cash inflows. We regularly review these assets to
assess their ultimate recoverability within the approved regulatory gurdelmes Impairment nsk associated with these assets
relates to potentially adverse Iegrslahve jUdlClal or regulatory actions in the fulure .

Revenue Recognlt/on

We follow the accrual method of accountmg for revenues. recogmzmg revenue for electncnty that has been
dellvered to customers but not yet billed through the end of the accounting period. The determination of electricity sales to
individual customers is based on meter readings, which occur on a systematic basis throughout the month. At the end of
- each month, electricity delivered to customers since the last meter reading is estimated and a corresponding accrual for
unbilled sales is recognized. The determination of unbilled sales requires management to make estimates regarding
electricity available for retail load, transmission and distribution line losses, demand by customer class, weather-related
impacts, prices in effect for each customer class and electricity provided by alternative suppliers.

11



Pension and Other Postretirement Benefits Accounting

Our reported costs of providing non-contributory defined pension benefits and postemployment benefits other than
pensions are dependent upon numerous factors resulting from actual plan experience and certain assumptions.

Pension and OPEB costs are affected by employee demographics (including age, compensation levels, and
employment periods), the level of contributions we make to the plans, and eamings on plan assets. Such factors may be
further affected by business combinations, which impact employee demographics, plan experience and other factors.
Pension and OPEB costs are also affected by changes to key assumptions, including anticipated rates of return on plan
assets, the discount rates and health care trend rates used in determining the projected benefit obligations for pension and
OPEB costs.

In accordance with SFAS 87, changes in pension and OPEB obligations associated with these factors may not be
immediately recognized as costs on the income statement, but generally are recognized in future years over the remaining
average service period of plan participants. SFAS 87 and SFAS 106 delay recognition of changes due to the long-term
nature of pension and OPEB obligations and the varying market conditions likely to occur over long periods of time. As such,
significant portions of pension and OPEB costs recorded in any period may not reflect the actual leve! of cash benefits
provided to plan participants and are significantly influenced by assumptions about future market conditions and plan
participants’ experience.

In selecting an assumed discount rate, we consider currently available rates of return on high-quality fixed
income investments expected to be available during the period to maturity of the pension and other postretirement
benefit obligations. Due to recent declines in corporate bond yields and interest rates in general, we reduced the
assumed discount rate as of December 31, 2004 to 6.00% from 6.25% and 6.75% used as of December 31, 2003 and
2002, respectively.

Our assumed rate of retum on pension plan assets considers historical market retums and economic forecasts for
the types of investments held by the pension trusts. In 2004, 2003 and 2002, plan assets actually eamed 11.1%, 24.2% and
(11.3)%, respectively. Our pension costs in 2004 were computed assuming a 9.0% rate of return on plan assets based upon
projections of future returns and a pension trust investment allocation of approximately 68% equities, 29% bonds, 2% rea!
estate and 1% cash.

In the third quarter of 2004, FirstEnergy made a $500 million voluntary contribution to its pension plan (our share
was $39 million). Prior to this contribution, projections indicated that cash contributions of approximately $600 million would
have been required during the 2006 to 2007 time period under minimum funding requirements established by the IRS.
FirstEnergy's election to pre-fund the plan is expected to eliminate that funding requirement.

As a result of our voluntary contribution and the increased market value of pension plan assets, we reduced our
accrued benefit cost as of December 31, 2004 by $23 million. As prescribed by SFAS 87, we increased our additional
minimum liability by $16 million, offset by a charge to OCI. The balance in AOCL of $42 million (net of $30 million in deferred
taxes) will reverse in future periods to the extent the fair value of trust assets exceeds the accumulated benefit obligation.

Health care cost trends have significantly increased and will affect future OPEB costs. The 2004 and 2005
composite health care trend rate assumptions are approximately 10%-12% and 9%-11%, respectively, gradually decreasing
to 5% in later years. In determining our trend rate assumptions, we included the specific provisions of our health care plans,
the demographics and utilization rates of plan participants, actual cost increases experienced in its health care plans, and
projections of future medical trend rates.

Long-Lived Assels

In accordance with SFAS No. 144, we periodically evaluate our long-lived assets to determine whether conditions
exist that would indicate that the carrying value of an asset might not be fully recoverable. The accounting standard requires
that if the sum of future cash flows (undiscounted) expected to result from an asset is less than the carrying value of the
asset, an asset impairment must be recognized in the financial statements. If impairment has occurred, we recognize a loss
— calculated as the difference between the carrying value and the estimated fair value of the asset (discounted future net
cash flows).

The calculation of future cash flows is based on assumptions, estimates and judgment about future events. The

aggregate amount of cash flows determines whether an impairment is indicated. The timing of the cash flows is critical in
determining the amount of the impairment.
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Nuclear Decommissioning

In accordance with SFAS 143 we recogmze an ARO for the future decommlssmnmg of TMI-2. The ARO liability
represents an estimate of the fair value of our current obligation related to nuclear decommissioning and the retirement of
other assets. A fair value measurement inherently involves uncertainty in the amount and timing of settlement of the liability.
We used an expected cash flow approach to measure the fair value of the nuclear decommissioning ARO. This approach
applies probability weighting to discounted future cash flow scenarios that reflect a range of possible outcomes. The
scenarios consider settlement of the ARO at the explratlon of the nuclear power plant's current license and settlement based
on an extended license term . .

New Accountmg Standards and Interpretations Adopted
EITF Issue No. 03-1 "The Meaning of Other-Than-Temporary Impairment and its Application to Certain Investments”.

In March 2004, the EITF reached a consensus on the application guidance for EITF 03-1, which provides a model
for determining when investments in certain debt and equity securities are considered other than temporarily impaired.
When an impairment is other-than-temporary, the investment must be measured at fair value and the impairment loss
recognized in earnings. The recognition and measurement provisions of EITF 03-1, which were to be effective for periods
beginning after June 15, 2004, were delayed by the issuance of FSP EITF 03-1-1 in September 2004. During the period of
delay, the Company will continue to evaluate its investments as required by existing authoritative guidance.
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METROPOLITAN EDISON COMPANY

CONSOLIDATED STATEMENTS OF INCOME

OPERATING REVENUES (Note 2(l))

OPERATING EXPENSES AND TAXES:
Fuel and purchased power (Note 2(1))
Other operating costs (Note 2(1))
Provision for depreciation
Amortization of regulatory assets
General taxes
Income taxes

Total operating expenses and taxes

OPERATING INCOME
OTHER INCOME (NET OF INCOME TAXES)

NET INTEREST CHARGES:
Interest on long-term debt
Allowance for borrowed funds used during
construction
Deferred interest
Other interest expense
Subsidiary’s preferred stock dividend requirements
Net interest charges

INCOME BEFORE CUMULATIVE EFFECT OF
ACCOUNTING CHANGE

Cumulative effect of accounting change (net of income
taxes of $154,000) (Note 2(G))

NET INCOME

2004 2003 2002
(In thousands)

$ 1.070.847 § 969,788 986,608
554,988 491,346 497,163
190,401 157,986 155,137
41,161 44,160 50,838
105,675 97,784 97,957
70,457 67.207 66,795
21,968 27,367 27.447
984,650 885,850 895,337
86,197 83,938 91,271
25,537 21,782 21,742
40,630 36,657 40,774

(278) (323) (470)

- (1,187) (710)
4427 5,841 2,636
- 3.779 7,559
44,779 44,767 49,789
66,955 60,953 63,224
- 217 -
$ 66,955 $ 61,170 63.224

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.



“METROPOLITAN EDISON COMPANY

CONSOLIDATED BALANCE SHEETS ... .

As of December 31, L 2004 .. .2003 -
. o C ' (In thousands)
ASSETS L o
UTILITY PLANT: o ; N A -
_In service o $ 1,800,569 $ - 1,838,567
Less-Accumulated provision for depreciation ‘ 709,895 . 772,23
. . 1,090,674 . 1,066,444
Construction work In progress , ’ 21,735 21,980
1,112,409 1,088,424
OTHER PROPERTY AND INVESTMENTS: O :
Nuclear plant decommissioning trusts 216,951 c 192,409
- Long-term notes receivable from associated companies 10453 . - 9,892
Other : 34,767 . - 34,922
. 262,171 237,223
CURRENT ASSETS:
Cash and cash equivalents 120 121
Notes receivable from associated companies 18,769 10,467
- ‘Receivables- . ) :
Customers (less accumulated provisions of $4,578,000 and $4,943,000
respectively, for uncollectible accounts) 119,858 118,933
Associated companies 118,245 : 45,934
Other (less accumulated provisions of $68,000 -
for uncoflectible accounts in 2003) 15,493 22,750
Prepayments and other 1057 - -~ - 6600
I - 283542 ¢ 204,805
DEFERRED CHARGES:
Regulatory assets . 693,133 1,028,432
Goodwill ) 869,585 .. |~ 884,279
Other 24438 7 . . 30824
: . 1,587,156 - .. - 1,943,535
$ 3245278 . § - 3,473,987
CAPITALIZATION AND LIABILITIES L
CAPITALIZATION(See Consolidated Statements of Capitalization): L L
Common stockholder’s equity $ 1285419~ § 1,292,667
Long-term debt and other long-term obligations 701,736 636,301
L 1,987,155 1,928,968
“CURRENT LIABILITIES: o
- Currently payable long-term debt 30,435 . 740,469
‘Short-term borrowings (Note 10)-
Associated companies . . 80,090 - . .- -65335
Accounts payable-
Associated companies 88,879 45,459
Other 26,097 33,878
Accrued taxes ’ . . . A 11,957 . . 8,762
Accrued interest 11,618 11,848
272,152 227,913
NONCURRENT LIABILITIES:
Accumulated deferred income taxes 305,389 297,140
Accumulated deferred investment tax credits 10,868 11,686
Power purchase contract loss liability 349,980 584,340
Nuclear fuel disposal costs 38,408 37,936
Asset retirement obligation 132,887 210,178
Retirement benefits ) 82,218 105,552
Other 66,221 70,264
985,971 1,317,106
COMMITMENTS AND CONTINGENCIES
(Notes 5 and 11)
$ 3,245278 $ 3,473,987

The accompanying Notes to Consolidated Financial Statements are an integral part of these balance sheets.
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METROPOLITAN EDISON COMPANY
CONSOLIDATED STATEMENTS OF CAPITALIZATION

As of December 31, 2004 2003
(Dollars in thousands, except per share amounts)

COMMON STOCKHOLDER'S EQUITY:
Common stock, without par value, authorized 900,000 shares

859,500 shares outstanding 3 1,289,943 S 1,298,130
Accumulated other comprehensive loss (Note 2(F)) (43,490) (32,474)
Retained eamings (Note 8(A)) 38.966 27,011

Total common stockholder's equity 1.285.419 1,292,667
LONG-TERM DEBT (Note 8(C)):
First mortgage bonds:
6.340% due 2004 - 40,000
6.770% due 2005 30,000 30,000
6.360% due 2006 - 17,000
6.400% due 2006 - 33,000
6.000% due 2008 7.830 8,265
6.100% due 2021 28,500 28,500
5.950% due 2027 13,690 13,690
Total first mortgage bonds 80,020 170,455
Secured notes:
5.720% due 2006 - 100,000
5.930% due 2007 - 50.000
4.450% due 2010 - 100,000
4.950% due 2013 - 150,000
Total secured notes - 400,000
Unsecured notes:
5.720% due 2006 100,000 -
5.930% due 2007 50,000 -
4.450% due 2010 100,000 -
4.950% due 2013 150,000 -
4.875% due 2014 250,000 -
7.690% due 2039 - 5,936
7.350% due 2039 - 95,711
Total unsecured notes 650,000 101,647
Net unamortized premium on debt 2,151 4,668
Long-term debt due within one year (30.435) (40.469)
Total long-term debt 701,736 636,301
TOTAL CAPITALIZATION $ 1,987,155 § 1,928,968

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.



~ METROPOLITAN EDISON COMPANY -
CONSOLIDATED STATEMENTS OF COMMON STOCKHOLDER’S EQUITY

Accumulated

Common Stock . Other .
Comprehensive Number Carrying Comprehensive  Retained
Income of Shares Value Income (Loss) Earnings
(Dollars in thousands)

Balance, January 1, 2002 859,500 $ 1,274,325 § 1S 14,617
Netincome $ 63,224 T 63,224
Net unrealized gain on investment . 17 - 17
Net unrealized loss on derivative instruments (67) . ~(67)
Comprehensive income s 63,174 : _

Cash dividends on common stock - ) © 7 7 (60,000)
Purchase accounting fair value adjustment 23,459

Balance, December 31, 2002 859,500 1,297,784 . (39) . 17,841
Netincome $ 61,170 ‘ ) ‘ - 61,170
Net unrealized gain on investments . 2 2
Net unrealized gain on derivative instruments 78 ) ’ 78
Minimum liability for unfunded retirement benefits ’ ’

net of $(23,062,000) of income taxes (32.515) \  (32515)
Comprehensive income* B 28,735 ’
Cash dividends on common stock C ' (52,000)
Purchase accounting fair value adjustment .~ - 346 )

Balance, December 31, 2003 o ’ - 859,500 1,298,130 (32,474) 27,011
Netincome = -~ R $ © 66,955 ‘ 66,955
Net unrealized loss on investments (26) i . (26)

Net unrealized loss on derivative instruments, net of st

$(1,279,000) of income taxes (1,819) (1,819)
Minimum liability for unfunded retirement benefits, '

net of $(6,502,000) of income taxes (9,171, . (9.171) .
Comprehensive income § __ 55939 : . ‘
Cash dividends on common stock i ' (55,000)
Purchase accounting fair value adjustment (8,187) R
Balance, December 31, 2004 859,500 1,289,943 " - (43,490) 38,966

. L

CONSOLIDATED STATEMENTS OF PREFERRED STOCK -

Subject to
. Mandatory Redemption
" Number Carrying
of Shares Value
s ’ {Dollars in thousands)

Balance January 1,2002 ' : : 4,000,000 $- © 92,200
Amortization of fair market Lo Lo ‘ < .

value adjustment - ) R - ) 209
Balance, December 31, 2002 4,000,000 $ 92,409
FIN 46 Deconsodlidation o g ] )
7.35% Series ’ (4,000,000) © 0 (92,618)
Amortization of fair market . ’ ' '

value adjustment . . . L . - 209
Balance, December 31, 2003 - 2 - -
Balance, December 31, 2004 . - 8 -

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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METROPOLITAN EDISON COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS

2004 2003 2002
(In thousands)
CASH FLOWS FROM OPERATING ACTIVITIES:
Net Income S 66,955 $ 61,170 $ 63,224
Adjustments to reconcile net income to net
cash from operating acltivities:
Provision for depreciation 41,161 44,160 50,838
Amortization of regulatory assets 105,675 97,784 97,957
Other amortization - - (2,528)
Deferred costs recoverable as regulatory assets (65,981) (70,752) (86,314)
Deferred income taxes and investment tax credits, net 18,495 45,832 22,564
Accrued retirement benefits obligations (186) (3.284) 63
Accrued compensation, net 584 5,531 (2,491)
Cumulative effect of accounting change (Note 2(G)) - (371) -
Pension trust contribution (38,823) - -
Decrease (increase) in operating assets:
Receivables (65,979) 10.380 (24,672)
Prepayments and other current assets (4,457) 3,131 2,508
Increase (decrease) in operating liabilities:
Accounts payable 35,639 (20,988) (18.657)
Accrued taxes 3,195 (7.334) 9,059
Accrued interest (230) (4.600) (1.020)
Other (22,222) (28.171) (8,657)
Net cash provided from operating activities 73,826 132.488 101.874
CASH FLOWS FROM FINANCING ACTIVITIES:
New Financing-
Long-term debt 247,606 247,696 49,750
Short-term borrowings, net 14,755 - 16,288
Redemptions and Repayments-
Long-term debt (196.371) (260,466) (60,000)
Short-term borrowings, net - (22,964) -
Dividend Payments-
Common stock (55.000) (52,000) (60.000)
Net cash provided from (used for) financing activities 10,990 (87,734) (53.962)
CASH FLOWS FROM INVESTING ACTIVITIES:
Property additions (52,979) (43,558) {44,533)
Contributions to decommissioning trusts (9.483) (9,483) (12,644)
Loan payments to associated companies, net (8,863) (7,941) --
Other (13.492) 664 (324)
Net cash used for investing activities (84.817) (60,318) (57,501)
Net decrease in cash and cash equivalents (1) (15,564) (9,589)
Cash and cash equivalents at beginning of period 121 15,685 25.274
Cash and cash equivalents at end of period 3 120 S 121 S 15,685
SUPPLEMENTAL CASH FLOWS INFORMATION:
Cash Paid During the Year-
Interest (net of amounts capitalized) b 43733 S 51,505 § 46,266
Income taxes (refund) S 33.693 S (25.085) $ 34,385

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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GENERAL TAXES:
State gross receipts *
Real and personal property

Social security and unemployrhent ‘

Other .
Total general taxes

Currently payable-
Federal
State

Deferred, net-
.Federal
State

" Investment tax credit amortization

Total provision for income taxes

METROPOLITAN EDlSON COMPANY
CONSOLIDATED STATEMENTS OF TAXES

' PROVISION FOR INCOME TAXES:

INCOME STATEMENT CLASSIFICATION

OF PROVISION FOR INCOME TAXES:

Operating income
Other income

Cumulative effect of aocountmg ‘change
Total provision for income taxes

RECONCILIATION OF FEDERAL INCOME TAX
EXPENSE AT STATUTORY RATE TO TOTAL

PROVISION FOR INCOME TAXES:

Book income before provision for income taxes

Federal income tax expense at statutory rate

Increases (reductions) in taxes resulting from-
Amortization of lnvestment tax crednts :

Deprecxatlon

State income tax, net of federal beneﬁt

Other, net

Total provision for income taxes

s

ACCUMULATED DEFERRED INCOME TAXES AT

DECEMBER 31:
Property basis differences
Nuclear decommlssxonmg

Deferred sale and leaseback cqsts

Non-utility generation costs

Purchase accounting basis dlfference

Sale of generation assets
Regulatory transition charge

Customer receivables for future income taxes

Other comprehensive income
Employee benefits
Other

Net deferred income tax liability

* Collected from customers through regulated rates and included in revenue on the Consolidated Statements of Income.

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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2003

2002

2004
(in thousands)

3 58900 $ 53462. § . 56,043
1,490 2,510 1,384
3,800 2,448 1
o 16,267 1 B787 0,367
$ -. 70,457 $ 67,207 S : 66,795
'S 12679 § (3.435) § 45,371
7.043 1,763 6.437
19,722 (1.672) 21,808
20, 509 38,863 19,615
« 276) 7.791 © 3741
19,323 46,654 23,356
, (828) (822) (792)
3 38217 S 44160 S . 44372
S 21968 § 27,367 8 L 27447
16,249 16,639 16,925
- © 154 . -
$ 38217 § 44160 S "44,372
. $ 105172  § .. 105330 S 107,596
S 36810 $ 36,866 § 37,659
(828) . (822) 792)
2,662 - 1,736 1,362
3.749 6,289 - . 6,107
(4.176) . 91 . . 36
3 38217 § 44160 S < 44,372
$ ‘257,880 " § - 250,779 § 217,351
(4.755). ' (6/405) (4,247)
(11,149) ' (10,986) {11,366)
7.475 " 2,287 (4,832)
(642) (642) " (642)
' (1,419) (1.419) (1,419)
95,056 88,020 88,315
40,636 46,010 50,259
(30.843) (23.062) -
(5.289) (17,252) -
(41,561) (30,190) (16,662)
$ 305,389 § 297,140 § 316,757




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND BASIS OF PRESENTATION:

The consolidated financial statements include Met-Ed (Company) and its wholly owned subsidiaries. The Company
is a wholly owned subsidiary of FirstEnergy. FirstEnergy also holds directly all of the issued and outstanding common
shares of its other principal electric utility operating subsidiaries, including OE, CEl, TE, ATSI, JCP&L and Penelec.

The Company follows GAAP and complies with the regulations, orders, policies and practices prescribed by the
SEC, PPUC and the FERC. The preparation of financial statements in conformity with GAAP requires management to make
periodic estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and the
disclosure of contingent assets and liabilities. Actual results could differ from these estimates. Revenue amounts related to
transmission activities previously recorded as wholesale electric sales revenues were reclassified as transmission revenues.
Expenses (including transmission and congestion charges) were reclassified among purchased power, other operating
costs and amortization of regulatory assets to conform with the current year presentation of generation commodity costs.

The Company consolidates all majority-owned subsidiaries over which the Company exercises control and, when
applicable, entities for which the Company has a controlling financial interest. Intercompany transactions and balances are
eliminated in consolidation. Investments in nonconsolidated affiliates (20-50 percent owned companies, joint ventures and
partnerships) over which the Company has the ability to exercise significant influence, but not control, are accounted for on
the equity basis.

Unless otherwise indicated, defined terms used herein have the meanings set forth in the accompanying Glossary
of Terms.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:
(A) ACCOUNTING FOR THE EFFECTS OF REGULATION

The Company accounts for the effects of regulation through the application of SFAS 71 to its operating utilities
when its rates:

« are established by a third-party regulator with the authority to set rates that bind customers;
« are cost-based; and

e can be charged to and collected from customers.

An enterprise meeting all of these criteria capitalizes costs that would otherwise be charged to expense if the rate
actions of its regulator make it probable that those costs will be recovered in future revenue. SFAS 71 is applied only to the
parts of the business that meet the above criteria. If a portion of the business applying SFAS 71 no longer meets those
requirements, previously recorded regulatory assets are removed from the balance sheet in accordance with the guidance
in SFAS 101.

Regulatory Assels-

The Company recognizes, as regulatory assets, costs which the FERC and the PPUC have authorized for
recovery from customers in future periods or for which authorization is probable. Without the probability of such
authorization, costs currently recorded as regulatory assets would have been charged to income as incurred. All regulatory
assets are expected to be recovered from customers under the Company’s regulatory plan. The Company continues to bill
and collect cost-based rates for its transmission and distribution services, which remain regulated; accordingly, it is
appropriate that the Company continue the application of SFAS 71 to those operations.
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Net regulatory assets on the Consolidated Balance Sheets are comprised of the following:

2004 2003
(In millions)

' Regulatory transition costs oo § 692 § 926
_Customer receivables for future lncome taxes L ) 90 103

~ Nuclear decommissioning costs” - i (122) (26)

- " Employee postretirement beneft costs Do 16 o 1

! 'Loss on reacquired debt - -: : 17 8
~Other N : - : (1)
Total $ 693 § 1,028

Regulatory transition charges as of December 31, 2004 include $0.5 billion for the deferral of above-market costs
from power supplied by NUGs. These costs are being recovered through CTC revenues. The regulatory asset for above-
market NUG costs and a corresponding Ilabrllty are adjusted to fair value at the end of each quarter. .

Account/ng for Generat/on Operations-

" The application of SFAS 71 was drscontrnued in 1998 wrth respect to the Company's generatron operations. The
Company subsequently divested substantially all of its generating assets. The SEC's interpretive guidance and EITF 97-4
regarding asset impairment measurement provides that any supplemental regulated cash flows such as a CTC should be
excluded from the cash flows of assets in a portion of the business not subject to regulatory accounting practices. If those
assets are impalred a regulatory asset should be established if the costs are recoverable through regulatory cash flows. Net
assets included in utility plant relating to the operations for whrch the applrcatlon of SFAS 71 was d:scontrnued were $13
million as of December 31, 2004, .

(B) CASH AND SHORT-TERM FINANCIAL INSTRUMENTS-

All temporary cash investments purchased with an initial maturity of three months or less are reported as cash
equivalents on the Consolrdated Balance Sheets at cost whxch approxrmates their fair market value.

(C) REVENUESAND RECEIVABLES- e '*‘7 -

The Company's principal business is provrdmg electnc service to customers in Pennsylvama The Company s retall
customers are metered on a cycle basis. Electric revenues are recorded based on energy delivered through the end of the
calendar month. An estimate of unbilled revenues is calculated to recognize electric service provided between the last meter
reading and the end of the month. This estimate includes many factors including estimated weather impacts, customer
shopping activity, historical line loss factors and prices in effect for each class of customer. In each accounting period, the
Company accrues the estimated unbilled amount recervable as revenue and reverses the related pnor penod estnmate

‘Receivables from customers include sales to resrdentral commercral and industrial , customers and sales to
wholesale customers. There was no material concentration of receivables as of December 31, 2004 ‘or 2003, with respect to
any particular segment of the Company’s customers. Tota! customer receivables were $120 million (billed - $74 million and
unbilled — $46 million) and $119 million (billed — $70 million and unbrlled 849 mrlllon) as of December 31, 2004 and 2003,
respectively.

- (D) PROPERTY, PLANT AND EQUIPMENT- -

As a result of the Company's acquisition by FlrstEnergy in 2001 a portron of the Companys property. plant and
equipment was adjusted to reflect fair value. The majority of the Company’s property, plant and equipment continues to be
reflected at original cost since such assets remain subject to rate regulation on a historical cost basis. The costs of normal
maintenance, repairs and minor replacements are expensed as rncurred The Companys accountmg polrcy for planned
major maintenance projects is to recognize liabilities as they are incurred. .

The Company provrdes for depreciationon a stralght-hne basis at various rates over the estlmated Irves of property
included in plant in service. The annualized composite rate was approximately 2.4% in 2004, 2.6% in 2003 and 3.0% in
2002. The decrease in the composite depreciation rate reflects changes in the depreciable plant base due to assets with
higher depreciation rates being fully depreciated since 2002.

-21



(E) ASSET IMPAIRMENTS-
Long-Lived Assels

The Company evaluates the carrying value of its long-lived assets when events or circumstances indicate that the
carrying amount may not be recoverable. In accordance with SFAS 144, the carrying amount of a long-lived asset is not
recoverable if it exceeds the sum of the undiscounted cash flows expected to result from the use and eventual disposition of
the asset. If an impairment exists, a loss is recognized for the amount by which the carrying value of the long-lived asset
exceeds its estimated fair value. Fair value is estimated by using available market valuations or the long-lived asset's
expected future net discounted cash flows. The calculation of expected cash flows is based on estimates and assumptions
about future events.

Goodwill

In a business combination, the excess of the purchase price over the estimated fair values of assets acquired and
liabilities assumed is recognized as goodwill. Based on the guidance provided by SFAS 142, the Company evaluates its
goodwill for impairment at least annually and would make such an evaluation more frequently if indicators of impairment
should arise. In accordance with the accounting standard, if the fair value of a reporting unit is less than its carrying value
(including goodwill), the goodwill is tested for impairment. If an impairment is indicated, the Company recognizes a loss —
calculated as the difference between the implied fair value of a reporting unit's goodwill and the camrying value of the
goodwill. The Company's 2004 annual review was completed in the third quarter of 2004 with no impairment indicated. The
forecasts used in the Company's evaluations of goodwill reflect operations consistent with its general business assumptions.
Unanticipated changes in those assumptions could have a significant effect on the Company's future evaluations of
goodwill. As of December 31, 2004, the Company had $870 miltion of goodwill. In 2004, the Company adjusted goodwill for
interest received on a pre-merger income tax refund and for the reversal of tax valuation allowances related to income tax
benefits realized attributable to prior period capital loss carryforwards that were offset by capital gains generated in 2004.

Investments

The Company periodically evaluates for impairment investments that include available-for-sale securities held by
its nuclear decommissioning trusts. In accordance with SFAS 115, securities classified as available-for-sale are evaluated to
determine whether a decline in fair value below the cost basis is other than temporary. If the decline in fair value is
determined to be other than temporary, the cost basis of the security is written down to fair value. The Company considers,
among other factors, the length of time and the extent to which the security’s fair value has been less than cost and the
near-term financial prospects of the security issuer when evaluating investments for impairment. The fair value and
unrealized gains and losses of the Company's investments are disclosed in Note 4.

(F) COMPREHENSIVE INCOME-

Comprehensive income includes net income as reported on the Consolidated Statements of Income and all other
changes in common stockholder’s equity except those resulting from transactions with FirstEnergy. As of December 31,
2004 and December 31, 2003, accumulated other comprehensive loss consisted of a minimum liability for unfunded
retirement benefits of $42 million and $33 miillion, respectively. As of December 31, 2004 accumulated other comprehensive
loss also consisted of unrealized losses on derivative instrument hedges of $2 million.

(G) CUMULATIVE EFFECT OF ACCOUNTING CHANGE

As a result of adopting SFAS 143 in January 2003, asset retirement costs were recorded in the amount of
$186 million as part of the carrying amount of the related long-lived asset, offset by accumulated depreciation of
$186 million. The ARO liability on the date of adoption was $198 million, including accumulated accretion for the period from
the date the liability was incurred to the date of adoption. The remaining cumulative effect adjustment for unrecognized
depreciation and accretion, offset by the reduction in the existing decommissioning liabilities and the reversal of
accumulated estimated removal costs for non-regulated generation assets, was a $371,000 increase to income, $217,000
net of tax in the year ended December 31, 2003. If SFAS 143 had been applied during 2002, the impact would not have
been material to the Company’s Consolidated Statements of Income.
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(H) INCOME TAXES-

Details of the total provision for income taxes are shown on the Consolidated Statements of Taxes. The Company
records income taxes in accordance with the liability method of accounting. Deferred income taxes reflect the net tax effect
of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and the
amounts used for tax purposes. Investment tax credits, which were deferred when utilized, are being amortized over the
recovery periad of the related property. Deferred income tax liabilities related to tax and accounting basis differences and
tax credit carryforward items are recognized at the statutory income tax rates in effect when the liabilities are expected to be
paid. Deferred tax assets are recognized based on income tax rates expected to be in effect when they are settled. The
Company is included in FirstEnergy's consolidated federal income tax return. The consolidated tax liability is allocated on a
“stand-alone” company basis, with the Company recognizing the tax benefit for any tax losses or credits it contributes to the
consolidated return.

() TRANSACTIONS WITH AFFILIATED COMPANIES-

Operating revenues, operating expenses and other income included transactions with affiliated companies,
primarily FESC, GPUS and FES. GPUS (until it ceased operations in mid-2003) and FESC have provided legal, accounting,
financial and other corporate support services to the Company. The Company also entered into sale and purchase
transactions with affiliates (JCP&L and Penelec) during 2002. Effective September 1, 2002, the Company purchases a
portion of its PLR responsibility from FES through a wholesale power sale agreement. The primary affiliated companies
transactions are as follows:

2004 2003 2002

(In millions)
Operating Revenues:
Wholesale sales-affiliated companies S - $ - $ 19
Operating Expenses:
Power purchased from FES 434 277 172
Service Company support services 46 50 68
Power purchased from other affiliates - 2 10

FirstEnergy does not bill directly or allocate any of its costs to any subsidiary company. Costs are allocated to the
Company from FESC, which is a subsidiary of FirstEnergy and a “mutual service company” as defined in Rule 93 of the
PUHCA. The vast majority of costs are directly billed or assigned at no more than cost as determined by PUHCA Rule 91.
The remaining costs are for services that are provided on behalf of more than one company, or costs that cannot be
precisely identified and are allocated using formulas that are filed annually with the SEC on Form U-13-60. The current
allocation or assignment formulas used and their bases include multiple factor formulas: each company’s proportionate
amount of FirstEnergy's aggregate direct payroll, number of employees, asset balances, revenues, number of customers,
other factors and specific departmental charge ratios. Management believes that these allocation methods are reasonable.
Intercompany transactions with FirstEnergy and its other subsidiaries are generally settled under commercial terms within
thirty days, except for a net $33 million receivable from affiliates for OPEB obligations.

3. PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS:

FirstEnergy provides noncontributory defined benefit pension plans that cover substantially all of the Company's
employees. The trusteed plans provide defined benefits based on years of service and compensation levels. The
Company'’s funding policy is based on actuarial computations using the projected unit credit method. In the third quarter of
2004, FirstEnergy made a $500 million voluntary contribution to its pension plan (the Company’s share was $39 million).
Prior to this contribution, projections indicated that cash contributions of approximately $600 million would have been
required during the 2006 to 2007 time period under minimum funding requirements established by the IRS. The election to
pre-fund the plan is expected to eliminate that funding requirement. Since the contribution is deductible for tax purposes, the
after-tax cash impact of the voluntary contribution is approximately $300 million (the Company's share was $23 million).

FirstEnergy provides a minimum amount of noncontributory life insurance to retired employees in addition to
optional contributory insurance. Health care benefits, which include certain employee contributions, deductibles and
copayments, are also available to retired employees, their dependents and, under certain circumstances, their survivors.
The Company recognizes the expected cost of providing other postretirement benefits to employees and their beneficiaries
and covered dependents from the time employees are hired until they become eligible to receive those benefits.
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Pension and OPEB costs are affected by employee demographics (including age, compensation levels, and
employment periods), the level of contributions made to the plans, and eamings on plan assets. Such factors may be further
affected by business combinations, which impact employee demographics, plan experience and other factors. Pension and
OPEB costs may also be affected by changes in key assumptions, including anticipated rates of return on plan assets, the
discount rates and health care trend rates used in determining the projected benefit obligations and pension and OPEB
costs. FirstEnergy uses a December 31 measurement date for the majority of its plans.
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Unless otherwise indicated, the following tables provide information applicéble to FirstEnergy's pension and OPEB

plans.
Obligations and Funded Status Pension Benefits Other Benefits

As of December 31 : . 2004 2003 2004 - 2003
: {(!n millions)

Change in benefit obligation

Benefit obligation as of January 1 $ 4162 § 3866 $ 2368 § 2,077
Service cost IR 7. - 66 36 43
Interest cost o o o 252 253 _ , 112 .. 136
Plan participants’ contributions - : e - - 14 6 -
Plan amendments - .- . - (281) (123)
Actuarial (gain) loss o . 134 ] 222 (211) "323
Benefits paid . ~ (261) (245) (108) (94)
Benefit obligation as of December 31 $ 4364 3§ 4162 $ 1,930 $ 2,368
Change In fair value of plan assets . . : '
Fair value of plan assets as of January 1 s 3315 § 2,889 § 537 § . 473
Actual retum on plan assets T 415 671 57 / - 88
Company contribution’  =.-. : 500 ’ - 64" - © 68
Plan participants’ contribution - - 14 2
Benefits paid (261) (245) (108) (94)
Fair value of plan assets as of December 31 $ 3969 $ 3315 § 564 § ‘ 537
Funded status . . $ - .. (395) § (847) $ (1.366) $ ©(1,831)
Unrecognized net actuarial loss 885 919 730 994
Unrecognized prior service cost (benefit) ’ 63 72 (378) (221)
Unrecognized net transition obligation - - - : ‘- ; 83
Net asset (liability) recognized $ 853 §$ ¢ 144 § (1,014) § - (975)
Amounts Recognized in the
Consolidated Balance Sheets
As of December. N .
Accrued benefit cost $ : (14) $ ¢ (438) . $ (1,014) § . (975)
Intangible assets : ' 63 ", . . 72. . - -
Accumulated other comprehensive loss 504 510 . - . -
Net amount recognized S 553 § 144 (1,014) § {975)
Company‘s share of net amount recogmzed -§ . 49§ 10 $ 59) § . = -{59)
Increase (decrease) in minimum l«abmty

included in other comprehensive income c ‘ : ) C

(netoftax) oo S 4 8 (145) - - -
Assumptions Used to Determine , ' N
Benefit Obligations As of December31 Lo ) ‘ o .
Discount rate R 6.00%  ° 6.25% ' 6.00% - 6.25%
Rate of compensation increase - 350% -+ " - -350% = : R
Allocation of Plan Assets
As of December 31 o e
Asset Category - ’ PN
Equity securities 68% o - 70% o, 4% %
Debt securities N 29 21 - 25 22
Real estate 2 ‘ .2 . o - -
Cash 1 : 1 . . 1 7

Total 100% . - - 100% . - 100% 100%
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Information for Pension Plans With an
Accumulated Benefit Obligation in

Excess of Plan Assets 2004 2003
(In millions)
Projected benefit obligation $ 4,364 S 4,162
Accumulated benefit obligation 3,983 3,753
Fair value of plan assets 3.969 3.315
Pension Benefits Other Benefits
Components of Net Periodic Benefit Costs 2004 2003 2002 2004 2003 2002
(In millions)
Service cost S 77 3 66 $ 59 § 36 S 43 3 29
Interest cost 252 253 249 112 137 114
Expected return on plan assets (286) (248) (346) (44) (43) (52)
Amortization of prior service cost 9 9 9 (40) 9) 3
Amortization of transition obligation (asset) - - - - 9 9
Recognized net actuarial loss 39 62 - 39 40 11
Net periodic cost (income) S 91 $ 142§ (29) $ 103 S 177 8 114
Company's share of net periodic cost (income) S - 3 5 § (11) S 3 S 7 3 3
Weighted-Average Assumptions Used .
to Determine Net Periodic Benefit Cost Pension Benefits Other Benefits
for Years Ended December 31 2004 2003 2002 2004 2003 2002
Discount rate 6.25% 6.75% 7.25% 6.25% 6.75% 7.25%
Expected long-term retum on plan assets 9.00% 9.00% 10.25% 9.00% 9.00% 10.25%
Rate of compensation increase 3.50% 3.50% 4.00%

In selecting an assumed discount rate, FirstEnergy considers currently available rates of return on high-quality
fixed income investments expected to be available during the period to maturity of the pension and other postretirement
benefit obligations. The assumed rate of return on pension plan assets considers historical market returns and economic
forecasts for the types of investments held by the Company's pension trusts. The long-term rate of return is developed
considering the portfolio’s asset allocation strategy.

FirstEnergy employs a total return investment approach whereby a mix of equities and fixed income investments
are used to maximize the long-term retum of plan assets for a prudent level of risk. Risk tolerance is established through
careful consideration of plan liabilities, plan funded status, and corporate financial condition. The investment portfolio
contains a diversified blend of equity and fixed-income investments. Furthermore, equity investments are diversified across
U.S. and non-U.S. stocks, as well as growth, value, and small and large capitalizations. Other assets such as real estate are
used to enhance long-term retums while improving portfolio diversification. Derivatives may be used to gain market
exposure in an efficient and timely manner; however, derivatives are not used to leverage the portfolio beyond the market
value of the underlying investments. Investment risk is measured and monitored on a continuing basis through periodic
investment portfolio reviews, annual liability measurements, and periodic asset/liability studies.

Assumed Health Care Cost Trend Rates
As of December 31 2004 2003
Health care cost trend rate assumed for next

year (pre/post-Medicare) 9%-11% 10%-12%
Rate to which the cost trend rate is assumed to

decline (the ultimate trend rate) 5% 5%
Year that the rate reaches the ultimate trend

rate (pre/post-Medicare) 2009-2011 2009-2011

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care plans. A
one-percentage-point change in assumed health care cost trend rates would have the following effects:
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1-Percentage- 1-Percentage-
_ PointIncrease  Point Decrease
(In millions) . .

Effect on total of service and interest cost $ 9 < § (18)
Effect on postretirement benefit obligation $205 $(179)

o

Pursuant to FSP 106-1 rssued January 1 2 2004 FrrstEnergy began accounting for the effects of the Medicare Act
effective January 1, 2004 because of a plan amendment during the quarter, which required remeasurement of the plan's

obligations. The plan amendment, which increases cost-sharing by employees and retirees effective January 1, 2005,
reduced the Company's postretirement benefit costs by $2 million during 2004

Consistent with"the gurdance in FSP 106-2 issued on May19 2004 FirstEnergy recognized a reduction of
$318 million in the accumulated postretrrement benefit obligation as a result of the federal subsidy provrded under the
Medicare Act related to benefits for past service. This reduction was accounted for as an actuarial gain in 2004 pursuant to
FSP106-2. The subsidy reduced the Company's net periodic postretirement benefit costs by $4 million during 2004.

As a result of its voluntary contribution and the increased market value of pension plan assets, the Company
reduced its accrued benefit cost as of December 31, 2004 by $23 miillion. As prescribed by SFAS 87, the Company
increased its additional minimum liability by $16 million, offset by a charge to OCI. The balance in AOCL of $42 million (net
of $30 million in deferred taxes) will reverse in future periods to the extent the fair value of trust assets exceeds the
accumulated benefit obligation. .

Taking info account" estlmated employee future service, FlrstEnergy expects to. make the followmg benefit
payments from plan assets: : ,

Pension Benefits  Other Benefits

(In millions)
2005 $ 228 . . $111
206 L7 7T oot o228 106
2007 . R 236 109
2008 e T - 247 - 112 -
2009 o 264 115

Years 2010 - 2014 L - 1,531 627

4. FAIRVALUE OF FINANGIAL INSTRuwiéNrS: '

.oy

Long-term Debt and Other Long-term Obhgatrons-
All borrowings with initial maturities of less than one year are def ned as f' nancial mstruments under GAAP and are
reported on the Consolidated Balance Sheets at cost, which approximates their fair market value. The following table

provides the approximate fair value and related carryrng amounts of long-term debt and other long-term obligations as of
December 31: . .

2008 .. - 2003

Carrying Fair Carrying Fair

Value Value Value Value

. . : . S “(In millions) . . .
Long-term debt oo vt i g o730 S T3 S 576§ . 593
Subordinated debentures to affiliated trusts = - 96 104

$ 730 & 731§ 672 § 697

The fair values of long-term debt and other long-term obligations reflect the present value of the cash outflows
relating to those securities based on the current call price, the yield to maturity or the yield to call, as deemed appropriate at
the end of each respective year. The yields assumed were based on secuntres with similar characteristics offered by
corporations with credit ratings similar to the Company (3 ratmgs
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Investments-

The carrying amounts of cash and cash equivalents approximate fair value due to the short-term nature of these
investments. The following table provides the approximate fair value and related carrying amounts of investments other than
cash and cash equivalents as of December 31:

2004 2003
Carrying Fair Carrying Fair
Value Value Value Value
(In millions)

Debt securities:""

-Government obligations $ 78 S 78 $ 72 S 72
-Corporate debt securities 5 5 6 6
83 83 78 78

Equity securities' 137 137 17 117

$ 220 S 220 § 195 § 195

™ Includes nuclear decommissioning trust investments.

The fair value of investments other than cash and cash equivalents represent cost (which approximates fair value)
or the present value of the cash inflows based on the yield to maturity. The yields assumed were based on financial
instruments with similar characteristics and terms.

Investments other than cash and cash equivalents include decommissioning trust investments, which are classified
as available-for-sale securities. The Company has no securities held for trading purposes. The following table summarizes
the amortized cost basis, gross unrealized gains and losses and fair values for decommissioning trust investments as of
December 31:

2004 2003
Cost Unrealized  Unrealized Fair Cost Unrealized Unrealized Fair
Basis Gains Losses Value Basis Gains Losses Value
(In millions)
Debt securities $ 80 S 3 3 - $ 83 S 74 S 4 S - S 78
Equity securities 113 24 3 134 75 40 1 114
S 193 3 27§ 3 $ 217 S 149 S 4 S 1 S 192

Proceeds from the sale of decommissioning trust investments, gross realized gains and losses on those sales, and
interest and dividend income for the three years ended December 31, 2004 were as follows:

2004 2003 2002
(In millions)

Proceeds from sales $179 $84 $65
Gross realized gains 30 2 1
Gross realized losses 1 1 1
Interest and dividend income 6 5 5

The following table provides the fair value and gross unrealized losses of nuclear decommissioning trust
investments that are deemed to be temporarily impaired as of December 31, 2004:

Less Than 12 Months 12 Months or More Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
(In millions)
Debt securities $ 10 S - S 6 $ - S 16 S -
Equity securities 21 3 1 - 22 3
$ 31 S 3 S 7 S - 38 $ 3
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The Company periodically evaluates the securities held by its nuclear decommissioning trusts for other-than-
temporary impairment. The Company considers the length of time and the extent to which the security’s fair value has been
less than its cost basis and other factors to determine whether an impairment is other than temporary.- The recovery of

“amounts contributed to the Company's decommissioning trusts are subject to regulatory accountlng in accordance with
SFAS 71. Net unrealized gains and losses are recorded as regulatory liabilities or assets since the difference between
investments held in trust and the decommlssronrng liabilities are recovered from or refunded to customers .

. 'l'he mvestment policy for the nuclear deoommrssronmg trust funds restricts or llmrts the abllrty fo hold certam types
‘of assets including private or direct placements, warrants, securities of FirstEnergy, investments in companies owning
‘nuclear power plants, financial derivatives, preferred stocks, securities convertible into common stock and secuntres of the
trust fund S custodlan or managers and their parents or subsrdxanes .

5 LEASES

Consrstent Wlth regulatory treatment,- the rentals for caprtal and operatrng leases are charged to operatmg
expenses on the Consolidated Statements of Income. The Company's most significant operating lease relates to the sale
and leaseback of a portion of its ownership interest in the Memill Creek Reservoir project. The interest element related to this
lease was $1.6 million, $1.6 million and $0.2 mrlhon for the years 2004, 2003 and 2002.

As of December 31, 2004, the future mrnrmum lease payments on the Company's Merrill Creek operatmg Iease
net of reimbursements from sublessees, are: $1.5 million, $1.5 million, $1.5 million, $1.5 million and $1.9 million for the
years 2005 through 2009, respectively, and $41.9 million for the years thereafter. The Company’s Merrill Creek lease
payments were offset against the actual net divestiture proceeds received from the 1999 sales of its generating assets.

6. VARIABLE INTEREST ENTITIES

FIN 46R addresses the consolldatlon of VIEs, including specral-purpose entrtles that are not controlled through
voting interests or In which the equity investors do not bear the residual economic risks and rewards. FirstEnergy adopted
FIN 46R for specral-purpose entities as of December 31,2003 and for all other entities in the first quarter of 2004. The first
step under FIN 46R is to determine whether an entity is within the scope of FIN 46R, which occurs if it is deemed to be a
VIE. The Company consolidates VIEs wheniitis detemnned to be the primary benef crary as det‘ ned by FIN 46R.

l

The Company has evaluated its power purchase agreements and determrned that certarn NUG entities may be
VIEs to the extent they own a plant that sells substantially all of its output to the Company and the contract price for power is
correlated with the plant’s variable costs of production. The Company maintains several long-term.power purchase
agreements with NUG entities. The agreements were structured pursuant to the Public Utility Regulatory Policies Act of
1978. The Company was not mvolved in the creation of, and has no equrty or debt invested in, these entities.

" The Company has deterrnrned that for all but one of these entrtres the Company has no vanable interests in the
entities or the entities are govemmental or.not-for-profit organizations not within the scope of FIN 46R. The Company may
hold a variable interest in the remaining entrty. whrch sells |ts output at vanable pnce that correlates to some extent with the
operatlng costs of the plant ; S . ‘

As requrred by FlN 46R the Company requests ona quarterly basrs the rnformatlon necessary from this entity to
determine whether it is a VIE or whether the Company is the primary beneficiary. The Company has been unable to obtain
the requested information, which was deemed by the requested entity to be proprietary. As such, the Company applied the
scope exception that exempts enterprises unable to obtain the necessary information to evaluate entities under FIN 46R.
The maximum exposure to loss from this entity results from increases in the variable pricing component under the contract
terms and cannot be determined without the requested data. The purchased power costs from this entity during 2004, 2003
and 2002 were $54 mrlhon $53 mllhon and $53 mllhon respectrvely
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7. REGULATORY MATTERS:

In late 2003 and early 2004, a series of letters, reports and recommendations were issued from various entities,
including governmental, industry and ad hoc reliability entities (PUCO, FERC, NERC and the U.S. — Canada Power System
Outage Task Force) regarding enhancements to regional reliability. With respect to each of these reliability enhancement
initiatives, FirstEnergy submitted its response to the respective entity according to any required response dates. In 2004,
FirstEnergy completed implementation of all actions and initiatives related to enhancing area reliability, improving voltage
and reactive management, operator readiness and training, and emergency response preparedness recommended for
completion in 2004. Furthermore, FirstEnergy certified to NERC on June 30, 2004, with minor exceptions noted, that
FirstEnergy had completed the recommended enhancements, policies, procedures and actions it had recommended be
completed by June 30, 2004. In addition, FirstEnergy requested, and NERC provided, a technical assistance team of
experts to assist in implementing and confirming timely and successful completion of various initiatives. The NERC-
assembled independent verification team confirmed on July 14, 2004, that FirstEnergy had implemented the NERC
Recommended Actions to Prevent and Mitigate the Impacts of Future Cascading Blackouts required to be completed by
June 30, 2004, as well as NERC recommendations contained in the Control Area Readiness Audit Report required to be
completed by summer 2004, and recommendations in the U.S. — Canada Power System Outage Task Force Report
directed toward FirstEnergy and required to be completed by June 30, 2004, with minor exceptions noted by FirstEnergy.
On December 28, 2004, FirstEnergy submitted a follow-up to its June 30, 2004 Certification and Report of Completion to
NERC addressing the minor exceptions, which are now essentially complete.

FirstEnergy is proceeding with the implementation of the recommendations that were to be implemented
subsequent to 2004 and will continue to periodically assess the FERC-ordered Reliability Study recommendations for
forecasted 2009 system conditions, recognizing revised load forecasts and other changing system conditions which may
impact the recommendations. Thus far, implementation of the recommendations has not required, nor is expected to
require, substantial investment in new, or material upgrades, to existing equipment. FirstEnergy notes, however, that FERC
or other applicable government agencies and reliability coordinators may take a different view as to recommended
enhancements or may recommend additional enhancements in the future that could require additional, material
expenditures. Finally, the PUCO is continuing to review the FirsiEnergy filing that addressed upgrades to control room
computer hardware and software and enhancements to the training of control room operators, before determining the next
steps, if any, in the proceeding.

In May 2004, the PPUC issued an order approving the revised reliability benchmark and standards, including
revised benchmarks and standards for the Company. The Company filed a Petition for Amendment of Benchmarks with the
PPUC on May 26, 2004 seeking amendment of the benchmarks and standards due to their implementation of automated
outage management systems following restructuring. Evidentiary hearings have been scheduled for September 2005.
FirstEnergy is unable to predict the outcome of this proceeding.

On January 16, 2004, the PPUC initiated a formal investigation of whether the Company's “service reliability
performance deteriorated to a point below the level of service reliability that existed prior to restructuring” in Pennsylvania.
Hearings were held in early August 2004. On September 30, 2004, the Company filed a settlement agreement with the
PPUC that addresses the issues related to this investigation. As part of the settlement, the Company, Penelec and Penn
agreed to enhance service reliability, ongoing periodic performance reporting and communications with customers and to
collectively maintain their current spending levels of at least $255 million annually on combined capital and operation and
maintenance expenditures for transmission and distribution for the years 2005 through 2007. The settlement also outlines
an expedited remediation process to address any alleged non-compliance with terms of the setllement and an expedited
PPUC hearing process if remediation is unsuccessful. On November 4, 2004, the PPUC accepted the recommendation of
the ALJ approving the settlement.

In June 2001, the PPUC approved the Settlement Stipulation with all of the major parties in the combined merger
and rate relief proceedings which approved the FirstEnergy/GPU merger and provided the Company PLR deferred
accounting treatment for energy costs. A February 2002 Commonwealth Court of Pennsylvania decision affirmed the PPUC
decision regarding approval of the merger, remanded the issues of quantification and allocation of merger savings to the
PPUC and denied the PLR deferral accounting treatment. In October 2003, the PPUC issued an order concluding that the
Commonwealth Court reversed the PPUC's June 2001 order in its entirety. In accordance with the PPUC's direction, the
Company filed supplements to its tariffs which were effective October 2003 that reflected the CTC rates and shopping
credits in effect prior to the June 21, 2001 order.
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- In response fo its October 8, 2003 petition, the PPUC denied the Company's accounting request regarding the
CTC rate/shopping credit swap by requiring the Company to treat the stipulated CTC rates that were in effect from
January 1, 2002 on a retroactive basis. The Company subsequently filed with the Commonwealth Court, on October 31,
2003, an Application for Clarification with the judge, a Petition for Review of the PPUC's October 2 and October 16 Orders,
and an application for reargument if the judge, in his clarification order, indicates that the Company's Objection was intended
to be denied on the merits. The Reargument Brief before the Commonwealth Court was filed January 28, 2005.

In accordance with PPUC directives, Met-Edand Penelec have been negotiating with interested parties in an
attempt to resolve the merger savings issues that are the subject of remand from the Commonwealth Court. These
companies' combined portion of total merger savings is estimated to be appmxrmately $31.5 million, If no settlement can be
reached, Met-Ed and Penelec will take the position that any portion of such savrngs should be allocated to customers during
each company'’s next rate proceeding. )

The Company purchases a portion of its PLR requirements from FES through a wholesale power sale agreement,
The PLR sale is automatically extended for each successive calendar year unless any party elects to cancel the agreement
by November 1 of the preceding year. Under the terms of the wholesale agreement, FES retains the supply obligation and
the supply profit and loss risk, for the portion of power supply requirements not self-supplied by the Company under its NUG
contracts and other power contracts with nonaffiliated third party suppliers. This arrangement reduces the Company's
exposure to high wholesale power prices by provrdrng power at a fixed price for its uncommitted PLR energy costs during
the term of the agreement with FES. The Company is authonzed to contmue deferring differences between NUG contract
costs and current market prices. .

On January 12, 2005, the Company filed, before fhe PPUC, a request for deferral of transmrssron-relafed cosls
begrnmng January 1, 2005 eshmated to be approxrmately $4 mrllron per month. Various partres have intervened in thrs case.

8. CAPITALIZATION e - - ca
(A) RETAINED EARNINGS-

In generaf the Company S FMB rndentures restncf the payment of dividends or distributions on or with respect to
the Company’s common stock to amounts credited to eamed surplus since the date of its indenture. As of December 31,
2004, the Company had retained .earnings available to pay common stock dividends of $35.6 mrllron net of amounts
restricted under the Company's FMB rndenfure IR o ) ot

(B) PREFERRED AND PREFERENCE STOCK- -

The Companys preferred stock authonzatron consrsts of 10 million shares wrthout par value No preferred shares
are currently outstanding. e

(C} LONG-TERM DEBT AND OTHER LONG-TERM OBLIGATIONS-
Subord/nafed Debenfures toAffllated Trusl ."« . S, o

The Company had formed a statufory busrness trust to sell preferred secuntres and mvest the gross proceeds in
subordinated debentures. Ownership of the Company’s trust had been through a separate wholly owned limited partnership.
In this transaction, the trust had invested the gross proceeds from the sale of its preferred securities in the preferred
securities of the limited partnership, which in tum invested those proceeds in the 7.35% subordinated debentures of the
Company. In June 2004, the Company extinguished the subordinated debentures held by its affiliated trust and redeemed
all of the associated 7.35% preferred secuntres (aggregate value of $100 million).

Other Long-term Debt

The Company’s FMB indenture, which secures all of the Company'’s FMBs serve as a direct first mortgage lren on
substantially all of the Company’s property and franchrses other than specrf cally excepted property.

The Company has various debt covenants under its financing arrangements. The most restrictive of these relate to

the nonpayment of interest and/or principal on debt, which could trigger a default. Cross-default provisions also exist
between FirstEnergy and the Company.
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Based on the amount of bonds authenticated by the Trustee through December 31, 2004 the Company's annual
sinking fund requirements for all bonds issued under the mortgage amount to $6 million. The Company expects to fulfill its
sinking fund obligation by providing refundable bonds to the Trustee.

Sinking fund requirements for FMBs and maturing long-term debt for the next five years are:

(In millions)

2005 $ 30
2006 101
2007 50
2008 7
2009 -

The Company's obligations to repay certain pollution control revenue bonds are secured by several series of
FMBs. Certain pollution control revenue bonds are entitled to the benefit of noncancelable municipal bond insurance policies
of $42 million to pay principal of, or interest on, the pollution control revenue bonds.

9. ASSET RETIREMENT OBLIGATION-

In January 2003, the Company implemented SFAS 143, which provides accounting standards for retirement
obligations associated with tangible long-lived assets. This statement requires recognition of the fair value of a liability for an
ARO in the pericd in which it is incurred. The associated asset retirement costs are capitalized as part of the carrying
amount of the long-lived asset. Over time the capitalized costs are depreciated and the present value of the asset retirement
liability increases, resulting in a period expense. However, rate-regulated entities may recognize a regulatory asset or
liability instead of an expense if the criteria for such treatment are met. Upon retirement, a gain or loss would be recognized
if the cost to settle the retirement obligation differs from the carrying amount.

The Company identified applicable legal obligations as defined under the new standard for nuclear power plant
decommissioning. The ARO liability as of the date of adoption of SFAS 143 was $198 million, including accumulated
accretion for the period from the date the liability was incurred to the date of adoption. As of December 31, 2002, the
Company recognized decommissioning liabilites of $260 million. The Company expects substantially all nuclear
decommissioning costs to be recoverable through regulated rates. Therefore, a regulatory liability of $61 million was
recognized upon adoption of SFAS 143. The ARO includes the Company's obligation for nuclear decommissioning of TMI-2.
The Company's share of the obligation to decommission TMI-2 was developed based on a site-specific study performed by
an independent engineer. The Company utilized an expected cash flow approach to measure the fair value of the nuclear
decommissioning ARO. The Company maintains nuclear decommissioning trust funds that are legally restricted for
purposes of settling the nuclear decommissioning ARO. As of December 31, 2004, the fair value of the decommissioning
trust assets was $217 million.

In the third quarter of 2004, the Company revised the ARO associated with TMI-2 as the result of a recently
completed study and the anticipated operating license extension for TMI-1. The abandoned TMI-2 is adjacent to TMI-1 and
the units are expected to be decommissioned concurrently. The net decrease in the Company's TMI-2 ARO liability and
corresponding regulatory asset was $89 million.

The following table describes changes to the ARO balances during 2004 and 2003.

ARO Reconciliation 2004 2003

(In millions)
Beginning balance as of January 1 $ 210 S 198
Accretion 12 12
Revisions in estimated cash flows (89) -
Ending balance as of December 31 3 133 S 210
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The following table provides the year-end balance of the ARO related to nuclear decommissioning for 2002,
as if SFAS 143 had been adopted on January 1, 2002.

Adjusted ARO Reconciliation 2002

(In millions)
Beginning balance as of January 1 ‘ . $ 187
Accretion . LI

- Ending balanceas of December31 - $ . 198

10. SHORT-TERM BORROWINGS

The Company may borrow from its afﬁllates on a short-term basus As of December 31, 2004, the Company had
total short-term borrowings of $80 million from its affiliates. The weighted average interest rates on short-term bomrowings
outstandmg at December 31, 2004 and 2003 were 2 0% and 1 7%, respectnvely .

. The Company has, through a separate wholly owned subsrdlary, a recelvables fi nancnng agreement under which
the Company can borrow up to an aggregate of $80 million at rates based on certain bank commercial paper and is required
to pay an annual facxhty fee of 0.30% on the entire finance limit. This financing agreement expires on March 29, 2005. These
receivables financing an’angements are expected to be renewed prior to expiration. :

11, COMMITMENTS, GUARANTEES AND CONTINGENCIES
(A) NUCLEAR INSURANCE-

The Price-Anderson Act Ilmlts the pubhc liability relatnve to a single mcxdent at a nuclear power plant to $10 8
billion. The amount is covered by a combination of private insurance and an industry retrospective rating plan. Based on its
-present ownership interest in TMI-2, the Company is exempt from any potential assessment under the mdustry retrospective
rating plan. - - . O

The Company Is also insured as to its interest in TMI-2 under a policy issued to the operating company for the
plant. Under this policy, $150 million is provided for property damage and decontamination and decommissioning costs.
Under this policy, the Company can be assessed a maximum of approximately $0.4 million for incidents at any covered
nuclear facility occurring dunng a policy year which are in excess of accumulated funds avaﬂable to the insurer for paymg
losses. : . : TR ‘

The Company intends to maintain insurance against nuclear risks as described above as long as it is available. To
the extent that property damage, decontamination, decommissioning, repair and replacement costs and other such costs
arising from a nuclear incident at TMI-2 exceed the policy limits of the insurance in effect with respect to that plant, to the
extent a nuclear incident is determined not to be covered by the Company's insurance policies, or to the extent such
insurance becomes unavailable in the future, the Company would remain at risk for such costs.

(B) ENVIRONMENTAL MATTERS-

The Company has been named as a PRP at waste disposal sites which may require cleanup under the
--Comprehensive Environmental Response, Compensation and Liability Act of 1980. Allegations of disposal of hazardous
substances at historical sites and the liability involved are often unsubstantiated and subject to dispute; however, federal law
provides that all PRPs for a particular site are liable on a joint and several basis. Therefore, environmental liabilities that are
‘considered probable have been recognized on the Consolidated Balance Sheets, based on estimates of the total costs of
‘cleanup, the Company’s proportionate responsibility for such costs and the financial ability of other nonaffiliated entities to
pay. The Company has accrued liabilities aggregating approximately $26,000 as of December 31, 2004. The Company
“accrues environmental liabilities only when it concludes that it is probable that an obligation for such costs exists and can
reasonably determine the ‘amount of such costs. Unasserted claims are reflected in the Company's determination of
environmental liabilities and are accrued in the period that they are both probable and reasonably estimable. -
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(C) OTHER LEGAL PROCEEDINGS-
Power Outages and Related Litigation

On August 14, 2003, various states and parts of southern Canada experienced widespread power outages. The
outages affected approximately 1.4 million customers in FirstEnergy’s service area. On April 5, 2004, the U.S. — Canada
Power System QOutage Task Force released its final report on the outages. In the final report, the Task Force concluded,
among other things, that the problems leading to the outages began in FirstEnergy's Ohio service area. Specifically, the final
report concludes, among other things, that the initiation of the August 14, 2003 power outages resulted from an alleged
failure of both FirstEnergy and ECAR to assess and understand perceived inadequacies within the FirstEnergy system;
inadequate situational awareness of the developing conditions; and a perceived failure to adequately manage tree growth in
certain transmission rights of way. The Task Force also concluded that there was a failure of the interconnected grid's
reliability organizations (MISO and PJM) to provide effective real-time diagnostic support. The final report is publicly
available through the Department of Energy’s website (www.doe.gov). FirstEnergy believes that the final report does not
provide a complete and comprehensive picture of the conditions that contributed to the August 14, 2003 power outages and
that it does not adequately address the underlying causes of the outages. FirstEnergy remains convinced that the outages
cannot be explained by events on any one utility’s system. The final report contains 46 “recommendations to prevent or
minimize the scope of future blackouts.” Forty-five of those recommendations relate to broad industry or policy matters while
one, including subparts, relates to activities the Task Force recommends be undertaken by FirstEnergy, MISO, PUM, ECAR,
and other parties to correct the causes of the August 14, 2003 power outages. FirstEnergy implemented several initiatives,
both prior to and since the August 14, 2003 power outages, which are consistent with these and other recommendations
and collectively enhance the reliability of its electric system. FirstEnergy certified to NERC on June 30, 2004, completion of
various reliability recommendations and further received independent verification of completion status from a NERC
verification team on July 14, 2004 with minor exceptions noted by FirstEnergy {see Regulatory Matters above).
FirstEnergy's implementation of these recommendations included completion of the Task Force recommendations that were
directed toward FirstEnergy. As many of these initiatives already were in process, FirstEnergy does not believe that any
incremental expenses associated with additional initiatives undertaken during 2004 will have a material effect on its
operations or financial resuits. FirstEnergy notes, however, that the applicable government agencies and reliability
coordinators may take a different view as to recommended enhancements or may recommend additional enhancements in
the future that could require additional, material expenditures. FirstEnergy and the Company have not accrued a liability as
of December 31, 2004 for any expenditures in excess of those actually incurred through that date.

FirstEnergy is vigorously defending these actions, but cannot predict the outcome of any of these proceedings or
whether any further regulatory proceedings or legal actions may be instituted against the Companies. In particular, if
FirstEnergy or its subsidiaries were ultimately determined to have legal liability in connection with these proceedings, it could
have a material adverse effect on FirstEnergy's or its subsidiaries’ financial condition and results of operations.

Legal Matters

There are various lawsuits, claims (including claims for asbestos exposure) and proceedings related to the
Company’s normal business operations, pending against the Company, the most significant of which are described above.

12. NEW ACCOUNTING STANDARDS AND INTERPRETATIONS:
SFAS 153, “Exchanges of Nonmonetary Assets — an amendment of APB Opinion No. 29”

In December 2004, the FASB issued this Statement amending APB 29, which was based on the principle that
nonmonetary assets should be measured based on the fair value of the assets exchanged. The guidance in APB 29
included certain exceptions to that principle. SFAS 153 eliminates the exception from fair value measurement for
nonmonetary exchanges of similar productive assets and replaces it with an exception for exchanges that do not have
commercial substance. This Statement specifies that a nonmonetary exchange has commercial substance if the future cash
flows of the entity are expected to change significantly as a result of the exchange. The provisions of this statement are
effective for nonmonetary exchanges occurring in fiscal periods beginning after June 15, 2005 and are to be applied
prospectively. The Company is currently evaluating this standard but does not expect it to have a material impact on the
financial statements.
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SFAS 151, “Inventory Costs — an amendment of ARB No. 43, Chapter 4"

in November 2004, the FASB issued this statement to clarify the accounting for abnormal amounts of idie facility
expense, freight. handling costs and wasted material (spoilage). Previous guidance stated that in some circumstances these
costs may be “so abnormal” that they would require treatment as current period costs. SFAS 151 requires abnormal
amounts for these items to always be recorded as current period costs. In addition, this Statement requires that allocation of
fixed production overheads to the cost of conversion be based on the normal capacity of the production facilities. The
provisions of this statement are effective for inventory costs incurred by the Company after June 30, 2005. The Company is
currently evaluating this standard but does not expect it to have a material impact on the Company’s financial statements.

EITF Issue No. 03-1, "The Meaning of Other-Than-Temporary Impairment and its Application to Certain Investments®

In March 2004, the EITF reached a consensus on the application guidance for Issue 03-1. EITF 03-1 provides a
model for determining when investments in certain debt and equity securities are considered other than temporarily
impaired. When an impaimment is other-than-temporary, the investment must be measured at fair value and the impairment
loss recognized in eamings. The recognition and measurement provisions of EITF 03-1, which were to be effective for
periods beginning after June 15, 2004, were delayed by the issuance of FSP EITF 03-1-1 in September 2004. During the
period of delay, the Company will continue to evaluate its lnvestments as requured by existing authoritative gundance

EITF Issue No. 03-16, "Accounting for Inveslmenls in letted L:abmty Compames

In March 2004, the FASB ratified the final consensus on Issue 03-16. EITF 03-16 requires that an investment in a
limited Ilablhty company that maintains a “specific ownership account” for each investor should be viewed as similar to an
investment in a limited partnershlp for determining whether the cost or equity method of accounting should be used. The
equity method of accounting is generally required for investments that represent more than a three to five percent interest in
a limited partnership. EITF 03-16 was adopted by the Company in the third quarter of 2004 and did not affect the Company's
financial statements.

FSP 109-1, “Application of FASB Statement No. 109, Accounting for Income Taxes, to the Tax Deduct:on and Qua!/f ed
Producflon Activities Provided by the American Jobs Creation Act of 2004"

Issued in December 2004, FSP 109-1 provides guidance related to the provision within the American Jobs
Creation Act of 2004 (Act) that provides a tax deduction on qualified production activities. The Act includes a tax deduction
of up to 9 percent (when fully phased-in) of the lesser of (a) “qualified production activities income,” as defined in the Act, or
(b) taxable income (after the deduction for the utilization of any net operating loss carryforwards). This tax deduction is
limited to 50 percent of W-2 wages paid by the taxpayer. The FASB believes that the deduction should be accounted for as
a special deduction in accordance with SFAS No. 109, “Accounting for Income Taxes.” FirstEnergy is currently evaluating
this FSP but does not expect it to have a material impact on the Company’s financial statements.

FSP 106-2, "Accounting and Disclosure Requirements Related to the Medicare Prescription Drug, Improvement and
Modemization Act of 2003"

Issued in May 2004, FSP 106-2 provides guidance on accounting for the effects of the Medicare Act for employers
that sponsor postretirement health care plans that provide prescription drug benefits. FSP 106-2 also requires certain
disclosures regarding the effect of the federal subsidy provided by the Medicare Act. The effect of the federal subsidy
provided under the Medicare Act on the Company's consolidated financial statements is described in Note 3.
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13. SUMMARY OF QUARTERLY FINANCIAL DATA (UNAUDITED):

The following summarizes certain consolidated operating results by quarter for 2004 and 2003.

March 31, June 30, Sept. 30, Dec. 31,
Three Months Ended 2004 2004 2004 2004
(In millions)
Operating Revenues $ 2609 $ 2420 § 2854 S 282.5
Operating Expenses and Taxes 237.6 228.5 265.1 253.4
Operating Income 233 135 20.3 29.1
Other Income 55 6.2 6.9 7.0
Net Interest Charges 10.8 13.0 10.1 10.9
Net Income $ 180 § 6.7 S 171§ 25.2
March 31, June 30, Sept. 30, Dec. 31,
Three Months Ended 2003 2003 2003 2003
(In millions)

Operating Revenues S 2512 § 2177 § 2612 S 239.7
Operating Expenses and Taxes 227.2 199.2 242.0 217.5
Operating Income 240 18.5 19.2 222
Other Income 52 53 52 6.1
Net Interest Charges 12.4 11.0 10.7 10.7
Income Before Cumulative Effect of

Accounting Change 16.8 12.8 13.7 17.6
Cumulative Effect of Accounting Change

(Net of Income Taxes) 0.2 - - -
Net Income 3 170 § 128 § 137 § 17.6
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Pennsylvania Electric Company is a wholly owned electric utility operating subsidiary of FirstEnergy Corp. It
engages in the distribution and sale of electric energy in an area of approximately 17,600 square miles in westem
Pennsylvania. It also engages in the sale, purchase and interchange of electric energy with other electric companies. The
area it serves has a population of approximately 1.7 million. The Company is a lessee of the property of the Waverly Electric
Light & Power Company, which provides electric energy service in Waverly, New York and vicinity.
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GLOSSARY OF TERMS

affiliates:

ATS!
Companies
FES

FESC
FirstEnergy
GPU

GPUS
JCP&L
Met-Ed
OE
Penelec
Penn
TE

The following abbreviations and acronyms are used in this repori to identify Pehhsylvania Electric Company ano its

American Transmission Systems, Inc., owns and operates transmxssuon faulmes

OE, CEl, TE, Penn, JCP&L, Met-Ed and Penelec '

FirstEnergy Solutions Corp., provides energy-related products and services

FirstEnergy Service Company, provides legal, financial, and other corporate support services

FirstEnergy Corp., a registered public utility holding company

GPU Inc., former parent of JCP&L Met-Ed and Penelec, whtdx merged with FirstEnergy on
November 7,2001 ,

GPU Service Company, prevnously provnded corporate support services -

Jersey Central Power & Light Company, an affi liated New Jersey electric utility

Metropolitan Edison Company, an affiliated Pennsylvania electric unhty

Ohio Edison Company, an affiliated Ohlo electnc uhhty

Pennsylvania Electric Company

Pennsylvania Power Company, an affiliated Pennsylvama electnc uhhty

The Toledo Edison Company, an affiliated Ohio electnc utlhty

The following abbreviations and acronyms are used to identify frequently used terms in this report:

AlJ
AOCL

EITF 03-16
EITF 97-4

FASB

FERC

FIN 46R

FMB

FSP EITF 03-1-1

FSP 106-1
FSP 106-2

FSP 109-1

GAAP
IRS
Medicare Act
MISO
Moody's
NERC
NUG
OcClI
OPEB
PJM
PLR

Administrative Law Judge

Accumulated Other Comprehensive Loss

Accounting Principles Board -

APB Opinion No. 29, "Accounting for Accounting Research Bulletin™

Accounting Research Bulletin

ARB No. 43, "Restatement and Revision of Accounting Research Bulletin®

Asset Retirement Obligation

Competitive Transition Charge

East Central Area Reliability Coordination Agreement

Emerging Issues Task Force

EITF Issue No. 03-1, "The Meaning of Other-Than-Temporary and Its Application to Certain
Investments”

EITF Issue No. 03-16, "Accounting for Investments in Limited Liability Companies™

EITF Issue No. 97-4 "Deregulation of the Pricing of Electricity - Issues Related to the Application
of FASB Statements No. 71 and 101"

Financial Accounting Standards Board

Federal Energy Regulatory Commission

FASB Interpretation No. 46 (revised December 2003), "Consolidation of Variable Interest Entities”

First Mortgage Bonds

FASB Staff Position No. EITF Issue 03-1-1, "Effective Date of Paragraphs 10-20 of EITF Issue
No. 03-1, The Meaning of Other-Than-Temporary Impairment and Its Application to Certain
Investments”

FASB Staff Position No.106-1, "Accounting and Disclosure Requirements Related to the
Medicare Prescription Drug, Improvement and Modernization Act of 2003"

FASB Staff Position No.106-2, "Accounting and Disclosure Requirements Related to the
Medicare Prescription Drug, Improvement and Modemization Act of 2003"

FASB Staff Position No. 109-1, "Application of FASB Statement No. 109, Accounting for Income
Taxes, to the Tax Deduction and Qualified Production Activities provided by the American
Jobs Creation Act of 2004

Accounting Principles Generally Accepted in the United States

Intemal Revenue Service

Medicare Prescription Drug, Improvement and Modemization Act of 2003

Midwest Independent Transmission System Operator, Inc.

Moody’s Investors Service

North American Electric Reliability Council

Non-Utility Generation

Other Comprehensive Income

Other Post-Employment Benefits

PJM Interconnection L. L. C.

Provider of Last Resort



GLOSSARY OF TERMS, Cont'd

PPUC
PRP
PUCO
PUHCA
S&pP

SEC
SFAS
SFAS 71
SFAS 87
SFAS 101
SFAS 106
SFAS 115
SFAS 133
SFAS 142
SFAS 143
SFAS 144
SPE
TMI-1
TMI-2

VIE

Pennsylvania Public Utility Commission

Potentially Responsible Party

Public Utilities Commission of Ohio

Public Utility Holding Company Act

Standard & Poor's Ratings Service

United States Securities and Exchange Commission
Statement of Financial Accounting Standards

SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.
SFAS No.

71, "Accounting for the Effects of Certain Types of Regulation”

87, "Employers’ Accounting for Pensions”®

101, "Accounting for Discontinuation of Application of SFAS 71"

106, "Employers’ Accounting for Postretirement Benefits Other Than Pensions”
115, "Accounting for Certain Investments in Debt and Equity Securities”

133, “Accounting for Derivative Instruments and Hedging Activities”

142, "Goodwill and Other Intangible Assets®

143, "Accounting for Asset Retirement Obligations”

144, "Accounting for the Impaiment or Disposal of Long-Lived Assets”

Special Purpose Entity
Three Mile Island Unit 1
Three Mile Island Unit 2
Variable Interest Entity



MANAGEMENT REPORTS
Management's Responsibility for Financial Statements

The consolidated financial statements were prepared by management, who takes responsibility for their integrity and
objectivity. The statements were prepared in conformity with accountxng pnnc:ples generally accepted in the United
States and are consistent with other financial information appearing elsewhere in this report PricewaterhouseCoopers
LLP, an independent registered pubhc accountmg f' mm, has expressed an unqualified opmron on the Company s 2004
consolidated financial statements.’ o ,

FirstEnergy Corp.'s intemal auditors, who are responsible to the Audit Committee of FirstEnergy’s Board of Directors, review
the results and performance of operating units within the Company for adequacy. effectiveness and reliability of accountmg
and reporting systems, as well as managerial and operating controls. C L ‘

FirstEnergy‘s Audit Committee consists of ﬁve'independent directors whose duties include: oonsideration of the adequacy of
the intemal controls of the Company and the objectivity of financial reporting; inquiry into the number, extent, adequacy and
validity of regular and special audits conducted by independent auditors and the intemal auditors; and reporting to the Board
of Directors the Commitiee’s findings and any recommendation for changes in scope, methods or procedures of the auditing
functions. The Committee is directly responsible for appointing the Company’s independent registered public accounting
firm and is charged with reviewing and approving all services performed for the Company by the independent registered
public accounting firm and for reviewing and approving the related fees. The Committee reviews the independent registered
public accounting firm's report on intemal quahty control and reviews all relationships between the mdependent registered

. public accounting firm and the Company, in ‘order to assess the registered public accounting firm's independence. The
Committee also reviews management's programs to monitor compliance with the Company’s policies on business ethics
and risk management. The Committee ‘establishes procedures to receive and respond to complaints received by the
Company regarding accounting, intemal accounting controls, or audrhng matters and allows for the conf dentnal anonymous
submission of concems by employees The Audit Commitiee held six meetings in 2004.

Management's Report on Internal Control Over Financial Repomng

Management is respons:ble for estabhshmg and mamtaumng adequate mtemal control over f nancral reportmg as defined

in Rule 13a-15(f) of the Securities Exchange Act of 1934. Using the criteria set forth by the Committée of Sponsoring

Orgamzatrons of the Treadway Commission in Intemal Control — Integrated Framework, management conducted an

evaluatuon of the effectiveness of the Company’s intemal control over financial ‘reporting under the supervision of the

chief executive officer and the chief financial officer. Based on that evaluation, management concluded that the

Company’s interal control over financial reporting was effective as of December 31, 2004. Management's assessment

of the effectiveness of the Company’s intemal control over financial reporting, as of December 31,2004, has been

audited by PricewaterhouseCoopers LLP an mdependent reglstered publlc accountnng fi irm, as stated ln thetr report-
which appears on page 2. .



Report of Independent Registered Public Accounting Firm

To the Stockholders and Board of
Directors of Pennsylvania Electric Company:

We have completed an integrated audit of Pennsylvania Electric Company’s 2004 consolidated financial statements and of its
internal control over financial reporting as of December 31, 2004 and audits of its 2003 and 2002 consolidated financial statements
in accordance with the standards of the Public Company Accounting Oversight Board (United States). Our opinions, based on our
audits, are presented below.

Consolidated financial statements

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of income, capitalization,
common stockholder's equity, preferred stock, cash flows and taxes present fairly, in all material respects, the financial position of
Pennsylvania Electric Company and its subsidiaries at December 31, 2004 and 2003, and the results of their operations and their
cash flows for each of the three years in the period ended December 31, 2004 in conformity with accounting principles generally
accepted in the United States of America. These financial statements are the responsibility of the Company's management. Our
responsibility is to express an opinion on these financial stalements based on our audits. We conducted our audits of these
statements in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit of financial statements includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management,
and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

As discussed in Note 2(G) to the consolidated financial statements, the Company changed its method of accounting for asset
retirement obligations as of January 1, 2003. As discussed in Note 6 to the consolidated financial statements, the Company
changed its method of accounting for the consolidation of variable interest entities as of December 31, 2003.

Intemal control over financial reporting

Also, in our opinion, management's assessment, included in the accompanying Management Report on Internal Control Over
Financial Reporting, that the Company maintained effective internal control over financial reporting as of December 31, 2004
based on criteria established in Intemal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission (COSQ), is fairly stated, in all material respects, based on those criteria. Furthermore, in our opinion,
the Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2004,
based on criteria established in /ntemal Control — Integrated Framework issued by the COSO. The Company’'s management is
responsible for maintaining effective intermal control over financial reporting and for its assessment of the effectiveness of intemal
control over financial reporting. Our responsibility is to express opinions on management’s assessment and on the effectiveness of
the Company's internal control over financial reporting based on our audit. We conducted our audit of intemal control over financial
reporting in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. An audit of intemal control over financial reporting includes obtaining an
understanding of intemal control over financial reporting, evaluating management's assessment, testing and evaluating the design
and operating effectiveness of intemal control, and performing such other procedures as we consider necessary in the
circumstances. We believe that our audit provides a reasonable basis for our opinions.

A company's intemal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability
of financial reporting and the preparation of financia! statements for extemal purposes in accordance with generally accepted
accounting principles. A company's intemal control over financial reporting includes those policies and procedures that (i) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (ii) provide reasonable assurance that transactions are recorded as necessary to pemmit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company's assets that
could have a material effect on the financial statements.

Because of its inherent limitations, interna! control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

PricewaterhouseCoopers LLP
Cleveland, Ohio
March 7, 2005



SELECTED FINANCIAL DATA

‘.

. - PENNSYLVANIA ELECTRIC COMPANY -

(S

Nov.7 -

Jan.1-
20 2003 002 Dec. 31, 2001 Nov. 6, 2001 20

Operating Revenues § 1036070 § O74857 . S 1027102 § . 140062 < |$ = 834548 § 901,881

Operating Income .5 73680 $ 60245 S 88190 $ 14341 |S 70049 $ 80336

Income Before Cumulative Effect L e A L

of Accounting Change . . .5 36030 ' $ 20237 S ' 50910 $ 10795 |$  23718° §' 39250
Netincome ¢ $°°36030 'S 21333 - $ ' 50910 $ 10795 IS 23718 '$ 39,250
Totat Assets °$ 2813752 ©$ 3052243 ~_§ '3163254" S 3,300,269 $ 2,331,484
Capitalization as of December 31: * - ST T S
Common Stockholder's Equity ™ - $1305015  $1297332 $ 1353704 S 1306576 - ' § 469,837
Company-Obligated Trust e o
Preferred Securities - - 92,214 92,000 100,000

Long-Term Debt and Other Long-Term ‘
Obligations 481,871 438,764 470274 472,400 519,481
. Total Capitalization $ 1,786,886 § 1,736,096 . . $§ 1,916,192 $ 1,870,976 ..§ 1,089,318

Capifalization Ratios: . - S D i
Common Stockholder's Equity C 73.0% . T47% 707% 69.8% 431 %
Company-Obligated Trust - e ’ ' :

Preferred Securities - - 4.8 4.9 9.2
Long-Term Debt and Other Long-Term
Total Capitalization 100.0% 100.0% 100.0 % 100.0% 100.0 %

Distribution Kilowatt-Hour Deliveries - o -

{Millions): . o . ) .
Residential 14,249 4,166 4,196 721 T 3.264 . 3949
Commercial 4,792 4,748 4,753 758 "'3,733 4,509
Industrial 4,589 4443 4336 685 3658 4,698
Other 39 . 41T 42 iy .34 40

Total ‘13669 - 13,398 ©13,327 - 2,171 10,689 13,196

Custbmers Served: c L S oL : -
Residential - ..-506999. 7 ~ 7503,738 . .- 503,007 ' ' 502,901 502,052
Commercial . 78,519 . o TNI37 ‘77125 - - 76,005 - . 74282
Industrial - - T 2,492 . 2545 . 2,605 . 2,652 - 2,703
Other 1,056 1,069 . . 1,081 1,099 1110

Total 586,066 585,089 583,818 580,147

582,657 -




PENNSYLVANIA ELECTRIC COMPANY

Management’s Discussion and Analysis of
Results of Operations and Financial Condition

This discussion includes forward-looking statements based on information cumrently available to management,
Such statements are subject to certain risks and uncertainties. These statements typically contain, but are not limited to, the
terms “anticipate,” "potential,” “expect,” "believe,” "estimate” and similar words. Actual results may differ matenally due to
the speed and nature of increased competition and deregulation in the electric utility industry, economic or weather
conditions affecting future sales and margins, changes in markets for energy services, changing energy and commodity
market prices, replacement power costs being higher than anticipated or inadequately hedged, maintenance costs being
higher than anticipated, legislative and regulatory changes (including revised environmental requirements), adverse
regulatory or legal decisions and outcomes (inciuding revocation of necessary licenses or operating permits, fines or other
enforcement actions and remedies) of governmental investigations, including by the Securities and Exchange Commission
as disclosed in our Securities and Exchange Commission filings, the availability and cost of capital, our ability to experience
growth in the distribution business, our ability to access the public securities and other capital markets, further investigation
into the causes of the August 14, 2003, regional power outage and the outcome, cost and other effects of present and
potential legal and administrative proceedings and claims related to the outage, the risks and other factors discussed from
time to time in our Secunties and Exchange Commission filings, and other similar factors. We expressly disclaim any cumrent
intention to update any forward-looking statements contained herein as a result of new information, future events, or
otherwise.

Reclassifications

As discussed in Note 1 fo the consolidated financial statements, certain prior year amounts have been reclassified
to conform to the curmrent year presentation. Revenue amounts related to transmission activities previously recorded as
wholesale electric sales revenues were reclassified as transmission revenues. Expenses (including transmission and
congestion charges) were reclassified among purchased power, other operating costs and amortization of regulatory assets
to conform to the cumrent year presentation. These reclassifications did not change previously reported net income in 2003
and 2002.

Results of Operations

Net income increased to $36 million in 2004, compared to $21 million in 2003. The increase in 2004 resulted from
higher operating revenues and other income partially offset by higher purchased power costs and other operating costs. Net
income decreased to $21 million or 58.1% in 2003 from $51 million in 2002. In 2003, net income was lower due to lower
operating revenues partially offset by reduced purchased power costs, other operating costs and depreciation and
amortization charges.

Operating revenues increased by $61 million in 2004 compared to 2003, primarily due to higher revenues from
distribution deliveries and transmission revenues, which were partially offset by lower retail generation revenues. Revenues
from distribution deliveries increased by $30 million due to higher unit prices and a 2.0% increase in electricity throughput
with increases in all customer sectors. Kilowatt-hour deliveries increased to commercial and industrial customers reflecting
an improving economy in our service area. Retail generation revenues decreased by $9 million due to lower composite
prices. This decrease was partially offset by a 3.1% increase in retail generation kilowatt-hour sales due to generation
customers retumning to us after switching to altemative suppliers. The lower retail generation prices were due to the PPUC
Restructuring Settlement order (see Note 7). There was minimal wholesale sales activity in 2004 and 2003. Transmission
revenues increased $40 million in 2004 compared with 2003 due to an amended power supply agreement with FES, which
resulted in our recognizing certain transmission revenues that were previously attributed to FES which also increased
transmission expenses as discussed below.

The significant decrease in customer shopping in 2004 reflects our low generation price as provider of last resort.
Altemative suppliers have not been able to match that price by a sufficient margin to ensure profitability, particularly in the
industrial sector.



Operating revenues decreased by $52 million in 2003 compared to 2002, primarily due to lower retail generation
revenues and wholesale sales revenues slightly offset by higher distribution deliveries revenues. Total retail generation
kilowatt-hour sales decreased 2.5% ($22 million in operating revenues) as a result of decreases in industrial sales (7.2%).
residential sales (0.7%) and commercial sales (0.6%). The decrease in industrial sales was primarily due to more industrial
customers being served by altemative suppliers. Wholesale sales revenues decreased by $32 million in 2003, primarily
attributable to lower sales to non-affiliated companies. Kilowatt-hour deliveries increased by 0.5% due to an increase in
industrial deliveries as a result of a sllghtly rmprovmg eoonomy partially offset by 'lower dellvenes to resndentlal and
commercial customers. . Do -

Changes in electric generation sales and distribution deliveries in 2004 and 2003 are summarized in the following

table: i

_Changes in Kilowatt-hour Sales - - - | - 2004 - 2003

_ Increase (Decrease) - , T - . .

Electric Generation: -, , .~ ., - . . . o - o
Retail ' 31% (2.5)%
Wholesale {100.0)% . (99.5)%

Total Electric Retall Generation Sales 3.1% (6.4)%

Distribution Deliveries: . S . ] . R
Residential . . 20% (0%
Commercial -/~ o S 09% CON% . o
“Industial - ' ' - 33% ' 25%

Total Distribution Deliveries 2.0 % 0.5%

Operating Expenses and Taxes' -

Total operating expenses and taxes increased by $48 million or 5.2% in 2004 and decreased $24 million or 2.6%
in 2003, compared fo the precedmg year. Higher purchased power costs, other operating costs and income taxes,
accounted for the increase in 2004. In 2003, the decrease was due to lower purchased power costs, depreciation,
amortization and income taxes, offset in part by an increase in general taxes. The following table presents changes from the
prior year by expense category.

Operating Expenses and Taxes - Changes 2004 2003

Increase (Decrease) . Z (In millions}

Purchase power costs : $ 208 . "6
Other operating costs - - - : - 19 ) " (2)
Provision for depreciation . (6) ®)
Amortization of regulatory assets 7 (5)
General taxes 1

Income taxes o S C 7 : (7)
Total operating expenses and taxes ~ T $ 48 : g 4)

- Purchased power costs increased by $20 million or 3.7% in 2004, compared to the prior year. The increase was
due primarily to higher kilowatt-hours ‘purchased to meet the increased ‘retail generation sales requirements. Purchased -
power costs decreased by $6.0 million or 1.1% in 2003, compared to 2002,:due primarily to a reduction in kilowatt-hours -.
purchased to support lower kilowatt-hour sales to retail and wholesale customers.

Other operating costs increased by $19 million or 10.5% in 2004, compared to 2003. The increase was primarily
due to increased transmission expenses, which were assumed in 2004 due to a change in the power supply agreement with
FES and to higher vegetanon management costs. Other operating costs were relatively unchanged in 2003 compared to
2002.

Depreciation charges decreased in 2004 primarily due to certain assets being’ fully depreciated in 2003.
Depreciation charges decreased in 2003 oompared to 2002 due to information system assets being fully deprecrated in
2002 and higher cost of removal charges in 2002 compared to 2003. Amortization of regulatory assets increased in 2004
compared to the prior year due to a higher level of deferred NUG cost recovery. The decrease in 2003 from 2002 was due
to lower CTC revenue reoovenng deferred oosts e
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Net Interest Charges

Net interest charges decreased $2 million in 2004 compared to the prior year, reflecting the redemption of $100
million of 7.34% subordinated debentures in September 2004. This decrease was partially offset by interest expense
resulting from intercompany loans through the money poo! discussed below. We became a net borrower in 2004 due to a
required repayment to the NUG trust fund. In 2003, we were a net lender due to a $106 million withdrawal from the NUG
trust. Net interest charges increased $3 million in 2003, compared to the prior year. The increase was due to the change in
deferred interest costs, offset in part by lower preferred stock dividend requirements.

Cumulative Effect of Accounting Change
Upon adoption of SFAS 143 in the first quarter of 2003, we recorded an after-tax gain to net income of $1.1 million.
The cumulative effect adjustment for unrecognized depreciation and accretion, offset by the reduction in the existing
decommissioning liabilities and ceasing the accounting practice of depreciating non-regulated generation assets using a
cost of removal component, was a $1.9 million increase to income, or $1.1 million net of income taxes.
Capital Resources and Liquidity
Our cash requirements in 2004 for operating expenses, construction expenditures and scheduled debt maturities

were met with a combination of cash from operations and funds from the capital markets. During 2005 and thereafter, we
expect to meet our contractual obligations with a combination of cash from operations and funds from the capital markets.

Changes in Cash Position

There was no change as of December 31, 2004 and December 31, 2003 in our cash and cash equivalents of
$36.,000.

Cash Flows From Operating Aclivities

Our net cash provided from operating activities was $46 million in 2004, $16 million in 2003 and $39 million in
2002, summarized as follows:

Operating Cash Flows 2004 2003 2002
(In millions)

Cash eamings'" $ 12 $ 83 3 63

Pension trust contribution® (30) - -

Working capital and other (36) (72) (24)

Total $ 446 $ 16 $ 39

™" Cash eamings is a non-GAAP measure (see reconciliation below).
@ pension trust contribution net of $20 million of income tax benefits.

Casheamings (in the table above) are not a measure of performance calculated in accordance with GAAP. We
believe that cash earnings is a useful financial measure because it provides investors and management with an
additional means of evaluating our cash-based operating performance.

Reconciliation of Cash Eamings 2004 2003 2002
({In millions})

Net Income (GAAP) $ 36 $ 21 $ 51

Non-Cash Charges {Credits):
Provision for depreciation 47 52 59
Amortization of regulatory assets 50 45 49
Deferred costs recoverable as regulatory assets (87) (80) (108)
Deferred income taxes and investment tax credits 58 41 1
Cumulative effect of accounting change : - (2) -
Other non-cash expenses 8 n (1)

Cash eamings (Non-GAAP) $ 112 $ 88 $ 8




- Net cash provided from operating activities increased $30 million in 2004 compared to 2003 resulting from
increases of $36 million from working capital changes and $24 million in cash eamings, partially offset by a $30 million
after-tax voluntary pensuon contribution. The increase from working capital was principally due to changes in accounts
payable balances. The increase in cash eamings is described under "Results of Operations™. Net cash from operating
activities decreased by $23 million in 2003 compared to 2002 due to a $48 million decrease from changes in working
capital partnally offset by a $25 million increase in cash earnings which is described under "Results of Operations”. The
decrease from working capital resulted from a $79 million change in accounts payable partially offset by a $41 million
change in receivables.

Cash Flows me Fmancmg Actlvmes

Net cash prov:ded from fi nancrng activities of $76 million in 2004 compares to net cash of $49 million used in 2003.
The net change reflects a $97 million increase in borrowmgs ‘and a $28 million decrease in common stock dividend
payments to FirstEnergy. The net decrease of $17 million in net cash used for financing activities in 2003 compared to 2002
reflects a $24 million reduction in net debt refinancing activity partially offset by a $7 million increase in common stock
dividend payments to FrstEnergy The following table prowdes detalls regarding new issues and redemptions during each
year: . . L

Securities Issued or Redeemed 2004 2003 2002

{In millions)
" Newlssues - - Unsecured notes . $150 $ - $ -
Redemptions - Unsecured notes 229 1 50

Short-term Borrowings, net (use)/source of cash 163 (12) 13

In March 2004, we completed a receivables financing arangement providing for borrowings of up to $75 million.
The borrowing rate is based on bank commercial paper rates. We are required to pay an annual facility fee of 0.30% on the
entire finance limit. The facility was undrawn as of December 31, 2004 and matures on March 29, 2005. These receivables
financing arrangements are expected to be renewed pnor to expirat:on

On September 1, 2004, we redeemed at par $1 00 million pnncrpal amount of our subordinated debentures in
connection with the concurrent redemption at par of $100 million principal amount of 7.34% Penelec Capital Trust Preferred
Securities.

As of December 31, 2004, we had approximately $241 million of short-term indebtedness, compared to $78 million
at the end of 2003. Penelec has obtained authorization from the SEC to incur short-term debt of up to $250 million (including
the utility money pool). We will not issue FMB other than as collateral for senior notes, since our senior note indentures
prohibit (subject to certain exceptlons) us from issuing any debt which is senior to the senior notes. As of December 31,
2004, we had the ability to issue $25 million of additional senior notes based upon FMB collateral. We have no restrictions
on the issuance of preferred stock. . . ‘

We have the ability to borrow from our regulated affiliates and FirstEnergy to meet our short-term working capital
requirements. FESC administers this money pool and tracks surplus funds of FirstEnergy and its regulated subsidiaries.
Companies receiving a loan under the money pool agreements must repay the principal, together with accrued interest,
within 364 days of borrowing the funds. The rate of interest is the same for each company receiving a loan from the pool and
is based on the average cost of funds available through the pool The average lnterest rate for borrowings under these
arrangements in 2004 was 1.43%. - . : . . :

Our access 1o capital markets and costs of financing are dependent on“the ratfrrgs of our secdrities and that of
FirstEnergy. The ratings outlook on all securities is stable.

Ratings of Securities R oL 4 o .
’ | . Securities . .. S&P . Moody’s Fitch
FirstEnergy Sen‘ipr'trnsed:rer" ‘BB - Baa3 8BB-
Penelec Senior secured BBB Baa1 BBB+
Senior unsecured BBB- Baa2 BBB



.. . On December 10, 2004, S&P reaffimed FnrstEnergy's 'BBB-' corporate credit rating and kept the outiook stable.
S&P noted that the stable outiook reflects FirstEnergy's improving financial profile and cash flow certainty through 2006.
S&P stated that should the two refuehng outages at the Davis-Besse and Perry nuclear plants scheduled for the first quarter
of 2005 be completed ‘successfully without any significant negat:ve findings-and delays, FirstEnergy’s outiook would be
revised to positive. S&P also stated that a ratings upgrade in the next several months did not seem likely, as remaining
issues ‘of concem to S&P, primarily the outcome of environmental litigation and SEC investigations, are not likely to be
resolved in the short term. )

Cash Flows From Investing Activities

Cash used for mvestung activities totaled $123 million in 2004 and cash provided from investing activities totaled
approximately $22 million in 2003. In both periods, cash outflows for property additions were made to support the
distribution 'of electricity. In 2004 cash was used for a $51 million repayment to the NUG trust fund, while in 2003 cash was
provided from a $106 million withdrawal from the NUG trust fund. Finally, net loan payments to associated compames
resulted in cash used of $8 million in 2004, whereas we recerved net payments of $2 malhon in 2003. »

Our capital spending for the penod 2005-2007 is expected to be about $272 mrlhon for property addmons and
improvements, of which approximately $89 million applies to 2005.

Contractual Obligations

As of December 31, 2004 our esnmated cash payments under existing contractual obligations that we consider
firm obligations were as follows:

2006- 2008-

Contractual Obligations Total 2005 2007 2009 Thereafter
(In millions)

Long-term debt @ $ 491 3 8 $ 3. 3 100 $ 380

Short-term borrowings 241 241 - - -

Purchases " 3437 345 887 - 793 1,412

. Total 3 4169 § 564 § 8% $ 893 S 1,792

™ power purchases under contracts with fixed or minimum quantities and approximate timing
@ Amounts reflected do not include interest on long-term debt.

Market Risk Information

We use various market risk sensmve mstruments including denvahve contracts, primarily to manage ‘the risk of
price fluctuations. Our Risk Policy Committee, comprised of members of senior management. provides general
management oversight to risk management activities throughout our Company. They are responsible for promoting the
effective design and implementation of sound risk management programs. They also oversee compliance with corporate
risk management policies and established risk management practices.

Commodily Price R/sk

We are exposed to market risk pnmanly due fo ﬂuctuatlons in electncxty and natural gas prices. To manage the
volatility relating to these exposures, we use a variety of non-derivative and derivative instruments, mcludmg options and
futures contracts. The derivatives are used for hedging purposes. As of December 31, 2004 and 2003, we had commodity
derivative contracts related to energy production that did not qualify for hedge treatment under SFAS 133. The fair value of
these contracts was $15 million as of December 31, 2004 and 2003, and are lncluded in non—current assets X

The valuation of derivative contracts is based on observable market lnformatlon to the extent that such information
is available. In cases where such information is not available, we rely on model-based information. The model pro\ndes
estimates of future regional prices for electricity and an estimate of related price volatility. We utilize these results in
developing estimates of fair value for financial reporting purposes and for internal management decision making. Sources of
information for the valuation of derivative contracts by year are summarized in the following table:



Source of Information - Fair Value by Contract Year

2005 - 2006 2007 2008 Thereafter Total
) {In millions) ’
Prices based on extemal sources'" . s ' 48 38§ -8 -8 - 5§ 7
Prices based on models _ | = - 2 2 4 - 8
. Total® . 4 3 3 S 2.8 .2 § 4 S 15

" Broker quote sheets. ' a o
@ Includes $15 million from an embedded option that is offset by a regulatory liability and does not affect eamings.

We perform sensitivity analyses to estimate our exposure to the market risk of our commodity position. A
hypothetical 10% adverse shift in quoted market prices in the near term on derivative instruments would not have had a
material effect on our consolidated financial position or cash flows as of December 31, 2004.

Interest Rate Risk -

Our exposure to ﬂuctuatrons in market tnterest rates i is reduced since our debt has fi xed mterest rates.”

" - Comparison of Carrying Value to Fair Value - - :
B - : There- - ‘Fair - °

Year of Maturity 2005 2006 2007 2008 - 2009 after ~ Total - .- Value

{Dollars in miilions)

Assets

Investments Other Than Cash

. and Cash Equivalents- ) S . R . K
Fixed Income o o o $ 146 $ 146 $ 146
Average interest rate 43% 43%

Liabilities

Long-term Debt and Other
Long-term Obtrgauons ] ) )

" Fixed rate - T8 8 JREEE- T I $ 100 $ 380 $ 491 '§$ 521

Average interestrate ©  * v 78% 0 - - - 61% 61% - 60% . 60%

Short-term Borrowings 241 . o $ 241 . $ 241
Average interest rate 2.0% . 2.0%

Equrty Price Rrsk

Included in nudear deoommtssromng trusts are marketable equnty secuntxes carried at thelr current fair value of
approxxmately $60 million and $54 million at December 31, 2004 and 2003, respectively. A hypothetical 10% decrease in
prices quoted by stock exchanges would result in a $6 mlllron reductnon in fair value as of December 31, 2004 (see Note 4 —
Fair Value ot Financial Instruments). ) )

Outlook, s e LT _ . s

. - Beginning in 1999, all of our customers were able to select altemative energy suppliers. We continue to deliver
power to homes and businesses through our existing distribution system, which remains regulated. The PPUC authorized
our rate restructuring .plan,  establishing separate charges for transmission, distribution, generation and -stranded cost
recovery, which is recovered through a CTC. Customers electxng to obtain power from an altemative suppher have their bills
reduced based on the regulated generation component, and the customers receive a generation charge from the altemative
supplier. We have a continuing responsibility, refemred to as our PLR obligation, to provide power to those customers not
choosing to receive power from an alternative energy supplier, subject to certain limits.

A

We reoogmze as regulatory assets oosts which the PPUC and the FERC have authonzed for recovery from .
customers in future periods or for which authorization is probable. Without the probability of such authorization, costs -
cumrently recorded as regulatory assets would have been charged to income when incurred. All regulatory assets are
expected to be recovered under our regulatory plan. Our regulatory assets totaled $200 million and. $497 million as of
December 31, 2004 and December 31, 2003, respectively. . .



Regulatory Matters

We purchase a portion of our PLR requirements from FES through a wholesale power sale agreement. The PLR
sale is automatically extended for each successive calendar year unless any party elects to cancel the agreement by
November 1 of the preceding year. Under the terms of the wholesale agreement, FES retains the supply obligation and the
supply profit and loss risk, for the portion of power supply requirements that we do not obtain under our NUG contracts and
other power contracts with nonaffiliated third party suppliers. This arrangement reduces our exposure to high wholesale
power prices by providing power at a fixed price for our uncommitted PLR energy costs during the term of the agreement
with FES. We are authorized to continue defening differences between NUG contract costs and current market prices.

On January 12, 2065 we fi Iéd before the PPUC a request for deferral of transmission-related costs beginning
January 1, 2005, estimated to be approximately $4 million per month. Various parties have intervened in this case.

See Note 7 to the consohdated fi nancial statements for a more complete and detanled discussion of regulatory
matters in Pennsylvania. ,

Environmental Matters

We have been named as a PRP at waste disposal sites which may require cleanup under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980. Allegations of disposal. of hazardous substances at
historical sites and the liability involved are often unsubstantiated and subject to dispute; however, federal law provides that
all PRPs for a particular site be held liable on a joint and several basis. We accrue environmental liabilities only when we
can conclude that it is probable that we have an obligation for such costs and can reasonably determine the amount of such
costs. Unasserted claims are reflected in our determination of environmental liabilities and are accrued in the period that
they are both probable and reasonably estimable.

Legal Matters

Various lawsuits, claims (including claims for asbestos exposure) and proceedmgs related to our normal business
operations are pending agamst us, the most significant of which are described above and in Note 11(C) to the consolidated
financial statements.

Critical Accounting Policies

- We prepare our consolidated financial statements in accordance with GAAP. Application of these principles often
requires a high degree of judgment, estimates and assumptions that affect financial results. All of our assets are subject to
their own specific risks and uncertainties and are regularly reviewed for impairment. Our more significant accounting policies
are described below.

Goodwill

In a business combination, the excess of the purchase price over the estimated fair values of the assets acquired
and liabilities assumed is ‘recognized as goodwill. Based on the guidance provided by SFAS 142, we evaluate goodwxll for
impairment at least annually and make such evaluations more frequently if indicators of lmpamnent should arise. In
accordance with the acoountlng standard, if the fair value of a reporting unit is less than its' carrylng value (including’

goodwill), the goodwill is tested for impairment. If an impairment were indicated, we would recognize a loss ~ calculated as’

the difference between the implied fair value of its goodwill and the camying value of the goodwill. Our annual review was
completed in the third quarter of 2004, with no impairment of goodwill indicated. The forecasts used in our evaluation of
goodwill reflect operations consistent with our general business assumptions. Unanticipated changes in those assumptions
could have a significant effect on our future evaluations of goodwill. In the year ended December 31, 2004, we adjusted
goodwill related to interest received on a pre-merger income tax refund and for the reversal of tax valuation allowances
related to income tax benefits realized attributable to prior period capital loss camyforwards that were used to offset capital
gains generated in 2004. As of December 31, 2004, we had recorded goodwill of approximately $888 million.

Regulatory Accounting

We are subject to regulat»on that sets the prices (rates) we are permitted to charge our customers based on the
costs that the regulatory agencies determine we are permitted to recover. At times, regulators permit the future recovery
through rates of costs that would be currently charged to expense by an unregulated company. This rate-maklng process
results in the recording of regulatory assets based on anticipated future cash inflows. We regularly review these assets to

assess their ultimate recoverability within the approved regulatory guidelines. Impairment risk associated with these assets,

relates to potentially adverse legislative, judicial or regulatory actions in the future.
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Revenue Recognition

- ' We follow the accrual method of ‘accounting for revenues, recognizing revenue for electricity that has been
delivered to customers but not yet billed through the end of the accounting period. The determination of electricity sales to
individual customers is based on meter readings, which occur on a systematic basis throughout the month. At the end of
each month, electricity delivered to customers since the last meter reading is estimated and a corresponding accrual for
unbilled sales is recognized: The determination of unbilled sales requires management .to make estimates regarding
electricity available for retail load, transmission ang distribution line losses, demand by customer class, weather-related
|mpacts pnces in eﬁect for each customer c!ass and electnaty provnded by altemahve supphers

Pens:on and Other Poslreurement Benef ts Accounting o

Our reported costs of providing non-contributory defined pension beneﬁts' and postemployment béneﬁts other than
pensions are dependent upon numerous factors resulting from actual plan experience and certain assumptions.

. "Pension and OPEB costs are affected by employee demographics (including age, compensation levels, and
employment periods), the level of contributions we make to the plans, and eamings on plan assets. Such factors may be
further affected by business combinations, which impact employee demographics, plan experience and other factors.
Pension and OPEB costs are also affected by changes to key assumptions, including anticipated rates of retum on plan
assets, the discount rates and health care trend rates used in determining the projected benef' t obligations for pension and
OPEB costs.

In accordance with SFAS 87, changes in pension and OPEB obligations associated with these factors may not be
immediately recognized as costs on the income statement, but generally are recognized in future years over the remaining
average service period of plan participants. SFAS 87 and SFAS 106 delay recognition of changes due to the long-term
nature of pension and OPEB obligations and the varying market conditions likely to occur over long periods of time. As such,
significant portions of pension and OPEB costs recorded in any period may not reflect the actual level of cash benefits
provided to plan participants and are sngmf wnﬂy mﬂuenced by assumphons about future market oondmons and plan
pamc:pants‘ experience. . . . :

In selecting an assumed dlsoount rate, we consnder currently avanlable rates of retum on hlgh-qualxty fixed i moome
investments expected to be available during the period to maturity of the pension and other postretirement benefit
obligations. Due to recent declines in corporate bond yields and interest rates in general, we reduced the assumed discount
rate as of December 31, 2004 to 6.00% from 6.25% and 6.75% used as of December 31, 2003 and 2002, respectively.

Our assumed rate of return on pension plan assets considers historical market retums and economic forecasts for
the types of investments held by the pension trusts. In 2004, 2003 and 2002, plan assets actually eamed 11.1%, 24.2% and
(11.3)%, respectively. Our pension costs in 2004 were computed assuming a 9.0% rate of return on plan assets based upon
projections of future retums and a pension trust investment allocation of approximately 68% equities, 29% bonds, 2% real
estate and 1% cash.

In the third quarter of 2004, FirstEnergy made a $500 million voluntary contribution to its pension plan (our share
was $50 million). Prior to this contribution, projections indicated that cash contributions of approximately $600 million would
have been required during the 2006 to 2007 time period under minimum funding requirements established by the IRS.
FirstEnergy's election to pre-fund the plan is expected to eliminate that funding requirement.

As a result of our voluntary contribution and the increased market value of pension plan assets, we reduced our
accrued benefit cost as of December 31, 2004 by $32 million. As prescribed by SFAS 87, we increased our additional
minimum liability by $18 million, offset by a charge to OCI. The balance in AOCL of $52 million (net of $37 million in deferred
taxes) will reverse in future periods to the extent the fair value of trust assets exceeds the accumulated benefit obligation.

Health care cost trends have significantly increased and will affect future OPEB costs. The 2004 and 2005
composite health care trend rate assumptions are approximately 10%-12% and 9%-11%, respectively, gradually decreasing
to 5% in later years. In determining our trend rate assumptions, we included the specific provisions of our health care plans,
the demographics and utilization rates of plan participants, actual cost increases experienced in its health care plans, and
projections of future medical trend rates.
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Long-Lived Assets

In accordance with SFAS No. 144, we periodically evaluate our long-lived assets to determine whether conditions
exist that would indicate that the canying value of an asset might not be fully recoverable. The accounting standard requires
that if the sum of future cash flows (undiscounted) expected to result from an asset is less than the canying value of the
asset, an asset impairment must be recognized in the financial statements: If impairment has occurred, we recognize a loss
- calculated as the difference between the carrymg value and the estimated faxr value of the asset (dlsoounted future net
cash flows). . e

The calculation of future ésh ﬂows is based on assumptions, estimates and judgment about future events. The
aggregate amount of cash flows determines whether an impairment is indicated. The timing of the cash flows is critical in
detemmining the amount of the impaimment.

' ]
Nuclear Decommissioning

In accordance with SFAS 143, we recognize an ARO for the future decommissioning of TMI-2. The ARO liability
represents an estimate of the fair value of our curmrent obligation related to nuclear decommissioning and the retirement of
other assets. A fair value measurement inherently involves uncertainty in the amount and timing of settlement of the liability.
We used an expected cash flow approach to measure the fair value of the nuclear decommissioning ARO. This approach
applies probability weighting to discounted future cash flow scenarios that reflect a range of possible outcomes. :

New Accounting Standards and lnterpretatlons Adopted
EITF Issue No. 03-1, "The Meanmg of Other-Than-Temporary Impalrment and its Appl/cat/on to Certain Investments
In March 2004 the EITF reached a consensus on the application guidance for EITF 03-1, which provides a model

for determining when investments in'certain debt and equity securities are considered other than temporarily impaired.
When an impairment is other-than-temporary, the investment must be measured at fair value and the impaimment loss

recognized in eamings. The recognition and measurement provisions of EITF 03-1, which were to be effective for periods

beginning after June 15, 2004, were delayed by the issuance of FSP EITF 03-1-1 in September 2004. During the period of
delay, we will continue to evaluate our investments as required by existing authoritative guidance.
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PENNSYLVANIA ELECTRIC COMPANY

CONSOLIDATED STATEMENTS OF INCOME

OPERATING REVENUES (Note 2(1))

OPERATING EXPENSES AND TAXES:
Fuel and purchased power (Note 2(1))
Other operating costs (Note 2(1))
Provision for depreciation
Amortization of regulatory assets
General taxes
Income taxes .

Total operating expenses and taxes

OPERATING INCOME
OTHER INCOME

NET INTEREST CHARGES:
Interest on long-term debt
Allowance for borrowed funds used during construction
Deferred interest
Other interest expense
Subsidiary’s preferred stock dividend requirements
Net interest charges

INCOME BEFORE CUMULATIVE
EFFECT OF ACCOUNTING CHANGE

Cumulative effect of accounting change (net of
income taxes of $777,000) (Note 2(G))

NET INCOME

2002

2004 2003
(In thousands)

s 1,036,070 § 974857 $ 1,027,102
570,369 550155 .- - - . - 556133
197,069 178393 180,161
47,104 51.754 58913
50,403 44908 . 48,990
68,132 66.999 . - . 65301
29,313 22,403 29414
962,390 914,612 038,912
73,680 60,245 ~88,190

2314 1,885 1,742

30,029 29,565 31,758

(248) (320) . (52)

190 4553 . (3.299)

9,993 4318 3.061

- 37T 7,554

39.964 21,893 39.02

36,030 20,237 150,910

- 1,096 -

$ 36030 § 21333 § 50,910

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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PENNSYLVANIA ELECTRIC COMPANY:

CONSOLIDATED BALANCE SHEETS'

As of December 31,

ASSETS
UTILITY PLANT:

In service )
Less-Accumulated provision for depreciation

Constmctlon work in progress

OTHER PROPERTY AND INVESTMENTS
Nuclear plant decommissioning trusts
Non-utility generation trusts
Long-term notes receivable from associated oompames
Other '

CURRENT ASSETS: -
Cash and cash equtvalenls
Receivables-
Customers (less accumulated provisions of $4,712,000 and $5,833,000,
respectively, for uncollectible aooounls)
Associated companies
Other (less accumulated provisions of 34.000 and $399,000,
respectively, for uncollectible accounts)

Notes receivable from associated companies
Prepayments and other

DEFERRED CHARGES:
Goodwill
Regulatory assets
Accumulated deferred income tax benefits
Other

CAPITALIZATION AND LIABILITIES

CAPITALIZATION(See Consolidated Statements of Capitalization):
Common stockholder’s equity
Long-term debt and other long-term obligations

CURRENT UABILITIES:
Currently payable long-term debt
Short-term borrowings (Note 10)-
Associated companies
Accounts payable-
Associated companies
Other
Accrued taxes
Accrued interest
Other R

NONCURRENT LIABILITIES:
Power purchase contract loss liability
Asset retirement obligation
Accumulated deferred income taxes
Retirement benefits
Other

COMMITMENTS AND CONTINGENCIES
(Notes 5 and 11)

2004 2003
(In thousands)
. 1,981,846 $ 1,966,624
' 776.904 785.715
1,204,942 . 1,180,909
22,816 © 29,063
1,227,758 1,209,972
109,620 102,673
95,091 43,864
14,001 13,794
18,746 19,635
238.358 179,966
36 36
121,112 124,462,
97,528 88,598
12,778 15,767
7,352 -
7.198 2,511
246,004 231,374
"888,011 898,547 .
200,173 497,219
.- 16,642
13,448 18,523
1,101,632 1,430,931
2813752 $  3,052.243
'1,305015 $ 1,297,332
481,871 438,764
1,786,886 1,736,096
8,248 125,762
241,496 78,510
56,154 55,831
25,960 40,192
7.999 8,705
9,695 12,694
23,750 21,764
373,302 343,458
382,548 670,482
66,443 105,089
37,318 -
118,247 145,081
49,008 52,037
653,564 972,689
2813752 $  3,052.243

The accompanying Notes to Consolidated Financial Statements are an integral part of these balance sheets.
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PENNSYLVANIA ELECTRIC COMPANY

CONSOLIDATED STATEMENTS OF CAPITALlZATlON

As of December 31, . - : 2004 ' 2003
(Dollars In thousands, except per share amounts) . . R
COMMON STOCKHOLDER'S EQUITY:
Common stock, par value $20 per share, authorized 5,400,000 shares

: 5,290,596 shares outstanding . $ - 105812 $ 105,812
Other paid-in capital - . - - 1,205,948 © 1,215,667
Accumulated other comprehensxve loss (Note 2 (F)) - ] : .- (52, 813) . . (42,185)
Retained eamings (Note 8(A)) 46,068 18,038

Total common stockholder’s equity 1,305,015 @ - - 1,287,332
LONG-TERM DEBT AND OTHER LONG-TERM OBLIGATIONS (Note 8 (C)):
Fnrstmortgagebonds - . SRR
~ 6.125% due 2007 N 3,495 . 3,700

'5.350% due 2010 - : 12310 . - . - 12310

5.350% due 2010 B - 12,000 - 12,000

5.800% due 2020 - 20,000 o+~ 20,000

_6.050% due 2025 25000 - - 25,000
" Total first mortgage bonds 72,805 - - 73,010
Unsecured notes . : -

5.750% due 2004 - 125,000

7.500% due 2005 . 8,000 © . 8,000

6.125% due 2009 100,000 . 100,000

7.770% due 2010 35000 - 35,000

5.125% due 2014 150,000 . -

6.625% due 2019 125,000 125,000

7.340% due 2039 - 95,520

7.690% due 2039 - C e 2,968

Total unsecured notes , 418,000 . 491,488
Capital Iease obﬁgations (Note 5) . g = . 43 540
Net unamortized discount on debt : (729) (512)
Long-term debt due within one year ©°(8,248) - - {125.762)

Total long-term debt and other long-term obligations 481,871 438,764

TOTAL_CAPITAL!ZATION . : $ . 1786886 $ - 1,736,096

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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PENNSYLVANIA ELECTRIC COMPANY
CONSOLIDATED STATEMENTS OF CASH FLOWS

‘

2004 2003 2002
({In thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:

Netincome - 3 36030 $ 21333 § 50,910
Adjustments to reconcile net income to net cash- ’ i
from operating activities: ’ -
Provision for depreciation | 47,104 51,754 58,913,
Amortization of regulatory assets . 50,403 44,908 48,990
. Deferred costs recoverable as regulatory assets (87,379) (80,126) (105,380)
. Deferred income taxes and investment tax credits, net 77,375 - 40,889 10,861
Accrued retirement benefit obligations 5,822 2727 -
Accrued compensation, net 3.226 7.956 (1,275)
Cumulative effect of accounting change (Note 2(G)) - (1,873) -
Pension trust contribution - (50,281) - -
Decrease (Increase) in operating assets:
Receivables - (2,591) 13,052 (27,509)
Prepayments and other cumrent assets (4,687) 41 6,054
Increase (Decrease) in operating liabilities:
Accounts payable - (13,909) (84,700) (5.514)
Accrued taxes o (705) (4,215) . (7.984)
Accrued interest ) (2,999) - . - 411
Other ' (11,116) 4,230 10.835
Net cash provided from operating activities 46,293 15,976 39,312
CASH FLOWS FROM FINANCING ACTIVITIES:
New Financing- :
Long-term debt - 150,000 - -
Short-tenm borrowings, net 162,986 - 12,804
Redemptions and Repayments-
Long-term debt (228,670) (812) (49,973)
Short-term borrowings, net - (11,917) . -
Dividend Payments- ) ‘
Common stock (8,000) {36,000) (29,000)
Net cash provided from (used for) financing activities 76.316 (48,729) (66,169)
CASH FLOWS FROM INVESTING ACTIVITIES:
Property additions (51,801) (44,657) (50,671)
Non-utility generation trusts withdrawals (contributions) (50,614) 66,327 49,044
Loan repayments from (payments to) associated . .
- companies, net (7.559) 1,721 -
Other, net (12,635) (912) (239)
Net cash provided from (used for) investing activities (122,609) 22479 (1.866)
Net change in cash and cash equivalents - (10,274) © (28,723)
Cash and cash equivalents at beginning of period 36 10.310 39.033
Cash and cash equivalents at end of period $ 36 S 36 $ 10,310
SUPPLEMENTAL CASH FLOWS INFORMATION:
Cash Paid During the Year-
Interest (net of amounts capitalized) S 40,765 $ 37497 $ 32,695
Income taxes (refund) $ (36,434) $ 10695 $ 43,613

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.
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PENNSYLVANIA ELECTRIC COMPANY
CONSOLIDATED STATEMENTS OF TAXES

GENERAL 'i’AXES:
State gross receipts® .
Other - . . . R

Totalgeneraltaxes o as

: PROVISION FORINCOMETAXES: S .

. Currently payable- e
Federal o
State

Deferred, net-
Federal
State

Investment tax credit amortization
Total provision for income taxes

INCOME STATEMENT CLASSIFICATION
OF PROVISION FOR INCOME TAXES:

Operating income

Other income

Cumulative effect of accounting change

Total provision for income taxes e

_ RECONCIUIATION OF FEDERAL INCOME TAX
EXPENSE AT STATUTORY RATE TO TOTAL
PROVISION FOR INCOME TAXES:

Book income before provxsmn for income taxes

Federal income tax expense at statutory rate .
Increases (reductions) in taxes resulting from-
Amortization of investment tax credits
Depreciation
State income tax, net of federal benefit
Other, net
Total pttmsnon for inoome taxes

ACCUMULATED DEFERRED INCOME TAXES AT Lo
" DECEMBER 31: S
Property basis dlfferences
Nuclear decommissioning
Non-utility generation costs
Purchase accounting basis difference
Sale of generation assets )
" Customer receivables for future Income taxes
" Other comprehensive income
Employee benefits
Other .
Net deferred income tax liability (asset)

2004 2003 2002
{In thousands)
55390 $§ 53716 § 55,505
12,742 13,283 9,796
68,132 § 66999 $ 65.301
(38759) § -~ (15968) $§ - 17,554
(8615) - 692 5.833
(47.374) ~ (15.276) 23,387
64,435 . ' 35,136 - 10,600
13,959 - - 6,741 - 1293
78,394 . 41,877 11,893
(1,019) .- -~ . (988) - . (1,032) .
30,001 § 25613 $ - 34,248
29313 § 22403 § 29,414
688 . 2433 4,834
. — 777 -
30,001 S . 25613 $ 34,248
66,031 § 46946 $ 85.158
23111 § 16431 § 29,805
(1,019) - (988) {1,032)
1,649 2655 1,591
3,474 4,831 . 4,702
2,786 2,684 (818)
30,001 . § 25613 § 34,248
294220 § 291,752 % 242,192
(40,349) (39,869) (41,665)
(181,649) -(223,350) (223,644)
(762) (762) - - T (762)
7.495 7.495 7.495
52,063 55817 - 52,793
(37,455) (29,908) - . -
(20,397) (42,368) -
(35.848) . . (35.449) - (37.926)
37318 S (16,642) $ (1.517)

* Collected from customers through regulated rates and included in revenue on the Consolidated Statements of Income.

The accompanying Notes to Consolidated Financial Statements are an integral part of these statements.

e
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. ORGANIZATION AND BASIS OF PRESENTATION:

The consolidated financial statements’ include Penelec (Company) and its wholly owned subsidiaries. The
Company is a wholly owned subsidiary of FirstEnergy. FirstEnergy also holds directly all of the issued and outstanding
common shares of its other principal electric utility subsidiaries, including OE, CEl, TE, ATSI, JCP&L and Met-Ed

- The Company follows GAAP and complies with the regulahons orders, policies and practlces prescnbed by the
SEC, PPUC and the FERC. The preparation of financial statements in conformity with GAAP requires management to make
periodic estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses and the
disclosure of contingent assets and liabilities. Actual results could differ from these estimates. Revenue amounts related to
transmission activities previously recorded as wholesale electric sales revenues were reclassified as transmission revenues.
Expenses (including transmission and congestion charges) were reclassified among purchased power, other operating
costs and amortization of regulatory assets to conform with the current year presentation of generation commodity costs.

The Company consolidates all majority-owned subsidiaries over which the Company exercises control and, when
applicable, entities for which the Company has a controlling financial interest. Intercompany transactions and balances are
eliminated in consolidation. Investments in nonconsolidated affiliates (20-50 percent owned companies, joint ventures and
partnerships) over which the Company has the ability to exercise significant influence, but not control, are accounted for on
the equity basis.

Unless otherwise indicated, defined terms used herein have the meanings set forth in the accompanying
Glossary of Terms. .

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES:
(A) ACCOUNTING FOR THE EFFECTS OF REGULATION

The Company accounts for the effects of regulation through the application of SFAS 71 to its operahng uhrues
when its rates: .

e are established by a thind—party regulator with the authority to set rates that bind.customers;
» are cost-based; and
. ¢ can be charged to and collected from customers.

An enterprise meeting all of these criteria capitalizes costs that would otherwise be charged to expense if the rate
actions of its regulator make it probable that those costs will be recovered in future revenue. SFAS 71 is applied only to the
parts of the business that meet the above criteria. If a portion of the business applying SFAS 71 no longer meets those
requirements, previously recorded regulatory assets are removed from the balance sheet in accondance with the guidance

in SFAS 101.
Regulatory Assets-

The Company recognizes, as regulatory assets, costs which the FERC and the PPUC have authorized for
recovery from customers in future periods or for which authorization is probable. Without the probability of such
authorization, costs currently recorded as regulatory assets would have been charged to income as incurred. All regulatory
assets are expected to be recovered from customers under the Company’s regulatory plan. The Company continues to bill
and collect cost-based rates for its transmission and distribution services, which remain regulated;” accordingly, it is
appropriate that the Company continue the application of SFAS 71 to those operations.
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Net regulatory assets on the Consolidated Balance Sheets are comprised of the following:

2004 2003
(In millions)
" Regulatory transition costs’ Co- $ 114 '$ 366
Custorner receivables for future i mcome taxes . . B R [ 128
Nuclear decommrssromng costs \ . . 47) 1)
Loss on reacquired debt and other . : 14
Total $ 200 § 497

Regulatory transition charges as of December 31, 2004 consist primarily of deferred charges for above-market
costs from power supplied by NUGs. These costs are being recovered through CTC revenues. The regulatory asset for
above-market NUG costs and a correspondmg liability are adjusted to fair value at the end of each quarter.

Accountmg for Generation Operations-

" The application of SFAS 71 was discontinued in 1999 wrth respect to the Company's generation operations. The
Company subsequently divested substantially all of its generatmg ‘assets. The SEC's interpretive guidance and EITF 97-4
regarding asset impairment measurement, provides that any supplemental regulated cash flows such as a CTC should be
excluded from the cash flows of assets in a portion of the business not subject to regulatory accounting practices. If those
assets are lmpalred a regulatory asset should be estabhshed if the costs are recoverable through regulatory cash flows.

(B) CASH AND SHORT-TERM FINANCIAL INSTRUMENTS-

All temporary cash investments purchased with an initial maturity of three months or less are reported as cash
equivalents on the Consolidated Balance Sheets at cost, which approximates their fair market value.

(C) REVENUES AND RECEIVABLES- o

The Company’ s pnncrpal busmess is provrdmg electric service to customers m Pennsylvanra ‘The Company s retail
customers are metered on a cycle basis. Electric revenues are recorded based on energy delivered through the end of the
calendar month. An estimate of unbilled revenues is calculated to recognize electric service provided between the last meter
reading and the end of the month. This estimate includes many factors including estimated weather impacts, customer
shopping activity, historical line loss factors and prices in effect for each class of customer. In each accounting period, the
Company accrues the estimated unbilled amount receivable as revenue and reverses the related prior period estimate.”

) Receivables from customers include sales ‘to resrdentral commercial and industrial customers and sales to
wholesale customers. There was no material concentration of receivables as of December 31, 2004 or 2003, with respect to
any particular segment of the Company’s customers. Total customer receivables were $121 mrllron (billed — $76 million and
unbilled — $45 million) and $124 mrlhon (billed - $73 mlllron and unbrlled $51 million) as of December 31, 2004 and 2003,
respectively.

(D) PROPERTY, PLANT AND EQUIPMENT- P

As a result of the Company's acquusmon by FrrstEnergy in 2001, a portron of the Company's property, plant and
equipment was adjusted to reflect fair value. The majority of the Company’s property. plant and equipment continues to be
reflected at original cost since such assets remain subject to rate regulation on'a historical cost basis. The costs of normal
maintenance, repairs and minor replacements are expensed as rncurred The Company's accounting policy for planned
major maintenance pro;ects is to recognize liabilities as they are mcurred

The Company provrdes for deprecratlon on a stralght-lrne ‘basis at various rates over the estimated lives of property
included In plant in service. The annualized composite rate was approximately 2.5% in 2004, 2.7% in 2003, and 3.0% in
2002. The decrease in the composite depreciation rate reflects changes in the depreciable plant base due to assets with
higher depreciation rates being fully depreciated since 2002.
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(E) ASSET IMPAIRMENTS-
Long-Lived Assets

The Company evaluates the camrying value of its long-lived assets when events or circumstances indicate that the
carrying amount may not be recoverable. In accordance with SFAS 144, the camying amount of a long-lived asset is not
recoverable if it exceeds the sum of the undiscounted cash flows expected to result from the use and eventual disposition of
the asset. If an impairment exists, a loss is recognized for the amount by which the camying value of the long-lived asset
exceeds its estimated fair value. Fair value is estimated by using available market valuations or the long-lived asset's
expected future net discounted cash flows. The calculation of expected cash flows is based on estimates and assumptions
about future events.

Goodwill

In a business combination, the excess of the purchase price over the estimated fair values of assets acquired and
liabiliies assumed is recognized as goodwill. Based on the guidance provided by SFAS 142, the Company evaluates its
goodwill for impairment at least annually and would make stich an evaluation more frequently if indicators of impairment
should arise. In accordance with the accounting standard, if the fair value of a reporting unit is less than its camrying value
(including goodwill), the goodwill is tested for impairment. If an impairment is indicated, the Company reoogmzes a loss -
calculated as the difference between the implied fair, value of a reporting unit's goodwill and the camying value of the
goodwill. The Company s 2004 annual review was completed in the third quarter of 2004 with no impaiment indicated. The
forecasts used in the Company's evaluations of goodwill reflect operahons consistent with its general business assumphons
Unanticipated changes in those assumptions could have a significant effect on'the Company's future evaluations of
goodwill. As of December 31, 2004, the Company had $888 million of goodell In 2004, the Company adjusted goodwnll for
interest received on a pre-merger income tax refund and for the reversal of tax valuation allowances related to income tax
benefits realized attributable to prior period capital loss carryforwards that were offset by capital gains generated in 2004.

Investments

The Company periodically evaluates for impaimment invesiments that include available-for-sale securities held by
its nuclear decommissioning trusts. In accordance with SFAS 115, securities classified as available-for-sale are evaluated to
determine whether a decline in fair value below the cost basis is other than temporary. If the decline in fair value is
determined to be other than temporary, the cost basis of the security is written down to fair value. The Company considers,
among other factors, the length of time and the extent to which the security's fair value has been less than cost and the
near-term financial prospects of the security issuer when evaluating investments for impaiment. The fair value and
unrealized gains and losses of the Company's investments are disclosed in Note 4.

(F) COMPREHENSIVE INCOME-

Comprehenswe income includes net income as reported on the Consolidated Statements of Income and all other
changes in common stockholder’s equity except those resultmg from transactions with FirstEnergy. As of December 31,
2004, accumulated other comprehensive loss consisted of a minimum fiability for unfunded retirement benefits of $52 million
and unrealized losses on derivative instrument hedges of $1 million. As of December 31, 2003, accumulated other
comprehensive loss consisted of a minimum liability for unfunded retirement benefits of $42 rhillion.

(G) CUMULATIVE EFFECT OF ACCOUNTING CHANGE

As a result of adoptmg SFAS 143 in January 2003, asset retirement costs were recorded in the amount of $93
million as part of the camying amount of the related long-lived asset, offset by accumulated depreciation of $93 million. The
ARO liability on the date of adoption was $99 million, including accumulated accretion for the period from the date the
liability was incurred to the date of adoption. The remaining cumulative effect adjustment for unrecognized depreciation and
accretion, offset by the reduction in the existing decommissioning liabilities and the reversal of accumulated. estimated
removal costs for non-regulated generation assets, was a $1.9 million increase to income ($1.1 million net of tax) in the year
ended December 31, 2003. If SFAS 143 had been applied during 2002, the impact would not have been material to the
Company's Consolidated Statements of Income.
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(H) INCOME TAXES-

Details of the total provision for income taxes are shown on the Consolidated Statements of Taxes The Company
records income taxes in accordance with the liability method of accounting. Deferred income taxes reflect the net tax effect
of temporary differences between the camying amounts of assets and liabilities for financial reporting purposes and the
amounts used for tax purposes. Investment tax credits; which ‘were deferred when utilized, are being amortized over the
recovery period of the related property. Deferred income tax liabilities related to tax and accounting basis differences and
tax credit carryforward items are recognized at the statutory income tax rates in effect when the liabilities are expected to be
paid. Deferred tax assets are recognized based on income tax rates expected to be in effect when they are settled. The
Company is included in FirstEnergy's consolidated federal income tax retumn. The consolidated tax liability is allocated on a

“stand-alone” company basis, with the Company recogmzmg the tax benefit for any tax losses or credits |t oontnbutes to the
consolidated retum. )

() TRANSACTIONS WITH AFFILIATED ooMbANfes‘-" o L

" Operating revenues, operating expenses and other income included transactions with affiliated companies,
primarily FESC, GPUS and FES. GPUS (until it ceased operations in mid-2003) and FESC have provided -legal,
accounting, financial and other corporate support services to the Company. The Company also entered into sale and
purchase transactions with affiliates (JCP&L and Met-Ed) during 2002. Effective September 1, 2002, the Company
purchases a portion of its PLR responS|b|l|ty from FES through a wholesale power sale agreement. The pnmary affiliated
companies transactions are as follows : - ,

2004 2003 2002
. (In millions)
Operating Revenues: . :
Wholesale sales—affiliated companies ' - $ - $ - $ 9
Operating Expenses: | R ..
Power purchased from FES | 307 188
Service Company support services ) 7 45 55 82

Power purchased from other affiliates - 5 10

FirstEnergy does not bill directly or allocate any of its costs to any subsidiary company. Costs are allocated to the
Company from FESC, a subsidiary of FirstEnergy and a "mutual service company” as defined in Rule 93 of the PUHCA.
The vast majority of costs are directly billed or assigned at no more than cost as determined by PUHCA Rule 91. The
remaining costs are for services that are provided on behalf of more than one company, or costs that cannot be precisely
identified and are allocated using formulas that are filed annually with the SEC on Form U-13-60. The current allocation or
assignment formulas used and their bases include multiple factor formulas; each company's proportionate amount of
FirstEnergy's aggregate total for direct payroll, number of employees asset balances, revenues, number of customers,
other factors and specific ‘departmental charge ratios. It. is management's belief that aliocation methods utilized are
reasonable. Intercompany transactions with FirstEnergy and its other subsidiaries are generally settied under commercial
terms within thirty days, except for a net $45 million receivable from affiliates for OPEB obligations.

3. PENSION AND OTHER POSTRETIREMENT BENEFI'l' PLANS:

FirstEnergy provides noncontributory defined benefit pension plans that cover substantially all of the Company's
employees. The trusteed plans provide defined benefits based on years of service and compensation :levels. The
Company's funding policy is based on actuarial computations using the projected unit credit method. In the third quarter of
2004, FirstEnergy made a $500 million voluntary contribution to its pension plan (Company's share was $50 million). Prior to
this contribution, projections indicated that cash contributions of approximately $600 million would have been required
during the 2006 to 2007 time period under minimum funding requirements established by the IRS. The election to pre-fund
the plan is expected to eliminate that funding requirement. Since the contribution is deductible for tax purposes, the after-tax
cash impact of the voluntary contribution is approximately $300 million (the Company's share was $30 million).

FirstEnergy provides a minimum amount of noncontributory life insurance to retired employees in addition to
optional contributory insurance. Health care benefits, which include certain employee contributions, deductibles and
copayments, are also available to retired employees, their dependents and, under certain circumstances, their survivors.
The Company recognizes the expected cost of providing other postretirement benefits to employees and their beneficiaries
and covered dependents from the time employees are hired until they become eligible to receive those benefits.



Pension and OPEB costs are affected by employee demographics (including age, compensation™levels, and
employment periods), the level of contributions made to the plans, and eamings on plan assets. Such factors may be further
affected by business combinations, which impact employee demographics, plan experience and other factors. Pension and
OPEB costs may also be affected by changes in key assumptions, including anticipated rates of retum on plan assets, the
discount rates and health care trend rates used in determining the projected benefit obligations and pension and OPEB
costs. FirstEnergy uses a December 31 measurement date for the majority of its plans.

Unless otherwise mdncated. the followmg tables provide information apphcable fo FirstEnergy's pension and OPEB

plans.
Obligations and Funded Status Pension Benefits Other Benefits.-
As of December 31 2004 2003 2004 2003
(In millions) :
Change in benefit obligation -
Benefit obligation as of January 1 $ 4162 $ 3866 $ 2368 $ 2,077
- Service cost R £ 4 66 . 36 43
Interest cost 252 253 112 136

" Plan participants’ contributions - - 14 6
Plan amendments o - - © o (281) (123)
Actuarial (gain) loss 134 222 . - (211) 323
Benefits paid (261) . (245) - (108) (94)
Benefit obligation as of December 31 $§ 4364 § 4,162 § 1930 $ = 2368
Change in fair value of plan assets
Fair value of plan assets as of January 1 $ 3315 $ 2889 $ 537 $ 473
Actual retum on plan assets 415 671 57 88
Company contribution 500 - 64 68
Plan participants’ contribution - - 14 2
Benefits paid (261) (245) . - (108) (94)
Fair value of plan assets as of December 31 $ 2 3969 3 3315 $ 564 % 537
Funded status $ (395) $ (847) $ (1,366) $ (1.831)
Unrecognized net actuanal loss 885 919 730 994
Unrecognized prior service cost (benefit) 63 72 (378) (221)
Unrecognized net transition obligation ‘ - - - - 83
Net asset (liability) recognized - 3 - 553 § 144§ (1.014) $ (975)
Amounts Recognized in the )

Consolidated Balance Sheets - - ) '
As of December 31
Accrued beneftcost R $ (14) $ (438) $ (1,014) $ (975)
Intangible assets ’ 63 72 . - -
"~ Accumulated other oomprehens:ve loss o o 504 © 510 - - -

Net amount recognized e “$ 553 $ . 144 § (1,014) $ (975)
Company’s share of net amount recognized $§ _©& 3 14 3 (92) 8  (86)
Increase (decrease) in minimum liability

included in other comprehenswe income

(net of tax) $ 4 $ (145) - -
Assumptlons Used to Determine .
Benefit Obligations As of December 31 -

_Discount rate : 6.00% 6.25% 6.00% 6.25% ...
Rate of compensation increase 3.50% 3.50% .
Allocation of Plan Assets
As of December 31
Asset Category
Equity securities i . 68% 70% 74% . T1%.
Debt securities ‘ . 29 . 27 25 22
Real estate 2 2 - -
Cash 1 1 1 7
Total 100% 100% 100% 100%
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Information for Pension Plans With an
Accumulated Benefit Obllgatlon In

2004

Excess of Plan Assets -- 2003
(In millions)
Projected benefit obligation $ 4364 S 4,162
Accumulated benefit obligation 3,983 3,753
Fair value of plan assets 3,969 3,315
) ) Pension Benefits Other Benefits
Components of Net Periodic Benefit Costs “° 2004 2003 2002 2004 2003 2002
oo ' oo - (in millions)
Service cost $ : 77 $ 66 3 59 § %% - 43 § 29
Interest cost 252 : 253 © 249 112 - 137 114
Expected retum on plan assets (286) {248) (346) {44) (43) (52)
Amortization of prior service cost - 9 . o 9 (40) (9) - 3
Amortization of transition obligation (asset) - - - .- 9 . -9
Recognized net actuanal loss 39 62 - 39 40 - - 11
Net periodic cost (income) S 91 8 — 142.8 (9 S 103 §  177- S - 114
Company's share of net periodic cost (i ( ncome) $ - 8 7 $ (16) $ 3 S 10 $ 3
Welghted-Average Assumptlons Used . . .- o o
to Determine Net Periodic Benefit Cost Pension Benefits Other Benefits
for Years Ended December 31 2004 | 2003 . . 2002 2004 © - 2003 2002
Discount rate 6.25% 6.75% 7.25% 6.25% 6.75% 725%
Expected long-term return on plan assets 9.00% . = ,900% = 1025%, 9.00% 9.00% 1025%
Rate of compensation increase 350% © © '3.50% " 4.00%

In selecting an assumed discount rate, FirstEnergy considers currently available rates of retum on high-quality
fixed income investments expected to be available dun‘ng the period to maturity of the pension and other postretirement
benefit obligations. The assumed rate of retum on pension plan assets considers historical market returns and economic
forecasts for the types of investments held by the Company's pension trusts. The long-term rate of retum is developed
cansidering the portfolio’s asset allocation strategy. :

FirstEnergy employs a total retum investment approach whereby a mix of equities and fixed income investments
are used to maximize the long-term retum of plan assets for a prudent leve! of risk. Risk tolerance is established through
careful consideration of plan liabilities, plan funded status, and corporate financial condition. The investment portfolio
contains a diversified blend of equity and fixed-income investments. Furthermore, equity investments are diversified across
U.S. and non-U.S. stocks, as well as growth, value, and small and large capitalizations. Other assets such as real estate are
used to enhance long-term retums while improving portfolio diversification. Derivatives may be used to gain market
exposure in an efficient and timely manner; however, derivatives are not used to leverage the portfolio beyond the market
value of the underlymg investments. Investment risk is measured and monitored on a continuing basxs through periodic
investment portfoho reviews, annual l;ab1|ty measurements and penoduc assebliability studnes

Assumed Health Care Cost Trend Rates
As of December 31
Health care cost trend rate assumed for next
_year (pre/post-Medicare) ™ - S
Rate to which the cost trend rate is assumed to
decline (the ultimate trend rate) C e e e e
Year that the rate reaches the ultimate trend
rate (pre/post-Medicare)

2004 2003

9%-11% 10%-12%

5% 5%

2009-2011 2009-2011

Assumed health care cost trend rates have a significant effect on the amounts reported tor the health care plans. A
one-percentage-point change in assumed health care cost trend rates would have the following effects:
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1-Percentage- 1-Percentage-

Point Increase Point Decrease
(In milllons)
Effect on total of service and interest cost $19 $ (16)
Effect on postretirement benefit obligation $205 $(179)

Pursuant to FSP 106-1 issued January 12, 2004, FirstEnergy began accounting for the effects of the Medicare Act
effective January 1, 2004 because of a plan amendment during the quarter, which required remeasurement of the plan's
obligations. The plan amendment, which increases cost-sharing by employees and retirees effective January1 2005,
reduced the Company’s postretirement benef t costs by $2 million dunng 2004.

Consistent with the guidance in FSP 106-2 lssued on May 19, 2004, FirstEnergy recognized a reduction of
$318 million in the accumulated postretirement benefit obligation as a result of the federal subsndy provrded under the
Medicare Act related to benefits for past service. This reduction was accounted for as an actuarial gain in 2004 pursuant to
FSP 106-2. The subsidy reduced the Company's net periodic postretirement benefit costs by $5 million during 2004.

‘As a result of its voluntary oontnbutlon and the increased market value of pension plan assets, the Company
reduced its accrued benefit cost as of December 31, 2004 by $32 million. As prescribed by SFAS 87, the' Company
increased its additional minimum liability by $18 million, offset by a charge to OCI. The balance in AOCL of $52 million (net
of $37 million in deferred taxes) will reverse in future periods to the extent the fair value of trust assets exceeds the
accumulated benefit obligation.

" Taking into account estimated employee future service, FirstEnergy expects to make the following benefit
payments from plan assets:

Pension Benefits -+ Other Benefits
(In millions)
2005 $ 228 $111
2006 228 . 106
2007 236 109
2008 247 112
2009 264 115
Years 2010 2014 1,531 627

4. FAIR VALUE OF FINANCIAL INSTRUMENTS:
Long-term Debt and Other Long-tenn Obl/gat/ons-

All borrowings with rmbal matuntres of less than one year are def ned as financial mstruments under GAAP and are
reported on the Consolidated Balance Sheets at cost, which approximates their fair market value. The following table
provides the approximate fair value and related camying amounts of long-term debt and other long-term obligations as of
December 31:

2004 i 2003
Carmrying Fair _ Carrying Fair
Value Value . Value Value
(In millions)
Long-term debt $ 491 $ 521 $ 468 3 508
Subordinated debentures to affiliated trusts - = 96 104
i ' ' $ 491 3 521 $ 564 $ 612
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The fair values of long-term debt and other Iong—term obligations refiect the present value of the cash outflows
relating to those securities based on the current call price, the yield to maturity or the yield to call, as deemed appropriate at
the end of each respective year. The yields assumed were based on securities with similar characteristics offered by
corporations with credit ratmgs similar to the Companys ratmgs .

Investments-

The carrying amounts of cash and cash equivalents approximate fair value due to the short-term nature of these
investments. The following table provides the approximate fair value and related carrying amounts of investments other than
cash and wsh equnvalents as of December 31:

'2004 ' 2003

_ Carrying Fair . Carrying Fair
Value Value Value . - Value
. ) . (In millions) o
Debtsewntxes o : oo SRS L e
—Govemmentobrgatnons .+ . % . 146 % 146 -8 - 92 '8 .92
—Corporate debt securities . : L - - -1 SRR
146 146 93 93
Equity securities " ' T R - 62. -~ " &% - -5

'§ 208 § 2085 149 § 149

M Includes nudlear decommissioning and NUG trust investments. -

The fair value of investments other than cash and cash equivalents represent cost (which approximates fair value)
or the present value of the cash inflows based on the yleld to matunty The ynelds assumed were based on financial
instruments with sumllar d1aractenst|cs and terms

lnvestments other than cash and .cash equnvalents include held-to-matunty securities ‘and . avallablefor-sale
securities. Decommissioning trust investments are classified as available-for-sale. The Company has no securities held for
trading purposes. The following table summarizes the amortized cost basis, gross unrealized gams and losses and fair
values for deoommxssxonmg trust investments as of December 31:

2004 2003

Cost Unrealized Unrealized . Fair Cost Unrealized Unrealized :: Fair
., 7. Baslis " Gains - .- . Losses “Value : Basis Gains Losses ... Value
o : ‘ ' ’ (In millions) T
Debtsecures $ . 49 § - 1 § -8 5 $ a7 8§ 2§ - $... 49
Equity securities 55 7 2 60 36 18 - 54
$ . 14 $ . 8-%5 .,2.$. 110 $ - 8 $ . .20 $ - $ . 103

i o ¢ RS S S - - - . -
Proceeds from the sale of decommissioning trust investments, gross realized gains and losses on those sales, and
interest and dividend income for the three years ended December 31, 2004 were as follows:

N c . . DR
Y

2004 2003 . 2002

{In millions)
Proceeds from sales _ ‘ $102 $41 $24
Gross realized gains : o ' © 18- 1 -
* Gross realized losses - N S - -
3 .

Interest and dividend income . .. : . 03 ’ 3
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The following table provides. the fair value and gross unrealized. losses of nuclear deoommrssromng trust
investments that are deemed to be temporanly impaired as of December 31, 2004: .

Less Than 12 Months 12 Months or More " Total

Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses
(In millions)
Debt securities 3 8 § - 8 4 s =3 12 8 -
Equity securities 13 2 = = 13 2
$ 21 § 2 S 4 3 - 3 25 3 2

The Company periodically evaluates the securities held by its nuclear decommissioning trusts for other-than-
temporary impairment. The Company considers the length of time and the extent to which the security's fair value has been
less than its cost basis and other factors to determine whether an impairment is other than temporary. The recovery of
amounts contributed to the Company's decommissioning trusts are subject to regulatory accounting in accordance with
SFAS 71. Net unrealized gains and losses are recorded as regulatory liabilities or assets since the difference between
investments held in trust and the deoommrssromng liabilities are recovered from or refunded to customers.:

The investment policy for the nuclear deoommrssromng trust funds restricts or limits the abllxty to hold certain types
of assets including private or direct’ placements, warrants, securities of FirstEnergy, investments in companies owning
nuclear power plants, financial derivatives, preferred stocks, securities convertible into common stock and securities of the
trust fund's custodian or managers and their parents or subsidiaries.

5. LEASES:

. Consistent with regulatory treatment, the rentals for capital leases are charged to operating expenses on the
Consolidated Statements of Income. The Company has a capital lease for a building that expires in 2005. In 2004, total
rentals related fo this capital lease were $0.5 million. In each of 2003 and 2002, total rentals related to this caprtal lease
were $0 7 million, comprised of an interest element of $0 1 million and other oosts of $0.6 million.

C ‘As of December 31, 2004, the future minimum lease payments on the Company's capltal Iease dlscussed above
are $40,000 for the year 2005.

6. VARIABLE INTEREST ENTITIES:

. FIN 46R addresses the consolidation of VIES, including specral-purpose entities, that are not controlled through
voting interests or in which the equity investors do not bear the residual economic risks and rewards. FirstEnergy adopted
FIN 46R for specral-purpose entities as of December 31, 2003 and for all other entitiés in the first quarter of 2004. The first
step under FIN 46R is to determine whether an entity is within the scope of FIN 46R, which occurs if it is deemed to be a
VIE. The Company consolrdates VIEs when it is determined to be the primary benef iciary as defined by FIN 46R '

 The Company has ‘evaluated its power purchase agreements and determined that certain NUG entrtres may be
VIEs to the extent they own a plant that sells substantially all of its output to the Company, and the contract price for power is
comrelated with the plant's variable costs of production. The Company maintains several long-term power purchase
agreements with NUG entities. The agreements were structured pursuant to the Public Utility Regulatory Policies Act of
1978. The Company was not involved in the creatron of, and has no equity or debt invested in, these entities. :

The Company has determined that for all but two of these entities, the Company has no variable rnterests in the
entities or the entities are governmental or not-for-profit organizations not within the scope of FIN 46R. The Company may
hold variable interests in the remaining two entities, which sell their output at variable prices that comrelate to some extent
with the operating costs of the plants. *

As required by FIN 46R, the Company requests on a quarterly basis, the information necessary from these entities
to determine whether they are VIEs or whether the Company is the primary beneficiary. The Company has been unable to
obtain the requested information, which was deemed by the requested entity to be proprietary. As such, the Company
applied the scope exception that exempts enterprises unable to obtain the necessary information to evaluate entities under
FIN 46R. The maximum exposure to loss from these entities results from increases in the variable pricing component under
the contract terms and cannot be determined without the requested data. The purchased power costs from these entities
during 2004, 2003 and 2002 were $27 million, $27 million and $24 million, respectively.
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7. REGULATORY MATTERS:

In late 2003 and early 2004, a series of letters, reports and recommendations were issued from various entities,
including governmental, industry and ad hoc reliability entities (PUCO, FERC, NERC and the U.S. — Canada Power System
Outage Task Force) regarding enhancements to regional reliability. With respect to each of these reliability enhancement
initiatives, FirstEnergy submitted its response to the respective entity according to any required response dates. In 2004,
FirstEnergy completed implementation of all actions and initiatives related to enhancing area reliability, improving voltage
and reactive management, operator readiness and training, and emergency response preparedness recommended for
completion in 2004. Furthermore, FirstEnergy certified to NERC on June 30, 2004, with minor exceptions noted, that
FirstEnergy had oompleted the recommended enhancements, policies, procedures and actions it had recommended be
completed by June 30, 2004. In addition, FrrstEnergy requested, and NERC provided, ‘a technical assistance team of
experts to assist in implementing and confirming -timely and successful completion of various initiatives. The NERC-
assembled independent verification team confirmed on July 14, 2004, that FirstEnergy had implemented the NERC
Recommended Actions to Prevent and Mitigate the Impacts of Future Cascading Blackouts required to be completed by
June 30, 2004, as well as NERC recommendations contained in the Contro! Area Readiness Audit Report required to be
completed by summer.2004, and recommendations in-the U.S. — Canada Power System Outage Task Force Report
directed toward FirstEnergy and required to be completed by June 30, 2004, with minor exceptions noted by FirstEnergy.
On December 28, 2004, FirstEnergy submitted a follow-up to its June 30, 2004 Certification and Report of Completion to
NERC addressing the minor exceptxons which are now essentrally oomplete : .

FlrstEnergy is pnoceedrng wrth the |mplementabon of the reoommendatlons that were to be eompleted subsequent
to 2004 and will continue to periodically assess the FERC-ordered Reliability Study recommendations for forecasted 2009
system conditions, recognizing revised load forecasts and other changing system conditions which may impact the
recommendations. Thus far, implementation -of the :recommendations has not required, nor is expected to require,
substantial investment in new, or material upgrades, to existing equipment. FirstEnergy notes, however, that FERC or other
applicable govemment agencies and reliability coordinators may take a different view as to recommended enhancements or
may recommend additional enhancements in the future that could require additional, material expenditures. Finally, the
PUCO is continuing to review the FirstEnergy filing that addressed upgrades to control room computer hardware and
software and enhancements to the training of control room operators, before determrnmg the next steps if any. in the
proceeding.

. In May 2004, the PPUC issued an order approvmg the revised reliability benchmark and standards, including
revised benchmarks ‘and standards for the Company. The Company filed a Petition for Amendment of Benchmarks with
the PPUC ‘'on May 26, 2004 seeking amendment of the benchmarks and standards due to their implementation of
automated outage management systems following restructuring. Evidentiary hearings have been ‘scheduled for
September 2005. FirstEnergy is unable to predict the outcome of this proceeding.

On January 16, 2004, the PPUC initiated a formal investigation of whether the Company's “service reliability
performance deteriorated to a point below the level of service reliability that existed prior to restructuring” in Pennsylvania.
Hearings were held in early August 2004. On September 30, 2004, the Company filed a settlement agreement with the
PPUC that addresses the issues related to this investigation. As part of the settiement, the Company, Met-Ed and Penn
agreed to enhance service reliability, ongoing periodic performance reporting and communications with customers and to
collectively maintain their current spending levels of at least $255 million annually on combined capital and operation and
maintenance expenditures for transmission and distribution for the years 2005 through 2007. The settlement also outlines
an expedited remediation process to address any alleged non-compliance with terms of the settlement and an expedited
PPUC hearing process if remediation is unsuccessful. On November4 2004, the PPUC awepted the reoommendatlon of
the ALJ approving the settlement. . L c . S

In June 2001, the,PPUC approved the Setﬂement Stipulation with all of the major parties in the combined merger
and rate .relief proceedings which -approved the FirstEnergy/GPU merger and provided the Company PLR deferred
accounting treatment for energy costs. A February 2002 Commonwealth Court of Pennsylvania decision affirned the PPUC
decision regarding approval of the merger, remanded the issue of merger savings to the PPUC and denied the PLR defemral
accounting treatment. In October 2003, the PPUC issued an order concluding that the Commonwealth Court reversed the
PPUC’s June 2001 order in its entirety. In accordance with the PPUC's direction, the Company filed supplements to their
tariffs which were effective October 2003 that reflected the CTC rates and shopplng credits in effect prior to the
June 21, 2001 order. S e i

28



In response to its October 8, 2003 petition, the PPUC approved June 30, 2004 as the date for the Companys NUG
trust fund refunds and denied its aooountmg request regarding the CTC rate/shopping credit swap by requiring the Company
to treat the stipulated CTC rates that were in effect from January 1, 2002 on a retroactive basis. The Company Subsequently
filed with the Commonwealth Court, on October 31, 2003, an Application for Clarification ‘with the 1udge a Petition for
Review of the PPUC's October 2 and October 16 Orders and an application for reargument if the judge, in his clarification
order, indicates that the Company’s Objection was intended to be denied on the ments The Reargument Brief before the
Commonwealth Court was filed January 28 2005

In accordance with PPUC dtrectrves Met-Ed and Penelec have been negottatmg with interested parties in an
attempt to resolve the merger savings issues that are the subject of remand from the Commonwealth Court. These
companies’ combined portion of total merger savings is estimated to be approximately $31.5 million. If no settlement can be
reached, Met-Ed and Penelec will take the posmon that any portton of such savungs should be allocated to customers dunng
each company's next rate proceedmg

- The Company purchases a portron of its PLR requurements fnom FES thnough a wholesale power sale agreement.
The PLR sale is automatically extended for each successive calendar year unless'any party elects to cancel the agreement
by November 1 of the preceding year. Under the terms of the wholesale agreement, FES retains the supply obligation and
the supply profit and loss risk, for the portion of power supply requirements not self-supplied by the Company under its NUG
contracts and other power contracts with nonaffiliated third party suppliers. This arrangement reduces the Company's
exposure to high wholesale power prices by providing power at a fixed price for its uncommitted PLR energy costs during
the term of the agreement with FES. The Company is authorized to contmue defemng drﬁerences between NUG contract
costs and current market prices.

On January 12, 2005, the Company ﬁled before the PPUC a request for defenal of transmission-related costs
beginning January 1, 2005, estnmated to be approximately $4 million per month Vanous parties have intervened in this
case.

8. CAPITALIZATION:
(A) RETAINED EARNINGS-

In general, the Company's FMB indentures restrict the payment of dividends or distributions on or with respect to
the Company's common stock to amounts credited to eamned surplus since the date of its indenture. As of December 31,
2004, the Company had retained eamings available to pay common stock dividends of $36 0 mtlhon net of amounts
restricted under the Company's FMB mdentures

(B) PREFERRED STOCK-

The Company's preferred stock authonzatton oonsusts of 11.435 mrlhon shares wuthout par value. No preferred
shares are cumently outstanding. "~ ' .

(C) LONG-TERM DEBT AND OTHER LONG-TERM OBLIGATIONS-
Subordmated Debentures to Aff liated Trust

g The Company had formed a statutory business trust to sell preferred securities and invest the gross proceeds in
subordinated debentures. Ownership of the Company’s trust had been through a separate wholly owned limited partnership.
In this transaction, the trust had invested the gross proceeds from the sale of its preferred securities in the preferred
securities of the limited partnership, which in tum invested those proceeds in the' 7.34% subordinated debentures of the
Company. On September 1, 2004, the Company extinguished the subordinated debentures held by its affiliated trust and
redeemed all of the associated 7.34% preferred securities (aggregate value of $100 million).

Other Long-term Debt

- The Company’s FMB indenture, which secures all of the Company's FMBs, serve as a direct first mortgage lien on
substantially all of the Company’s property and franchises, other than specifically excepted property.

The Company has various debt covenants under its financing arangements. The most restrictive of these relate to

the nonpayment of interest and/or principal on debt, which could trigger a default. Cross-default provisions also exist
between FirstEnergy and the Company.
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Based on the amount of bonds authenticated by the Trustee through Décémber 31, 2004, the Company's annual
sinking fund requirements for all bonds issued under the mortgage amount to approximately $1 million. The Company
expects to fulfill its sinking fund obligation by providing bondable property additions to the Trustee.

Sinking fund requirements for FMB and maturing long-term debt for the next five years are:

(In millions)

2005 $ 8
2006 ’ -
2007 3
2008 -
2009 100

" The Companys oblugauons fo repay certain pollubon oontrol revenue bonds are secured by several series of FMB.
Certain pollution control revenue bonds are entitled to the benefit of noncancelable municipal bond irisurance policies of
$69 mllhon to pay pnncupal of, or mlerest on, the pollut:on oontrol revenue bonds.

9. ASSET RETIREMENT OBUGATION

In January 2003, the Company |mplemented SFAS 143, which provides acoountlng standards for retirement
oblugatlons associated with tangnble long-lived assets. This statement requires recognition of the fair value of a liability for an
ARO in the period in which it is incurred. The associated asset retirement costs are capitalized as part of the carrying
amount of the long-lived asset. Over time the capitalized costs are depreciated and the present value of the asset retirement
liability increases, resulting in a period expense. However, rate-regulated entities may recognize a regulatory asset or
liability instead of an expense if the criteria for such treatment are met. Upon retirement, a gain or loss would be reoogmzed
|f the cost to settle the returement obllgatnon dlffers from the wrrymg amount.

The Company |dentlf ed applicable legal obhgallons as del‘ ned under the new standard for nuclear power plant
" decommissioning. The ARO liability as of the date of adoption of SFAS 143 was $99.1 million, including accumulated
accretion for the period from the date the liability was incurred to the date of adoption. As of December 31, 2002, the
Company recognized decommissioning liabilities of $129.9 ‘million. The Company expects substantially all nuclear
decommissioning costs to be recoverable through regulated rates. Therefore, a regulatory liability of $30.8 million was
recognized upon adoption of SFAS 143. The ARQ includes the Company's obligation for nuclear decommissioning of TMI-2.
The Company's share of the obligation to decommission TMI-2 was developed based on a site-specific study performed by
an independent engineer. The Company utilized an expected cash flow approach to measure the fair value of the nuclear
decommissioning ARO. The Company maintains nuclear decommissioning trust funds that are legally restricted for
purposes of settling the nuclear deoommnssnomng ARO As of Deoember 31, 2004, the fair value ol the deoommlsswnmg
trust assets was $1 1 0 million. . .

o In the thlrd quaner of 2004 the Company revnsed the ARO associated wnh TMI-2 as the result of a recently
completed study and the anticipated operating license extension for TMI-1. The abandoned TMI-2 is adjacent to TMI-1 and
the units are expected to be decommissioned concurrently. The net decrease in the Company’s TMI-2 ARO llablllty and
corresponding regulatory asset was $44 million.

The following table describes changes to the ARO balances during 2004 and 2003. = - © 'f ;‘ ‘

ARO Reconclliation Co 2004 2003
: T ' (In millions)
Beglnmng balance as of January 1 S R T 105 § 99 -
Accretion 5 6
Revisions in estimated cash flows (44) -
Ending balance as of December 31 $ 66 § 105
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The following table provides the year-end balance of the ARO for 2002, as if SFAS 143 had been adopted on
January 1, 2002.

Adjusted ARO Reconciliation . 2002

(In millions)
Beginning balance as of January 1 $ 93
Accretion , 6
Ending balance as of December 31 3 99

10. SHORT-TERM BORROWINGS:

The Company may bomow from its affiliates on a short-term basis. As of December 31, 2004, the Company had
total short-term borrowings of $241.5 million from its affiliates. The weighted average mterest rates on short-term borrowmgs
outstanding at December 31, 2004 and 2003 were 2.0% and 1.7%, respectively. .

The Company has a receivables financing agreement under which the Company can bomow up to an aggregate of
$75 million at rates based on certain bank commercial paper and is required to pay an annual fac:hty fee of 0.30% on the
entire finance limit. This financing agreement expires on March 29, 2005, These receivables financing amangements are
expected to be renewed prior to expiratlon

1., COMMITMENTS, GUARANTEES AND CONTINGENCIES:
(A) NUCLEAR INSURANCE-
The Price-Anderson Act limits the public liability relative to a single incident at a niiclear power plant to
$10.8 billion. The amount is covered by a combination of pnvate insurance and an industry retrospective rating plan. Based

on its present ownership interest in TMI-2, the Company is exempt from any potentlal assessment under the industry
retrospective rating plan. ,

The Company is also insured as to its interest in TMI-2 under a policy. lssliecl to the operating company for the-

plant. Under this policy, $150 million is provided for property damage and decontamination and decommissioning costs.
Under this policy, the Company can be assessed a maximum of approximately $0.2 million for incidents at any covered
nuclear facility occurring during a policy year which are in excess of accumulated funds available to the i insurer for paying
losses. .

The Company intends to maintain insurance against nuclear risks as described above aslongasitis available. To
the extent that property damage, decontamination, decommissioning, repair and replacement costs and other such costs
arising from a nuclear incident at TMI-2 exceed the policy limits of the insurance in effect with respect to that plant, to the
extent a nuclear incident is determined not to be covered by the Companys insurance policies, or to the extent such
insurance beoomes unavailable in the future, the Company would remain at nsk for such costs.

(B) ENVIRONMENT AL MATI'ERS—

The Company has been named-as a PRP at waste disposal sites which may require cleanup under the
Comprehensive Environmental Response, Compensation and Liability Act of 1980. Allegations of disposal of hazardous
substances at historical sites and the liability involved are often unsubstantiated and subject to dispute; however, federal law
provides that all PRPs for a particular site are liable on a joint and several basis.. The Company accrues environmental
liabilities only when it concludes that it is probable that an obligation for such costs exists and can reasonably determine the
amount of such costs. Unasserted claims are reflected in the Company's determination of environmental liabilities and are
accrued in the period that they are both probable and reasonably estimable.
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(C) OTHER LEGAL PROCEEDINGS-
- Power Outages and Related Litigation

On August 14, 2003 various states and parts of southem Canada expenenced widespread power outages. The
outages affected approximately 1.4 million customers in FirstEnergy's service area. On April 5, 2004, the U.S. ~Canada
Power System Outage Task Force released its final report on the outages. In the final report the Task Force concluded,
among other things, that the problems leading to the outages began in FirstEnergy’s Ohio service area. Specifically, the final
report concludes, among other things, that the initiation of the August 14, 2003 power outages resulted from an alleged
failure of both FirstEnergy and ECAR to assess and understand perceived inadequacies within the FirstEnergy system;
inadequate situational awareness of the developing conditions; and a perceived failure to adequately manage tree growth in
certain transmission rights of way. The Task Force also concluded that there was a failure of the interconnected grid's
reliability organizations (MISO and PJM) to provide -effective real-time diagnostic support. The final report is publicly
available through the Department of Energy’s website (www. doe. gov). FirstEnergy believes that the final report does not
provide a complete and comprehensive picture of the conditions that contributed to the August 14, 2003 power outages and
that it does not adequately address the underlying causes of the outages. FirstEnergy remains convinced that the outages
cannot be explamed by events on any one utility's system. The final report contains 46 “recommendations to prevent or
minimize the scope of future blackouts.” Forty-five of those recommendations relate to broad industry or policy matters while
one, including subparts, relates to activities the Task Force recommends be undertaken by FirstEnergy, MISO, PJM, ECAR,
and other parties to correct the causes of the August 14, 2003 power outages. FirstEnergy implemented several initiatives,
both prior to and since the August 14, 2003 power outages, which are consistent with these and other recommendations
and collectively enhance the reliability of its electric system. FirstEnergy certified to NERC on June 30, 2004, completion of
various reliability recommendations and further received independent verification of completion status from a NERC
verification team on July 14, 2004 with minor exceptions noted by FirstEnergy (see Regulatory Matters above).
FirstEnergy’s implementation of these recommendations included oomplebon of the Task Force recommendations that were
directed toward FirstEnergy. As many of these initiatives already were in process, FirstEnergy does not believe that any
incremental expenses associated with additional initiatives undertaken during 2004 will have a material effect on its
operations or financial results. FirstEnergy notes, however, that the applicable govemment agencies and reliability
coordinators may take a different view as to recommended enhancements or may recommend additional enhancements in
the future that could require additional, material expenditures. FirstEnergy and the Company have not accrued a liability as
of December 31, 2004 for any expenditures in excess of those actually incurred through that date

FlrstEnergy is vigorously defending these actions, but cannot predrct the outoome of any of these proceedings or
whether any further regulatory proceedings or legal actions may be instituted against the Companies. In particular, if
FirstEnergy or its subsidiaries were ultimately determined to have legal liability in connection with these proceedings, it could
have a material adverse effect on FirstEnergy’s or its subsidiaries’ financial condition and results of operations.

Legal Matters”

Various lawsuits, claims (including claims for asbestos exposure) and proceedings related to the Company's
normal business operations are pending against the Company, the most significant of which are described above.

12. NEW ACCOUNTING STANDARDS AND INTERPRETATIONS:
SFAS 153, “Exchanges of Nonmonetary Assets an amendment of APB Opinion No 29"

In December 2004, the FASB issued thls Statement amendmg APB 29, which was based on the pnncrple that
nonmonetary assets should be measured based on the fair value of the assets exchanged. The guidance in APB 29
included certain exceptions to that principle. SFAS 153 eliminates the exception from fair value measurement for
nonmonetary exchanges of similar productive assets and replaces it with an exception for exchanges that do not have
commercial substance. This Statement specifies that a nonmonetary exchange has commercial substance if the future cash
flows of the entity are expected to change significantly as a result of the exchange. The provisions of this statement are
effective for nonmonetary exchanges occurring in fiscal periods beginning after June 15, 2005 and are to be applied
prospectively. The Company is currently evaluating this standard but does not expect it to have a material impact on the
financial statements.
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SFAS 151, “Inventory Costs — an amendment of ARB No. 43, Chapter 4°

In November 2004, the FASB issued this statement to clarify the accounting for abnormal amounts of idle facility
expense, freight, handling costs and wasted material (spoilage). Previous guidance stated that in some circumstances these
costs may be “so abnormal® that they would require treatment as curmrent period costs. SFAS 151 requires abnomal
amounts for these items to always be recorded as current period costs. In addition, this Statement requires that allocation of
fixed produchon overheads to the cost of conversion be based on the normal capacity of the production facilities. The
provisions of this statement are effective for inventory costs incurred by the Company after June 30, 2005. The Company is
currently evaluating this standard but does not expect it to have a material impact on the financial statements.

EITF Issue No. 03-1, "The Meaning of Other-Than—Temporary Impalrment and lts Appl/catron to Certain lnvestments"

In March 2004, the EITF reached a consensus on the application guidance for EITF 03-1, which provides a model
for determining when investments in certain debt and equity securities are considered other than temporarily impaired.
When an impairment is other-than-temporary, the investment must be measured at fair value and the impairment loss
recognized in eamings. The recognition and measurement provisions of EITF 03-1, which were to be effective for periods
beginning after June 15, 2004, were delayed by the issuance of FSP EITF 03-1-1 in September 2004. During the period of
delay, the Company will contmue to evaluate its mvestments as required by existing authoritative guidance.

- EITF Issue No. 03-16, "Accounting for Investments in Limited Liability Companies”

In March 2004, the FASB ratified the final consensus on Issue 03-16. EITF 03-16 requires that an investment in a
limited liability company that maintains a "specific ownership account” for each investor should be viewed as similar to an
investment in a limited partnership for determining whether the cost or equity' method of accounting should be used. The
equity method of accounting is generally required for investments that represent more than a three to five percent interest in
a limited partnership. EITF 03-16 was adopted by Penelec in the third quarter of 2004 and did not affect the Company's
financial statements.

FSP 109-1. 'Apphcatlon of FASB Statement No. 109, Accounting for Income Taxes, to the Tax Deduct/on and Qualified
Production Activities Prowded b y the Amencan Jobs Creat/on Act of 2004" =

Issued in December 2004 FSP 109-1 provides guidance related to the provision within the American Jobs
Creation Act of 2004 (Act) that provides a tax deduction on qualified production activities. The Act includes a tax deduction
ofupto9 pencent (when fully phased-in) of the lesser of (a) “qualified production activities income,” as defined in the Act, or
(b) taxable income (after the deduction for the utilization of any net operating loss camyforwards). This tax deduction is
limited to 50 percent of W-2 wages paid by the taxpayer. The FASB believes that the deduction should be accounted for as
a special deduction in accordance with SFAS No. 109, “Accounting for Income Taxes.” The Company is currently evaluatmg
this FSP but does not expect it to have a material impact on the Company’s financial statements.

FSP 106-2, "Accounting and Disclosure Requ:rements Related to the Medicare Prescnptlon Drug, Improvement and
Modermization Act of 2003*

Issued in May 2004, FSP 106-2 provides guidance on accounting for the effécts of the Medicare Act for employers
that sponsor postretirement health care plans that provide prescription drug benefits. FSP 106-2 also requires certain
disclosures regarding the effect of the federal subsidy provided by the Medicare Act. The effect of the federal subsidy
provided under the Medicare Act on the Company’s consolidated financial statements is described in Note 3.
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14. SUMMARY OF QUARTERLY FINANCIAL DATA (UNAUDITED): o

The following summarizes certain consolidated operating results by quarter for 2004 and 2003:

September 30, December 31,
Three Months Ended March 31, 2004 June 30, 2004 2004 2004
(in millions)
Operating Revenues $ 2564 2422 § 2543 283.1
Operating Expenses and Taxes 240.9 229.3 226.9 265.3
Operating Income 15.5 129 274 17.8
Other Income - 04 1.3 0.7
Net Interest Charges 9.8 10.2 10.5 94
Net Income $ 5.7 31 § 182 9.1
September 30, December 31,
Three Months Ended March 31, 2003 June 30, 2003 2003 2003
(in millions)

Operating Revenues $ 2549 2319 § 2421 2459
Operating Expenses and Taxes 2422 215.6 228.5 228.3
Operating Income 127 16.3 13.6 17.6
Other Income (Expense) (0.2) 0.5 05 1.0
Net Interest Charges 8.3 8.1 9.0 16.4
Income Before Cumulative

Effect of Accounting Change 42 8.7 5.1 22
Cumutative Effect of Accounting 1.1 - - -

Change (Net of Income Taxes)
Net Income $ 5.3 87 $ 5.1 22
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GLOSSARY OF TERMS

The following abbreviations and acronyms are used in this report to identify FirstEnergy Cormp. and its current

and former subsidiaries:

ATSI American Transmission Systems, Inc., owns and operates transmission facilities

Avon Avon Energy Partners Holdings

CEl The Cleveland Electric liluminating Company, an Ohio electnc utility operating subsidiary

Companies OE, CEl, TE, Penn, JCP&L, Met-Ed and Penelec defined on page 1

EUOCC Electric Utility Operating Companies (OE, CEl, TE, Penn, JCP&L, Met-Ed, Penelec, and
ATSI)

FENOC FirstEnergy Nuclear Operating Company, operates nuclear generating facilities

FES FirstEnergy Solutions Corp., provides energy-related products and services

FESC FirstEnergy Service Company, provides legal, financial, and other corporate suppont services

FGCO FirstEnergy Generation Corp., operates nonnuclear generating facilities

FirstCom First Communications, LLC, provides local and long-distance telephone service

FirstEnergy FirstEnergy Com., a registered public utility holding company

FSG FirstEnergy Facilities Services Group, LLC, the parent company of several heating,
ventilation,air conditioning and energy management companies

GLEP " Great Lakes Energy Partners, LLC, an oil and natural gas exploration and production venture

GPU GPU, Inc., former parent of JCP&L, Met-Ed and Penelec, which merged with FirstEnergy on
November 7, 2001

JCP&L Jersey Central Power & Light Company, a New Jersey electric utility operating subsidiary

Met-Ed Metropolitan Edison Company, a Pennsylvania electric utility operating subsidiary

MYR MYR Group, Inc., a utility infrastructure construction service company

OE Ohio Edison Company, an Ohio electric utility operatmg subsidiary

Ohio Companies
Penelec

Penn
Shippingport

TE

TEBSA

CEl,OE and TE

Pennsylvania Electric Company, a Pennsylvania electric utility operating subsidiary
Pennsylvania Power Company, a Pennsylvania electric utility operating subsidiary of OE
Shippingport Capital Trust, a special purpose entity created by CEl and TE in 1997

The Toledo Edison Company, an Ohio electric utility operating subsidiary
Termobarranquilla S.A., Empresa de Servicios Publicos

The following abbreviations and acronyms are used to identify frequently used terms in this report:

AEP

ASLB
BGS
CO:
CcTC
DPL
ECAR
EPA
FASB
FERC
FIN
FIN 46
FMB
HVAC
IBEW
MACT
MEC
MISO
MTC

NAAQS
NERC
NEIL
NJBPU
NOAC
NOoV
NOx
NRC
NUG

American Electric Power Company, Inc.
Administrative Law Judge

Atomic Safety and Licensing Board

Basic Generation Service

Carbon Dioxide

Competitive Transition Charge

Dayton Power & Light Company

East Central Area Reliability Coordination Agreement
Environmental Protection Agency only in various other terms
Financial Accounting Standards Board

Federal Energy Regulatory Commission

FASB Interpretation

FIN 46 "Consolidation of Variable Interest Entities"
First Mortgage Bonds

Heating, Ventilation and Air-conditioning

Intemnational Brotherhood of Electrical Workers
Maximum Achievable Control Technologies

Michigan Electric Coordination Systems

Midwest Independent Transmission System Operator, Inc.
Market Transition Charge

Megawatts

National Ambient Air Quality Standards

North American Electric Reliability Council

Nuclear Electric Insurance Limited

New Jersey Board of Pubtic Utilities

Northwest Ohio Aggregation Coalition

Notices of Violation

Nitrogen Oxide

Nuclear Regulatory Commission

Non-Utility Generator



GLOSSARY OF TERMS, Cont.

NYSE
ocC
PJM
PLR
PPUC
PRP
PUCO
PUHCA
S&P
SBC
SEC
SFAS
SFAS 71
SFAS 101
§0O;
TMI-2

New York Stock Exchange

Ohio Consumers' Counse! . -~ :.-:
Pennsylvania-New Jersey-Maryland Interconnectlon LLC
Provider of Last Resort

Pennsylvania Public Utility Commission

Potentially Responsible Party

Public Utilities Commission of Chio

Public Utility Holding Company Act

Standard & Poor'’s Ratings Service

Societal Benefits Charge

United States Securities and Exchange Commission
Statement of Financial Accounting Standards

SFAS No. 71, "Accounting for the Effects of Certain Types of F{egulatnon :
SFAS No. 101, "Accounting for Discontinuation of Application of SFAS 71'.' :

Sulfur Dioxide
Three Mile Island Unit 2
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| PARTI - -
ITEM 1. BUSINESS -~ SRR '
The Company .

" FirstEnergy Corp. was organized under the laws of the State of Ohio in 1996. FirstEnergy's pnncrpal business is
the holding, directly or indirectly, of all of the outstanding common stock-of its eight principal electric utility operating
subsidiaries: OE, CEl, TE, Penn, ATSI, JCP&L, Met-Ed and Penelec. These utrlrty operating subsidiaries are referred to
throughout as the “Companies.” FirstEnergy’s consolidated revenues are primarily derived from electric service provrded
by its utility operating subsidiaries and the revenues of its other principal subsidiaries: FES; FSG; MYR; and FirstCom. In
addition, FirstEnergy holds all of the outstanding common stock of other direct subsidiaries including: FirstEnergy
Properties, Inc., FirstEnergy Ventures Corp., FENOC, FirstEnergy Securities Transfer Company, GPU Drversrfred
Holdings, LLC, GPU Telecom Services, Inc., GPU Nuclear, Inc.; and FESC.

The Companies’ combined service areas encompass approximately 36,100 square miles in Ohio, New Jersey
and Pennsylvanra The areas they serve have a comblned populatlon of approxrmately 11.2 mlllron

: *. OE was orgamzed under the laws of the’ State of Ohio in 1930 and owns property and does business as an
electric public utility in that state. OE also has ownership interests in certain ‘generating facilities located in the
Commonwealth of Pennsylvama (see ltem 2 — Properties). OE engages in the generation, distribution and sale of electric
energy to communities in-a 7,500 square mile area-of central and northeastern Ohio.' OE also engages in the sale,
purchase and rnterchange of electnc energy ‘with other electnc compames The area it serves has a populatron of
‘approximately 2.8 mrllron

OE owns aII of Penn S outstandmg common stock. Penn was orgamzed under the laws of the Commonwealth of
Pennsylvania in 1930 and owns property and does business as an electric public utrhty in that state.- Penn is also
authorized to do business and owns property in the State of Ohio (see Item 2 — Properties). Penn furnishes electric
service to communities in a 1,500 square mile area of western Pennsylvama The area served by Penn has a population
ot approxrmately 0.3 mrllron

" .CEl was organlzed under the Iaws of the State of Ohro in 1892 and does busrness as an electnc pubhc utility in
that state. CEl engages in the generation, distribution and sale of electric energy in an ‘area of approximately 1,700
square miles in northeastem Ohio. It also has ownership interests in certain generating facilities in Pennsylvama (see
ltem 2 — Properties). ‘CEl also engages in the sale, purchase ‘and interchange of ‘electric energy wrth other electric
companies. The area CEl serves has a population of approximately 1.9 million.

TE was orgamzed under the laws of the State of Ohio in 1901 and does business ‘as an'electric public utility in
that state. TE engages in the generation, distribution and sale of electric energy in an area of approximately 2,500 square
miles in northwestern Ohio. It also has interests in certain generating facilities in Pennsylvania (see ltem 2 — Properties).
TE also engages in the sale, purchase and interchange of electric energy with other electric companies. The area TE
serves has a population of approximately 0.8 million.

N w
*

ATSI was organized under the laws of the State of Ohio in 1998. ATSI owns transmission assets that were
formerly owned by the Ohio Companies and Penn. ATSI owns and operates major, high-voltage transmission facilities,
which consist of approximately 7,100 circuit miles (5,814 pole miles) of transmission lines with nominal voltages of 345
kV, 138 kV and 69 kV. There are 37 interconnections with six neighboring control areas. ATSI's transmission system
offers gateways into the East through high capacity ties with PJM through Penelec, Duquesne Light Company and
Allegheny Energy, Inc. into the North through multiple 345 kV high capacity ties with- MEC, and into the South through
ties with AEP and DPL. ATSI is the control area operator for the Ohio Companies and Penn service areas. ATSI plans,
operates and maintains the transmission system in accordance with the requirements of the NERC and applicable
regulatory agencies to ensure reliable service to FlrstEnergy's customers (see Transmrssron Rate Matters for a
discussion of ATSI's participation in the MISO). St e .

JCP&L was orgamzed under the laws of the State of New Jersey in 1925 and owns property and does business
as an electric public utility in that state. JCP&L provides transmission and distribution services in northem, western and
east central New Jersey. The area JCP&L serves has a population of approximately 2.5 million. :

Met-Ed was organized under the laws of the Commonwealth of Pennsylvania in 1922 and owns property and
does business as an electric public utility in that state. Met-Ed provides primarily transmission and distribution services in
eastern and south central Pennsylvania. The area it serves has a population of approximately 1.2 million.



Penelec was organized under the laws of the Commonwealth of Pennsylvania in 1919 and owns property and
does business as an electric public utility in that state. Penelec provides transmission and distribution services in
western, northem and south central Pennsylvania. The area it serves has a population of approximately 1.7 million.
Penelec, as lessee of the property of its subsidiary, The Waverly Electric Light & Power Company, also serves a
population of about 13,400 in Waverly, New York and its vicinity.

FES was organized under the laws of the State of Ohio in 1997 and provides energy-related products and
services, and through its FGCO subsidiary, operates FirstEnergy's nonnuclear generation businesses. FENOC was
organized under the laws of the State of Ohio in 1998 and operates the Companies’ nuclear generating facilities. FSG is
the parent company of several HVAC and energy management companies; MYR is a utility infrastructure construction
service company. FirstCom provides telecommunication services (local and long-distance phone service). FESC
provides legal, financial and other corporate support services to affiliated FirstEnergy companies.

Divestitures

FirstEnergy completed the sale of its international operations in January 2004 with the sales of its remaining
20.1 percent interest in Avon on January 16, 2004, and 28.67 percent interest in TEBSA on January 30, 2004.
Impairment charges related to Avon and TEBSA were recorded in the fourth quarter of 2003 and no gain or loss was
recognized upon the sales in 2004. Avon, TEBSA and other intemational assets sold in 2003 were originally acquired as
part of FirstEnergy's November 2001 merger with GPU.

FirstEnergy sold its 50 percent interest in GLEP on June 23, 2004. Proceeds of $220 million included éash of
$200 million and the right, valued at $20 million, .to participate for up to a 40% interest in future wells in Ohio. This
transaction produced an after-tax loss of $7 million, or $0.02 per share of common stock, including the benefits of prior
tax capital losses that had been previously fully reserved, which offset the capital gain from the sale.

Risks Factors That May Affecf Results
Changes in Commodity Prices Could Adversely Affect Our Margins

While much of our generation serves customers under retail rates set by regulatory bodies, we also purf:hase
and sell electricity in the competitive wholesale and retail markets. Increases in the costs of fuel for our generation
facilities (particularly coal and natural gas) can affect our profit margins in both competitive and non-competitive markets.
Changes in the market prices of electricity, which are affected by changes in fuel costs and other factors, may impact our
financial results and financial position by increasing the amount we pay to purchase power to supply PLR obligations in
OChio and Pennsylvania.

Electricity and fuel prices may fluctuate substantially over relatively short periods of time for a variety of reasons,
including:

¢ severe or unexpected weather or seasonality;

¢ changes in electricity usage;

o illiquidity in wholesale power and other markets;

e transmission or transportation coﬁstraints, inoperability or inefficiencies;
« availability of competitively priced altemative energy sources;

« changes in supply and demand for energy commodities;

« changes in power production capacity;

« outages at our power production facilities or those of our competitors;

« changes in production and storage levels of natural gas, lignite, coal, crude oil and refined
products;

» natural disasters, wars, acts of sabotage, terrorist acts, embargoes and other catastrophic events;
and



. Complex and Changing Government Regulations Could Have a Negative impact on Our Results of Operations

.. .~ ‘We are subject to comprehensive regulation by various federal, state>and local regulatory agencies that
srgmfrcantly influences our operating environment. Changes in or reinterpretations of existing laws or regulatrons or the
imposition of new laws or regulations could require us to incur additional costs or change the way we conduct our
business, and therefore could have an adverse impact on our results of operations. - g

N . -~

The Contrnurng Ava/labrl/ty and Operation of Generat/ng Un/ts is Dependent on Retalmng the Necessary Llcenses,
Permits, and Operatrng Authority from Governmental Entmes, Including the NRC i
: We are- requrred 1o have numerous permrts approvals and certificates from the agencres that regulate our
busrness We believe the necessary permits, approvals and certificates have been obtained for our existing operations
and that our business is conducted in accordance with applicable laws; however, we are unable to predict the impact on
operatrng results from future regulatory activities of any of these agencres

Costs of Compllance with Enwronmental Laws are S/gnrf/cant and the Cost of Compllance wrth Future
- Environmental Laws Could Adversely Affect Cash ‘Flow and Profitability :

FirstEnergy’s subsidiaries’ operations are subject to extensive federal, state and local envrronmental statutes
rules and regulations. *Compliance with these -legal ‘requirements requires us to incur significant- costs toward
environmental monitoring, installation of pollution control equipment, emission fees, maintenance, upgrading, remediation
and permitting at all of our facilities. These expenditures have been significant in the past and may increase in the future.
If the cost of compliance with existing environmental laws and regulations does increase, it could adversely affect our
business and results of operations, financial position and _cash flows. Moreover,.changes in environmenta! laws or
regulations may materially increase our costs of compliance or accelerate the timing of capital expenditures. Because of
the deregulation of generation, we might not recover through rates .additiona! costs incurred for such compliance. Our
compliance strategy, although reasonably based on:available information, may not successfully address the -relevant
standards and interpretations in the future. If FirstEnergy fails to comply with environmental laws and regulations, even if
caused by factors beyond its control or new rnterpretatrons of Iongstandrng requrrements -that farlure may result in the
assessment of civil or criminal liability and fines. IR S

" Risks of Nuclear Generatlon lhat Include Uncertalntles Relat/ng to Heallh and Safely, Addmonal Cap/tal Costs, the
Adequacy of Insurance Coverage and Nuclear Plant Decommissioning -

FrrstEnergy is subject to the nsks of nuclear generatron mcludrng but not limited to the followrng
o the potentral harmful effects on the envrronment and human health resultrng from the operatron of
. nuclear facilities and the storage handlrng and disposal of radroactrve matenals, " ‘\‘- :
o llmrtatrons on the amounts and types of i msurance commercrally avarlable to cover losses that mrght
“arise in connection with our nuclear operations or those of others in the United States; T

e . uncertainties with respect to- contmgencres ‘and assessment amounts if msurance _coverage is
: madequate and - . . IR IR . . _
. uncertarnttes with respect to the technologrcal and trnancral aspects of decommrssronmg nuclear plants
at the end of their lrcensed operatlon

Y -
i

The NRC has broad authonty under federal Iaw to lmpose lrcensmg and safety-related requrrements for the
operation of nuclear generation facilities. In the event of non-compliance, the NRC has the authority to impose fines or
shut down a unit, or both, depending upon its assessment of the severity of the situation, until compliance is achieved.
Revised safety requirements promulgated by the ‘NRC could necessitate substantial capital expendrtures at 'nuclear
plants, including ours. Unlike our fossil plants, which-have been leased to and operated by FGCO since 2001, new "
capital costs as well as fuel, operatlon and marntenance expenses for the nuclear plants contrnue to be bome by CEI
TE, OE and Penn. . S R . :

The Compames respectrve rnterests |n nuclear facrhtres are msured under NEIL policies issued for each plant '
Under these policies, up to $2.75 billion is provided for property damage and decontamination and decommissioning
costs. We have also obtained approximately $1.5 billion of insurance coverage for replacement power costs for the
Companies’ respective interests in nuclear facilities. Under these policies, we can be assessed a maximum of
approximately $67.5 million for incidents at any covered nuclear facility occurring during a policy year which are in excess
of accumulated funds available to the insurer for paying losses.



Operational Risks Arising from the Reliability of Our Power Plants and Transmission and Distribution Equipment

Operation of power plants, transmission and distribution facilities involves many risks, including the breakdown
or failure of equipment or processes, accidents, labor disputes, stray voltage and performance below expected levels. In
addition, weather-related incidents and other natural disasters can disrupt generation, transmission and distribution
delivery systems. Because our transmission facilities are interconnected with those of third parties, the operation of those
facilities may be adversely affected by unexpected or uncontrollable events occurring on the systems of such third
parties.

Operation of our power plants below expected capacity levels could result in lost revenues or increased
expenses, including higher maintenance costs that we may not be able to recover from customers. Unplanned outages
may require us to incur significant replacement power costs. Moreover, if we were unable to perform under contractual
obligations, penalties or liability for damages may result.

We remain obligated to provide safe and reliable service to customers within our franchised service teritories.
Meeting this commitment requires significant capital and other resources. Failure to provide safe and reliable service due to
equipment failure in the electric system could adversely affect our operating results through reduced revenues and
increased capital and maintenance costs.

. Human Resource Risks Associated with the Ava/IabII/ty of Trained and Qualified Labor to Meet Our Future Staffing
Requirements

Workforce demographic issues are a national phenomenon that is of particular concem to the electric utility
industry. The median age of utility workers is significantly higher than the national average. Today, nearly one-half of the
utility workforce is age 45 or higher. Consequently, the utility industry faces the difficult challenge of finding ways to retain its
aging skilled workforce while recruiting new talent in the hopes of decreasing losses in critical knowledge and skills due to
retirements. Mitigating these risks may require additional ﬁnancial commitments.

Regulatory Changes in the Elecinc Industry Cou/d Affect Our Competitive Position and Result in Unrecoverable
Costs Adversely Affecting Our Business and Results of Operations

As a result of the actions taken by state legislative bodies over the last few years, major changes in the electric
utility business have occurred and are continuing to take place in parts of the United States, including Ohio, Pennsylvania
and New Jersey. These changes have resulted in fundamental alterations in the way integrated utilities conduct their
business.

Increased competition resulting from restructuring efforts could have a significant adverse financial impact on
FirstEnergy and its subsidiaries and consequently on their results of operations. Iincreased competition could result in
increased pressure to lower prices, including the price of electricity. Retail competition and the unbundling of regulated
electric service could have a significant adverse financial impact on us due to potential impairment of assets, a loss of
retail customers, lower profit margins or increased costs of capital. We cannot predict the extent and timing of entry by
additional competitors into the electric markets.

The FERC and U.S. Congress propose from time to time significant changes in the structure and conduct of the
electric utility industry. If the restructuring and deregulation efforts result in increased competition or unrecoverable costs,
our business and results of operations may be adversely affected. We cannot predict the extent and timing of further
efforts to restructure, deregulate or re-regulate our business or the industry.

Weather Conditions such as Tomnadoes, Hurricanes, Storms and Droughts, as Well as Seasonal Temperature
Variations

Weather conditions directly influence the demand for electric power. In our service areas, demand for power
peaks during the hot summer months, with market prices also typically peaking at that time. As a result, overall operating
results may fluctuate on a seasonal and quarterly basis. In addition,. we have historically sold less power, and.
consequently received less revenue, when weather conditions are milder. Severe weather, such as tomadoes,
hurricanes, storms and droughts, may cause outages and property damage which may require us to incur additional
costs that are generally not insured and that may not be recoverable from customers. The effect of the failure of our
facilities to operate as planned, as described above, would be particulady burdensome during a peak demand period.



A Downgrade in Credrt Ratlngs Could Negatlvely Affect OurAblI/ty to Access Capltal

. We rer on access to capltal markets as a slgnrflcant source of Irqurdrty for caprtal requrrements not satrsfred by
cash flows from operations. Any inability to maintain our current credit ratings could affect, paricularly during times of
uncertainty in the capital markets, our ability to raise capital on favorable terms which, in tum, could rmpact our abrlrty to
grow our businesses. A credit rating downgrade would Irkely also increase our rnterest costs. .

On July 22, 2004, S&P updated its analysis of U.S. utrlrty FMB in response to changes in the industry. As a
result of its revised methodology for evaluating default risk, S&P raised its FMB credit ratings for 20 U.S. utility
companies including JCP&L and Penn. JCP&L's FMB credit ratrng was upgraded to BBB+ from BBB and Penn’s FMB
credit ratrng was upgraded to BBB from BBB- )

. I . . . N l' ‘, .
! ¢

- On August 26, 2004, S&P lowered its ratmg on certain Met Ed Senror Notes to BBB- from BBB. The rationale
for the ratings change was that Met-Ed’s senior secured notes. in aggregate, now comprise greater than 80% of Met-Ed’s
total debt outstanding. According to the terms of the senior note indenture, ‘once the 80% threshold is reached, the
collateral mortgage bond security falls away and all 'senior secured notes that were secured by Met-Ed’s senior_note
indenture become unsecured. The one notch lower ratrng reﬂects thls loss of collateral secunty The BBB senror secured
ratrng on Met-Ed's FMB remarn unchanged ' '

-_.,-_r, L

Also on August 26, 2004 S&P stated that a favorable outcome of the Ohro Rate Stabrhzatron Plan auction process
and a favorable resolution of pending environmental litigation would support a higher ratings outlook, or possibly a higher
rating. On September 14, 2004, S&P stated that FirstEnergy’s $500 million voluntary contribution to its pension plan was
credit neutral.

On December 10, 2004, S&P reaffirmed its ‘BBB-* corporate credit rating on FirstEnergy and kept the outlook
stable. S&P noted that the stable outlook reflects FirstEnergy’s improving financial profile and cash flow certainty through
2006. S&P stated that should the two refueling outages at the Davis-Besse and Perry nuclear plants scheduied for the
first quarter of 2005 be completed successfully without any significant negative findings and delays, FirstEnergy’s outlook
would be revised to positive. S&P also stated that a.ratings upgrade in the next several months did not seem likely, as
remaining issues of concern to S&P, primarily the outcome of environmental ||t|gat|on and SEC mvestrgatrons, are not
likely to be resolved in the short term. t - »

Financial Performance Risks Related to the Economic Cycles of the Electric Utility Industry -

.+ .. Our business follows the economic cycles of our customers. Sustained downtums or sluggishness in the
economy generally affects the markets in which the Companies operate and negatively influences the Companies’
energy operations. Declines in demand for electricity as a result of economic downtums will reduce overall electricity
sales and lessen our cash flows, especially as industrial customers reduce production, resulting |n less consumptron of
electricity. Economic conditions also impact our collection rates of accounts receivable. -~

We May Ultimately Incur Llablhty in Connect/on wrth Federal Proceedrngs

On October 20 2004, FrrstEnergy was notlfred by the SEC that the prevrously d:sclosed |nformal inquiry initiated
by the SEC's Division of Enforcement in September 2003 relating to the restatements in August 2003 of previously
reported results by FirstEnergy and the Ohio. Companies, and the Davis-Besse extended outage, has become the
subject of a forma! order of investigation. The SEC's formal order of investigation also encompasses issues raised during
the SEC's examination of FirstEnergy and the Companies under PUHCA. Concurrent with this notification, FirstEnergy
received a subpoena-asking for background documents and documents related to the restatements and Davis-Besse
issues. On December 30, 2004, FirstEnergy received a second subpoena asking for documents relating to issues raised
during the SEC's PUHCA examination. FirstEnergy has cooperated fully with the informal inquiry and will continue to do
so with the formal investigation. If it were ultimately determined that FirstEnergy or its subsidiaries have legal liability or
are otherwise made subject to liability based on any of the above matters, it could have a matenal adverse effect on
FirstEnergy's or its subsidiaries' financial condition and results of operatrons . . .

In late 2003, FENOC received a subpoena from a grand jury sitting in the Umted States District Court for the
Northern District of Ohio, Eastemn Division requesting the production of certain documents and records relating to the
inspection and maintenance of the reactor vessel head at Davis-Besse. We are unable to predict the outcome of this
investigation. On December 10, 2004, FirstEnergy received a letter from the United States Attorney's Office stating that
FENOC is a target of the federal grand jury investigation into alleged false statements relating to the Davis-Besse outage
made to the NRC in the Fall of 2001 in response to NRC Bulletin 2001-01. The letter also said that the designation of
FENOC as a target indicates that, in the view of the prosecutors assigned to the matter, it is likely that federal charges
will be retumed against FENOC by the grand jury. On February 10, 2005, FENOC received an additional subpoena for
documents related to root cause reports regarding reactor head degradatron and the assessment of reactor head
management issues at Davis-Besse. In addition, FENOC remains subject to possrble crvrl enforcement actron by the
NRCi ln connectlon wrth the events leading to the Davrs-Besse outage in 2002 v

v



On August 12, 2004, the NRC notified FENOC that it will increase its regulatory oversight of the Perry Nuclear
Power Plant as a result of problems with safety system equipment over the past two years. FENOC operates the Perry
Nuclear Power Plant, which is either owned or leased by OE, CEl, TE and Penn. Although the NRC noted that the plant
continues to operate safely, the’ agency has indicated that its increased oversight will include an extensive NRC team
inspection to assess the equipment problems and the sufficiency of FENOC's corrective actions. The outcome of these
matters could include NRC enforcement action or other impacts on operating authority. As a result, these matters could
have a material adverse effect on FirstEnergy’s or its subsidiaries’ financial condition.

Utility Regulation

As a registered public utility holding company, FirstEnergy is subject to regulation by the SEC under PUHCA, The
SEC has determined that the electric facilities of the Companies constitute a single integrated public utility system under the
standards of PUHCA. PUHCA regulates FirstEnergy with respect to accounting, the issuance of securities, the acquisition
and sale of utility assets, securities or any other interest in any business, and entering into, and performance of, service,
sales and construction contracts among its subsidiaries, and certain other matters. PUHCA also limits the extent to which
FirstEnergy may engage in nonutility businesses or acquire additional utility businesses. Each of the Companies' retail rates,
conditions of service, issuance of securities and other matters are subject to regulation in the state in which each operates —
in Ohio by the PUCO, in New Jersey by the NJBPU and in Pennsylvania by the PPUC. With respect to their wholesale and
interstate electric operations and rates, the Companies are subject to regulation, including regulation of their accounting
policies and practices, by the FERC. Under Ohio law, municipalities may regulate rates, subject to appeal to the PUCO if not
acceptable to the utility.

Regulatory Accounting

FirstEnergy accounts for the effects of regulation through the application of SFAS 71 to its operating utilities
when their rates:

+ are established by a third-party regulator with the authority to set rates that bind customers;
e are cost-based; and
e can be charged to and collected from customers.

An enterprise meeting all of these criteria capitalizes costs that would otherwise be charged to expense if the
rate actions of its regulator makae it probable that those costs will be recovered in future revenue. SFAS 71 is applied only
to the parts of the business that meet the above criteria. If a portion of the business applying SFAS 71 no longer meets
those requirements, previously recorded regulatory assets are removed from the balance sheet in accordance with the
guidance in SFAS 101,

In Ohio, New Jersey and Pennsylvania, laws applicable to electric industry restructuring contain similar
provisions that are reflected in the Companies' respective state regulatory plans. These provisions include:

o restructuring the electric generation business and allowing the Companies' customers to select a
competitive electric generation supplier other than the Companies; ;

e establishing or defining the PLR obligations to customers in the Companies' service areas;

* providing the Companies with the opportunity to recover potentially stranded investment (or transition
costs) not otherwise recoverable in a competitive generation market;

« itemizing (unbundling) the price of electricity into its component elements — including generation,
transmission, distribution and stranded costs recovery charges;

* continuing regulation of the Companies' transmission and distribution systems; and
¢ requirng corporate separation of regulated and unregulated business activities.

The EUOC recognize, as regulatory assets, costs which the FERC, PUCO, PPUC and NJBPU have authorized for
recovery from customers in future periods or for which authorization is probable. Without the probability of such
authorization, costs currently recorded as regulatory assets would have been charged to income as incurred. All regulatory
assets, are expected to be recovered from customers under the Companies' respective transition and regulatory plans.
Based on those plans, the Companies continue to bill and collect cost-based rates for their transmission and distribution
services, which remain regulated; accordingly, it is appropriate that the Companies continue the application of SFAS 71 to
those operations.



Reliability Initiatives

: In late 2003 and early 2004, a series of letters, reports and recommendations were issued from various entities,
including governmental, industry and ad hoc reliability entities (PUCO, FERC, NERC and the U.S. — Canada Power
System Outage Task Force) regarding enhancements -to regional reliability.-With .respect to each of these reliability
enhancement initiatives, FirstEnergy submitted its response to the respective entity according to any required response
dates. In 2004, we completed implementation of all actions and initiatives related to enhancing area reliability, improving
voltage and reactive management, operator readiness and - training, and emergency response preparedness
recommended for completion in 2004. Furthermore, FirstEnergy  certified 16 ,NERC on June 30, 2004, with-minor

exceptions noted, that we had completed the recommended enhancements, policies, ‘procedures and actions it had

recommended be completed by June 30, 2004. In addition, FirstEnergy requested, and NERC provrded a techntcal
assistance team of experts to assist in implementing and confirming timely and successful. completlon ‘of various
initiatives. The NERC-assembled 'independent verification team confirned on July 14, 2004, that’ FirstEnergy _had
implemented the NERC Recommended Actions to Prevent and Mitigate the Impacts of Future Cascading Blackouts
required to be completed by June 30, 2004, as well as NERC recommendations contained in the Control Area Readiness
Audit Report required to be completed by summer 2004, and recommendations in the U.S."~ Canada ‘Power System
Outage Task Force Report directed toward FirstEnergy and required to be’ completed by June 30, 2004, with minor
exceptions noted by FirstEnergy. On December 28, 2004, FirstEnergy submitted ‘a follow-up to its June 30, 2004
Certrflcatron and Report of Completlon to NERC addressmg the mmor exceptlons Wthh are now essentrally complete

FlrstEnergy is proceedmg with the implementatlon of the recommendatlons that ‘were :-to be completed
subsequent to 2004 and will continue to periodically assess the FERC-ordered Reliability Study recommendations for
forecasted 2009 system conditions, recognizing revised load forecasts and other changing system conditions which may
impact the recommendations. Thus far, implementation of the recommendations has not required, nor is expected to
require, substantial investment in new, or material upgrades, to existing equipment. FirstEnergy notes, however, that
FERC or other applicable government agencies and reliability coordinators may take a different view as to recommended
enhancements or may recommend additional enhancements "in the future .that could require additional, material
expenditures. Finally, the PUCO is continuing to review the FirstEnergy filing that addressed upgrades to control room
computer hardware and software and enhancements to the training of control room operators. before determining the
next steps, if any, in the proceedtng L . o . .

On July5 20083, 'JCP&L experienced a series of 34.5 kilovolt sub-transmission line faults that resulted in
outages on the New Jersey shore. On July 16, 2003, the NJBPU initiated an investigation into the cause of JCP&L's

outages of the July 4, 2003 weekend. The NJBPU selected a Specral Reliability Master (SRM) to oversee and make,
recommendations on appropriate courses of action nécessary to ‘ensure system-wide relrabrllty Additionally, pursuant to '

the stipulation of settlement that was adopted in the NJBPU's Order of March 13, 2003 in its docket relating to the

investigation of outages in August 2002, the NJBPU, through an independent auditor working under direction of the
NJBPU Staff, undertook a review and focused audit of JCP&L's Planning and Operations and Maintenance programs
and practices (Focused Audit). Subsequent to the |n|t|al engagement of the audltor the scope of the revrew was
expanded to mclude the outages dunng July 2003

Both the mdependent auditor and the SRM submttted mtenm reports primarily addressrng lmprovements to be
made prior to the next occurrence of peak loads in the summer of 2004. On December 17, 2003, the NJBPU adopted the
SRM's interim recommendations related to service reliability.- With the assistance of the independent auditor and the
SRM, JCP&L and the NJBPU staff created a Memorandum of Understanding (MOU) that set out specific tasks to be
performed by JCP&L and a timetable for completion. On March 29, 2004, the NJBPU adopted the MOU and endorsed
JCP&L's ongoing actions to implement the MOU. On June 9, 2004, the NJBPU approved a Stipulation that incorporates
the final report of the SRM and the Executive Summary and ;Recommendation portions of the final- report of the
Operations Audit. A Final Order in the Focused Audit docket was issued by the NJBPU on July 23, 2004. JCP&L
contmues to frle compliance reports reflectmg activities assoctated wrth the MOU and Strpulatlon R

: " In May 2004, the PPUC issued an order approvrng ‘the revrsed rellabrhty benchmark and standards lncludrng
revised benchmarks and standards for Met-Ed, Penelec ‘and Penn. Met-Ed, Penelec and Penn filed a Petition for
Amendment of Benchmarks with the PPUC on May 26, 2004 seeking amendment of the benchmarks and standards due

to their implementation of automated outage management systems following restructuring. Evidentiary heanngs have

been scheduled for September 2005 FtrstEnergy is unable to predlct the outcome of this proceedrng

“On January 16 2004 the PPUC mrtrated a fonnal investigation of whether Met-Ed s, Penelec’s and Penn's .
“service reliability performance ~deteriorated to “a point below the level -of service reliability that existed prior to °
restructuring” in Pennsylvania. Hearings were held in early August 2004. On September 30, 2004, Met-Ed, Penelec and
Penn filed a settlement agreement with the PPUC that addresses the issues related to this investigation. As part of the -
settlement, Met-Ed, Penelec and Penn agreed to enhance service reliability, ongoing periodic performance reporting and -

communications with customers and to collectively maintain their current spending levels of at least $255 million annually:

e

on combined capital and operation and maintenance expenditures for. transmission and distribution for the years 2005 -
through 2007. The settlement also outlines an expedited remediation process to address any alleged non-compliance -

with terms of the settlement and an expedited PPUC hearing process if remediation is unsuccessful. On November 4,
2004, the PPUC accepted the recommendation of the ALJ approving the settlement.



PUCO Rate Matters

- In October 2003, the Ohio Companies filed an-application for a Rate Stabilization Plan with the PUCO to
establish generation service rates beginning January 1, 2006, in response to PUCO concems about price and supply
uncertainty following the end of the Ohio Companies' transition plan market development period. On February 24, 2004,
the Ohio Companies filed a revised Rate Stabilization Plan to address PUCO concems related to the original Rate
Stabilization Plan. On June 9, 2004, the PUCO issued an order approving the revised Rate Stabilization Plan, subject to
conducting a competitive bid process. On August 5, 2004, the Ohio Companies accepted the Rate Stabilization Plan as
modified and approved by the PUCO on August 4, 2004. In the second quarter of 2004, the Ohio Companles
implemented the accounting modifications related to the extended amortization periods and interest costs deferral on the
deferred customer shopping incentive balances. On October 1 and October 4, 2004, the OCC and NOAC, respectively,
filed appeals with the Supreme Court of Ohio to overtum the June 9, 2004 PUCO order and associated entries on
rehearing.

The ‘revised Rate Stabilization Plan extends current generatioh prices through ‘ 2008, ensuring adequate
generation supply at stabilized prices, and continues the Ohio Companies' support of energy efficiency and economic
development efforts. Other key components of the revised Rate Stabilization Plan include the following:

o extension of the transiiion coét amortizatioh period for OE from 2006 to as late as 2007; for CEIl
from 2008 to as late as mid—2009 and for TE from mid-2007 to as late as mid-2008;

o deferral of interest costs on the accumulated customer shopplng incentives as new regulatory
assets; and :

« ability to request increases in generation charges during 2006 through 2008, under cenaln limited
conditions, for increases |n fuel costs and taxes. .

On December 9, 2004, the PUCO rejected the auction price results from a required competitive bid process and
issued an entry stating that the pricing under the approved revised Rate Stabilization Plan will take effect on January 1,
2006. The PUCO may cause the Ohio Companies to undertake, no more often than annually, a similar competitive bid
process to secure generation for the years 2007 and 2008, Any acceptance of future competitive bid results would
terminate the Rate Stabilization Plan pricing, but not the related approved accounting, and not until twelve months after
the PUCO authorizes such termination.

NJBPU Rate Matters

JCP&L is permitted to defer for future collection from customers the amounts by which its costs of supplying
BGS to non-shopping customers and costs incurred under NUG agreements exceed amounts collected through BGS
and MTC rates. As of December 31, 2004, the accumulated deferred cost balance totaled approximately $446 million.
New Jersey law allows for securitization of JCP&L's deferred balance upon application by JCP&L and a detemmination by -
the NJBPU that the conditions of the New Jersey restructuring legislation are met. On February 14, 2003, JCPAL filed for
approval of the securitization of the deferred balance There can be no assurance as to the extent, if any, that the NJBPU
will permit such securitization.

In July 2003, the NJBPU announced its JCP&L base electric rate proceedmg decision, which reduced JCP&L's .
annual revenues effective August 1, 2003 and disallowed $153 million of deferred energy costs. The NJBPU decision’
also provided for an interim retum on equnty of 9.5% on JCP&L's rate base. The decision ordered a Phase Il proceeding
be conducted to review whether JCP&L is in compliance with current service reliability and quality standards. The BPU
also ordered that any expenditures and projects undertaken by JCP&L to increase its system's reliability will be reviewed ,
as part of the Phase I proceedmg, to determine their prudence and reasonableness for rate.recovery. In that Phase Il
proceedmg, the NJBPU could increase JCP&L’s retum on equity to 9.75% or decrease it to 9.25%, depending on its
assessment of the reliability of JCP&L's service. Any reduction would be retroactive to August 1, 2003. JCP&L recorded
charges to net income for the year ended December 31, 2003, aggregating $185 million ($109 million net of tax)
consisting of the $153 million of disallowed deferred energy costs and $32 million of other disallowed regulatory assets.
In its final decision and order issued on May 17, 2004, the NJPBU clarified the method for calculating interest attributable
to the cost disallowances, resulting in a $5.4 million reduction from the amount estimated in 2003, JCP&L filed an
August 15, 2003 interim motion for rehearing and reconsideration with the NJBPU and a June 1, 2004 supplemental and
amended motion for rehearing and reconsideration. On July 7, 2004, the NJBPU granted limited reconsideration and
rehearing on the following issues: (1) deferred cost disallowances, (2) the capital structure including the rate of retum, (3)
merger savings, including amortization of costs to achieve merger savings; and (4) decommissioning costs. Management
is unable to predict when a decision may be reached by the NJBPU.



On July 16, 2004, JCP&L filed the Phase |l petition and testimony with the NJBPU, requesting an increase in
base rates of $36 million for the recovery of system reliability costs and a 9.75% retum on equity. The filing also requests
an increase to the MTC deferred balance recovery of approximately $20 million annually. The Ratepayer Advocate filed
testlmony on November 16, 2004 and JCP&L submltted rebuttal testrmony on January 4 2005 Settlement conferences
are ongoing. A . N :

.. .JCP&L sells all self-supplied energy (NUGs and owned generation) to the wholesale market with offsetting
credits to its deferred energy balance with the exception of 300 MW from JCP&L's NUG committed supply currently
being used to serve BGS customers pursuant to NJBPU order. The BGS auction for periods beginning June 1, 2004 was
completed in February 2004 and new BGS tariffs reflecting the auction results became effective June 1, 2004. The
NJBPU decision on the BGS post transition year three process was announced on October 22,'2004,  approving with
minor modifications the BGS procurement process filed by JCP&L and the -other New Jersey electric distribution
companies and authorizing the continued use of NUG committed supply to serve 300 MW of BGS load The auction for
the supply penod begmmng June 1, 2005 was completed in Febmary 20065. o

- ine accordance wrth an Apnl 28 2004 NJBPU order. JCP&L flled testlmony on June7 2004 supponmg a
continuation of the current level and duration of the funding of TMI-2 decommissioning costs by New Jersey customers
without a reduction, termination or capping of the funding. On September 30, 2004, JCP&L filed an updated TMI-2
decommissioning study (see Exhibit 13, Note 11 — Asset Retirement Obligations). This study resulted in an updated total
decommissioning cost estimate of $729 million (in 2003 dollars) compared to the estimated $528 million (in 2003 dollars)
from the prior 1995 decommissioning study. The Ratepayer Advocate filed comments on February 28, 2008. A schedule
for further proceedings has not yet been set.

In response to the ongomg work stoppage by the members of IBEW System Councul U-3 the NJBPU has made
mqumes of JCP&L regarding its preparedness to assure service reliability and respond to storm or other emergency
conditions during the strike. JCP&L has responded to these i mqumes and has provrded the requested mformatlon

" PPUC Ftafe Matters

In June 2001, the PPUC approved the Settlement Stipulation with all of the major parties in the combined
merger and rate relief proceedings, which approved the FirstEnergy/GPU merger and provided Met-Ed and Penelec PLR
deferred accounting treatment for energy costs. A February 2002 Commonwealth Court of Pennsylvania decision
affirmed the PPUC decision regarding approval of the merger, remanded the issues of quantification and allocation of
merger savings to the PPUC and denied the PLR deferral accounting treatment. In October 2003, the PPUC issued an
order concludmg that the Commonwealth Court reversed the PPUC’s June 2001 order in its entirety. In accordance with
the PPUC's direction, Met-Ed and Penelec filed supplements to their tariffs which were effective October 2003 that
reflected the CTC rates and shopptng credlts in effect prior to the June 21 2001 order. . ; 5

In response 1o its October8 2003 petition, the PPUC approved June 30 2004 as the date for Met—Eds and
Penelecs NUG trust fund refunds and denied their accounting request regardlng the CTC rate/shopping credit swap by
requiring Met-Ed and Penelec to treat the stipulated CTC rates that were in effect from January 1, 2002 on a retroactive
basis. Met-Ed and Penelec subsequently filed with the Commonwealth Court, on October 31, 2003, 'an’ Application for
Clarification with the 1udge, a Petition for Review of the PPUC's October 2 and October 16 Orders, and an application for
reargument i the judge, in his clarification order, indicates that Met-Ed's and ‘Penelec's . Objection was intended to be
denied on the ments The Reargument Brief before the Commonwealth Court was filed January 28, 200S. ‘

“In accordance with PPUC drrectnves, Met Ed and Penelec have been negotlatmg wrth interested partnes in an
attempt to resolve the’ merger savings issues that are the subject of remand from the Commonwealth Court. These

companies' combined portion of total merger savings is estimated at approxrmately $31.5 million. If no settlement can be

reached, Met-Ed and Penelec will take the posmon that any portion’ of such savmgs should be allocated to customers
during each company’s next rate proceeding.

Met-Ed and Penelec purchase a portion of their PLR requrrements from FES through a wholesale power sale
agreement. The PLR sale is automatically extended for each successive calendar year unless any party elects to cancel
the agreement by November 1 of the preceding year. Under the terms of the wholesale agreement, FES retains the
supply obligation and the supply profit and loss risk, for the’ portlon of power supply requirements not self-supplied by
Met-Ed and Penelec under their NUG contracts and other power contracts with nonaffiliated third party suppliers. This
arrangement reduces Met-Ed's and Penelec's exposure to high wholesale power prices by providing power at a fixed
price for their uncommitted PLR energy costs during the term of the agreement with' FES. Met-Ed and Penelec are
authorized to continue deferring differences between NUG contract costs and current market prices.



Transmission Rate Matters

On November 1, 2004, ATSI requested authority from the FERC to defer approximately $54 million of
vegetation management costs ($13 deferred as of December 31, 2004 pending authorization) estimated to be incurred
from 2004 through 2007. The FERC issued an order granting approval of the deferral on March 2, 2005,

ATSI and MISO filed with the FERC on December 2, 2004, seeking approval for ATSI to have transmission
rates established based on a FERC-approved cost of service formula rate included in Attachment O under the MISO
tariff. The ATSI Network Service net revenue requirement increased under the.formula rate to approximately $159
million, On January 28, 2005, the FERC accepted for filing the revised tariff sheets to become effective February 1, 2005,
subject to refund, and ordered a public hearing be held to address the reasonableness of the proposal to eliminate the
voltage-differentiated rate design for the ATSI zone.

On December 30, 2004, the Ohio Companies filed an application with the PUCO seeking tariff adjustments to
recover increases of approximately $30 million in transmission and ancillary service-related costs beginning January 1,
2006. The Ohio Companies also filed an application for authority to defer costs such as those associated with MISO
Day 1, MISO Day 2, congestion fees, FERC assessment fees, and the ATSI rate increase, as applicable, from October 1,
2003 through December 31, 2005.

On January 12, 2005, Met-Ed and Penelec filed, before the PPUC, a request for deferral of transmission-related
costs beginning January 1, 2005, estimated to be approximately $8 million per month.

On September 16, 2004, the FERC issued an order that imposed additional obligations on CEl under certain
pre-Open Access transmission contracts among CEl and the cities of Cleveland and Painesville. Under the FERC's
decision, CEIl may be responsible for a portion of new energy market charges imposed by MISO when its energy markets
begin in the spring of 2005. CEI filed for rehearing of the order from the FERC on October 18, 2004. The impact of the
FERC decision on CEl is dependent upon many factors, including the arrangements made by the cities for transmission
service, the startup date for the MISO energy market, and the resolution of the rehearing request, and cannot be
determined at this time.

PJM and MISO were ordered by the FERC to develop a common market between the regions by October 31,
2004. The FERC also initiated a Section 206 investigation into the reasonableness of the “through-and-out” transmission
rates charged by PJM and MISO. By order issued November 17, 2003, as modified by subsequent orders, MISO, PJM,
and certain unaffiliated transmission owners in the Midwest were directed to eliminate rates for point-to-point service
between the two RTOs effective December 1, 2004. On October 1, 2004, proponents of a Regional Pricing Plan and a
Unified Plan filed competing proposals for FERC's consideration. Protests and reply comments were filed with the FERC.
On November 18, 2004, FERC issued an order conditionally accepting the Regional Pricing Plan and directing
compliance filings by MISO and PJM. On November 24, 2004, compliance filings were submitted to FERC that proposed
surcharges for collection of lost revenues in both MISO and PJM for December 1, 2004 through March 31, 2006.
Numerous parties protested the proposed surcharges on January 7, 2005. On February 10, 2005, FERC issued an order
setting the case for hearing. The outcome of this proceeding cannot be predicted.

On January 31, 2005, certain PJM transmission owners made fllmgs pursuant to a settlement agreement
approved by FERC in Docket ER04-156-000. JCP&L, Met-Ed and Penelec were parties to that proceeding. Three filings
were made. First, the settling transmission owners submitted a filing justifying continuation of their existing “license plate”
rate design within the PJM RTO. Second, the settling transmission owners proposed a revised Schedule 12 to the PJM
Tariff designed to harmonize the rate treatment of new and existing transmission facilities. Finally, Baltimore Gas &
Electric Company and certain public utility affiiates of PEPCO Holdings, Inc. made a filing to implement a transmission
cost of service formula rate for their load zones within PJM. JCP&L, Met-Ed and Penelec did not join in this filing.
Interventions and protests were due on these filings in late February, and we expect the FERC to act in late March 2005
on the filings.

On August 6, 2004, FERC issued an order conditionally approving the MISO’s proposed energy market tariff
effective March 1, 2005. FERC affirmed this order on rehearing on November 6, 2004. The implementation of MISO’s
energy market is subject to successful completion of market test runs and approval of certain compliance filings. On
January 27, 2005, MISO announced that financially binding market activities would be postponed until April 1, 2005 to
permit additional testing of systems and training. FirstEnergy affiliates have been certified as market participants and will
participate in the MISO markets when they begin operation.
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Capltal Requurements Coe i

. Caprtal expendltures for the Compames, FES and FrstEnergys other subsrdranes for the years 2005 through
2007 excluding nuclear fuel, are shown in the following table. Such costs include expenditures for the betterment of
existing facilities and for the construction of generating capacny, facilities for environmental comphance, transmlssron
lines, distribution lines, substations and other assets. . L o IR

2004 © - ° ' Capital Expenditures Forecast -

Actual : 2005 . 2006-2007 - Total

o S B ' . .. (Inmillions) T

TOE ' $ 112 ¢ 133 § | 307 $ a40 -
Penn 76 82 145 - ! 227
CEIl 93 103 265 368

- TE - ’ . : 51. - 1Y 86 S 136 C 192
JCP&L L . . : 183 ... - - 178 - + 333 . .511
Met-Ed . : .83 g 67 . - 138 - 205
Penelec . 83 .., - 89 4 183 : 272 ..
ATSI 22 - 74 225 299

. FES . B 92, ... 183 . 542 ... ..705
Other subsidiaries %, . 3 69. . 103 .
Total $ 731 .§ 979 § . 2343 § . 3322 .

T

During the 2005-2007 period, maturities of and smkmg fund requrrements ‘for, long-term debt and preferred
stock of FirstEnergy and its subsidiaries are: —

Preferred Stock and Long-Term Debt

- Redemption Schedule
i 2005 Coco - 2006-2007 Total
: (In millions)
OE - - - $8 - 134§ -9 8 143
.. Penn N ) - ~2 L 14 . . 16
. CEr . T . . 122 , 123
TE S A « B ‘ .80 30
JCP&L L . 17 226 . 243
Met-Ed ' .. 3% 151 ‘ 181
Penelec S R : ‘ 3" 1
FirstEnergy ‘ 300 S 1215 o 1,515
Other subsidiaries R : 23 ' 28
Total $ 497 $ 1,793 $ 2,290

*  CEl has an additional $21 million due to associated companies in 2006-2007.

The‘Compahies‘ and FES's respecﬁve inVeétrnénts for additionalA nuclear fuel, and ‘hucléar fuel -investment
reductions as the fuel is consumed, during the 2005-2007: period are presented in the following table. The table also
displays the Companies’ operating lease commitments, net of capital trust cash receipts for the 2005-2007 period. .

: - - Nuclear Fuel Forecasts : - .. - - - ‘ - Net . - -
: New Investments .. - - :Consumption - . ._-Operating Lease Commitments - - - .
2005 2006-2007 Total . . 2005 -: 2006-2007 - -Total - 2005 . 2006-2007 - - Total . - . -
: ‘ ol (Inmfll:ons) - ' ‘ :
OE $ 21 § 54 $ 75 $ 24 $ 49 $ 73 $ 82 $ 160 § 242
Penn 13 . .50, . 63 A7y 0435 52 - . - . -
CEl ) 11 65 . . 76 .28 ., ....63" 91, . 18" 25 ) 43 ..
TE 8 46 . 54, . 20 l '_'_,,'44, 64 80 158 = = 238
JCP&L e - B 2 3 8-
Met-Ed - - - - - - 1 - 3 "4
Total $ 53 $ 215 § 268 $ 89 § 191 § 280 $§ 183 §$ 349 § 532
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Short-term borrowings outstanding as of December 31, 2004, consisted of $29 million of bank borrowings (OE -
$25 million and HVACs - $4 million), and $142 million of OES Capital, Incorporated. OES Capital is a wholly owned
subsidiary of OE whose borrowings are secured by customer accounts receivable purchased from OE. OES Capital can
borrow up to $170 million under a receivables financing agreement at rates based on certain bank commercial paper.
FirstEnergy and OE had $1.4 billion available under $1.75 billion of revolving lines of credit as of December 31, 2004.
FirstEnergy may borrow under these facilities and could transfer any of its borrowings to its subsidiaries. These revolving
credit facilities, combined with an aggregate $550 million of accounts receivable financing facilities for OE, CEIl, TE, Met-
Ed, Penelec and Penn, are intended to provide liquidity to meet our short-term working capital requirements and those of
our subsidiaries. Total unused borrowing capability under existing facilities and accounts receivable financing facilities
totaled $1.7 billion as of December 31, 2004. An additional source of ongoing cash for FirstEnergy, as a holding
company, is cash dividends from its subsidiaries. In 2004, the holding company received $782 million of cash dividends
on common stock from its subsidiaries.

Based on their present plans, the Companies could provide for their cash requirements in 2005 from the
following sources: funds to be received from operations; available cash and temporary cash investments as of
December 31, 2004 (Company’s nonutility subsidiaries - $51 million, and OE - $1 million); the issuance of long-term debt
{for refunding purposes); and funds available under revolving credit arrangements.

The extent and type of future financings will depend on the need for extemal funds as well as market conditions,
the maintenance of an appropriate capital structure and the ability of the Companies to comply with coverage
requirements in order to issue FMB and preferred stock. The Companies will continue to monitor financial market
conditions and, where appropriate, may take advantage of economic opportunities to refund debt and preferred stock to
the extent that their financial resources pemnit.

The coverage requirements contained in the first mortgage indentures under which the Companies issue FMB
provide that, except for certain refunding purposes, the Companies may not issue FMB unless applicable net eamings
(before income taxes), calculated as provided in the indentures, for any period of twelve consecutive months within the
fifteen calendar months preceding the month in which such additional bonds are issued, are at least twice annual interest
requirements on outstandmg FMB, including those being issued. At the end of 2004, the Ohio Companies and Penn had
the aggregate capability to issue approximately $4.4 billion of additional FMB on the basis of property additions and
retired bonds under the tems of their respective mortgage indentures. The issuance of FMB by OE and CE! are also
subject to provisions of their senior note indentures generally limiting the incurrence of additional secured debt, subject to
certain exceptions that would permit, among other things, the issuance of secured debt (including FMB) (i) supporting
pollution control notes or similar obligations, or (ii) as an extension, renewal or replacement of previously outstanding
secured debt. In addition, these provisions would permit OE and CEI to incur additional secured debt not otherwise
permitted by a specified exception of up to $641 million and $588 million, respectively, as of December 31, 2004. Under
the provisions of its senior note indenture, JCP&L may issue additional FMB only as collateral for senior notes. As of
December 31, 2004, JCP&L had the capability to issue $644 million of additional senior notes upon the basis of FMB
collateral.

OFE's, Penn's, TE's and JCP&L's respective articles of incorporation prohibit the sale of preferred stock unless
applicable gross income, calculated as provided in the articles of incorporation, is equal to at least 1-1/2 times the
aggregate of the annual interest requirements on indebtedness and annual dividend requirements on preferred stock
outstanding immediately thereafter. Based upon applicable eamings coverage tests in their respective charters, OE,
Penn, TE and JCP&L could issue a total of $4.5 billion of preferred stock (assuming no additional debt was issued) as of
the end of 2004. CEIl, Met-Ed and Penelec have no restrictions on the issuance of preferred stock.

To the extent that coverage requirements or market conditions restrict the Companies’ abilities to issue desired
amounts of FMB or preferred stock, the Companies may seek other methods of financing. Such financings could include
the sale of preterred and/or preference stock or of such other types of securities as might be authorized by applicable
regulatory authorities which would not otherwise be sold and could result in annual interest charges and/or dividend
requirements in excess of those that would otherwise be incurred.

As of December 31, 2004, approximately $1.0 billion was remaining under FirstEnergy's shelf registration
statement, filed with the SEC in 2003, to support future securities issues. The shelf registration provides the flexibility to
issue and sell various types of securities, including common stock, debt securities, and share purchase contracts and
related share purchase units.
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Nuclear Regulation

The construction, operation and decommissioning of nuclear generating units are subject to the regulatory
jurisdiction of the NRC including the issuance by it of construction permits, operating licenses, and possession only
licenses for decommissioning -reactors. The .NRC's procedures with respect to the amendment of nuclear reactor
operating licenses afford opportunities for interested parties to request adjudicatory heanngs on health, safety and
environmental issues subject to meeting NRC “standing® requirements. The NRC-may require substantial changes in
operation or the installation of additional equipment to meet safety or environmental standards, subject to the backfit rule
requiring the NRC to justify such new requirements as necessary for the overall protection of public health and safety.
The possibility also exists for modification, denial or revocation of licenses. As a result of the merger with GPU,
FirstEnergy now owns the TMI-2 and the Saxton Nuclear Experimental Facility. Both facilities are in various stages of
decommissioning. TMI-2 is in a post-defueling monitored storage condltlon, with decommissioning planned in 2014,
absent an extension of the operating license to the owner of TMI-1. Saxton is in the fina! stages of decommissioning, with
license termination and final site restoration scheduled for the third quarter of 2005. Beaver Valley Unit 1 was placed in
commercial operation in 1976, and its. operatrng license expires in 2016. Davis-Besse was placed in commercial
operation in 1977, and its operating license expires in 2017. Perry Unit 1 and Beaver Valley Unit 2 were placed in
commercial operatron in 1987, and their operating licenses expire in 2026 and 2027, respectively. FirstEnergy submitted
a license renewal applrcatron wrth the NRC seekrng to extend the operatlon of Beaver Valley Units 1 and 2 to 2036 and
2047, respectrvely e RIS _ _

Davrs-Besse, whrch is operated by FENOC, began its scheduled refuelmg 0utage on February 16, 2002. The
plant was onglnally scheduled to return to service by the end of March 2002. During the refueling outage, FENOC found
corrosion in the reactor vessel head near some of the contro! rod drive mechanism penetration nozzles, created by boric
acid deposits from leaks in the nozzles. As a result, the NRC issued a confirmatory action letter stating that restart of the
plant would be subject to prior NRC approval, and it established an Inspection Manual Chapter 0350 Oversrght Panel to
ensure close NRC oversight of Davis-Besse’s corrective actions.

On March 8, 2004 FENOC recelved NRC authonzatron to restart Davrs Besse and the plant achreved full power
on Apnl 4, 2004. :

The NRC granted restart authonzatlon in an order contalmng several commrtments tor Davrs Besse Those
requirements include ongoing independent assessments of the site’s operational performance, safety culture and safety
conscious work environment, and corrective action and engineering programs for five years, as well as visual inspection
of the reactor head and Iower vessel dunng the plant's mtdccycle outage whlch took place |n late January and early
February of 2005 - ; - o . - .

In 2002, FENOC spent approx:mately $115 mrllron in addttronal nuclear—related operatlon and malntenance
costs, approxlmately $120 million in replacement power costs and approximately $63 million in capital expenditures
related to the reactor head and restart. In 2003, FENOC spent approximately $93 million in additional nuclear-related
operatlon and maintenance costs, approximately $196 million in replacement power costs and approximately $21 million
in capital expenditures related to the reactor head and restart. In 2004, FENOC spent approximately $900,000 in
additional nuclear-related operation and maintenance costs and approxrmately $64 mrllron in replacement power costs
during the remaining period of the outage. . o : . .

The NRC has promulgated and contmues to promulgate orders and regulatlons related to the safe operation of
nuclear power plants and standards for decommissioning clean-up and final license termination. The Companies cannot
predict what additional orders and regulations (including post-September 11, 2001 security enhancements) may be
promulgated, design changes required or the effect that any such regulations or design changes or additional clean-up
standards for final site release, or.the consideration thereof, may have upon their nuclear plants. Although the
Companies have no reason to anticipate an accident at any of their nuclear plants, if such an accident did happen, it
could have a material but currently undeterminable adverse effect on FirstEnergy's consolidated financial position. In
addition, such an accident at any operating nuclear plant, whether.or not owned by the Companies, could result in
regulations or requrrements that could affect the operation, licensing, or decommissioning of plants that the Compames
do own with a consequent but currently undetemunable adverse lmpact and could atfect the Companres abrlmes to rarse
funds in the capltal markets R ) S :

SR S SR N N
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Nuclear Insurance

The Price-Anderson Act limits the public liability which can be assessed with respect to a nuclear power plant to
$10.8 billion (assuming 104 units licensed to operate) for a single nuclear incident, which amount is covered by:
(i) private insurance amounting to $300 million; and (i) $10.5 billion provided by an industry retrospective rating plan
requnred by the NRC pursuant thereto. Under such retrospective rating plan, in the event of a nuclear incident at any unit
in the United States resulting in losses in excess of private insurance, up to $100.6 million (but not more than $10 million
per unit per year in the event of more than one incident) must be contributed for each nuclear unit licensed to operate in
the country by the licensees thereof to cover liabilities arising out of the incident. Based on their present nuclear
ownership and leasehold interests, the Companies’ maximum potential assessment under these provisions would be
$402.4 million (OE-$107.5 million, Penn-$84.5 million, CEI-$121.4 million and TE-$89.0 million) per incident but not more
than $40.0 million (OE-$10.7 million, Penn-$8.4 million, CE!-$12.1 million and TE-$8.8 million) in any one year for each
incident,

In addition to the public habxhty insurance provided pursuant to the Price-Anderson Act, the Companies have
also obtained insurance coverage in limited amounts for economic loss and property damage arising out of nuclear
incidents. The Companies are members of NEIL which provides coverage (NEIL 1) for the extra expense of replacement
power incurred due to prolonged accidental outages of nuclear units. Under NEIL I, the Companies have policies,
renewable yearly, corresponding to their respective nuclear interests, which provide an aggregate indemnity of up to
approximately $1.488 billion (OE-$397.2 million, Penn-$280.1 million, CEI-$478.9 million and TE-$332.1 million) for
replacement power costs incurred during an outage after an initial 20-week waiting period. Members of NEIL | pay annual
premiums and are subject to assessments if losses exceed the accumulated funds available to the insurer. The
Companies’ present maximum aggregate assessment for incidents at any covered nuclear facility occurring during a
policy year would be approximately $10.4 million (OE-$2.8 million, Penn-$2.0 million, CEI-$3.3 million and
TE-$2.3 million).

The Companies are insured as to their respective nuclear interests under property damage insurance provided
by NEIL to the operating company for each plant. Under these arrangements, $2.75 billion of coverage for
decontamination costs, decommissioning costs, debris removal and repair and/or replacement of property is provided.
The Companies pay annual premiums for this coverage and are liable for retrospective assessments of up to
approximately $57.1 million (OE-$16.0 million, Penn-$11.2 million, CEI-$17.5 million,  TE-$11.6 million, JCP&L-$0.2
million, Met-Ed-$0.4 million and Penelec-$0.2 million) during-a policy year. On September 30, 2003, CEl and TE
tendered Proofs of Loss under the Nuclear Electric Insurance Limited (NEIL) Property Damage and Accidental Outage
Policies for the Davis-Besse Nuclear Power Station related to an outage that began in 2002 at that station. The property
damage losses claimed by CE! and TE total $77.9 million and the Accidental Outage losses claimed by CEl and TE total
$106.7 million. On December 18, 2004, NEIL denied CEl's and TE's claims. CEl and TE are considering their options
with respect to pursuing an arbitration of this matter.

The Companies intend to maintain insurance against nuclear risks as described above as long as it is available.
To the extent that replacement power, property damage, decontamination, decommissioning, repair and replacement
costs and other such costs arising from a nuclear incident at any of the Companies’ plants exceed the policy limits of the
insurance in effect with respect to that plant, to the extent a nuclear incident is determined not to be covered by the
Compames insurance policies, or to the extent such insurance becomes unavailable in the future, the Companies would
remain at risk for such costs.

The NRC requires nuclear power plant licensees to obtain minimum property insurance coverage of
$1.06 billion or the amount generally available from private sources, whichever is less. The proceeds of this insurance
are required to be used first to ensure that the licensed reactor is in a safe and stable condition and can be maintained in
that condition so as to prevent any significant risk to the public health and safety. Within 30 days of stabilization, the
licensee is required to prepare and submit to the NRC a cleanup plan for appraval. The plan is required to identify all
cleanup operations necessary to decontaminate the reactor sufficiently to permit the resumption of operations or to
commence decommissioning. Any property insurance proceeds not already expended to place the reactor in a safe and
stable condition must be used first to complete those decontamination operations that are ordered by the NRC. The
Companies are unable to predict what effect these requirements may have on the availability of insurance proceeds to
the Companies for the Companies’ bondholders.
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Environmental Matters

Various federal, state and local authorities regulate the Companies with regard to air and water quality and other

environmental matters. The effects of compliance on the Companies with regard to environmental matters could have a

material adverse effect on ‘FirstEnergy's eamings and compelitive position. These environmental regulations affect
FirstEnergy’s eamings and competitive position to the extent that it competes with companies that are not subject to such
regulations and therefore do not bear the risk of costs associated with compliance, or failure.to comply, with such
regulations. Overall, FirstEnergy believes it is in compliance with existing regulations but 'is unable to predict future
change in regulatory policies and what, if any, the effects of such change would be. FirstEnergy estimates additional
capital expenditures for environmental compliance of . approximately $430 million for 2005 through 2007 which is
included in the $3.3 billion of forecasted capltal expendltures for 2005 through 2007 SR
. PR PRSI N - R I
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The Companies are required to meet federally approved SO; regulations. Violations of such regulations can
result in shutdown of the generating unit involved and/or civil or criminal penalties of up to $32,500 for each day the unit
is in violation. The EPA has an interim enforcement policy for SO2 regulations in Ohio that allows for compliance based
on a 30-day averaging period. The Companles cannot pred:ct what action the EPA may take in the future with respect to
the interim enforcement pohcy . : : : oot

o -

The Compantes’beheve they are complymg wuh SOz reductlon requurements under the Clean AII’ Act

Amendments of 1990 by buming lower-sultur fuel, generating more electricity from lower-emitting plants, and/or using’

emission allowances. NOx reductions required by the :1990 -Amendments are being achieved through combustion
controls and the generation of more electricity at lower-emitting plants. In September 1998, the EPA finalized regulations

requiring additional NO, reductions .from the '‘Companies' facilities. The EPA's NO, Transport Rule imposes uniform
reductions of NO emissions (an approximate 85 percent reduction in utility plant NO, emissions from projected 2007

emissions) across a region of nineteen states (including Michigan, New Jersey, Ohio and Pennsylvania) and the District

of Columbia based on a conclusion that such NOx emissions are contributing significantly to ozone levels in the ‘eastem

United States. The Companies believe their facilities are also complying with the NO, budgets established under State

Implementation Plans (SIPs) through combustion controls and post-combustton controls, including Selectxve Catalytlc

Fteductlon and Selectlve Non~Catalyt|c Reductlon systems and/or usmg emnssron allowances.

‘7)

Natronal Amblenl A/r Oua!:ty Standards

ln Ju!y 1997, the EPA promutgated changes in the NAAQS for ozone and proposed a new NAAQS tor tme

particulate matter. On December 17, 2003, the EPA proposed the "interstate Air Quality Rule™ covering a total of 29
states (including Michigan, New Jersey, Ohio and Pennsylvania) and the District of Columbia based on proposed findings
that air pollution emissions from 29 eastern states and the District of Columbia significantly contribute to nonattainment of
the NAAQS for fine particles and/or the "8-hour" ozone NAAQS in other states. The EPA has proposed the Interstate Air
Quality Rule to "cap-and-trade” NO, and SO, emissions in two phases (Phase 1in 2010 and Phase Il in 2015). According
to the EPA, SO; emissions would be reduced by approximately 3.6 million tons annually by 2010, across states covered
by.the rule, with reductions ultimately reaching more than 5.5 million tons annually. NO, emission reductions would
measure about 1.5 million tons in 2010 and 1.8 million tons in 2015. The future cost of compliance with these propose'd
regulations may be substantial and will. depend on whether and how they are ultrmately tmptemented by the states m
which the Companies operate affected facilities. SRR
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Mercury Emissions

In December 2000, the EPA announced it would proceed with the development of regulations regarding
hazardous air pollutants from electric power plants, identifying mercury as the hazardous air pollutant of greatest
concem. On December 15, 2003, the EPA proposed two different approaches to reduce mercury emissions from coal-
fired power plants. The first approach would require plants to install controls known as MACT based on the type of coal
burned. According to the EPA, if implemented, the MACT proposal would reduce nationwide mercury emissions from
coal-fired power plants by 14 tons to approximately 34 tons per year. The second approach proposes a cap-and-trade
program that would reduce mercury emissions in two distinct phases.. Initially, mercury emissions would be reduced by
2010 as a "co-benefit" from implementation of SO, and NOx emission caps under the EPA's proposed Interstate Air
Quality Rule. Phase Il of the mercury cap-and-trade program would be implemented in 2018 to cap nationwide mercury
emissions from coal-fired power plants at 15 tons per year. The EPA has agreed to choose between these two options
and issue a final rule by March 15, 2005. The future cost of compliance with these regulations may be substantial.

W. H. Sammis Plant -

In 1999 and 2000, the EPA issued NOV or Compliance Orders to nine utilities covering 44 power plants,
including the W. H. Sammis Plant, which is owned by OE and Penn. In addition, the U.S. Department of Justice filed
eight civil complaints against various investor-owned utilities, which included a complaint against OE and Penn in the
U.S. District Court for the Southern District of Ohio. These cases are referred to as New Source Review cases. The NOV
and complaint allege violations of the Clean Air Act based on operation and maintenance of the W. H. Sammis Plant
dating back to 1984, The complaint requests permanent injunctive relief to require the installation of "best available
control technology” and civil penalties of up to $27,500 per day of violation. On August 7, 2003, the United States District
Court for the Southemn District of Ohio ruled that 11 projects undertaken at the W. H. Sammis Plant between 1984 and
1998 required pre-construction pemmits under the Clean Air Act. The rnuling concludes the liability phase of the case,
which deals with applicability of Prevention of Significant Deterioration provisions of the Clean Air Act. The remedy phase
of the trial to address civil penalties and what, if any, actions should be taken to further reduce emissions at the plant has
been delayed without rescheduling by the Court because the parties are engaged in meaningful settlement negotiations.
The Court indicated, in its August 2003 ruling, that the remedies it "may consider and impose involved a much broader,
equitable analysis, requiring the Court to consider air quality, public' health, economic: impact, and employment
consequences. The Court may also consider the less than consistent efforts of the EPA to apply and further enforce the
Clean Air Act." The potential penalties that may be imposed, as well as the capital expenditures necessary to comply
with substantive remedial measures that may be required, could have a material adverse impact on FirstEnergy's, OE's
and Penn's respective financial condition and results of operations. While the parties are engaged in meaningful
settlement discussions, management is unable to predict the ultimate outcome of this matter and no liability has been
accrued as of December 31, 2004.

Regulation of Hazardous Waste

.. As a resuit of the Resource Conservation and Recovery Act of 1976, as amended, and the Toxic Substances
Control Act of 1976, federal and state hazardous waste regulations have been promulgated. Certain fossil-fuel
combustion waste products, such as coal ash, were exempted from hazardous waste disposal requirements pending the
EPA's evaluation of the need for future regulation. The EPA subsequently determined that regulation of coal ash as a
hazardous waste is unnecessary. In April 2000, the EPA announced that it will develop nauonal standards regulatlng
disposal of coal ash under its authority to regulate nonhazardous waste.

The Companies have been named as PRPs at waste disposal sites, which may require cleanup under the
Comprehensive Environmental Response, Compensation and Liability Act of 1980. Allegations of disposal of hazardous
substances at historical sites and the liability involved are often unsubstantiated and subject to dispute; however, federal
law provides that all PRPs for a particular site are liable on a joint and several basis. Therefore, environmental liabilities
that are considered probable have been recognized on the Consolidated Balance Sheet as of December 31, 2004, based
on estimates of the total costs of cleanup, the Companies' proportionate responsibility for such costs and the financial
ability of other nonaffiliated entities to pay. In addition, JCP&L has accrued liabilities for environmental remediation of
former manufactured gas plants in New Jersey; those costs are being recovered by JCP&L through a non-bypassable
SBC. Included in Current Liabilities and Other Noncurrent Liabilities are accrued liabilities aggregating approximately $65
million as of December 31, 2004. The Companies accrue environmental liabilities only when they conclude that it is
probable that they have an obligation for such costs and can reasonably determine the amount of such costs.
Unasserted claims are reflected in the Companies’ determination of environmental liabilities and are accrued in the
period that they are both probable and reasonably estimable.
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Chmate Change :
o ' . R : .

-In December 1997 delegates to the Umted Natlons clxmate summlt in Japan adopted an agreement the Kyoto
Protocol (Protocol), to -address global warming by reducing the amount of man-made greenhouse gases emitted by
developed countries by 5.2% from 1990 levels between 2008 and 2012. The United States signed the Protocol in 1998
but it failed to receive the two-thirds vote of the United States Senate required for ratification.. However, the Bush
administration has committed the United States to a voluntary climate change strategy to reduce domestlc greenhouse
gas mtensrty — the ratio of emissions to economic output— by 18 percent through 2012 .

The Compames cannot currently estimate the fmancral impact of chmate change pohctes, although the potentlal
restrictions on CO. emissions could require significant caprtal and other expenditures. However, the CO2 emissions per
kilowatt-hour of electricity generated by the Companies is lower than many regional competitors due to the Compames
drversrtled generatron sources which mclude Iow or non-COz emlttlng gas-fnred and nuclear generators .
)}

Clean WaterAct ' M. -, L T

Various water quality regulations, the majority of which are the result of the federal Clean Water Act and its
amendments, apply to the Companies' plants. In addition, Ohio, New Jersey and Pennsylvania have water quality standards
applicable to the Companies' operations. As provided in the Clean Water Act, authority to grant federal National Pollutant
Discharge Elimination System water. dlscharge perrmts can be assumed by a state OhIO, New Jersey and Pennsylvama
have assumed such authonty . e . . :

On September 7 2004 the EPA establlshed new performance standards under Clean Water Act Sectlon 316(b)

for reducing impacts on fish and shellfish from cooling water intake structures at certain exnstlng large electric generating
plants. The regulations call for reductions in impingement mortality, when aquatic organisms are ptnned against screens
or other parts of a cooling water intake system and entrainment, which occurs when aquatic species are drawn into a
facility's cooling water system. The Companies are conducting comprehensive demonstration studies, due in'2008, to
determine the operational :measures, equipment or restoration activities, if any, necessary for compliance by their
facilities with the performance standards. FirstEnergy is unable to predict the outcome ot such studies. Depending on the

outcome of such studies, the future cost of compliance with these standards may require material capita! expenditures.” -

Fuel Supply

FirstEnergy currently has long-term coal contracts 1o provrde approxlmately 18.4 mrllron tons for the year 2005.
The contracts are shared among the Companies_based on various economic considerations. This contract coal is
produced primarily from mines located in Pennsylvanla Kentucky, Wyoming and West Virginia. The contracts expire at
various times through December 31, 2021,

The Companies estrmate their 2005 coal requirements to be approximately 22.4 million tons (OE - 6.7 million,
Penn — 7.7 million, CEIl — 6.0 million, and TE — 2.0 million) to be met from the long-term contracts discussed above and
spot market purchases. See “Environmental Matters” for factors pertaining to meeting environmental regulations affecting
coal-fired generating units.

CEl, TE, OE and Penn have contracts for uranium material and conversion services through:2008. The
enrichment services are contracted for all of the enrichment requirements for nuclear fuel through 2006. A portion of
enrichment requirements is also contracted through 2011. Fabrication services for fuel assemblies are contracted for the
next two reloads for Beaver Valley Unit 1, the next two reloads for Beaver Valley Unit 2 (through approximately 2007 and
2008, respectively), the next reload for Davis-Besse (through approximately 2006) and through the operatlng license
penod for Perry (through approximately 2026). The Davis-Besse fabrication contract also has an extension provision for
services through the current operating license -period : (about 2017).- In addition-to the existing-commitments, the
Companies intend to make additional arrangements for the supply ot uramum and for the subsequent conversion,
enrichment, fabrication, and waste disposal services. S . . . .
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On-site spent fuel storage facilities are expected to be adequate for Perry through 2011; facilities at Beaver
Valley Units 1 and 2 are expected to be adequate through 2015 and 2008, respectively. With the plant modifications
completed in 2002, Davis-Besse has adequate storage through the remainder of its current operating license period.
After current on-site storage capacity is exhausted, additional storage capacity will have to'be obtained either through
plant modifications, interim off-site disposal, or permanent waste disposal facilities. The Federal Nuclear Waste Policy
Act of 1982 provides for the construction of facilities for the permanent disposal of high-level nuclear wastes, including
spent fuel from nuclear power plants operated by electric utilities. CEl, TE, OE and Penn have contracts with the U.S.
Department of Energy (DOE) for the disposal of spent fuel for Beaver Valley, Davis-Besse and Perry. On February 15,
2002, President Bush approved the DOE's recommendation of Yucca Mountain for underground disposal of spent
nuclear fuel from nuclear power. plants and high level waste from U.S. defense programs. The approval by President
Bush enables the process to proceed to the licensing phase. Based on the DOE schedule published in the July 1999
Draft Environmental Impact Statement, the Yucca Mountain Repository is cumrently projected to start receiving spent fuel
in 2010. The Repository is expected to be delayed further as the result of an announced delay in submission of the
license application. The Companies intend to make additional arrangements for storage capacity as a contingency for
further delays with the DOE acceptance of spent fuel for disposal past 2010.

System Capacity and Reserves

The 2004 net maximum hourly demand for each of the Companies was: OE-5,461 MW (including an additional
273 MW of firm power sales under a contract which extends through 2005) on June 9, 2004; Penn-987 MW (including an
additional 56 MW of firm power sales under a contract which extends through 2005) on June 15, 2004; CEI-4,126 MW on
August 27, 2004; TE-2,032 MW on August 3, 2004; JCP&L-5,457 MW on August 20, 2004; Met-Ed-2,548 MW on
August 3, 2004; and Penelec-2,830 MW on December 20, 2004. JCP&L's load was auctioned off in the New Jersey BGS
Auction, transferring the full 5,100 MW load obligation to other parties for the supply period beginning June 1, 2005. FES
participated in the auction and won a segment of that load.

Based on existing capacity plans, ongoing arrangements for firm purchase contracts, and anticipated term
power sales and purchases, FirstEnergy. has sufficient supply resources to meet load obligations. The current
FirstEnergy capacity portfolio contains 13,387 MW of owned generation and approximately 1,600 MW of long-term
purchases from NUGs. Any remaining load obligations will be met through a mix of multi-year forward purchases, short-
term forward purchases (less than one year) and spot market purchases.

The Companies’ sources of generation during 2004 were:

Coal Nuclear
OE 72.5% 27.5%
Penn 39.8% 60.2%
CEl 58.7% 41.3%
TE 48.1% 51.9%
Total FirstEnergy 60.2% 39.8%

Regional Reliability

The Ohio Companies and Penn participate with 24 other electric companies operating in nine states in ECAR,
which was organized for the purpose of furthering the reliability of bulk power supply in the area through coordination of the
planning and operation by the ECAR members of their bulk power supply facilities. The ECAR members have established
principles and procedures regarding matters affecting the reliability of the bulk power supply within the ECAR region.
Procedures have been adopted regarding: i)the evaluation and simulated testing of systems’ performance; ii) the
establishment of minimum levels of daily operating reserves; iii) the development of a program regarding emergency
procedures during conditions of declining system frequency; and iv) the basis for uniform rating of generating equipment.

The transmission facilities of JCP&L, Met-Ed and Penelec are operated by PJM. PJM is the organization
responsible for the operation and control of the bulk electric power system throughout major portions of five Mid-Atlantic
states and the District of Columbia. PJM is dedicated to meeting the reliability criteria and standards of NERC and the
Mid-Atlantic Area Council.
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Competition

' The Compames compete with other utilities for mtersystem bulk power sales and for sales to mumc-pahtles and
cooperahves The Companies also compete with suppliers of natural gas and other forms of energy in connection with their
industrial and commercial sales and in the home climate control market, both with respect to new customers and
conversions, and with all other suppliers of electricity. To date, there has been no substantial cogeneration by the
Companies’ customers. . i

Asa result of actions taken by state Ieglslatwe bodles over the last few years, major changes in the electric utlhty
business are occurring in parts of the United States, includmg Ohio, New ‘Jersey and Pennsylvania where FirstEnergy's’
utility subsidiaries operate. These changes have resulted in fundamental alterations in the way traditional integrated utilities
and holding company systems, like FirstEnergy, conduct their. business. .In accordance with the Ohio electric utility
restructuring law under which Ohio electric customers could begin choosing their electric generation suppliers starting in
January 2001, FirstEnergy has further aligned its business units to accommodate its retail strategy and participate in the
competitive electricity marketplace in Ohio. The organizational changes deal with the unbundhng of electric utility services
and new ways of conducting business. FirstEnergy’s competltlve segment parttcrpates in deregulated energy markets in
Ohio, Pennsylvama, New Jersey and Michigan.

’ . ]

Competltlon in Ohio's electric generation began on January1 2001 F'rstEnergy moved the operation of the
generation portion of its business to its competmve business unit as reflected in its approved Ohio transition plan. The"
Companies continue to provide generation services to regulated franchise customers who have not chosen an alternative,
competitive generation supplier, except in New Jersey where JCP&L's obligation to provide BGS has been removed through -
a transitional mechanism of auctioning the obligation (see "NJBPU Rate Matters"). In September 2002, Met-Ed and Penelec
assigned their PLR responsibility to FES through a wholesale power sale agreement. Under the terms of the wholesale |
agreement, FES ‘assumed the supply obligation and the supply profit and loss risk, for the portion of power supply’
requirements not self-supplred by Met-Ed and Penelec. The agreement will be automatically extended on an annual basis
unless any party elects to cancel the agreement by November 1 of the preceding year (see "PPUC Rate Matters” for further
discussion). The Ohio Compames and Penn obtain their generatron through power supply agreements with FES. P

Research and Development g e o o
The Companies participate in funding the Electric Power Research Institute (EPRI), which was formed for the
purpose of expanding electric research and development under the voluntary sponsorship of the nation’s electric utility
industry - public, private and cooperative. lts goal is to’ mutually benefit utilities ‘and their customers by promoting the
development of new and improved technologies to help the utility industry meet present and future electric energy needs in
environmentally and economically acceptable ways. EPRI conducts research on all aspects of electric power production and -
use, including fuels, generation, delivery, energy management and conservation, environmental effects and energy analysis.
The major portion of EPRI research and development projects is directed toward practical solutions and their applications to
problems currently facing the electric utility industry.
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Executive Officers

The executive officers are elected at the annual organization meeting of the Board of Directors, held
immediately after the annual meeting of stockholders, and hold office until the next such organization meeting, unless the
Board of Directors shall otherwise determine, or unless a resignation is submitted.

Name Age Position Held During Past Five Years Dates

A. J. Alexander 53 President and Chiet Executive Officer ) . ' 2004present
President and Chief Operating Officer ) 2001-2004
President 2000-2001
Executive Vice President and General Counsel *-2000

L. M, Cavalier 53 Vice President - Human Resources : 2001-present
President — Eastern Region ) *-2001

M. T. Clark 54 Senior Vice President 2004-present
Vice President ~ Business Development 2000-2004
Managing Director — Business Development *-2000

D. S. Elliott 50 Senior Vice President 2001-present
Vice President *-2001

R. R. Grigg 56 Executive Vice President and Chief Operating Officer 2004-present
President and Chief Executive Officer - WE Generation *-2004

C. E. Jones 49 Senior Vice President ‘ 2003-present
Vice President — Regionatl Operations 2001-2003
President — Northem Region *-2001

K. J. Keough 45 Senior Vice President - 2001-present
Vice President — Business Planning & Ventures *-2001

G. R. Leidich 54 President and Chief Nuclear Officer - FENOC 2003-present
Executive Vice President - FENOC 2002-2003
Executive Vice President ~ Institute of Nuclear Power Operations *-2002

R. H. Marsh 54 Senior Vice President and Chief Financial Officer - 2001-present
Vice President and Chief Financial Officer *-2001

S. E. Morgan 54 President — JCP&L 2003-present
Vice President —~ Energy Delivery 2002-2003
President - Central Region *-2002

G. L. Pipitone 54 President - FES 2004-present
Senior Vice President . 2001-2004
Vice President *-2001

D. R. Schneider 43 Vice President ~ Commodity Operations 2004-present
Vice President — Fossil Operations 2001-2004
Plant Manager 2001

C. B. Snyder 59 Senior Vice President 2001-present
Executive Vice President - Corporate Affairs - GPU *-2001

L. L. Vespoli 45 Senior Vice President and General Counsel 2001-present
Vice President and General Counsel 2000-2001
Assoclate General Counsel *-2000

H. L. Wagner 52 Vice President, Controller and Chief Accounting Officer 2001-present
Controller and Chiet Accounting Officer *-2001

T. M. Welsh 55 Senior Vice President 2004-present
Vice President ~ Communications 2001-2004
Manager - Communications Services *-2001

Mrs. Vespoli and Messrs, Alexander, Marsh and Wagner ara the executive officers, as noted above, of OE, Penn, CEl, TE, Met-Ed and Penelec.
Mrs. Vespoli and Messrs. Marsh, Morgan and Wagner are the executive officers of JCP&L.

* Indicates position held at least since January 1, 2000.
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Employees

As of January 1, 2005, FnrstEnergys nonuttlxty subsad:anes and the Compames had a total of 15,245 employees
located in the United States as follows: .

 FESC 2,712

OE 1,170
CEl ) A 905
TE ' 414
Penn s : 200
JCP&L o 1,444

- Met-Ed . V. 651
Penelec ‘ 843
<. ATSI ' R 33
" FES ’ o 2,001
FENOC 2,756

~ FsG ‘ . ' 2,023
First Communications T 93
Total : 15,245

- Approximately 7,218 of the above employees (including 720 for OE, 635 for CEl, 317 for TE, 153 for Penn,
1,155 for JCP&L, 490 for Met-Ed and 605 for Penelec) are covered by collective bargaining agreements.

. On December 8, 2004, employees répresented by IBEW System Council U-3 began a strike against JCP&L.
JCP&L continues to utilize management, other non-union personnel from around FirstEnergy's system and contractors to
petform service reliability and priority maintenance work while the union members are on strike. The labor agreement -

between JCP&L and System Council U-3 originally expired on October 31, 2003 but was extended several times and

ultimately expired on December 7, 2004. JCP&L and the leadership of System Council U-3 continue to negotiate in an .

-attempt to reach a new agreement and end the work stoppage. It is unknown when such an agreement will be reached or

when the work stoppage will end. On January 31, 2005, IBEW Local 245, ratified a three-year contract agreement with
TE, FENOC, and FGCO. On February 4, 2005, IBEW Local 272, representmg approxlmately 350 employees of the Bruce
Manstield Plant, ratified a three-year contract with FGCO.

FlrstEnergy Webs:te

. Each of the reglstrants annual reports on Form 10-K, quarterly reports on Form 10- Q, current reports ‘on Form
8-K, and amendments to those reports filed with or fumished to the SEC pursuant to Section 13(a) or 15(d) of the
Securities Exchange Act of 1934 are also made available free of charge 6n or through FirstEnergy’s intemet website at
www firstenergycorp.com. These reports are posted on the website as soon as reasonably practicable after they are
electronically filed with the SEC.

ITEM 2. PROPERTIES

The Companies’ respective first mortgage indentures constitute, in the opinion of the Companies’ counsel, direct
first liens on substantially all of the respective Companies’ physical property, subject only to excepted encumbrances, as
defined in the indentures. See “Leases” and “Capitalization” notes to the respective financial statements for information
conceming leases and financing encumbrances affecting certain of the Companies’ properties.

The Companies own, individually or together as tenants in common, and/or lease, the generating units in
service as of March 1, 2005, shown on the table below.
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NDC

(MW) OE Penn CEl TE JCP&L Met-Ed FES
Unit Total ~ % MW % MW % MW T % MW T MW % MW % MW
Plant-Location - :
Coal-Fired Units
Ashtabula-

Ashtabula, OH 5 244 - - - - 100.00% 244 - - - - - - - -
Bay Shore-

Toledo, OH 14 631 - - - - - -~ 100.00% 631 - - - - - -
R. E. Burger-

Shadyside, OH 35 406 100.00% 406 - - - - - - - - - -
Eastlake-Eastiake, OH -5 1233 - - - - 100.00% 1,233 - - - - - - -
Lakeshore-

Cleveland, OH 18 245 - - - - 100.00% 245 - - - - - - - -
Bruce Mansfield- 1 780 60.00% 468 33.50% 261 6.50% 51 - - - - - - - -

Shippingport, PA 2 780 43.06% 336 9.36% 73 30.28%(a) 236 17.30% (a) 135 - - - - - -

3 800 49.34% 395 6.28% 50 24.47% 196 19.91% 159 - - - - - -

W. H. Sammis- 1-6 1,620 100.00% 1,620 - - - - - - - - - - - -

Stratton, OH 7 600 48.00% 288 20.80%_ 125 31.20% 187 - - - - - - - -

Total 7,339 - 3,513 - 509 - 2,392 - 925 - - - - - -
Nuclear Units

Beaver Valley- 1 821 35.00% 287 65.00% 534 - - - - - - - - - -

Shippingport, PA 2 831 41.88%(b) 348 13.74% 114 24.47% 203 19.91% 166 - - - - - -
Davis-Besse-

Oak Harbor, OH 1 883 - - - - 51.38% 454 48.62% 429 - - - - - -
Perry-

N. Perry Village, OH 1 1,260 30.00%({b) 378 5.24% 66 44.85% 565 19.91% (c) 251 - - - - - -

Total 3,795 1,013 714 1,222 846 - - -
Oil/Gas-Fired/
Pumped Storage Units
Richland-Defiance, OH 1-3 42 - - - - - -~ 100.00% 42 - - - - - -
' 4-6 390 - - - - - - - - - - - - 100.00% 390
Seneca-Warren, PA 1-3 435 - - - - 100.00% 435 - - - - - - - -
Sumpter-Sumpter Twp, Ml 1-4 340 - - - - - - - - - - - - 100.00% 340
West Lorain 1-1 120 100.00% 120 - - - — - - - - - - - -

Lorain, OH 2-6 425 - - - - - - - - - - - - 100.00% 425
Yard's Creek-Blairstown

Twp., NJ 1-3 200 - - - - - - - - 50% 200 - - - -
Other 301 109 19 33 35 86 19 -

Total 2,253 229 19 468 77 286 19 1,155
Total 13,387 4,755 1.242 4,082 1,848 286 19 1,155

Notes: (a) CEl's interests consist of 1.68% owned and 28.60% leased and TE's interests are leased.
(b) OFE’s interests consist of 20.22% owned and 21.66% leased for Beaver Valley Unit 2; and 17.42% owned (representing portion leased from a wholly owned
subsidiary of OE) and 12.58% leased for Perry.
{c) TE’s interests consist of 1.65% owned and 18.26% leased.
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Prolonged outages of existing generating units might make it necessary for the Companies, depending upon the
demand for electric service upon their system, to use to a greater extent than otherwise, less efficient and less economic
generating units, or purchased power, and in some cases may require the reduction of load during peak periods under
the Companies’ interruptible programs, all to an extent not presently determinable.

The Companies geheréﬁng plants and load centers are connected by a transmission system consisting of
elements having various voltage ratings ranging from 23 kV to 500 kV. The Companies’ overhead and underground
transmission Imes aggregate 14,978 pole miles. . :

conduit carrying primary, secondary and street Ilghtmg circuits. They own substations with a total lnstalled transformer
capacity of 91,117,000 kilovolt-amperes.

The transmission facilities that are owned and operated by ATSI also interconnect with those of AEP, DPL,
Duquesne, Allegheny, MEC and Penelec. The transmission facilities of JCP&L, Met-Ed and Penelec are physncally
interconnected and are operated on an mtegrated basns as part of the PUIM RTO. o _ .

FlrstEnergy's dlstnbutlon and transmnss:on systems as of December 31 2004 consnst of the followmg

Substation _ : S . oL
Distribution Transmission Transformer
Lines Lines Capacity -
{Miles) (kV-amperes)
OE 20402 7 sso ..8318000 ;
Penn 5,636 44 1,750, OOO
CEl . . .. 24,860 ... 214 .9,300,000 . ...
TE - s -1,622° - 223 3,691,000 L
JCPAL 18,493 2106 21,154,000 _ i
Met-Ed 14,424 .. 1,407 . " 9,985,000 *7
Penelec 19,740 2,690 14,238,000
ATSI® . = Ll 5814 - 22,681,000
o D Total  1aarr . 1ag18 91,117,000

-

Represents transmission lines of 69kv and above in service areas
~ of OF, Penn, CEl and TE., .

ITEM 3. LEGAL PROCEEDINGS

Reference is made to Note 1'3'/ Commltme'nts; Guarantees and Contingencies, of the Notes to Consolidated
Financial Statements contained in ltem 8 for a descnptlon of certain legal proceedings mvolvmg FlrstEnergy. OE, CEl,
TE, Penn, JCP&L, Met- Ed and Penelec

ITEM 4. SUBMISSION OF MATTERS TO AVOTE OF SECURITY HOLDERS

None. - S mmeyia e
' "PART I -
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER
MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES

The information required by ltem 5. regarding FirstEnergy’s market information, including stock exchange
listings and quarterly stock market prices, dividends and holders of common stock is included on page 5 of FirstEnergy's
2004 Annual Report to Stockholders (Exhibit 13). The information required for OE, CEI, TE, Penn, JCP&L, Met-Ed and
Penelec is not apphcable because they are wholly owned subsidiaries. .

v
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The table below includes information on a monthly basis for the fourth quarter, regarding purchases made by
FirstEnergy of its common stock.

Maximum Number
{or Approximate

Total Number of Dollar Value) of
Shares Purchased Shares that May
Total Number As Part of Publicly Yet Be Purchased
Of Shares Average Price Announced Plans Under the Plans
Period Purchased *? Paid per Share Or Programs ® Or Programs
October 1-31, 2004 175,290 $41.13 - -
November 1-30, 2004 379,505 $42.68 - -
December 1-31, 2004 306,911 $39.96 - -
Fourth Quarter 861,706 $41.40 - ) -

® Share amounts reflect purchases on the open market to satisfy FirstEnergy's obligations to deliver common stock under its
Executive and Director Incentive Compensation Plan, Deferred Compensation Plan for Outside Directors, Executive Deferred
Compensation Plan, Savings Plan and Stock Investment Plan. In addition, such amounts reflect shares tendered by
employees to pay the exercise price or withholding taxes upon exercise of stock options granted under the Executive and
Director Incentive Compensation Plan.

®  FirstEnergy does not currently have any publicly announced plan or program for share purchases.
ITEM 6. SELECTED FINANCIAL DATA

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The information required for items 6 through 8 is incorporated herein by reference to Selected Financial Data,
Management's Discussion and Analysis of Results of Operations and Financial Condition, and Financial Statements

included on the pages shown in the following table in the respective company’s 2004 Annual Report to Stockholders
(Exhibit 13).

Item 6 Item 7 item 7A Item 8
FirstEnergy 3 4-38 26-28 39-85
OE 3 4-16 10 17-44
Penn 3 4-13 8-9 14-35
CEl 3 4-15 9 16-41
TE 3 4-16 9-10 1743
JCP&L 3 4-13 8-10 14-35
Met-Ed 3 4-13 8-10 14-36
Penelec 3 4-12 8-9 13-34

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING
AND FINANCIAL DISCLOSURE

None.

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Each registrant's Chief Executive Officer and Chief Financial Officer have reviewed and evaluated such
registrant’s disclosure controls and procedures, as defined in the Securities Exchange Act of 1934 Rules 13a-15(e) and
15d-15(e), as of the end date covered by this report. Based upon this evaluation, the respective Chief Executive Officer
and Chief Financial Officer concluded that such registrant’s disclosure controls and procedures are effective.
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Management'’s Report on Internal Control over Fmanclal Reporting

Management is responsrble for establishmg and maintalnlng adequate lntemal control over financral reportrng as
defined in Rule 13a-15(f) of the Securities Exchange Act of 1934, Using the criteria set forth by the Committee of
Sponsoring Organizations of the Treadway Commission in “Internal Control - Integrated . Framework, management
conducted an evaluation of the effectiveness of the registrants’ internal contro! over financial reporting under the
supervision of each registrant’s chief executive officer and chief financial officer. Based on that evaluation, management
concluded that the registrants’ interal control over financial reporting was effective :as .of December 31, 2004.
Management's assessment of the effectiveness of the registrants’ internal control over financial reporting, as of
December 31, 2004, has been audited by PricewaterhouseCoopers LLP, an independent registered public accounting
firm, as stated in their reports included in each registrant’s 2004 Annual Report to Stockholders and mcorporated by
reference hereto. - - - .

Changes in Internal Controls over Financial Reporting

There were no changes in the registrants’ intemal controls over financial reporting dunngthe fourth qu'arter of
2004 that have materially affected ‘or are reasonably llkely to matenally affect the reglstrants mtemal control over
fmancualreporting T PN SN g - S,

ITEM 9B. OTHER INFORMATlON

C Severance Agreement ST e e

On February 15 2005 in response to a shareholder proposal at the 2004 Annual Meeting that received the
affirmative vote of approximately 64 percent of the votes cast, the Board of Directors adopted a new policy with respect
to severance agreements. The Board’s policy requires that any future severance agreement offered to any FirstEnergy
employee that would be triggered by a change in control of FirstEnergy limit the multiplier of base salary and target short-
term incentive compensation to 2.99 times. The Board's policy also requires that such severance agreements only
contain such other terms, conditions and provisions as:may be recommended by the Compensation Committee and
approved by the independent directors of the Board and, at the discretion of such independent directors, approved by the
shareholders. The Board's policy also requires that the Compensation Committee retain an independent third-party
consultant to periodically review the prevailing competitive practices conceming severance agreements triggered by a
change in control and report on such review to the Board

B ot [ ° . -

In accordance with this policy, the Compensatlon Committee authonzed and FirstEnergy entered into, separate
severance agreements with Guy L. Pipitone, Mark T. Clark, Lynn M. Cavalier and Richard R. Grigg on March 7,"2005,
effective immediately. Severance benefits are limited to 2.99 times base salary and target shont-term incentive
compensation for Ms. Cavalier and Messrs. Clark and Grigg. Severance benefits are limited to 2.0 times base salary and
target short-term incentive compensation for Mr. Pipitone. In addition, the Compensation Committee recommended, and
the Board approved, the following additional terms. With respect to the retirement benefits of Ms. Cavalier and Messrs.
Clark and Grigg, (a) three years will be added to his or her age and service at termination, (b) pension benefits will be
calculated with the enhanced age and service, and (c) benefits will be paid out no earlier than an adjusted age of 55.
With regard to health care, he or she will receive health care benefits on the same terms as an active employee for three
years. Lastly, with regard to life insurance, he or she will receive life insurance benefits on the same terms as an active
employee for three years. Mr. Pipitone’s agreement provudes that, in regard to retirement plans, (a) two years will be
added to his age and service at termination, (b) pension benefits will be calculated with the enhanced age and service,
and (c) benefits will be paid out no eatlier than an adjusted age of 55. In regard to health care, he will receive health care
benefits on the same terms as an active employee for two years. Lastly, in regard to life insurance, he will receive life
insurance benefits on the same tenms as an active employee for two years.

Under the agreements, a change in control includes the acquisition of the beneficial ownership of 50 percent or
more of the outstanding shares of common stock or other voting stock of FrrstEnergy. change in the majority of the
members of the Board of Directors, or a reorganization, merger, or dissolution 'of FirstEnergy. The agreements are
intended to ensure that the individuals are free from personal distractions in the context of a potential change in control,
when the Board needs the objective assessment and advice of these executives to determine whether an offer is in the
best interests of the Company and its shareholders. The principal severance benefits may be triggered when the
individual is terminated or resigns for good reason, which generally is defined as a matenal change, following a change
of control, inconsistent with the individual" s prevrous jOb duties or compensation .

Under all of the above severance agreements, the executive would be prohlbrted for two years from working for
or with competing entities after receiving severance beneflts from this change in control agreement

B
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FirstEnergy also has in place separate severance agreements with Anthony J. Alexander, Richard H. Marsh,
Carole B. Snyder, and Leila L. Vespoli, in the form applicable to Ms. Cavalier and Messrs. Clark and Grigg described
above, except that such agreements provide for a benefit equal to 2.99 times the sum of the individual's base salary plus
the average of his or her annual incentive compensation awards over the past three years. Additionally, in the case of Mr.
Alexander, he is eligible for the specified severance benefits if he resigns, for any reason, during a 90-day period
commencing 18 months following a change in control. Because the agreements for Mr, Marsh, Ms. Vespoli, and Ms.
Snyder do not become effective until January 1, 2006, they remain covered under the severance agreements that were
previously in place for each of them through December 31, 2005.

FirstEnergy also has in place separate severance agreements with Kevin J. Keough and Kathryn W. Dindo in
the form applicable to Mr. Pipitone as described above, except that such agreements provide for a benefit equal to 2.00
times the sum of the individual's base salary plus the average of his or her annua! incentive compensation awards over
the past three years.

Executive Bonus Plan

FirstEnergy adopted an Executive Bonus Plan effective November 3, 2004. The plan was established for the
purpose of providing for the purchase of personal life insurance for participants who are each deemed to be a member of
a select group of highly compensated and/or management employees of FirstEnergy and its subsidiaries. The plan is
part of an integrated executive compensation program that is intended to attract, retain' and motivate certain key
executives who are in a position to make significant contributions to the operation and profitability of FirstEnergy for the
benefit of stockholders and customers. Employees of FirstEnergy and its subsidiaries who are or become subject to the
provisions of Section 402 of the Sarbanes-Oxley Act of 2002, as amended, and are designated by the CEO or, in the
case of the CEO, by the Compensation Commitiee of the Board, are eligible to participate in the Plan,

Policies under the plan will i msure the participant’s life and shall provide a death benem equal to the pamcxpant’s
annual base salary as of a specified date.

A copy of the plan was filed as an exhibit to our Quarterly Report on Form 10-Q for the quarter ended
September 30, 2004.

Executive and Director Incentive Compensation Plan Awards
On March 3, 2005, FirsiEnergy notified the following executive officers that they were to receive the indicated

performance-based restricted stock unit awards and restricted stock awards under the FirstEnergy Executive and
Director Incentive Compensation Plan:

Restricted Restricted

Stock Units'"’ Stock Shares

A. J. Alexander 47,954 -
R. H. Marsh 5,131 -
L. L. Vespoli 5,644 25,0009
25,0009

M. T. Clark 4,950 50,0009
G. L. Pipitone 3,863 -
R. R. Grigg 16,901 -

™ Pperiod of Restriction expires upon the earier of (i) March 1, 2008,

(i) recipient’s death, (iii) recipient’s termination from employment
due to disability and (iv) a change in control occurs.
@ Period of Restriction expires upon the earlier of (i) March 1, 2010,
(ii) recipient's death, (iii) recipient's termination from employment
due to disability and (iv) a change in control occurs.
®  period of Restriction expires upon the earlier of (i) March 1, 2015,
(ii) recipient’s death, (iii) recipient’s temination from employment
due to disability and (iv) a change in control occurs.
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Each award become effective upon acknowledgement by the recipient. The Plan gives réecipients the right to acquire

stock after the Period of Restriction indicated above, and subject to forfeiture and other provisions under the Plan and
the agreements between FirstEnergy and the recipient.’ The forms of the respective performance-based restricted stock
unit and restncted stock agreements are frled as exhibits to thls Annual Report on Fonn 10K .. -

e
PART III
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

FlrstEnergy
‘ The information required by Item 10, with respect to Identification of ElrstEnergy's Directors and with respect to
reports required to be filed under Section 16 of the Securities Exchange Act of 1934, is incorporated herein by reference
to FirstEnergy's 2005 Proxy Statement filed with the SEC pursuant o Regulation 14A and wnth respect to ldentrfrcatron
of Executlve Offrcers to “Part 1, Item 1. Busmess Executrve Otflcers herem R

The Board of Dlrectors has determmed that Emest J Novak Jr an mdependent dxrector is the audlt commrttee
financial expert. - - . - o0 : L . . o Ly a

FirstEnergy makes available on its website at httg"J/wwwA'.firstenergyco[g.com/ir its Corporate Govemance
Policies and the charters for each of the following committees of the Board of Directors: Audit; Corporate Governance;
Compensation; Finance; and Nuclear. The Corporate Governance Policies and Board committee charters are also
available in print upon written request to David W. Whitehead, Corporate Secretary, FirstEnergy Corp., 76 ‘South Main’
Street, Akron OH 44308 1890

!f e ). T N

FrrstEnergy has adopted a Code of Busrness Conduct whrch apphes to all employees, lncludmg the Chief
Executive Officer, the Chief Financial Officer and the Chief Accounting Officer. In addition, the Board of Directors has its
own Code of Business Conduct. These Codes can be found on our website provided in the previous paragraph or upon
written request to the Corporate Secretary

e Pursuant to Sectron 303A12(a) of the New York Stock Exchange Listed Company Manual the Company

submttted the Annual CEO Certrftcatron to the NYSE on June 16 2004 '

i
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OE, Penn, CEl, TE, JCP&L, Met-Ed and Penelec

A. J. Alexander, R. H. Marsh and R. R. Grigg are the Directors of OE, Penn, CEl, TE, Met-Ed and Penelec.
Information conceming these individuals is shown in the “Executive Officers” section of Item 1. S. E. Morgan,
C. E. Jones, L. L. Vespoli, B. S. Ewing, M. A, Julian, G. E. Persson and S. C. Van Ness are the Directors of JCP&L.

Mr. Ewing (Age 44) has served as FirstEnergy Service Company’s Vice President — Energy Delivery since
2003. From 1999 to 2003, Mr. Ewing served as Dlrector of Operations Services — Northem Reglon

Mr. Julian (Age 48) has served as FirstEnergy Service Company’s Vice President — Energy Delivery since 2003.
From 2001 to 2003, Mr. Julian served as Director of Energy Delivery Technical Services. He was Director of Operations
Services — Northern Region from 2000 to 2001 and Director of Operations Support Services — Central Region from 1999-
2000.

Mrs. Persson (Age 74) has served in the New Jersey Division of Consumer Affairs Elder Fraud Investigation
Unit since 1999. She previously served as liaison (Special Assistant Director) between the New Jersey Division of
Consumer Affairs and various state boards. Prior to 1995, she was owner and President of Business Dynamics
Associated of Red Bank, NJ. Mrs. Persson is a member of the United States Small Business Administration National
Advisory Board, the New Jersey Small Business Advisory Council, the Board of Advisors of Brookdale Community
College and the Board of Advisors of Georgian Court College.

Mr. Van Ness (Age 71) has been Of Counsel in the fin of Hubert, Van Ness, Cayci and Goodell, LP of
Princeton, NJ since 1998. Prior to that he was affiliated with the law firm of Pico, Mack, Kennedy, Jaffe, Perrella and
Yoskin of Trenton, NJ since 1990. He is also a director of The Prudential Insurance Company of America.

Information conceming the other Directors of JCP&L is shown in the “Executive Officers” section of ltem 1.

Section 16(a) Beneficial Ownership Reporting Compliance — OE, Penn, CEl, TE, JCP&L; Met-Ed and
Penelec

Prior to February 2005, FirstEnergy and OE, Penn, CEl, TE, JCP&L, Met-Ed and Penelec (the “Reporting
Subsidiaries™) recommended to persons who were insiders of both FirstEnergy and a Reporting Subsidiary or Reporting
Subsidiaries that single insider reports be filed with respect to FirstEnergy and the Reporting Subsidiaries rather than
separate reports for each. This position was based in part on an instruction to the insider reporting forms that applies in
the case of registered public utility holding companies. Insiders of FirstEnergy and the Reporting Subsidiaries filed Forms
3 in this manner and further, did not set forth information about any Reporting Subsidiary on grounds that they had no
holdings of any such issuer.

It recently came to FirstEnergy’s attention that there is a difference of opinion as to the proper method of
reporting where a subsidiary of a registered public utility holding company has equity securities registered under the
Securities Exchange Act of 1934 (as do the Reporting Subsidiaries). SEC guidance in this area is unclear, and industry
practice varies. After further review, FirstEnergy and the Reporting Subsidiaries determined to recommend that their
insiders follow a more conservative approach and file separate reports for each Reporting Subsidiary.

Accordingly, in March 2005, Forms 3 will be filed on behalf of the following insiders in respect of the Reporting
Subsidiaries indicated: Richard H. Marsh, Leila L. Vespoli, Charles E. Jones, Harvey L. Wagner, Thomas C. Navin, in
each case, for all of the Reporting Subsidiaries: Anthony J. Alexander and Richard R. Grigg, in each case, for all of the
Reporting Subsidiaries except JCP&L: Gelorma E. Persson, Stanley C. Van Ness, Bradley S. Ewing, Mark A. Julian and
Stephen E. Morgan, in each case, for JCP&L; Kevin J. Keough, Thomas A. Clark and Jefirey A. Elser for OE, Ronald P.
Lantzy for OE and MetEd; Dennis E. Chack and Paul W, Allison for CEl; and James M. Murray and Charles H. Krueger
for TE. Although arguably these Forms are not required to be filed at all, particularly since the reporting persons have no
holdings in the Reporting Subsidiaries, the Reporting Subsidiaries nonetheless are reporting these Forms 3 as having not
yet been filed for purposes of this Report on Form 10-K.

ITEM 11. EXECUTIVE COMPENSATION

ITEM 12, SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

FirstEnerqy, OE, CEl, TE, Penn, JCP&L, Met-Ed and Penelec -

B

The information required by ltems 11, 12 and 13 is rncorporated herein by reference to FirstEnergy’s 2005

Proxy Statement filed with the SEC pursuant to Regulation 14A. .
ITEM 14, PRINCIPAL ACCOUNTING FEES AND SERVICES

A summary of the audit and audit-related fees rendered by PncewaterhouseCoopers LLP for the years ended

December 31, 2004 and 2003 are as follows:

" Audit Fees'"

- Audit-Related Fees™

Company 2004

182 -

2003 2004 2003

(In thousands) :

OE $ 1,036 $ 676 $ - $ 58

CEl 797 806 - 54

TE 650 684 - 48

Penn ) ) . . 624 230 - 18

"JeP&L T R - 's10 - 402 - 28°

Met-Ed I e - 377 - 22

_ Penelec . 595 . 275 - 22
"Other subsidiaries ™~ ' - ' 1,542 ¢ -3 '983 18

Total FirstEnergy . - .. 8 6663 % 4433 § 18§ 432

m.

Professional services rendered for the audits'of FirstEnergy’s annual financial statements and reviews of -

financial staterments included in FirstEnergy’s Quarterly Reports on Form 10-Q and for services in connection ,
with statutory and regulatory filings or engagements, including comfort letters and consents for financings and -

tnlmgs made with the SEC.

Assurance and related services pnncrpally related to: (i) audits of ernployee benefit plans, (u) consultation to

ensure appropriate accounting and reporting in connection with FIN 46 and the Rate Stabilization Plan (OE, |

-~ -CEl and TE); and (jii) assistance with Sarbanes-Oxley. ' *

(AT

Tax and OtherFees =~ = - ,

There were no fees billed to FirstEnergy for tax services or other services not discussed above for the years

ended December 31, 2004 and December 31, 2003 . ‘C':: .

) PARTIV o

e

ITEM 15. EXHIBITS FINANCIAL STATEMENT SCHEDULES AND REPORTS ON FORM 8-K

Vi

(a) 1. Financial Statements '

lncluded in Part ] of thrs report and mcorporated herem by reference to the respectlve company’s 2004 Annual

Report to Stockholders (Exhibit 13 below) atthe pages indlcated

F‘u'st- B ‘

Energy OE Penn CEl TE JCP&L Met-Ed Penelec
Management Report S T 1 1 M IR | 1 1 1
Report of Independent Registered Public Accounting Firm 2 2 2 2 2 2 2 2
Statements of Income—~Three Years Ended December 31,2004 . * 39 17 14 ‘16 .- 17 14 14 13
Balance Sheets-December 31, 2004 and 2003 40 18 15 17, . 18 15 15 14
Statements of Capitalization~December 31, 2004 and 2003 41-43 19-20 16 18 19 16 16 15
Statements of Common Stockholders’ Equlty-Three Years B .

Ended December 31, 2004 St A4 21 17 “ 19 20 17 17 16
Statements of Preferred Stock-Three Years Ended R :

December 31, 2004 45 21 17 19 20 17 17 16
Statements of Cash Flows-Three Years Ended December31,2004 ... . : 46 22, 18 - 20 - 21 18 18 17
Statements of Taxes-Three Years Ended December 31, 2004 ' 47 23 19 21 - 22 19 19 18
Notes to Financial Statements 48-85 ' ‘2444 2035 2241 23-43 20-35 20-36 19-34
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2. Financial Statement Schedules

Included in Part IV of this report:

First-
Energy OE Penn CEIl TE JCP&L Met-Ed  Penelec
Report of Independent Registered Public Accounting
Fim 65 66 69 67 68 70 71 72
Schedule - Three Years Ended December 31, 2004; )
Il - Consolidated Valuation and Qualifying Accounts 73 74 77 7% 76 78 79 80

Schedules other than the schedule listed above are omitted for the reason that they are not required or are not
applicable, or the required information is shown in the financial statements or notes thereto.

3. Exhibits - FirstEnergy

Exhibit
Number
3-1 Articles of Incomoration constituting FirstEnergy Comp.’s Articles of Incorporation, dated
September 17, 1996. (September 17, 1996 Form 8-K, Exhibit C)
3-1(a) Amended Articles of Incomoration of FirstEnergy Corp. (Registration No. 333-21011,
Exhibit (3)-1)
3-2 Regulations of FirstEnergy Com. (September 17, 1996 Form 8-K, Exhibit D)
3-2(a) FirstEnergy Comp. Amended Code of Regulations. (Registration No. 333-21011, Exhibit (3)-2)
4-1 Rights Agreement (December 1, 1997 Form 8-K, Exhibit 4.1)
4-2 FirstEnergy Comp. to The Bank of New York, Supplemental Iindenture, dated November 7, 2001.
(2001 Form 10-K, Exhibit 4-2)
(C)10-1 FirstEnergy Corp. Executive and Director Incentive Compensation Plan, revised November 15,
1999, (1999 Form 10-K, Exhibit 10-1)
(C)10-2 Amended FirstEnergy Corp. Deferred Compensation Plan for Directors, revised November 15,
1999. (1999 Form 10-K, Exhibit 10-2)
(C)10-3 Form of Employment, severance and change of control agreement between FirstEnergy Corp.
and the following executive officers: L.L. Vespoli, C.B. Snyder, and R.H. Marsh, through
December 31, 2005 (1999 Form 10-K, Exhibit 10-3)
(C)10-4 FirstEnergy Corp. Supplemental Executive Retirement Plan, amended January 1, 1999. (1999
Form 10-K, Exhibit 10-4) -
(C)10-5 FirstEnergy Corp. Executive Incentive Compensation Plan. (1999 Form 10-K, Exhibit 10-5)
10-6 Restricted stock agreement between FirstEnergy Corp. and A. J. Alexander. (1999 Form 10-K,
Exhibit 10-6)
(Cy10-7 FirstEnergy Corp. Executive and Director Incentive Compensation Plan. (1998 Form 10-K,
Exhibit 10-1)
(C)10-8 Amended FirstEnergy Corp. Deferred Compensation Plan for Directors, amended February 15,
1999. (1998 Form 10-K, Exhibit 10-2)
10-9 Restricted Stock Agreement between FirstEnergy Corp. and A. J. Alexander. (2000 Form 10-K,
Exhibit 10-9)
10-10 Restricted Stock Agreement between FirstEnergy Com. and H. P. Burg. (2000 Form 10-K,
Exhibit 10-10)
10-11 Stock Option Agreement between FirstEnergy Comp. and officers dated November 22, 2000.

(2000 Form 10-K, Exhibit 10-11)
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Exhibit
Number

10-12
10-13

10-14

(©)10-15

(c)1o-1 6
10-17
10-18
10-19

(C)10-20
" (©)io21
(C)10-22
(C)10-23
" (©)i0-24
10-25

(C)10-26

10-27
10-28

10-29
(C)10-30

‘(C)10-31

o)1032

11033,

10-34

Stock Option Agreement between FlrstEnergy Corp and offlcers dated March 1, 2000 (2000

,Form 10-K, Exhibit 10-12) .

" Stock Optlon Agreement between FlrstEnergy Corp and dlrector dated January 1, 2000. (2000
. ,Form 10 K Exhlblt 10 13) .

" Stock Optlon Agreement between FlrstEnergy Corp. and two directors dated January 1, 2001.

(2000 Form 10-K, Exhibit 10-14).

Executlve and Director Incentive’ Compensatron Plan dated May 15 2001 (2001 Form 10-K,

Exhlblt 10 -15)

~ Amended FlrstEnergy Corp Deferred Compensatlon Plan for Directors, revised September 18,

2000. (2001 Form 10-K, Exhibit 10-16)

Stock Optlon Agreements between FrstEnergy Cormp. and Offlcers dated May 16, 2001 (2001
Form 10-K Exhibit 10-17)

Form of Restncted Stock Agreements between FlrstEnergy Corp and Offlcers (2001 Form

10-K, Exhibit 10-18)

. . Stock Option Agreements between F’rstEnergy Corp and One Durector dated January 1, 2002,

(2001 Form 10-K, Exhibit 10-19)

FlrstEnergy Corp Executive Deferred Compensatlon Plan (2001 Form 10 K, Exhibit 10-20)

g

Executlve lncentlve Compensatlon Plan-Tler2 (2001 Forrn 10-K Exhlblt 20-21)

- Executive Incentive Compensatlon Plan-TlerS (2001 Form 10-K Exhlblt 20-22)

Executive Incentlve Compensatlon Plan-Tler4 (2001 Form 10 K Exhlblt 10-23)
Executlve lncentlve Compensatlon Plan-TrerS (2001 Form 10- K, Exhibit 10-24)

< ..Amendment to GPU, Inc. 1990 Stock-Plan.for. Employees of GPU, lnc and Subsidiaries,

effective April 5, 2001. (2001 Form 10-K, Exhibit 10-25) |

Form of Amendment, effective November 7, 2001, to GPU, Inc. 1990 Stock Plan for Employees
of GPU, Inc. and Subsidiaries, Deferred Remuneratlon Plan for Outside Directors of GPU, Inc.,
and Retirement Plan for Outsude Dlrectors of GPU Inc. (2001 Form 10-K Exhibit 10-26)

GPU, Inc Stock Optlon and Restncted Stock Plan for MYR Group, lnc Employees. (2001 Form
10-K, Exhibit 10-27)

Executive and Director Stock Optlon Agreement dated June 11 2002 (2002 Form 10 K Exhlblt
10-28). ‘

Dlrector Stock Option Agreement (2002 Forrn 10 K Exhlblt 10—29)

Executnve and Director Executlve lncentlve Compensatlon Plan, Amendment dated May 21,
2002. (2002 Form 10-K, Exhibit 10- 30) . Lo

Directors Deferred Compensation Plan, ReVieed Nov. ‘19, 2002. (2602 'Form 10-K, Exhibit 10-
31).

Torar T

Executive Incentive Compensation Plan 2002. (2002 Form 10-K, Exhibit 10-32).

- GPU, Inc. 1990 Stock Plan for Employees of GPU, Inc. and Subsidiaries as amended and

restated to reflect amendments through June 3 1999 (1999 Form 10 K Exhlblt 10—V File No.
1-6047, GPU, Inc.) =, et

Form of 1998 Stock Option Agreement under the GPU, Inc. 1990 Stock Plan for Employees of
GPU, inc. and Subsidiaries. (1997 Form 10-K, Exhibit 10-Q, File No. 1-6047, GPU, Inc.)

RIS IS o
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Exhibit
Number

10-35

10-36

(C)10-37

(C)10-38

(C)10-39

(A)10-40

(A)10-41

(C)10-42

(C)10-43

(C)10-44

(C)10-45

(C)10-46

(A)(C)10-47

(A)(C)10-48

(A)(C)10-49

(A)(C)10-50

(A)(C)10-51

(A)(C)10-52
(A)(C)10-53
(A)(C)10-54

(A)(C)10-55
(Ay12.1

Form of 1999 Stock Option Agreement under the GPU, Inc. 1990 Stock Plan for Employees of
GPU, Inc. and Subsidiaries. (1999 Form 10-K, Exhibit 10-W, File No. 1-6047, GPU, Inc.)

Form of 2000 Stock Option Agreement under the GPU, Inc. 1990 Stock Plan for Employees of
GPU, Inc. and Subsidiaries. (2000 Form 10-K, Exhibit 10-W, File No. 1-6047, GPU, Inc.)

Deferred Remuneration Plan for Outside Direcic;rs of GPU, Inc., 'as amended and restated
effective August 8, 2000. (2000 Form 10-K, Exhibit 10-O, File No. 1-6047, GPU, Inc.)

Retirement Plan for Outside Directors of GPU, Inc. as amended and restated as of August 8,
2000. {2000 Form 10-K, Exhibit 10-N, File No. 1-6047, GPU, Inc.)

Forms of Estate Enhancement Program Agreements entered into by certain former GPU
directors. (1999 Form 10-K, Exhibit 10-JJ, File No. 1-6047, GPU, Inc.)

$1Billion Three-Year Credit Agreement dated as of June 22, 2004 among FirstEnergy Com., the
Banks named therein, Citicorp USA, Inc., as Administrative and Fronting Bank and Barclays
Bank PLC as Fronting Bank.

$375,000,000: Three-Year Credit Agreement dated as of October 23, 2003 among FirstEnergy
Cormp., the Banks named therein, Citibank, N.A., as Administrative Agent and Bank One, NA, as
Fronting Bank.

Deferred Compensation Plan for Qutside Directors, effective November 7, 2001, mcorporated by
reference to Exhibit 4(f), Form S-8, File No. 333-101472.

Employment Agreement between FirstEnergy and an officer dated July 20, 2004,
(September 30, 2004 Form 10-Q, Exhibit 10-41).

Stock Option Agreement between FlrstEnergy and an officer dated August 20, 2004,
(September 30, 2004 Form 10-Q, Exhibit 10-42).

Restricted Stock Agreement between FirstEnergy and an officer dated August 20, 2004.
{September 30, 2004 Form 10-Q, Exhibit 10-43).

Executive Bonus Plan between FirstEnergy and Officers dated October 31, 2004. (September
30, 2004 Form 10-Q, Exhibit 10-44).

Form of Employment, Severance, and Change of Control Agreement, between FirstEnergy and
A. J. Alexander.

Form of Employment, Severance, and Change of Control Agreement, Tier 1, between
FirstEnergy and the following executive officers: C.B. Snyder, L.L. Vespoli, and R.H. Marsh
(effective January 1, 2006).

Form of Employment, Severance, and Change of Control Agreement, Tier 1, between
FirstEnergy and the following executive officers: L.M. Cavalier, M.T. Clark, and R.R. Grigg.

Form of Employment, Severance, and Change of Control Agreement, Tier 2, between
FirstEnergy and the following executive officers: K.J. Keough and K.W. Dindo (effective January
1, 2006).

Form of Employment, Severance, and Change of Control Agreement, Tier 2, between
FirstEnergy and G. L. Pipitone.

Executive and Director Incentive Compensation Plan, Amendment dated January 18, 2005.
Form of Restricted Stock Agreements, between FirstEnergy and Officers.

Form of Restricted Stock Unit Agreements (Performance Adjusted), between FirstEnergy and
Officers.

Form of Restricted Stock Agreement, between FirstEnergy and an officer.

Consolidated fixed charge ratios.
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Exhibit
Number

(A)13 e

(A)21
(A)23
(A)31.1

(A)31.2

(A)32.1

(A
©

(B) 3.
2-1

3-1

(A)3-2

3-3

(B)4-1

FirstEnergy 2004 Annual Repon to Stockholders. (Only those pomons expressly mcorporated
by reference in this Form 10-K are to be deemed “filed” with the SEC.)

List of Subsidiaries of the Regxstrant at December 31, 2004,
Consent of Independent Registered Public Accounting Firm.

Certification of chief executive off cer, as adopted pursuant to Rule 13a-15(e)/15d 15(e)
(FirstEnergy, OE, CEl, TE, Penn, Met-Ed and Penelec). . N

Certification of chief financial offncer as adopted pursuant to Rule 13a15(e)/15d 15(e)
(FirstEnergy, OE, CEl, TE, Penn, JCP&L Met-Ed and Penelec). -

Certification of chief executive offi cer and chief financial officer, pursuant to 18 U.S.C. §1350
(FirstEnergy, OE, CEI, TE, Penn, Met—Ed and Penelec).

Provided herein in electronic format as an exhibit.

Management contract or compensatory plan contract or arrangement filed pursuant to ltem 601
of Regulation S-K.

Exhlblts Ohio Edison

Agreement and Plan of Merger, dated as of September 13, 1996, between Ohio Edison
Company (OE) and Centerior Energy Corporatlon (September 17, 1996 Form 8-K, Exhibit 2-1)

Amended Articles of Incorporation, Effective June 21, 1994, constituting OE’s Artncles of
Incorporation. (1994 Form 10-K, Exhlblt 3-1)

Amendment to Articles of lncorporatlon Effectlve November 12, 1999

Amended and Restated Code of Regulatlons amended March 15, 2002 (2001 Form 10-K,
Exhibit 3-2) . ‘

Indenture dated as of August 1, 193(5 Between OE and Bankers Trust Compaﬁy, (new the Bank
of New York), as Trustee, as amended and supplemented by Supplemental Indentures: .

o Incorporated by
*  Reference to

I

File Reference

Dated as of " Exhibit No. -
March 3, 1931 241725 . . . B1, B-1(a),B-1(b)
November 1, 1935 22721 .. B-4 . )
January 1, 1937 2-3402 . 1. . B-5 .
September 1, 1937 Form8-A .- - B-6
June 13, 1939 2-5462 7(a)-7 .
August 1,'1974 Form 8-A August 28,1974 2(b)
July 1, 1976 Form 8-A, July 28, 1976 2(b)
December 1, 1976 Form 8-A, December 15, 1976 2(b)
June 15, 1977 Form 8-A, June 27, 1977 2(b)
Supplemental Indentures: PR .
September 1, 1944 2-61146 " 2(b)(2)
April 1, 1945 2-61146 2(b)(2)
September 1, 1948 2-61146, 2(b}(2)
May 1, 1950 2-61146 . 2(b}(2)
January 1, 1954 2-61146 . .. . ~2(b)(2)
May 1, 1955 2-61146 2(b)(2)
August1,1956 . . 2-61146 . , 2(b)(2)
March 1,1958 ' .2-61146 " " L 2(b)(2)
April 1, 1959 o 2-61146 . : 2(b)(2)
June 1, 1961 2-61146 2(b}(2)
September 1, 1969 2-34351 2(b)(2)
May 1, 1970 2-37146 2(b)(2)
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Exhibit

Number
Dated as of File Reference Exhibit No.
September 1, 1970 2-38172 2(b)(2)
June 1, 1971 2-40379 2(b)(2)
August 1, 1972 2-44803 2(b)(2)
September 1, 1973 2-48867 2(b)(2)
May 15, 1978 2-66957 2(b)(4)
February 1, 1980 2-66957 2(b)(5)
April 15, 1980 2-66957 2(b)(6)
June 15, 1980 ' 2-68023 (b}(4)(b)(5)
October 1, 1981 2-74059 (4)(d)
October 15, 1981 2-75917 (4)(e)
February 15, 1982 2-75917 (4)(e)
July 1, 1982 2-89360 (4)(d)
March 1, 1983 2-89360 (4)(e)
March 1, 1984 2-89360 4)(H)
September 15, 1984 2-92918 (4)(d)
September 27, 1984 33-2576 (4)(d)
November 8, 1984 33-2576 (4)(d)
December 1, 1984 33-2576 (4)(d)
December 5, 1984 33-2576 (4)(e)
January 30, 1985 33-2576 (4)(e)
February 25, 1985 33-2576 (4)(e)
July 1, 1985 33-2576 (4)(e)
October 1, 1985 33-2576 (4)(e)
January 15, 1986 33-87N1 (4)(d)
May 20, 1986 33-8791 (4X(d)
June 3, 1986 33-8791 (4)(e)
October 1, 1986 33-29827 (4)(d)
August 25, 1989 33-34663 (4)(d)
February 15, 1991 33-39713 (4)(d)
May 1, 1991 33-45751 (4)(d)
May 15, 1991 33-45751 (4)(d)
September 15, 1991 33-45751 (4)(d)
April 1, 1992 33-48931 (4)(d)
June 15, 1992 33-48931 (4)(d)
September 15, 1992 33-48931 (4)(e)
April 1, 1993 33-51139 (4)(d)
June 15, 1993 33-51139 (4)(d)
September 15, 1993 33-51139 (4)(d)
November 15, 1993 1-2578 (4)(2)
April 1, 1995 1-2578 (4)(2)
May 1, 1995 1-2578 (4)(2)
July 1, 1995 1-2578 (4)(2)
June 1, 1997 1-2578 (4)(2)
April 1, 1998 1-2578 4)(2)
June 1, 1998 1-2578 (4)(2)
September 29, 1999 1-2578 (4)(2)
Apiril 1, 2000 1-2578 (4)(2)(a)
April 1, 2000 1-2578 (4)(2)(b)
June 1, 2001 1-2578
February 1, 2003 1-2578 4(2)
March 1, 2003 1-2578 4(2)
August 1, 2003 1-2578 4(2)
(A)June 1, 2004 1-2578 4(2)
(A)June 1, 2004 1-2578 4(2)
(A)December 1, 2004 1-2578 4(2)
(B) 4-2 General Mortgage Indenture and Deed of Trust dated as of January 1, 1998 between OE and

the Bank of New York, as Trustee, as amended and supplemented by Supplemental Indentures;
(Registration No. 333-05277, Exhibit 4(g)).
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Exhibit

10-15

Number
. L . . Incorporated by
; o : o o ‘ Reference to
Datedasof - - : “ * File Reference . T Exhibit No.
February 1, 2003 1-2578 4.2
March 1, 2003 1-2578 . o 4-2
August 1, 2003 112578 . . Lo 4-2
(A)June 1, 2004 - 1-2578 ' ‘ 4-2
_ (A)June 1, 2004 ' . 1-2578 , I , 4-2
(A)December 1,2004 - .., 12578 : S 4.2
4-3 Indenture dated as of April 1 ,2003 between OE and The Bank of New York, as Trustee.
10-1 Administration Agreement between the CAPCO. Group dated as of September 14, 1967.
(Registration No. 2-43102 Exhlblt 5(c)(2) S PN
10-2 Amendment No. 1 d_ated January 4, 1974 ,to Admini‘stration"Agreement between the CAPCO
Group dated as of September 14, 1967. (Registration No. 2-68906, Exhibit 5(c)(3))
10-3 "' Transmission Facnhtres Agreement between the CAPCO Group dated as of September 14,
* 1967. (Registration No. 2-43102 Exhrbrt 5(c)(3)) v
10-4 Amendment No. 1 dated as of January 1, 1993 to Transmission Facilities Agreement between
* the CAPCO Group dated as of September 14, 1967. (1993 Form 10-K, Exhibit 10-4)
105 ~ Agreement for the Termrnatlon or Construction of Certain Agreements effective September1
B “1980 among the CAPCO Group (Registration No. 2-68906, Exhibit 10—4)
10-6 Amendment dated as of December 23, 1993 to Agreement for the Termination or Construction
of Certain Agreements " effective September 1, 1980 among the CAPCO Group. (1993
Form 10-K, Exhibit 10-6) N ‘
10-7 CAPCO Basic Operating Agreement as amended 'September 1, 1980. (Registration
No. 268906 Exh|b|t10 5) e e, oo
10-8 Amendment No. 1 dated August1 1981, and Amendment No 2 dated September 1, 1982 to
CAPCO Basic Operating Agreement, as amended September 1, 1980. (September 30, 1981
Form 10-Q, Exhibit 20-1 and 1982 Form 10- K Exhibit 19-3, respectlvely)
10-9 Amendment No. 3 dated July 1, 1984 to CAPCO Basic Operatrng Agreement as amended
September 1, 1980. (1985 Forrn 10 K Exhibit 10-7) ~
'10-10 Basic Operating Agreement between the CAPCO Companles as amended October 1, 1991.
(1991 Form 10-K, Exhibit 10-8) . , o
10-11 Basic Operating Agreement between the CAPCO Companles as amended January1 .1993.
S (1993 Form 10-K Exhrbrt 10- -11) . ,
* 10:,1‘2 ] Memorandum of Agreement effeotrve as ot September1 1980 among the CAPCO Group.
C o (1982 Form 10—K Exh|b|t19-2) e .
10-13 Operating Agreement for Beaver Valley Power Station Units Nos. 1 and 2 as Amended and
~ Restated September 15 1987, by and between the CAPCO Compames (1987 Fonn 10-K,
) ) 'Exhrblt 10- 15) . L e
10-14 ‘ ‘VConstmctlon Agreement with respect to Perry Plant between the CAPCO Group dated as ot
m July 22, 1974. (Registration No. 2-52251 of Toledo EdlSOﬂ Company, Exhrbtt 5(yy))
Amendment No. 3 dated as of October 31, 1980 to the Bond Guaranty dated as of October 1,

1973, as amended, with respect to’ the CAPCO Group (Registration No.2-68906 of

- Pennsylvama Power Company, Exhlblt 10-16)
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Exhibit
Number

10-16

10-17

10-18

10-19

10-20

10-21

(C)10-22

(C)10-23
(C)10-24

(C)10-25

(C)10-28

(D)10-30

(D)10-31

(D)10-32

(D)10-33

* Amendment No. 4 dated as of July 1, 1985 to the Bond Guaranty dated as October 1, 1973, as

amended, by the CAPCO Companies to National City Bank as Bond Trustee. (1985 Form 10-K,
Exhibit 10-30) :

Amendment No. 5 dated as of May 1, 1986, to the Bond Guaranty by the CAPCO Companies to
National City Bank as Bond Trustee. (1986 Form 10-K, Exhibit 10-33)

Amendment No.6A dated as of December1, 1991, to the Bond Guaranty dated as of
October 1, 1973, by The Cleveland Electric llluminating Company, Duquesne Light Company,
Chio Edison Company, Pennsylvania Power Company, The Toledo Edison Company to
National City Bank, as Bond Trustee. (1991 Form 10-K, Exhibit 10-33)

Amendment No. 6B dated as of December30, 1991, to the Bond Guaranty dated as of
October 1, 1973 by The Cleveland Electric llluminating Company, Duquesne Light Company,
Ohio Edison Company, Pennsylvania Power Company, The Toledo Edison Company to
National City Bank, as Bond Trustee. (1991 Form 10-K, Exhibit 10-34)

Bond Guaranty dated as of December 1, 1991, by The Cleveland Electric llluminating Company,
Duquesne Light Company, Ohio Edison Company, Pennsylvania Power Company, The Toledo
Edison Company to National City Bank, as Bond Trustee. (1991 Form 10-K, Exhibit 10-35)

Memorandum of Understanding dated March 31, 1985 among the CAPCO Companies. (1985
Form 10-K, Exhibit 10-35)

Ohio Edison System Executive Supplemental Life Insurance Plan. (1995 Fom 10-K,
Exhibit 10-44)

Ohio Edison System Executive Incentive Compensation Plan. (1995 Form 10-K, Exhibit 10-45.)

Ohio Edison System Restated and Amended Executive Deferred Compensation Plan. (1995
Form 10-K, Exhibit 10-46.)

Ohio Edison System Restated and Amended Supplemental Executive Retirement Plan. (1995
Form 10-K, Exhibit 10-47.)

Severance pay agreement between Ohio Edison Company and A.J. Alexander. (1995
Form 10-K, Exhibit 10-50.)

Participation Agreement dated as of March 16, 1987 among Perry One Alpha Limited
Partnership, as Owner Participant, the Original Loan Participants listed in Schedule 1 Hereto, as

_ Original Loan Participants, PNPP Funding Corporation, as Funding Corporation, The First

National Bank of Boston, as Owner Trustee, lrving Trust Company, as Indenture Trustee and
Ohio Edison Company, as Lessee. (1986 Form 10-K, Exhibit 28-1.)

Amendment No. 1 dated as of September 1, 1987 to Participation Agreement dated as of
March 16, 1987 among Perry One Alpha Limited Partnership, as Owner Participant, the Original
Loan Participants listed in Schedule 1 thereto, as Original Loan Participants, PNPP Funding
Comoration, as Funding Corporation, The First National Bank of Boston, as Owner Trustee,
Irving Trust Company (now The Bank of New York), as Indenture Trustee, and Ohio Edison
Company, as Lessee. (1991 Form 10-K, Exhibit 10-46.)

Amendment No. 3 dated as of May 16, 1988 to Participation Agreement dated as of March 16,
1987, as amended among Perry One Alpha Limited Partnership, as Owner Participant, PNPP
Funding Corporation, The First National Bank of Boston, as Owner Trustee, Irving Trust
Company, as Indenture Trustee, and Ohio Edison Company, as Lessee. (1992 Form 10-K,
Exhibit 10-47.)

Amendment No.4 dated as of November 1, 1991 to Participation Agreement dated as of
March 16, 1987 among Perry One Alpha Limited Partnership, as Owner Participant, PNPP
Funding Corporation, as Funding Corporation, PNPP Il Funding Corporation, as New Funding
Comoration, The First National Bank of Boston, as Owner Trustee, The Bank of New York, as
Indenture Trustee and Ohio Edison Company, as Lessee. (1991 Form 10-K, Exhibit 10-47.)
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Exhibit
Number

(D)10-34

. (0)10-3s

(D)10-36

(D)10-37

" (D)10-38 |

(D)10-39

~ (D)10-40
(D)10-41

(D)10-42

k(o)1o-43 .

. (D)10-44

(D)10-45

(D)10-46 |

Amendment No. 5 dated as of November 24,-1992 to Participation Agreement dated as of
March 16,- 1987, .as amended, among Perry One Alpha Limited Partnership, as Owner
Participant, PNPP Funding Corporation, as Funding Corporation, PNPP Il Funding Corporation,
as New Funding Corporation, The First National Bank of Boston, as Owner Trustee, The Bank
of New York, as Indenture Trustee and Ohio Edison Company as Lessee (1992 Form 10-K,
Exhibit 10~49) .

".Amendment No 6" dated as of January 12, 1993 to Partrcrpatlon Agreement dated as of

March 16, 1987 among Perry One Alpha Limited Partnership, as Owner Participant, PNPP
Funding Corporation, as Funding Corporation, PNPP Il Funding Corporation, as New Funding

. Corparation, The First National Bank of Boston, as Owner Trustee, The Bank of New York, as

Indenture Trustee and Ohio Edison Company, as Lessee. (1992 Form 10-K, Exhibit 10-50.)

Amendment No.7 dated as of October 12, 19'9’4' to Participation Agreement dated as of

-March 16, 1987 as :‘amended,” among Perry One Alpha Limited Parnership, ‘as Owner

Participant, PNPP Funding Corporation, as Funding Corporation, PNPP 1l Funding Corporation,
as New Funding Corporation, The First National Bank of Boston, as Owner Trustee, The Bank
of New York, as lndenture Trustee and Ohro Ed:son Company, as Lessee (1994 Form 10-K,
Exhibit 10-54) - a: .

Facullty Lease dated as of March 16 1987 between The First Natrona! Bank of Boston, as
Owner Trustee, with Perry One Alpha Limited Partnershlp, Lessor and Ohio Edrson Company,
Lessee. (1986 Form 10-K, Exhrbrt 28-2) o

R

' Amendment No. 1 dated as of September 1 1987 to Facxluty Lease dated as of March 16, 1997

between The First National Bank of Boston, as Owner Tmstee, Lessor and OhIO Edison

. Company. Lessee (1991 Form 10-K Exhrbrt 10-49) e i

Amendment No 2 dated as of November 1 1991 to Facrlrty Lease dated as of March 16, 1987,
between The First National Bank of Boston, as Owner Trustee, Lessor and OhIO Edison

‘Company, Lessee (1991 Form 10-K Exhrbrt 10-50.)

. 'Amendment No 3 dated as of November 24, 1992 to Facrhty Lease dated as March 16, 1987 as

amended, between The First National Bank of Boston, as Owner Trustee, with Perry One Alpha
Limited partnership, -as Owner "Participant and Ohio Edison Company, as Lessee. (1992
Fonn 10 K, Exh:blt 10-54.)

Amendment No. 4 dated as of January 12 1993 to Facrhty Lease dated as of March 16 1987 as

- amended, between, The First National Bank of Boston, as Owner Trustee, with Perry One Alpha

Limited Partnership, as Owner Partrcrpant and Ohio Edison Company, as Lessee.

-(1 994 Form 10 K, Exhlblt 10-59)

'Amendment No 5 dated as of October 12 1994 to Facrhty Lease dated as of March 16, 1987 as

amended, between, The First National Bank of Boston, as Owner Trustee, with Perry One Alpha
Limited Partnership, as Owner Partrcupant and Ohlo Edison Company, as Lessee (1994
Form 10-K Exh|b|t10-60) et S S

. v
I

Letter Agreement dated as of March 19 1987 between Ohio Edtson Company. Lessee, and The

First National Bank of Boston, Owner Trustee under a Trust dated March 16, 1987 with Chase
Manhattan -Realty Leasing Corporatron, requrred by Sectron 3(d) of the Facility Lease. (1986
Forrn 10-K, Exhrblt 28 3.)..

Ground Lease dated as of March 16 1987 between Ohro Edrson Company, Ground Lessor, and

The First Nationa! Bank of Boston, as Owner Trustee -under a Trust Agreement, dated as of
March 16, 1987, wrth the Owner Partrcnpant Tenant (1 986 Form 10-K, Exhrblt 28-4)

- Trust Agreement dated as of March 16 1987 between Perry One Alpha Limited Partnership, as
: Owner Partrcrpant and The Frst Natronal Bank of Boston (1986 Form 10-K Exhibit 28-5.)

Trust Indenture, Mortgage, Secunty Agreement and Assrgnment of Facrhty Lease dated as of

March 16, 1987 between The First National Bank of Boston, as Owner Trustee under a Trust
Agreement dated as of March 16, 1987 with Perry One Alpha Limited Partnership, and Irving
Trust Company, as Indenture Trustee. (1986 Form 10-K, Exhibit 28-6.)
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Exhibit
Number

(D)10-47

(D)10-48

(D)10-49

(D)10-50

(D)10-51

(D)10-52

(D)10-53

(D)10-54

(D)10-55

(D)10-56

(Dy10-57

10-58

10-59

Supplemental Indenture No. 1 dated as of September 1, 1987 to Trust Indenture, Mortgage,
Security Agreement and Assignment of Facility Lease dated as of March 16, 1987 between The
First National Bank of Boston as Owner Trustee and Irving Trust Company (now The Bank of
New York), as Indenture Trustee, (1991 Form 10-K, Exhibit 10-55.)

Supplemental Indenture No. 2 dated as of November 1, 1991 to Trust Indenture, Mortgage,
Security Agreement and Assignment of Facility Lease dated as of March 16, 1987 between The
First National Bank of Boston, as Owner Trustee and The Bank of New York, as Indenture
Trustee. (1991 Form 10-K, Exhibit 10-56.)

Tax Indemnification Agreement dated as of March 16, 1987 between Perry One, Inc. and
PARock Limited Partnership as General Partners and Ohio Edison Company, as Lessee. (1986
Form 10-K, Exhibit 28-7.)

Amendment No. 1 dated as of November 1, 1991 to Tax Indemnification Agreement dated as of
March 16, 1987 between Perry One, Inc. and PARock Limited Partnership and Ohio Edison
Company. (1991 Form 10-K, Exhibit 10-58.)

Amendment Nb 2 dated as of January 12, 1993 to Tax Indemnification Agreement dated as of
March 16, 1987 between Perry One, Inc. and PARock Limited Pannershlp and Ohio Edison
Company. (1994 Form 10-K, Exhibit 10-69.) -

Amendment No. 3 dated as of October 12, 1994 to Tax Indemnification Agreement dated as of
March 16, 1987 between Perry One, Inc. and PARock Limited Partnershlp and Ohio Edison
Company. (1994 Form 10-K, Exhibit 10-70.)

Partial Mortgage Release dated as of March 19, 1987 under the Indenture between Ohio Edison
Company and Bankers Trust Company, as Trustee, dated as of the 1st day of August 1930.
(1986 Form 10-K, Exhibit 28-8.)

Assignment, Assumption and Further Agreement dated as of March 16, 1987 among The First
National Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of March 16,
1987, with Perry One Alpha Limited Partnership, The Cleveland Electric llluminating Company,
Duguesne Light Company, Ohio Edison Company, Pennsylvania Power Company and Toledo
Edison Company. (1986 Form 10-K, Exhibit 28-9.)

Additional Support Agreement dated as of March 16, 1987 between The First National Bank of
Boston, as Owner Trustee under a Trust Agreement, dated as of March 16, 1987, with Perry
One Alpha Limited Partnership, and Ohio Edison Company. (1986 Form 10-K, Exhibit 28-10.)

Bill of Sale, Instrument of Transfer and Severance Agreement dated as of March 19, 1987
between Ohio Edison Company, Seller, and The First National Bank of Boston, as Owner
Trustee under a Trust Agreement, dated as of March 16, 1987, with Perry One Alpha Limited
Partnership. (1986 Form 10-K, Exhibit 28-11.)

Easement dated as of March 16, 1987 from Ohio Edison Company, Grantor, to The First
National Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of March 16,
1987, with Perry One Alpha Limited Partnership, Grantee. (1986 Formm 10-K, File Exhibit 28-12.)

Participation Agreement dated as of March 16, 1987 among Security Pacific Capital Leasing
Corporation, as Owner Participant, the Original Loan Participants listed in Schedule 1 Hereto, as
Original Loan Paricipants, PNPP Funding Corporation, as Funding Corporation, The First
National Bank of Boston, as Owner Trustee, Irving Trust Company, as Indenture Trustee and
Ohio Edison Company, as Lessee. (1986 Form 10-K, as Exhibit 28-13.)

Amendment No. 1 dated as of September 1, 1987 to Participation Agreement dated as of
March 16, 1987 among Security Pacific Capital Leasing Corporation, as Owner Participant, The
Original Loan Participants Listed in Schedule 1 thereto, as Original Loan Participants, PNPP
Funding Corporation, as Funding Corporation, The First National Bank of Boston, as Owner
Trustee, Irving Trust Company, as Indenture Trustee and Ohio EdlSOﬂ Company, as Lessee.
(1991 Form 10-K, Exhibit 10-65.)
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Exhibit
Number

10-61

10-60 .

"L 1062

10-63

.10-64

.-10-65 -

10-68

10-66

10-67

10-69

10-70

Amendment No.4 dated as of November 1, 1991, to ‘Participation Agreement dated as of
March 16, 1987 among Security Pacific- Capital Leasing Corporation, as Owner Participant,
PNPP Funding Corporation, as Funding Corporation, PNPP Il Funding Corporation, as New
Funding Corporation, The First National Bank of Boston,.as Owner Trustee, The Bank of New
York, as Indenture Trustee and Ohro Ednson Company. as Lessee (1991 Form10K

‘Exh|b|t1066) . ORI PR

Amendment No 5 dated as of November 24 1992 to’ Partlcrpatron Agreement dated as of
March 16, 1987 as amended among Security Pacific Capital Leasing Corporation, as Owner
Participant, PNPP Funding Corporation, as Funding Corporation, PNNP Il Funding Corporation,

" as New Funding Corporation, The First National Bank of Boston, as Owner Trustee, The Bank

of New York, as lndenture Trustee and Ohro Edison Company, as Lessee (1992 Form 10-K,
Exhibit 10-71.)

" ‘Amendment No. 6 dated as of January 12, 1993 to Participation’ Agreement dated as of

March 16, 1987 -as amended among Security ‘Pacific Capital Leasing Corporation, as Owner
Participant, PNPP Funding Corporation, as Funding Corporation, PNPP 1l Funding Corporation,
as New Funding Comporation, The First National Bank of Boston, as Owner Trustee, The Bank
of New York, as Indenture Trustee and Ohuo deson Company, as Lessee (1994 Form 10-K,

“Exhibit 10-80 )

ot

‘Amendment No.7 dated as’ of October12 1994 to~ Partrcrpatlon Agreement dated as of

March 16, 1987 as amended'among Security Pacific Capital Leasing Corporation, as Owner
Participant, PNPP Funding Corporation, as Funding Corporation, PNPP Il Funding Corporation,

"~ as New Funding Comporation, “The First National Bank of Boston, as Owner Trustee, The Bank
" of New York, as Indenture Trustee and Oth deson Company, as ‘Lessee. (1994 Form 10-K,

Exhibit 10-81.) : o

Facility Lease dated as of March'16, 1987 ‘between The First National Bank of Boston, as
Owner Trustee, with Security Pacific' Capital Leasing’ Corporatron Lessor, and Ohio Edison
Company, as Lessee. (1986 Form10-K, Exhibit 28-14.)

Amendment No. 1 dated as of September 1, 1987 to Facility Lease dated as of March 16, 1987

* between The First National Bank of Boston as "Owner Trustee Lessor and Ohio Edison

Company, Lessee. (1991 Form 10-K, Exhibit 10-68.)

Amendment No. 2 dated as of November 1,-1991 to Facility Lease dated as of March 16, 1987

- between The First National Bank of Boston as Owner Trustee Lessor and Ohio Edison

Company, Lessee. (1991 Form 10-K, Exhibit 10-69.)

Amendment No. 3 dated as of November 24, 1992 to Facility Lease dated as of March 16, 1987,
as amended, :between, The First National Bank of Boston, as Owner Trustee, with Security

- - Pacific Capital Leasing Corporation, as Owner Partucrpant and OhIO Edison Company, as
" Lessee. (1992 Form 10 K, Exhrblt 10-75)

t.

Amendment No 4 dated as of January 12 1993 to Facrlxty Lease dated as of March 16, 1987 as
amended between, The First National Bank of Boston, as Owner Trustee, with Security Pacific

.+ Capital Leasing Corporation,-as Owner Partrcrpant and Ohro Edlson Company, as Lessee.
(1992 Form 10-K, Exhibit 10-76.) - D :

¢'(

Amendment No. 5 dated as of October 12, 1994 to Facility Lease dated as of March 16, 1987 as
amended between, The First National Bank of Boston, as Owner Trustee, with Security Pacific

+ Capital Leasing Corporation, as Owner Partlcrpant and Ohlo Edrson Company, as Lessee.

(1994 Form 10 K Exhlblt 10 87 )

SR

Letter Agreement dated as of March 19, 1987 between Ohlo Edlson Company, as Lessee, and

" .The First National Bank of Boston, as Owner Trustee under a Trust, dated as of March 16,
“: 1987, with Security Pacific Capital Leasing Corporatlon. requ1red by Section 3(d) of the Facility
"-Lease. (1986 Form 10-K, Exhibit 28-15.)
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Exhibit
Number

10-71

10-72

10-73

10-74

10-75

10-76

10-77

10-78

10-79

10-80

10-81

10-82

10-83

Ground Lease dated as of March 16, 1987 between Ohio Edison Company, Ground Lessor, and
The First National Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of
March 16, 1987, with Perry One Alpha Limited Partnership, Tenant. (1986 Fomm 10-K,
Exhibit 28-16.)

Trust Agreement dated as of March 16, 1987 between Security Pacific Capital Leasing
Corporation, as Owner Participant, and The First National Bank of Boston. (1986 Form 10-K,
Exhibit 28-17.) ;

Trust Indenture, Mortgage, Security Agreement and Assignment of Facility Lease dated as of
March 16, 1987 between The First National Bank of Boston, as Owner Trustee under a Trust
Agreement, dated as of March 16, 1987, with Security Pacific Capital Leasing Corporation, and
Irving Trust Company, as Indenture Trustee. (1986 Form 10-K, Exhibit 28-18.)

Supplemental. Indenture No. 1 dated as of September 1, 1987 to Trust Indenture, Mortgage,
Security Agreement and Assignment of Facility Lease dated as of March 16, 1987 between The
First National Bank of Boston, as Owner Trustee and lrving Trust Company (now The Bank of
New York), as Indenture Trustee. (1991 Form 10-K, Exhibit 10-74.)

Supplemental Indenture No.2 dated as of November 1, 1991 to Trust Indenture, Mortgage,
Security Agreement and Assignment of Facility Lease dated as of March 16, 1987 between The
First National Bank of Boston, as Owner Trustee and The Bank of New York, as Indenture
Trustee, (1991 Form 10-K, Exhibit 10-75.)

Tax Indemnification Agreement dated as of March 16, 1987 between Security Pacific Capital
Leasing Corporation, as Owner Participant, and Ohio Edison Company, as Lessee. (1986
Form 10-K, Exhibit 28-19.)

Amendment No. 1 dated as of November 1, 1991 to Tax Indemnification Agreement dated as of
March 16, 1987 between Security Pacific Capital Leasing Corporation and Ohio Edison
Company. (1991 Form 10-K, Exhibit 10-77.) .

Amendment No. 2 dated as of January 12, 1993 to Tax Indemnification Agreement dated as of
March 16, 1987 between Security Pacific Capital Leasing Comoration and Ohio Edison
Company. (1994 Form 10-K, Exhibit 10-96.)

Amendment No. 3 dated as of October 12, 1994 to Tax Indemnification Agreement dated as of
March 16, 1987 between Security Pacific Capital Leasing Comoration and Ohio Edison
Company. (1994 Form 10-K, Exhibit 10-97.)

Assignment, Assumption and Further Agreement dated as of March 16, 1987 among The First
National Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of March 16,
1987, with- Security Pacific Capital Leasing Comporation, The Cleveland Electric llluminating
Company, Duquesne Light Company, Ohio Edison Company, Pennsylvania Power Company
and Toledo Edison Company. (1986 Form 10-K, Exhibit 28-20.)

Additional Support Agreement dated as of March 16, 1987 between The First National Bank of
Boston, as Owner Trustee under a Trust Agreement, dated as of March 16, 1987, with Security
Pacific Capital Leasing Cormporation, and Ohio Edison Company. (1986 Form 10-K,
Exhibit 28-21.)

Bill of Sale, Instrument of Transfer and Severance Agreement dated as of March 19, 1987
between Ohio Edison Company, Seller, and The First National Bank of Boston, as Owner
Trustee under a Trust Agreement, dated as of March 16, 1987, with Security Pacific Capital
Leasing Corporation, Buyer. (1986 Form 10-K, Exhibit 28-22.)

Easement dated as of March 16, 1987 from Ohio Edison Company, Grantor, to The First
National Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of March 16,
1987, with Security Pacific Capital Leasing Corporation, Grantee. (1986 Form 10-K,
Exhibit 28-23.)
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Exhibit
Number

- 10-84

1085 -

10-86 . ¢ ..
o : -+ Plant Unit One, Perry Nuclear Power Plant Unit Two, Beaver Valley Power Station Unit One and

10-87
10-89
10-90

- 10-91
10-92
10-93
10-94
10-95

(E)10-96

" (E)io97

Refinancing Agreement dated as of November1, 1991 among Perry One Alpha Limited

: Partnership, as Owner Participant, PNPP Funding Corporation, as Funding Corporation,

PNPP Il Funding Corporation, as New Funding Corporation, The First National Bank of Boston,
as Owner Trustee, The Bank of New York, as Indenture Trustee, The Bank of New York, as
Collateral Trust Trustee, The Bank of New York, as New Collateral Trust Trustee and Ohio

Edlson Company. as Lessee (1991 Fonn 10-K, Exhlblt 10- 82)

s Refmancmg Agreement dated as of November1 1991 among Secunty Pacmc Leasing

Corporation, :as - Owner Participant, PNPP Funding Corporation, 'as Funding Corporation,

- PNPP |l Funding Corporation, as New Funding Corporation, The First National Bank of Boston,

as Owner Trustee, The Bank of New York, as Indenture Trustee, The Bank of New York, as
Collateral Trust Trustee, The Bank of New York as New Collateral Trust Tmstee and Ohio

St Edrson Company. as Lessee (1991 Form 10-K Exh|b1t10-83) C EERTR

OhIO Edlson Company Master Decomm:ssnomng Trust Agreement for Perry Nuclear Power

Beaver Valley Power Station Unit Two dated July 1, 1993. (1993 Form 10-K, Exhibit 10-94.)

. Nuclear Fuel Lease dated as of March 31, 1989, between OES Fuel, Incorporated, as Lessor,

i .~ --and Ohio Edison Company, as Lessee (1989 Form 10-K, Exhibit 10-62)

Guarantee Agreement entered mto by Oth Edlson Company dated as of January 17, 1991,
(1990 Form 10-K Exhlblt 10- 64) ~

Transfer and Assrgnment Agreement among Ohio Edison Company and Chemical Bank, as
trustee under the OE Power Contract Trust. (1990 Form 10-K, Exhibit 10-65.)

Renunciation of Payments and Assignment among Ohio Edison Company, Monongahela Power
Company,  West Penn Power Company, and the Potomac Edlson Company dated as of

-January 4, 1991. (1990 Form 10-K Exh|b|t10 -66.)

Transfer and Assignment Agreement dated May 20, 1994 among Ohio Edison Company and

- .Chemical Bank,..as trustee under "the - OE ‘Power Contract Trust. (1994 Form 10-K,
: Exh|b|t10-110) : o L

Renuncnatlon of Payments and As5|gnment among Ohio Edlson Company, Monongahela Power
Company, West Penn Power Company, and the Potomac deson Company dated as of May 20,
1994. (1994 Form 10-K, Exhlbrt 10-111 )

Transfer and Assugnment Agreement dated October 12 1994 among Ohio Edison Company

and Chemical Bank, as trustee under the OE Power Contract Trust. (1994 Form 10-K,
Exh:b:t 10- 112)

Renuncratron ot Payments and Assrgnment among Ohlo Edlson Company, Monongahela Power
Company, West Penn Power Company, and the Potomac’ Edison’ Company dated as of
October 12, 1994 (1994 Fonn 10~K Exhlblt 10 113)

-

Partrc:patlon Agreement dated as of September 15, 1987 among Beaver Valley Two P| lelted

- Partnership, as Owner Participant, the Original Loan Participants listed in Schedule 1 Thereto,

‘ . as Original Loan iParticipants, BVPS Funding Corporation, as Funding Corporation, The First

National Bank of Boston, as Owner Trustee, Irving Trust Company, as lndenture Trustee and

~.:Oh|o Edlson Company as Lessee (1987 Form 10 K Exhlblt 28 1 )

e

RER Lo

Amendment No 1 dated as of Febmary1 1988, to Partlmpatlon Agreement dated as of

. ; September 15, 1987, among Beaver Valley Two Pi Limited Partnership, as Owner Participant,

the Original Loan Participants listed in Schedule 1 Thereto, as Original Loan Participants, BVPS
Funding Corporation, as Funding Corporation, The First National Bank of Boston, as Owner

-+ - Trustee, Irving Trust Company, as Indenture Trustee and Ohlo Ed:son Company, as Lessee.
-(1987 Form 10-K, Exhibit 28-2) C DL
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Exhibit
Number

(E)10-98

(E)10-99

(E)10-100

(E)10-101

(E)10-102

(E)10-103

(E)10-104

(E)10-105

(E)10-106

(E)10-107

(E)10-108

(E)10-109

Amendment No.3 dated as of March 16, 1988 to Participation Agreement’ dated as of
September 15, 1987, as amended, among Beaver Valley Two Pi Limited Partnership, as Owner
Participant, BVPS Funding Comoration, The First National Bank of Boston, as Owner Trustee,
Irving Trust Company, as Indenture Trustee and Ohio Edison Company, as Lessee. (1992
Form 10-K, Exhibit 10-99.)

Amendment No. 4 dated as of November 5, 1992 to Participation Agreement dated as of
September 15, 1987, as amended, among Beaver Valley Two Pi Limited Partnership, as Owner
Participant, BVPS Funding Corporation, BVPS Il Funding Corporation, The First National Bank
of Boston, as Owner Trustee, The Bank of New York, as Indenture Trustee and Ohio Edison
Company, as Lessee. (1992 Form 10-K, Exhibit 10-100.)

Amendment No. 5 dated as of September 30, 1994 to Participation Agreement dated as of
September 15, 1987, as amended, among Beaver Valley Two Pi Limited Partnership, as Owner
Participant, BVPS Funding Comoration, BVPS Il Funding Comoration, The First National Bank
of Boston, as Owner Trustee, The Bank of New York, as Indenture Trustee and Ohio Edison
Company, as Lessee. (1994 Form 10-K, Exhibit 10-118.)

Facility Lease dated as of September 15, 1987, between The First National Bank of Boston, as
Owner Trustee, with Beaver Valley Two Pi Limited Partnership, Lessor, and Ohio Edison
Company, Lessee, (1987 Form 10-K, Exhibit 28-3.)

Amendment No. 1 dated as of February 1, 1988, to Facility Lease dated as of September 15,
1987, between The First National Bank of Boston, as Owner Trustee, with Beaver Valley Two Pi
Limited Partnership, Lessor, and Ohio Edison Company, Lessee. (1987 Form 10-K,
Exhibit 28-4.)

Amendment No. 2 dated as of November 5, 1992, to Facility Lease dated as of September 15,
1987, as amended, between The First National Bank of Boston, as Owner Trustee, with Beaver
Valley Two Pi Limited Partnership, as Owner Participant, and Ohio Edison Company, as
Lessee. (1992 Form 10-K, Exhibit 10-103.)

Amendment No. 3 dated as of September 30, 1994 to Facility Lease dated as of September 15,
1987, as amended, between The First National Bank of Boston, as Owner Trustee, with Beaver
Valley Two Pi Limited Partnership, as Owner Participant, and Ohio Edison Company, as
Lessee. (1994 Form 10-K, Exhibit 10-122.)

Ground Lease and Easement Agreement dated as of September 15, 1987, between Ohio
Edison Company, Ground Lessor, and The First National Bank of Boston, as Owner Trustee
under a Trust Agreement, dated as of September 15, 1987, with Beaver Vailey Two Pi Limited
Partnership, Tenant. (1987 Form 10-K, Exhibit 28-5.)

Trust Agreement dated as of September 15, 1987, between Beaver Valley Two Pi Limited
Partnership, as Owner Participant, and The First National Bank of Boston. (1987 Form 10-K,
Exhibit 28-6.) ‘

Trust Indenture, Mortgage, Security Agreement and Assignment of Facility Lease dated as of
September 15, 1987, between The First National Bank of Boston, as Owner Trustee under a
Trust Agreement dated as of September 15, 1987, with Beaver Valley Two Pi Limited
Partnership, and Irving Trust Company, as Indenture Trustee. (1987 Form 10-K, Exhibit 28-7.)

Supplemental Indenture No.1 dated as of February 1, 1988 to Trust Indenture, Mortgage,
Security Agreement and Assignment of Facility Lease dated as of September 15, 1987 between
The First National Bank of Boston, as Owner Trustee under a Trust Agreement dated as of
September 15, 1987 with Beaver Valley Two Pi Limited Partnership and Irving Trust Company,
as Indenture Trustee. (1987 Form 10-K, Exhibit 28-8.)

Tax Indemnification Agreement dated as of September 15, 1987, between Beaver Valley Two Pi

Inc. and PARock Limited Partnership as General Partners and Ohio Edison Company, as
Lessee. (1987 Form 10-K, Exhibit 28-9.)

42

"n_



Exhibit
Number

(E)10-110

(E)10-111

(E)10-112

(E)10-113

. (E)10-114 - -

(E)10-115 - -

(E)10-116

(F10-117

. (P10-118

(F)10-119

(F)10-120

(F)10-121°

Amendment No. 1 dated as of November 5, 1992 to Tax Indemnification Agreement dated as of
- September 15, 1987, between Beaver Valley Two Pi Inc. and PARock Limited Partnership as
General Partners and Ohio Edrson Company, as Lessee (1994 Form 10-K, Exhibit 10-128.)

Amendment No. 2 dated as ot September 30 1994 to Tax lndemnmcatlon Agreement dated as
of September 15, 1987, between Beaver Valley Two Pi Inc. and PARock Limited Partnership as
General Partners and Ohro Edlson Company, as Lessee. (1994 Form 10 K, Exhibit 10-129.)
Tax Indemmf catlon Agreement dated as of September 15, 1987 between HG Power Plant,
Inc., as lelted Partner and OhIO Edlson Company, as Lessee (1987 Form 10-K,
Exhibit 28 10. ) :

Amendment No. 1 dated as of November 5 1992 to Tax Indemnlflcatlon Agreement dated as of
September 15, 1987, between HG Power Plant, Inc., as letted Partner and Ohto Edison
Company, as Lessee (1994 Form 10-K Exhnblt 10—1 31 ) :

Amendment No. 2 dated as of September 30 1994 to Tax lndemnlflcatlon Agreement dated as
of September 15, 1987, between HG Power Plant, Inc., as Limited Partner and Ohio Edison
Company, as Lessee (1994 Form 10 K Exhlbtt 10—132) .

Assrgnment Assumptlon and Further Agreement dated as of September 15, 1987, among The
" First Nationa! Bank of Boston, 'as Owner Trustee under a Trust Agreement, dated as of
September 15, 1987, with Beaver Valley Two Pi Limited Partnership, The Cleveland Electric
lluminating Company, Duquesne Light Company, Ohio Edison Company, Pennsylvania Power

o Company and Toledo [Edison Company (1987 Form 10 K, Exhibit 28-11.)

Additional Support Agreement dated as ‘of September 15, ,.1987, between The First National
Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of September 15, 1987,
-with Beaver Valley Two. PI Limited Partnershrp, and Ohio Edtson Company (1987 Form 10-K,
" Exhibit 28-12.) ,

Partlcrpatron Agreement dated as,,ot September 15 1987, among Chrysler Consortium
Corporation, as Owner Participant, the Original Loan Participants listed in Schedule 1 Thereto,
as Original Loan Participants,:BVPS -Funding Corporation as Funding Corporation, The First
National Bank of Boston, as Owner Trustee, Irving Trust Company, as Indenture Trustee and
OhIO Edison Company. as Lessee (1987 Form 10 K, Exhlbtt 28 13)

Amendment No 1 dated as' of February1 1988 to Partrcupatlon Agreement dated as of
-: September15, 1987, among Chrysler Consortium Corporatton as Owner Participant, the
" *Origina! Loan Participants'listed in Schedule 1 Thereto, as'Original Loan Participants, BVPS
Funding Corporation, as Funding Corporation, The First Nationa! Bank of Boston, as Owner
‘Trustee, Irving Trust Company, as Indenture Trustee, and Ohlo Edtson Company, as Lessee.
- (1987 Form 10-K, Exhibit 28- 14) i L i

Amendment No.3 dated as of March16 1988 to Partrcrpatlon ‘Agreement dated as of
September 15, 1987, - as amended, among ‘Chrysler 'Consortium Corporation, as Owner
Participant, BVPS Funding Corporation, The First National Bank of Boston, as Owner Trustee,
'Irving Trust Company, as lndenture Trustee, and OhIO Edison’ Company, as Lessee. (1992
" Form 10-K, Exhrblt 10-114)) - e - .
. Amendment No. 4 dated as  of November5 1992 to Partlc1patton Agreement dated as of
- September 15, 1987, as amended ‘among. Chrysler ‘Consortium Corporation, as Owner
“Participant, BVPS Fundlng Corporatron, BVPS |l Funding Corporatlon The First National Bank
of Boston, as’Owner Trustee, The Bank of New York, as Indenture Trustee and Ohio Edison
Company, as Lessee. (1992 Form 10-K, Exhibit 10- 115) S, e P

Amendment No 5 dated as of January 12 1993 to Partrcrpatnon Agreement dated as of
September 15, 1987, ‘as amended, among” Chrysler Consortium Corporation, as Owner

-, Participant, BVPS Funding Corporation,-BVPS Il Funding Corporation, The First National Bank

.of Boston, as Owner Trustee, The Bank of New York, as Indenture Trustee and Ohio Edison
Company, as Lessee. (1994 Form 10 K, Exhibit 10 -139.) ,

43



Exhibit
Number

(F)10-122

(F)10-123
(F)10-124

(F)10-125

(F)10-126

(F10-127

(F)10-128

(F)10-129

(F)10-130

(F)10-131

(F)10-132
(F)10-133
(F)10-134

(F)10-135

Amendment No. 6 dated as of September 30, 1994 to Participation Agreement dated as of
September 15, 1987, as amended, among Chrysler Consortium Corporation, as Owner
Participant, BVPS Funding Corporation, BVPS Il Funding Corporation, The First National Bank
of Boston, as Owner Trustee, The Bank of New York, as Indenture Trustee and Ohio Edison
Company, as Lessee. (1994 Form 10-K, Exhibit 10-140.)

Facility Lease dated as of September 15, 1987, between The First National Bank of Boston, as
Owner Trustee, with Chrysler Consortium Corporation, Lessor, and Ohio Edison Company, as
Lessee. (1987 Form 10-K, Exhibit 28-15.)

Amendment' No. 1 dated as of February 1, 1988, to Facility Lease dated as of September 15,
1987, between The First National Bank of Boston, as Owner Trustee, with Chrysler Consortium
Corporation, Lessor, and Ohio Edison Company, Lessee. (1987 Form 10-K, Exhibit 28-16.)

Amendment No. 2 dated as of November 5, 1992 to Facility Lease dated as of September 15,
1987, as amended, between The First National Bank of Boston, as Owner Trustee, with
Chrysler Consortium Corporation, as Owner Participant, and Ohio Edison Company, as Lessee.
(1992 Form 10-K, Exhibit 10-118.)

Amendment No. 3 dated as of January 12, 1993 to Facility Lease dated as of September 15,
1987, as amended, between The First National Bank of Boston, as Owner Trustee, with
Chrysler Consortium Corporation, as Owner Participant, and Ohio Edison Company, as Lessee.
(1992 Form 10-K, Exhibit 10-119.)

Amendment No. 4 dated as of September 30, 1994 to Facility Lease dated as of September 15,
1987, as amended, between The First National Bank of Boston, as Owner Trustee, with
Chrysler Consortium Corporation, as Owner Patticipant, and Ohio Edison Company, as Lessee.
(1994 Form 10-K, Exhibit 10-145.)

Ground Lease and Easement Agreement dated as of September 15, 1987, between Ohio
Edison Company, Ground Lessor, and The First National Bank of Boston, as Owner Trustee
under a Trust Agreement, dated as of September 15, 1987, with Chrysler Consortium
Corporation, Tenant. (1987 Form 10-K, Exhibit 28-17.)

Trust Agreement dated as of September 15, 1987, between Chrysler Consortium Corporation,
as Owner Patticipant, and The First National Bank of Boston. (1987 Form 10-K, Exhibit 28-18.)

Trust Indenture, Mortgage, Security Agreement and Assignment of Facility Lease dated as of
September 15, 1987, between The First National Bank of Boston, as Owner Trustee under a
Trust Agreement, dated as of September 15, 1987, with Chrysler Consortium Corporation and
Irving Trust Company, as Indenture Trustee. (1987 Form 10-K, Exhibit 28-19.)

Supplemental Indenture No. 1 dated as of February 1, 1988 to Trust Indenture, Mortgage,
Security Agreement and Assignment of Facility Lease dated as of September 15, 1987 between
The First National Bank of Boston, as Owner Trustee under a Trust Agreement dated as of
September 15, 1987 with Chrysler Consortium Corporation and lrvmg Trust Company, as
Indenture Trustee. (1987 Form 10-K, Exhibit 28-20.)

Tax Indemnification Agreement dated as of September 15, 1987, between Chrysler Consortium
Corporation, as Owner Participant, and Ohio Edison Company, Lessee. (1987 Form 10-K,
Exhibit 28-21.)

Amendment No. 1 dated as of November 5, 1992 to Tax Indemniﬁi:ation Agreement dated as of
September 15, 1987, between Chrysler Consortium Corporation, as Owner Participant, and
Ohio Edison Company, as Lessee. (1994 Form 10-K, Exhibit 10-151.)

Amendment No. 2 dated as of January 12, 1993 to Tax Indemnification Agreement dated as of
September 15, 1987, between Chrysler Consortium Corporation, as Owner Participant, and
Ohio Edison Company, as Lessee. (1994 Form 10-K, Exhibit 10-152.)

Amendment No. 3 dated as of September 30, 1994 to Tax Indemnification Agreement dated as

of September 15, 1987, between Chrysler Consortium Corporation, as Owner Patrticipant, and
Ohio Edison Company, as Lessee, (1994 Form 10-K, Exhibit 10-153.)
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Exhibit
Number

(F)10-136

(F)10-137
10-138
10-139

10-140

10-141
10-142
10-143 .
10-144

(A)10-145

(A)10-146

(AY10-147

©(AYI0-148

(A)10-149

(A)12.2.

(A)13.1

(A)21.1

Assignment, Assumption and Further Agreement dated as of September 15, 1987, among The
First National Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of
September 15, 1987, with Chrysler Consortium Corporation, The Cleveland Electric llluminating
Company, Duquesne Light Company, Ohio Edison Company, Pennsylvanla Power Company,
and Toledo Edison Company. (1987 Form 10-K, Exhlblt 28-22) .

. Additional Support Agreement dated as of September 15 1987 between The First National

Bank of Boston, as Owner Trustee under a Trust Agreement, dated as of September 15, 1987,
with Chrysler Consortium Corporatron and Ohio Edison Company (1987 Form 10-K,
Exhibit 28-23.) . o :

Operating Agreement dated March 10, 1987 with respect to Perry Unit No. 1 between the
CAPCO Companies. (1987 Form 10-K, Exhibit 28-24.)

Operating Agreement for Bruce Mansfield Units Nos. 1, 2 and 3 dated as of June 1, 1976, and
executed on September 15, 1987, by and between the CAPCO Compames (1987 Form 10-K,
Exhibit 28-25.)

Operating Agreement for W, H. Sammis Unit No.7 dated as of September 1, 1971 by and
between the CAPCO Companies. (1987 Form 10-K, Exhibit 28-26.) . -

OE-APS Power Interchange Agreement dated March 18, 1987, by and among Ohio Edison
Company and Pennsylvania Power Company, and Monongahela Power Company and West
Penn Power Company and The Potomac Edison Company (1987 Form 10-K, Exhibit 28-27.)

' OE-PEPCO Power Supply Agreement dated March 18, 1987 by and among Ohio Edison

Company and Pennsylvania Power Company and Potomac Electric Power Company. (1987
Form 10-K, Exhibit 28-28.)

Supplement No. 1 dated as of April 28, 1987, to the OE-PEPCO Power Supply Agreement
dated March 18, 1987, by and among Ohio Edison Company, Pennsylvania Power Company,
and Potomac Electric Power Company. (1987 Form 10-K, Exhibit 28-29.)

APS-PEPCO Power ReSale"A'greement ‘dated March 18,'198?, by and among Monongahela
Power Company, West Penn Power Company, and The Potomac Edison Company and

. Potomac Electric Power Company (1987 Form 10-K, Exhibit 28-30.)

" Electric Power.- Supply Agreement between the' Cleveland Electnc Illummatlng Company, Ohio

Edison Company, Pennsylvama Power. Company, the Toledo Edison Company, and First
Energy Solutlons Corp (fka FrstEnergy Servrces Corp) dated January1 2001.

R Flevrsed Electnc Power Supply Agreement between FlrstEnergy Solutlons Cormp., the Cleveland

Electric llluminating Company, Ohio Edison Company, Pennsylvama Power Company, and the

.Toledo Edison Company, dated October1 2003. -, ERNREE

_Master Facnhty Lease between Ohlo Edlson Company. Pennsylvama Power Company, the

Cleveland Electric lllumlnatmg Company, the, Toledo Edison Company, and FirstEnergy

' . Generation Corp.,, dated January 1, 2001. “ -

$125 000,000 Three-Year Credlt Agreement dated as of October 23, 2003 by and among Chio
Edison Company, Cltlbank N.A, as Admrmstratlve Agent and the other lenders named therein.

,5250 000, 000 Credit Agreement dated as of May 12 2003 by and among Ohio Edison

Company, JPMorgan Chase Bank as Admrmstratnve Agent and the other lenders named
therem -l -
Consolidated fixed charge ratros

I S

OE 2004 Annual Report to Stockholders (Only thosé portlons expressly incorporated by
reference in this Form 10-K are to be deemed “filed” with the SEC )

List of Subsidiaries of the Registrant at December 31 2004

45



Exhibit
Number

(A)23.1
(A)
(B)

(€

(D)

(E)

)

3. Exhibits - Penn

3-1

3-2

4-1

4-2

Consent of Independent Registered Public Accounting Firm.
Provided herein in electronic format as an exhibit.

Pursuant to paragraph (b)(4)(iii)(A) of item 601 of Regulation S-K, OE has not filed as an exhibit
to this Form 10-K any instrument with respect to long-term debt if the total amount of securities
authorized thereunder does not exceed 10% of the total assets of OE and its subsidiaries on a
consolidated basis, but hereby agrees to furmish to the SEC on request any such instruments.

Management contract or compensatory plan contract or arrangement filed pursuant to Item 601
of Regulation S-K.

Substantially similar documents have been entered into relating to three additional Owner
Participants.

Substantially similar documents have been entered into relating to five additional Owner
Participants.

Substantially similar documents have been entered into relating to two additional Owner
Participants.

Note: Reports of OE on Forms 10-Q and 10-K are on file with the SEC under number 1-2578.

Pursuant to Rule 14a — 3 (10) of the Securities Exchange Act of 1934, the Company will furish
any exhibit in this Report upon the payment of the Company's expenses in fumishing such
exhibit.

Amended and Restated Articles of Incorporation, as amended March 15, 2002. (2001 Form 10-
K, Exhibit 3-1)

Amended and Restated By-Laws of Penn, as amended March 15, 2002. (2001 Form 10-K,
Exhibit 3-2)

Indenture dated as of November 1, 1945, between Penn and The First National Bank of the City
of New York (now Citibank, N.A.), as Trustee, as supplemented and amended by Supplemental
Indentures dated as of May1, 1948, March 1, 1950, February 1, 1952, October 1, 1957,
September 1, 1962, June 1, 1963, June 1, 1969, May 1, 1970, April 1, 1971, October1 1971,
May 1, 1972, December 1, 1974, October 1, 1975, September 1, 1976, April 15, 1978, June 28,
1979, January 1, 1980, June 1, 1981, January 14, 1982, August 1, 1982, December 15, 1982,
December 1, 1983, September 6, 1984 December 1, 1984, May 30, 1985, October 29, 1985,
August 1, 1987, May 1, 1988, November 1, 1989, December 1, 1990, September 1, 1991,
May 1, 1992, July 15, 1992, August 1, 1992, and May 1, 1993, July1 1993, August 31, 1993,
September 1, 1993, September 15, 1993, October 1, 1993, November 1, 1993, and August 1,
1994, (Physucally filed and designated as Exhibits 2(b)(1) -1 through 2(b)(1) -15 in Registration
Statement File No. 2-60837; as Exhibits 2(b)(2), 2(b)(3), and 2(b)(4) in Registration Statement
File No. 2-68906; as Exhibit4-2 in Form 10-K for 1981 File No. 1-3491; as Exhibit 19-1 in
Form 10-K for 1982 File No. 1-3491; as Exhibit 19-1 in Form 10-K for 1983 File No. 1-3491; as
Exhibit 19-1 in Form 10-K for 1984 File No. 1-3491; as Exhibit 19-1 in Form 10-K for 1985
File No. 1-3491; as Exhibit 19-1 in Form 10-K for 1987 File No. 1-3491; as Exhibit 19-1 in
Form 10-K for 1988 File No. 1-3491; as Exhibit 19 in Form 10-K for 1989 File No. 1-3491; as
Exhibit 19 in Form 10-K for 1990 File No. 1-3491; as Exhibit 19 in Form 10-K for 1991
File No. 1-3491; as Exhibit 19-1 in Form 10-K for 1992 File No. 1-3491; as Exhibit 4-2 in
Form 10-K for 1993 File No. 1-3491; and as Exhibit 4-2 in Form 10-K for 1994 File No. 1-3491.)

Supplemental Indenture dated as of September 1, 1995, between Penn and Citibank, N.A., as
Trustee. (1995 Form 10-K, Exhibit 4-2.)

Supplemental Indenture dated as of June 1, 1997, between Penn and Citibank, N.A., as Trustee.
(1997 Form 10-K, Exhibit 4-3.)
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Exhibit
Number

4-4

4-5 = .

4-6

4-7
(A)4-8

10-1
10-2
10-3

10-4

105

10-6

107

10-8

10-9

10-10

10-11

- .10-12

10-13

10414 - .

10-15

- . Supplemental Indenture dated as of June1 1998 between Penn and Citibank, N. A,, as

Trustee. (1998 Form 10-K, Exhibit 4-4.) ...

- Supplemental Indenture dated as of September 29 1999 between Penn and Citibank, N.A,, as

Trustee. (1999 Form 10-K, Exhibit 4-5.) .

Supplemental Indenture dated as of November 15, 1999, between Penn and Citibank, N.A., as
Trustee. (1999 Form 10-K, Exhibit 4-6.)

Supplemental Indenture dated as of June 1, 2001. (2001 Form 10 K Exhibit 4-7)

Supplemental Indenture dated as of December 1, 2004

’ “h

~

xAdmlmstratlon Agreement between the CAPCO Group dated as of September 14, 1967
(Reglstratlon Statement of Ohto Edlson Company, File No. 2-43102 Exhrblt 5(c)(2).)

» ~Amendment No 1 dated January4 1974 to Admmlstratlon Agreement between the CAPCO

Group dated as of September 14, 1967. (Registration Statement No. 2-68906, Exhibit 5 (c)(3).)

'Transmission Facilities Agreement between the CAPCO Group dated as of September 14, 1967.
- (Registration Statement of Ohio Edison Company, File No. 2-43102, Exhibit 5 (c}(3).)

Amendment No. 1 dated as of January 1, 1993 to Transmission Facrlitres Agreement between
the CAPCO Group dated’ as of September14 1967 (1993 Form 10-K, Exhibit 10-4, Ohio
Edlson Company) T

Cagmee T xS
e

Agreement for the Temtmatron or Constructlon of Certaln Agreements effective September 1,

1980 among the CAPCO Group. (Registration Statement No. 2-68906, Exhibit 10-4.)

Amendment dated as of Cecember 23. 1993 to Agreement for the.Termination or Construction
of Certain Agreements .effective September 1, 1980 .among the CAPCO Group. (1993
Form 10-K Exhlbrt 10-6 Ohio Edrson Company)

: .CAPCO Basrc Operatlng Agreement as amended September1 1980. (Registration Statement

No. 2-68906, as Exhibit 10-5.) :

Amendment No. 1 dated August 1. 1981 and Amendment No.é dated September 1, 1982, to
CAPCO Basic Operating Agreement as amended September 1, 1980. (September 30, 1981

- Form 10-Q, Exhibit 20-1 and 1982 Form 1D-K Exhrbrt19-3 Fale No 1-2578, of Chio Edison
.Company.)

Amendment No. 3 dated as of July 1, 1984, to CAPCC Bastc Cperatmg Agreement as amended

. Septembert 1980 (1985 Form 10-K Exhlbtt 10-7 Flle No. 1-2578 of Ohio Edison Company.)

Basrc Operatmg Agreement between the CAPCO Compames as amended October 1, 1991,
(1991 Form 10 K, Exhlbtt 10-8, File No. 1-2578 of Ohro Edrson Company)

e

Ry

- Basic Operatlng Agreement between the CAPCO Compantes as amended January 1, 1993

(1993 Form 10-K, Exhibit 10-11, Ohio Edison.)

- . Memorandum -of Agreement effectlve as .of September 1, 1980 among the CAPCO Group.
« (1991 Form 10-K Exhlblt 19 2, Ohlo Edlson Company)

‘Operatlng Agreement for Beaver Valley Power Statron Umts Nos. 1 and 2 as Amended and
Restated September 15, 1987, by and between the CAPCO Compames (1987 Form 10—K
Exhtbtt 10-15 Flle No 1-2578 of OhIO Edrson Company) .

ey REied

4 I Constructlon Agreement with respect to Perry Plant between the CAPCO Group dated as of

July 22, 1974. (Registration Statement of Toledo Edison .Company, File No.2-52251, as
Exhibit 5 (yy).)

Memorandum of Understanding dated as of March 31, 1985, among the CAPCO Companies.
(1985 Form 10-K, Exhibit 10-35, File No. 1-2578, Ohio Edison Company.)
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Exhibit
Number

(B)10-16
(B)10-17
(B)10-18
(B)10-19
10-20

10-21

10-22

10-23

10-24

10-25

10-26

10-27

10-28

10-29

10-30

Ohio Edison System Executive Supplemental Life Insurance Plan. (1995 Form 10-K,
Exhibit 10-44, File No. 1-2578, Ohio Edison Company.)

Ohio Edison System Executive Incentive Compensation Plan. (1995 Form 10-K, Exhibit 10-45,
File No. 1-2578, Ohio Edison Company.)

Ohio Edison System Restated and Amended Executive Deferred Compensation Plan. (1995
Form 10-K, Exhibit 10-46, File No. 1-2578, Ohio Edison Company.)

Ohio Edison System Restated and Amended Supplemental Executive Retirement Plan. (1995
Form 10-K, Exhibit 10-47, File No. 1-2578, Ohio Edison Company.)

Operating Agreement for Perry Unit No. 1 dated March 10, 1987, by and between the CAPCO
Companies. (1987 Form 10-K, Exhibit 28-24, File No. 1-2578, Ohio Edison Company.)

Opefahng Agreement for Bruce Mansfield Units Nos. 1, 2 and 3 dated as of June 1, 1976, and
executed on September 15, 1987, by and between the CAPCO Compames (1987 Form 10-K,
Exhibit 28-25, File No. 1-2578, Ohio Edison Company.)

Operating Agreement for W. H. Sammis Unit No. 7 dated as of September 1, 1971, by and
between the CAPCO Companies. (1987 Form 10-K, Exhibit 28-26, File No. 1-2578, Ohio Edison
Company.)

OE-APS Power Interchange Agreement dated March 18, 1987, by and among Ohio Edison
Company and Pennsylvania Power Company, and Monongahela Power Company and West
Penn Power Company and The Potomac Edison Company. (1987 Form 10-K, Exhibit 28-27,
File No. 1-2578 of Ohio Edison Company.)

OE-PEPCO Power Supply Agreement dated March 18, 1987, by and among Ohio Edison
Company and Pennsylvania Power Company and Potomac Electric Power Company. (1987
Form 10-K, Exhibit 28-28, File No. 1-2578, of Ohio Edison Company.)

Supplement No. 1 dated as of April 28, 1987, to the OE-PEPCO Power Supply Agreement dated
March 18, 1987, by and among Ohio Edison Company, Pennsylvania Power Company and
Potomac Electric Power Company. (1987 Form 10-K, Exhibit 28-29, File No. 1-2578, of Ohio
Edison Company.)

APS-PEPCO Power Resale Agreement dated March 18, 1987, by and among Monongahela
Power Company, West Penn Power Company, and The Potomac Edison Company and
Potomac Electric Power Company. (1987 Form 10-K, Exhibit 28-30, File No. 1-2578, of Chio
Edison Company.)

Pennsylvania Power Company Master Decommissioning Trust Agreement for Beaver Valley
Power Station and Perry Nuclear Power Plant dated as of April 21, 1995. (Quarter ended
June 30, 1995 Form 10-Q, Exhibit 10, File No. 1-3491.)

Nuclear Fuel Lease dated as of March 31, 1989, between OES Fuel, Incorporated, as Lessor,
and Pennsylvania Power Company, as Lessee. (1989 Form 10-K, Exhibit 10-39,
File No. 1-3491.)

Electric Power Supply Agreement, between the Cleveland Electric llluminating Company, Ohio
Edison Company, Pennsylvania Power Company, the Toledo Edison Company, and First
Energy Solutions Cormp. (f.k.a. FirstEnergy Services Corp.), dated January 1, 2001. (Filed as
Ohio Edison Exhibit 10-145 in 2004 Form 10-K)

Revised Electric Power Supply Agreement, between FirstEnergy Solutions Com., the Cleveland
Electric llluminating Company, Ohio Edison Company, Pennsylvania Power Company, and the
Toledo Edison Company, dated October 1, 2003. (Filed as Ohio Edison Exhibit 10-146 in 2004
Form 10-K)
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Exhibit
Number

-10-31

(A)12.£; '-
(A)13.4

i (A)21.4
(A)23.2
(A) -

©

©-

Master Facility Lease, between Ohio Edison:Company, Pennsylvania Power Company, the

.Cleveland Electric’ llluminating Company, -the . Toledo Edison Company, and FirstEnergy

Generation Corp dated January 1 2001 (Fnled as OhIO Eduson Exhlblt 10-147 in 2004 Form
10 -K) :

oot
3ot

gy aned Charge Ratios o en m R S

Penn 2004 Annual Report.to ‘Stockholders. (Only those . portions expressly incorporated by

. reference in this Form 10 K are’ to be deemed “filed” wrth the Securities and Exchange

Commission.)
List of Subsidiaries of the Registrant at December 31, 2004. .
Consentof lndependent Registered Public Accounting Fim. .

Provrded herein in electromc format as an exhtblt - o o

‘ Pursuant to paragraph (b)(4)(m)(A) of ltem 601 of Regulatlon S K Penn has not filed as an
- exhibit to this Form 10-K any instrument with respect to long-term debt if the total amount of

securities authorized thereunder does not exceed 10% of the total assets of Penn, but hereby
agrees to furnish to the Commission on request any such instruments.

Management contract or compensatory plan contract or arrangement fnled pursuant to ltem 601

of Regulation S-K.

Pursuant to Rule 14a-3(10) of the Securities Exchange Act of 1934 the Company will furmish

; -any exhibit in lhlS Report upon the payment of the Companys expenses in fumishing such

exhibit. .

3. Exhlblts Common Exhlblts to CEI and TE

Exhlblt
Number
2(a)
" 2(b)
4@
RO

e ] N 4(b)(2)

3 10b(1)(a)

10b(1)(b) -

10b(2)

. .. Agreement and Plan of Merger between Ohio Edison-and Centerior Energy dated as of

September 13, 1996 (Exhnblt (2) 1 Form S-4 Flle No. 333-21011 flled by FirstEnergy).

Merger Agreement by and among Centerior Acqunsntlon Corp F rstEnergy and Centenor

=(Exh|b|t (2) 3 Fonn S-4 Flle No 333-21011 frled by FirstEnergy).

Ftlghts Agreement (Exhlblt 4, June 25 1996 Form 8- K, Flle Nos. 1-9130 1-2323 and 1-3583).

‘Form of Note Indenture between Cleveland Electric, Toledo Edison and The Chase Manhattan

- ., Bank, as Trustee dated as of June 13, 1997 (Exhlblt 4(c) Fonn S-4 Flle No. 333-35931, filed by

Cleveland Electric and Toledo Edison). .

- Form of First Supplemental Note Indenture between Cleveland Electric, Toledo Edison and The
. - Chase :Manhattan Bank,as :Trustee dated as of:June 13, 1997 (Exhibit 4(d), Form S-4

File No. 333-35931, filed by Cleveland Electric and Toledo Edison). :

- CAPCO Administration Agreement dated November 1, 1971, as of September 14, 1967, among

P

:the CAPCO Group members regarding the organization and procedures for implementing the

objectives of the CAPCO. Group (Exhlblt 5(p), Amendment No 1 Flle No. 2-42230, filed by

-~ Cleveland Electric).~

. Amendment No. 1, dated January 4, 1974, to CAPCO Administration Agreement among the

CAPCO Group members (Exhibit 5(c)(3), File No. 2-68906, filed by Ohio Edison).

CAPCO Transmission Facilities Agreement dated November 1, 1971, as of September 14, 1967,

‘among the CAPCO Group .members regarding the installation, operation and maintenance of

transmission facilities to carry out the objectives of the CAPCO Group (Exhlblt 5(q), Amendment
No. 1, File No. 2-42230, filed by Cleveland Electric). '
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Exhibit
Number

10b(2)(1)

10b(3)

10b(4)

10b(5)

10b(6)

10b(7)

10d(1)(a)

10d(1)(b)

10d(1)(c)

10d(1)(d)

10d{2)(a)

10d(2)(b)

10d(3)(a)

10d(3)(b)

10d(4)(a)

Amendment No. 1 to CAPCO Transmission Facilities Agreement, dated December 23, 1993 and
effective as of January 1, 1993, among the CAPCO Group members regarding requirements for
payment of invoices at specified times, for payment of interest on non-timely paid invoices, for
restricting adjustment of invoices after a four-year period, and for revising the method for
computing the Investment Responsibility charge for use of a members transmission facilities
(Exhibit 10b(2)(1), 1993 Form 10-K, File Nos. 1-9130, 1-2323 and 1-3583).

CAPCO Basic Operating Agreement As Amended January 1, 1993 among the CAPCO Group
members regarding coordinated operation of the members' systems (Exhibit 10b(3), 1993
Form 10-K, File Nos. 1-9130, 1-2323 and 1-3583).

Agreement for the Termination or Construction of Certain Agreement By and Among the CAPCO
Group members, dated December23, 1993 and effective as of September1, 1980
(Exhibit 10b(4), 1993 Form 10-K, File Nos. 1-9130, 1-2323 and 1-3583).

Construction Agreement, dated July 22, 1974, among the CAPCO Group members and relating
to the Perry Nuclear Plant (Exhibit 5 (yy), File No. 2-52251, filed by Toledo Edison).

Contract, dated as of December5, 1975, among the CAPCO Group members for the
construction of Beaver Valley Unit No. 2 (Exhibit 5 (g), File No. 2-52996, filed by Cleveland
Electric).

Amendment No. 1, dated May 1, 1977, to Contract, dated as of December 5, 1975, among the
CAPCO Group members for the construction of Beaver Valley Unit No.2 (Exhibit 5(d)(4),
File No. 2-60109, filed by Ohio Edison).

Form of Collateral Trust Indenture among CTC Beaver Valley Funding Cormporation, Cleveland
Electric, Toledo Edison and lrving Trust Company, as Trustee (Exhibit 4(a), File No. 33-18755,
filed by Cleveland Electric and Toledo Edison).

Form of Supplemental Indenture to Collateral Trust Indenture constituting Exhibit 10d(1)(a)
above, including form of Secured Lease Obligation bond (Exhibit 4(b), File No. 33-18755, filed
by Cleveland Electric and Toledo Edison).

Form of Collateral Trust Indenture among Beaver Valley Il Funding Corporation, The Cleveland
Electric Hluminating Company and The Toledo Edison Company and The Bank of New York, as
Trustee (Exhibit (4)(a), File No. 33-46665, filed by Cleveland Electnc and Toledo Edison).

Form of Supplemental Indenture to Collateral Trust Indenture constttutmg Exhibit 10d(1)(c)
above, including form of Secured Lease Obligation Bond (Exhibit (4)(b), File No. 33-46665, filed
by Cleveland Electric and Toledo Edison).

Form of Collateral Trust Indenture among CTC Mansfield Funding Comoration, Cleveland
Electric, Toledo Edison and IBJ Schroder Bank & Trust Company, as Trustee (Exhibit 4(a),
File No. 33-20128, filed by Cleveland Electric and Toledo Edison).

Form of Supplemental Indenture to Collateral Trust Indenture constituting Exhibit 10d{2)(a)
above, including forms of Secured Lease Obligation bonds (Exhibit 4(b), File No. 33-20128, filed
by Cleveland Electric and Toledo Edison).

Form of Facility Lease dated as of September 15, 1987 between The First National Bank of
Boston, as Owner Trustee under a Trust Agreement dated as of September 15, 1987 with the
limited partnership Owner Participant named therein, Lessor, and Cleveland Electric and Toledo
Edison, Lessee (Exhibit 4(c), File No. 33-18755, filed by Cleveland Electric and Toledo Edison).

Form of Amendment No. 1 to Facility Lease constituting Exhibit 10d(3)(a) above (Exhibit 4(e),
File No. 33-18755, filed by Cleveland Electric and Toledo Edison).

Form of Facility Lease dated as of September 15, 1987 between The First National Bank of
Boston, as Owner Trustee under a Trust Agreement dated as of September 15, 1987 with the
comorate Owner Participant named therein, Lessor, and Cleveland Electric and Toledo Edison,
Lessees (Exhibit 4(d), File No. 33-18755, filed by Cleveland Electric and Toledo Edison).
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Exhibit
Number

-10d(4)(b)

© 10d(5)(a)

10dE))

10d(6)(a)

10dEN)

' 10d(7)(a)

10d(7)(b)

" lode)a)

10d(8)(b)

10d(9)

. 10d(10) -

10d(11)

L

- 10d(12) -

(Exhibit 28(e), File No 33 18755 fuled by Cleveland Electnc and Toledo deson)

Form 'of Amendment No. 1 to Facility Lease constituting Exhibit 10d(4)(a) above ' (Exhibit 4(f),

.File No. 33- 18755 tlled by Cleveland Electnc and Toledo EdlSOﬂ)

‘Form of Facnhty Lease dated as of September 30 1987 between Mendtan Trust Company, as

Owner Trustee under a Trust Agreement dated as of September 30, 1987 with the Owner
Participant named therein, Lessor, and Cleveland Electric and Toledo Edtson, Lessees
(Exhlbtt 4(c), File No. 33-20128 tlled by Cleveland Electnc and Toledo Edison).

‘ Form of Amendment No. 1 to the Fac:hty Lease constltutlng Exhibit 10d(5)(a) above (Exhibit 4(f),

File No. 33-20128, filed by Cleveland Electric and Toledo Edison)..

Form of Participation Agreement dated as of September .15, 1987 among the limited partnership

---Owner Participant named therein, the Original Loan Participants listed in Schedule 1 thereto, as

- -~ Original Loan Participants, CTC Beaver Valley Fund Corporation, as Funding Corporation, The
i+ First National Bank of Boston," as Owner Trustee, Irving Trust Company, as Indenture Trustee, .
and Cleveland Electric and Toledo Edison, as Lessees (Exhibit 28(a), File No. 33-18755, filed by

Cleveland Electric And Toledo deson)

. .-Form of- Amendment No 1 to Partucnpatlon Agreement constltutmg Exh|b|t10d(6)(a) above
‘ (Exhnblt 28(c) Ftle No. 33 18755 ﬁled by Cleveland Electnc and Toledo Edison).

Form of Partlcrpatron Agreement dated as of September 15 1987 among the corporate Owner
Participant named therein, the Origina! Loan Participants listed in Schedule 1 thereto, as Owner
Loan Participants, CTC Beaver Valley Funding Corporation, as Funding Corporation, The First

* .. National Bank of Boston, as Owner Trustee, Irving Trust Company, as Indenture Trustee, and
- Cleveland Electric and Toledo Edison, as Lessees (Exhlblt 28(b) File No. 33-18755, filed by
. Cleveland Electric and Toledo Edison). .

Form of Amendment No. 1 to Paricipation Agreement constitutlng Exhlbit10d(7)(a) above

: (Exhtblt 28(d) Fle No. 33- 18755 filed by Cleveland Electnc and Toledo Edison). .

: Form of Partxcupatlon Agreement dated as of September 30 1987 among the Owner Participant
.named therein, the Original Loan ‘Participants listed in Schedule Il thereto, as Owner Loan

Participants, CTC Mansfield Funding Corporation, Meridian Trust Company, as Owner Trustee,
IBJ Schroder Bank & Trust Company, as Indenture Trustee, and Cleveland Electric and Toledo
Edison, as Lessees (Exhlbtt 28(a) F|le No. 33 0128 flled by Cleveland Electric ‘and Toledo
Ed:son) '

- PN i <
Form of Amendment No 1 to the Parttcupatlon Agreement constltuttng Exhibit 10d(8)(a) above
(Exhibit 28(b) Ftle No. 33-20128 flled by Cleveland Electnc and Toledo Edison).

Form of Ground Lease dated as of September15 1987 between Toledo Edison, Ground
Lessor, and The First National Bank of Boston, as Owner Trustee under a Trust Agreement
dated as of September15,- 1987, with the Owner Paricipant named therein, Tenant

| . Form of Site Lease dated as of September 30 1987 between Toledo Eduson Lessor, and

Meridian Trust Company, as Owner Trustee under a Trust Agreement dated as of
September 30, 1987 with .:the - Owner . Participant -named 'therein, Tenant (Exhibit 28(c),
File No. 33-20128, filed by Cleveland Electric and Toledo Edison).— .

Form of Site Lease dated as of September 30, 1987 between Cleveland Electric, Lessor, and

~Meridian" Trust Company, -as .Owner Trustee under-a -Trust.-Agreement ‘dated as of
- September 30, 1987 with the Owner Paricipant named therein, Tenant (Exhibit 28(d),

File No. 33-20128, filed by Cleveland Electric and Toledo Edison).-. -

- Form of Amendment No. 1 to the Site Leases constituting Exhibits 10d(10) and 10d(11) above

T (Exhtblt 4(f), File No. 33-20128, filed by Cleveland Electric and Toledo Edison).

1
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Exhibit
Number

10d(13)

10d(14)

10d(15)

10d(16)

10d(17)

10d(18)

10d(19)

10d(20)(a)

10d(20)(b)

10d(21)(a)

10d(21)(b)

10d(22)

10e(1)

Form of Assignment, Assumption and Further Agreement dated as of September 15, 1987
among The First National Bank of Boston, as Owner Trustee under a Trust Agreement dated as
of September 15, 1987 with the Owner Participant named therein, Cleveland Electric, Duquesne,
Ohio Edison, Pennsylvania Power and Toledo Ednson (Exhibit 28(f), File No. 33-18755, filed by
Cleveland Electric and Toledo Edison).

Form of Additional Support Agreement dated as of September 15, 1987 between The First
National Bank of Boston, as Owner Trustee under a Trust Agreement dated as of September 15,
1987 with the Owner Participant named therein, and Toledo Edison (Exhibit 28(g),
File No. 33-18755, filed by Cleveland Electric and Toledo Edison).

Form of Support Agreement dated as of September 30, 1987 between Meridian Trust Company,
as Owner Trustee under a Trust Agreement dated as of September 30, 1987 with the Owner
Participant named therein, Toledo Edison, Cleveland Electric, Duquesne, Ohio Edison and
Pennsylvania Power (Exhibit 28(e), File No. 33-20128, filed by Cleveland Electric and Toledo
Edison),

Form of Indenture, Bill of Sale, Instrument of Transfer and Severance Agreement dated as of
September 30, 1987 between Toledo Edison, Seller, and The First National Bank of Boston, as
Owner Trustee under a Trust Agreement dated as of September 15, 1987 with the Owner
Participant named therein, Buyer (Exhibit 28(h), File No. 33-18755, filed by Cleveland Electric
and Toledo Edison).

Form of Bill' of Sale, Instrument of Transfer and Severance Agreement dated as of
September 30, 1987 between Toledo Edison, Seller, and Meridian Trust Company, as Owner
Trustee under a Trust Agreement dated as of September 30, 1987 with the Owner Participant
named therein, Buyer (Exhibit 28(f), File No. 33-20128, filed by Cleveland Electric and Toledo
Edison).

Form of Bill of Sale, Instrument of Transfer and Severance Agreement dated as of
September 30, 1987 between Cleveland Electric, Seller, and Meridian Trust Company, as Owner
Trustee under a Trust Agreement dated as of September 30, 1987 with the Owner Participant
named therein, Buyer (Exhibit 28(g), File No. 33-20128, filed by Cleveland Electric and Toledo
Edison).

Forms of Refinancing Agreement, including exhibits thereto, among the Owner Participant
named therein, as Owner Participant, CTC Beaver Valley Funding Corporation, as Funding
Corporation, Beaver Valley 1l Funding Corporation, as New Funding Corporation, The Bank of
New York, as Indenture Trustee, The Bank of New York, as New Collateral Trust Trustee, and
The Cleveland Electric llluminating Company and The Toledo Edison Company, as Lessees
(Exhibit (28)(e)(i), File No. 33-46665, filed by Cleveland Electric and Toledo Edison).

Form of Amendment No. 2 to Facility Lease among Citicorp Lescaman, Inc., Cleveland Electric
and Toledo Edison (Exhibit 10(a), Form S-4 File No. 333-47651, filed by Cleveland Electric).

Form of Amendment No. 3 to Facility Lease among Citicorp Lescaman, Inc., Cleveland Electric
and Toledo Edison (Exhibit 10(b), Form S-4 File No. 333-47651, filed by Cleveland Electric).

Form of Amendment No. 2 to Facility Lease among US West Financial Services, Inc., Cleveland
Electric and Toledo Edison (Exhibit 10(c), Form S-4 File No. 333-47651, filed by Cleveland
Electric).

Form of Amendment No. 3 to Facility Lease among US West Financial Services, Inc., Cleveland
Electric and Toledo Edison (Exhibit 10(d), Form S-4 File No. 333-47651, filed by Cleveland
Electric).

Form of Amendment No. 2 to Facility Lease among Midwest Power Company, Cleveland Electric
and Toledo Edison (Exhibit 10(e), Form S-4 File No. 333-47651, filed by Cleveland Electric).

Centerior Energy Corporation Equity Compensation Plan (Exhibit99, Form S-8,
File No. 33-59635).
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Exhibit
Number

3. Exhibits - Cleveland Electrrc lllumrnatrng (CEI)

3a

3b

3c

(B) 4b(1)

4b(2)
4b(3)
4b(4)
4b(5)
4b(6)
4b(7)
4b(8)
4b(9)
4b(10)
4b(11)
4b(12)

4b(13) -

4b(14)
4b(15)
4b(16)
4b(17)
4b(18)
4b(19)
4b(20)
4b(21)
4b(22)
4b(23)

4b(24) . - .o

4b(25)
4b(26)
4b(27)
4b(28)
4b(29) -

4b(30) - - - o

4b(31)
4b(32)

4b(33) e e
,4b(34)f R

4b(35)
4b(36)
4b(37)

4b(38) - f

4b(39)
4b(40)
4b(41)
4b(42)
4b(43)

4b(ad) . .

4b(45)

Amended Artrcles of Incorporatron of CEI as amended effectrve May 28, 1993 (Exhrbrt 3a, 1993
Fon'n 10 K File No. 1-2323)

Regulatnons of CEl, dated Apnl 29 1981 as amended effectrve October 1, 1988 and Apnl 24,
1990 (Exhrblt 3b, 1990 Form 10-K Frle No 1-2323) ’

Amended and Hestated Code of Regulatrons, dated March 15, 2002 rncorporated by reference
to Exhibit 3-2, 2001 Form 10-K, File No. 1-02323 S B ‘

Mortgage and Deed of Trust between CEI and Guaranty Trust Company of New York (now The
Chase Manhattan Bank (Natronal Assocratlon)), as Trustee dated July 1, 1940 (Exhrbrt 7(a),
File No 2—4450) :

. Supplemental lndentures between CEI and the Tmstee supplemental to Exhibit 4b(1) dated as

follows: .
. - - N e B 1
July 1, 1940 (Exhibit 7(b). File No. 2-4450). .
August 18, 1944 (Exhibit 4(c), File No. 2-9887).
December 1, 1947 (Exhibit 7(d), File No. 2-7306)."
September 1, 1950 (Exhibit 7(c), File No. 2-8587).
June 1,1951 (Exhibit 7(f), File No. 2-8994). .- T o
May 1, 1954 (Exhibit 4(d), File No. 2-10830). - : :. : C L o
March 1,'1958 (Exhibit 2(a)(4), File No. 2-13839). e e e
April 1, 1959 (Exhibit 2(a){(4), File No. 2-14753). . . . -=+. .- ..
December 20, 1967 (Exhibit 2(a)(8), File No. 2-30759). :<- - :
January 15, 1969 (Exhibit 2(a)(5), File No. 2-30759). - .
November 1, 1969 (Exhibit 2(a)(4), File No. 2-35008).- “e
June 1, 1970 (Exhibit 2(a)(4), File No. 2-37235). - o
November 15, 1970 (Exhibit 2(a)(4), File No. 2-38460). . o
May 1, 1974 (Exhibit 2(a)(4), File No. 2-50537)." -
April 15, 1975 (Exhibit 2(a)(4), File No. 2-52995). o
April 16, 1975 (Exhibit 2(a)(4), File No. 2-53309). T
May 28, 1975 (Exhibit 2(c), June 5, 1975 Form 8-A, File No. 1-2323)
February 1, 1976 (Exhibit 3(d)(6), 1975 Form 10 K, File No 1-2323)

.November 23, 1976 (Exhibit 2(a)(4), File No. 2-57375)."

July 26, 1977 (Exhibit 2(a)(4), File No.2-59401). .. - :*- ,,:‘-i -
September 7, 1977 (Exhibit 2(a)(5), File No. 2-67221), ' - .- .- ¢
May 1, 1978 (Exhibit 2(b), June 30, 1978 Form 10-Q, File No. 1-2323)

: September 1,.1979 (Exhibit 2(a), September 30, 1979 Form 10-Q, File No. 1-2323). :

April 1, 1980 (Exhlbrt 4(a)(2), September 30, 1980 Form 10-Q, File No. 1-2323).
April 15, 1980 (Exhibit 4(b), September 30, 1980 Form 10-Q, File No. 1-2323).
May 28, 1980 (Exhibit 2(a)(4), Amendment No. 1, File No. 2-67221). "~

June 9, 1980 (Exhibit 4(d), September 30, 1980 Form 10-Q, File No. 1-2323).

.- December 1, 1980 (Exhibit 4(b)(29), 1980 Form 10-K, File No. 1-2323).

July 28,-1981 (Exhibit 4(a), September 30, 1981, Form 10-Q, File No. 1-2323).
August 1, 1981 (Exhibit 4(b), September 30, 1981, Form 10-Q, File No. 1-2323).
March 1, 1982 (Exhibit 4(b)(3), Amendment No. 1, File No. 2-76029).

* + July 15, 1982 (Exhibit 4(a), September 30, 1982 Form 10-Q, File No. 1-2323).

September 1,.1982 (Exhibit 4(a)(1), September 30, 1982 Form 10-Q, File No. 1-2323).
November 1, 1982 (Exhibit (a)(2), September 30, 1982 Form 10-Q, File No. 1-2323).
November 15, 1982 (Exhibit 4(b)(36), 1982 Form 10-K, File No. 1-2323).

‘May 24, 1983 (Exhibit 4(a), June 30, 1983 Form 10-Q, File No. 1-2323).

May 1,.1984 (Exhibit 4, June 30,1984 Form 10-Q, File No. 1-2323). -
May 23, 1984 (Exhibit 4, May 22, 1984 Form 8-K, File No. 1-2323). -
June 27, 1984 (Exhibit 4, June 11, 1984 Form 8-K, File No. 1-2323).

- September 4, 1984 (Exhibit 4b(41),1984 Form 10-K, File No. 1-2323).

November 14, 1984 (Exhibit 4b(42), 1984 Form 10 K, File No. 1-2323). -
November 15, 1984 (Exhibit 4b(43), 1984 Form 10-K, File No. 1-2323).

- April 15, 1985 (Exhibit 4(a), May 8, 1985 Form 8-K, File No. 1-2323). .-

May 28, 1985 (Exhibit 4(b), May 8, 1985 Form 8-K, File No. 1-2323).
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Exhibit
Number

4b(46)
4b(47)
4b(48)
4b(49)
4b(50)
4b(51)
4b(52)
4b(53)
4b(54)
4b(55)
4b(56)
4b(57)
4b(58)
4b(59)
4b(60)
4b(61)
4b(62)
4b(63)
4b(64)
4b(65)
4b(66)
4b(67)
4b(68)
4b(69)
4b(70)
4b(71)
4b(72)
4b(73)
4b(74)
4b(75)

4b(76)
4b(77)
4b(78)
4b(79)
4b(80)
4b(81)
4b(82)
4b(83)
4b(84)
4b(85)

4b(86)

4d

4d(1)

10-1

10-2

August 1, 1985 (Exhibit 4, September 30, 1985 Form 10-Q, File No. 1-2323).
September 1, 1985 (Exhibit 4, September 30, 1985 Form 8-K, File No. 1-2323).
November 1, 1985 (Exhibit 4, January 31, 1986 Form 8-K, File No. 1-2323).

April 15, 1986 (Exhibit 4, March 31, 1986 Form 10-Q, File No. 1-2323).

May 14, 1986 (Exhibit 4(a), June 30, 1986 Form 10-Q, File No. 1-2323).

May 15, 1986 (Exhibit 4(b), June 30, 1986 Form 10-Q, File No. 1-2323).

February 25, 1987 (Exhibit 4b(52), 1986 Form 10-K, File No. 1-2323).

October 15, 1987 (Exhibit 4, September 30, 1987 Form 10-Q, File No. 1-2323).
February 24, 1988 (Exhibit 4b(54), 1987 Form 10-K; File No. 1-2323).

September 15, 1988 (Exhibit 4b(55), 1988 Form 10-K, File No. 1-2323).

May 15, 1989 (Exhibit 4(a)(2)(i), File No. 33-32724).

June 13, 1989 (Exhibit 4(a)(2)(ii), File No. 33-32724).

QOctober 15, 1989 (Exhibit 4(a)(2)(iii), File No. 33-32724).

January 1, 1990 (Exhibit 4b(59), 1989 Form 10-K, File No. 1-2323), -

June 1, 1990 (Exhibit 4(a). September 30, 1990 Form 10-Q, File No. 1-2323).
August 1, 1990 (Exhibit 4(b), September 30, 1990 Form 10-Q, File No. 1-2323),

May 1, 1991 (Exhibit 4(a), June 30, 1991 Form 10-Q, File No. 1-2323).

May 1, 1992 (Exhibit 4(a)(3), File No. 33-48845).

July 31, 1992 (Exhibit 4(a)(3), File No. 33-57292).

January 1, 1993 (Exhibit 4b(65), 1992 Form 10-K, File No. 1-2323).

February 1, 1993 (Exhibit 4b(66), 1992 Form 10-K, File No. 1-2323).

May 20, 1993 (Exhibit 4(a), July 14, 1993 Form 8-K, File No. 1-2323).

June 1, 1993 (Exhibit 4(b), July 14, 1993 Form 8-K, File No. 1-2323).

September 15, 1994 (Exhibit 4(a), September 30, 1994 Form 10-Q, File No. 1-2323).
May 1, 1995 (Exhibit 4(a), September 30, 1995 Form 10-Q, File No. 1-2323).

May 2, 1995 (Exhibit 4(b), September 30, 1995 Form 10-Q, File No. 1-2323).

June 1, 1995 (Exhibit 4(c), September 30, 1995 Form 10-Q, File No, 1-2323).

July 15, 1995 (Exhibit 4b(73), 1995 Form 10-K, File No. 1-2323).

August 1, 1995 (Exhibit 4b(74), 1995 Form 10-K, File No. 1-2323).

June 15, 1997 (Exhibit 4(a), Form S-4 File No. 333-35931, filed by Cleveland Electric and
Totedo Edison).

October 15, 1997 (Exhibit 4(a), Form S-4 File No. 333-47651, filed by Cleveland Electric).
June 1, 1998 (Exhibit 4b(77), Form S-4 File No. 333-72891).

October 1, 1998 (Exhibit 4b(78), Form S-4 File No. 333-72891).

October 1, 1998 (Exhibit 4b(79), Form S-4 File No. 333-72891).

February 24, 1999 (Exhibit 4b(80), Form S-4 File No. 333-72891).

September 29, 1999. (Exhibit 4b(81), 1999 Form 10-K, File No. 1-2323).

January 15, 2000. (Exhibit 4b(82), 1999 Form 10-K, File No. 1-2323).

May 15, 2002 (Exhibit 4b(83), 2002 Form 10-K, File No. 1-2323).

October 1, 2002 (Exhibit 4b(84), 2002 Form 10-K, File No. 1-2323).

Supplemental Indenture dated as of September 1, 2004 (Exhibit 4-1(85), September 2004 10-Q,
File No. 1-2323).

Supplemental Indenture dated as of October 1, 2004 (Exhibit 4-1(86), September 2004 10-Q,
File No. 1-2323).

Form of Note Indenture between Cleveland Electric and The Chase Manhattan Bank, as Trustee
dated as of October 24, 1997 (Exhibit 4(b), Form S-4 File No. 333-47651, filed by Cleveland
Electric).

Form of Supplemental Note Indenture between Cleveland Electric and The Chase Maﬁhattan
Bank, as Trustee dated as of October 24, 1997 (Exhibit 4(c), Form S-4 File No. 333-47651; filed
by Cleveland Electric).

Indenture dated as of December 1, 2003 between CEIl and JPMorgan Chase Bank, as Trustee,
Incorporated by reference to Exhibit 4-8, 2003 Annual Report on Form 10-K, SEC File No. 1-
02323.

Administration Agreement between the CAPCO Group dated as of September 14, 1967,
(Reglstratlon No. 2-43102, Exhibit 5(c)(2).)

Amendment No. 1 dated January 4, 1974 to Administration Agreement between the CAPCO
Group dated as of September 14, 1967. (Registration No. 2-68906, Exhibit 5(c}(3).)

54



Exhibit
Number

10-3

10-4

10-5

10-6

10-7

10-8

(A)12.3
(A)13.2

(A)21.2
(A)
(B)

Transmission Facilities Agreement between the CAPCO Group dated as of September 14, 1967.
(Registration No. 2-43102 Exhrbrt 5(c)(3) ) ‘ o

Amendment No. 1 dated as of Januaryt 1993 to Transmrssion Facilities Agreement between
the CAPCO Group dated as of September 14 1967 (1993 Form 10 K, Exhrbrt 10-4.) B
Agreement for the Termlnatlon or Constmctron of Certam Agreements effective September 1,
1980, October 15, 1897 (Exhrblt 4(a) Form S-4 Fle No. 333-47651 flled by Cleveland Electnc)

Electric Power Supply Agreement between the Cleveland Electnc llluminating Company, Oth
Edison Company, Pennsylvania Power Company, the Toledo Edison Company, and First
Energy Solutions Corp. (f.k.a. FirstEnergy: Servrces Corp) dated January 1, 2001. (Frled as
Ohio Edrson Exhrbrt 10 145 in 2004 Form 10-K)

Flevrsed Electnc Power Supply Agreement between FnstEnergy Solutlons Corp., the Cleveland
Electric liluminating Company, Ohio Edison Company, Pennsylvania Power Company, and the
Toledo Edison Company, dated October 1 2003 (Frled as Ohro Edrson Exhibit 10-146 in 2004
Form 10-K) N

Master Facility Lease, between Ohio Edison :Company, Pennsylvania Power Company, the
Cleveland Electric ‘llluminating Company,. the Toledo Edison Company, and FirstEnergy

“:. Generation Corp dated January 1, 2001. (Frled as Ohro Edrson Exhibit 10-147 in 2004 Form

10K) = -
R S AR

Consolldated f xed charge ratros

_CEl 2004 Annual Report to" Stockholders (Only those portrons expressly mcorporated by

reference in thrs Form 10-K are to be deemed “frled" thh the SEC )

List of Subsrdlanes of the Regrstrant at December 31 2004

‘ Provrded herern in electronrc format as an exhrbrt T :‘ |

=

.'Pursuant to paragraph (b)(4)(m)(A) of ltem 601 of Flegulatron S K, CEl has not filed as an exhrbrt
* to this Form 10-K any instrument with respect to long-term debt if the total amount of securities
. *authorized thereunder does not exceed 10% of the total assets of CEl, but hereby agrees to

fumnish to the Commrssron on request any such instruments A

3. Exhibits - Toledo Edison (TE) | : : '

Exhibit
Number

3a
- 3b

(B)ab(1)

4b(2)
4b(3)
4b(4)
:4b(5)
4b(6)
4b(7)
4b(8)
4b(9)
4b(10)

Amended Articles of Incorporation of TE as amended effectrve October2 1992 (Exhrbrt 3a
1992 Fonn 10 K, Fle No 1-3583) v s

Amended and Restated Code of Regulatrons. dated March 15 2002 (2001 Form 10-K, Exhibit
3b) C

+ Indenture, dated as of April 1, 1947, between TE and The Chase National Bank of the City of
New .York (now . The Chase Manhattan Bank (Natronal Assocratron)) (Exhibit 2(b), File
"No.2-26908).. N ,

September 1, 1948 (Exhibit 2(d). File No. 2-26908).

April 1, 1949 (Exhibit 2(e), File No. 2-26908). - ..+ ..

. December 1, 1950 (Exhibit 2(f), File No. 2-26908). :: . -
"March 1, 1954 (Exhibit 2(g), File No. 2-26908). ' = - -¢. -

February 1, 1956 (Exhibit 2(h), File No. 2-26308).
May 1, 1958 (Exhibit 5(g), File No. 2-569794).
August 1, 1967 (Exhibit 2(c), File No. 2-26908). :
November 1, 1970 (Exhibit 2(c}, File No. 2-38569)
-August 1, 1972 (Exhibit 2(c), File No. 2-44873). :

oy
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Exhibit
Number

4b(11)
4b(12)
4b(13)
4b(14)
4b(15)
4b(16)
4b(17)
4b(18)
4b(19)
4b(20)
4b(21)
4b(22)
4b(23)
4b(24)
4b(25)
4b(26)
4b(27)
4b(28)
4b(29)
4b(30)
4b(31)
4b(32)
4b(33)
4b(34)
4b(35)
4b(36)
4b(37)
4b(38)
4b(39)
4b(40)
4b(41)
4b(42)
4b(43)
4b(44)
4b(45)
4b(46)
4b(47)
4b(48)
4b(49)
4b(50)
4b(51)
4b(52)
4b(53)

10-1

10-2

10-3

(A)12.4
(A)13.3

November 1, 1973 (Exhibit 2(c), File No. 2-49428).

July 1, 1974 (Exhibit 2(c), File No. 2-51429).

October 1, 1975 (Exhibit 2(c), File No. 2-54627).

June 1, 1976 (Exhibit 2(c), File No. 2-56396).

October 1, 1978 (Exhibit 2(c), File No. 2-62568). .

September 1, 1979 (Exhibit 2(c), File No. 2-65350).

September 1, 1980 (Exhibit 4(s), File No. 2-69190).

October 1, 1980 (Exhibit 4(c), File No. 2-69190).

April 1, 1981 (Exhibit 4(c), File No. 2-71580).

November 1, 1981 (Exhibit 4(c), File No. 2-74485).

June 1, 1982 (Exhibit 4(c), File No. 2-77763).

September 1, 1982 (Exhibit 4(x), File No. 2-87323).

April 1, 1983 (Exhibit 4(c), March 31, 1983, Form 10-Q, File No. 1-3583).
December 1, 1983 (Exhibit 4(x), 1983 Form 10-K, File No. 1-3583).

April 1, 1984 (Exhibit 4(c), File No. 2-90059).

October 15, 1984 (Exhibit 4(z), 1984 Form 10-K, File No. 1-3583).

October 15, 1984 (Exhibit 4(aa), 1984 Form 10-K, File No. 1-3583).

August 1, 1985 (Exhibit 4(dd), File No. 33-1689).

August 1, 1985 (Exhibit 4(ee), File No. 33-1689).

December 1, 1985 (Exhibit 4(c), File No. 33-1689).

March 1, 1986 (Exhibit 4b(31), 1986 Form 10-K, File No. 1-3583).

October 15, 1987 (Exhibit 4, September 30, 1987 Form 10-Q, File No. 1-3583).
September 15, 1988 (Exhibit 4b(33), 1988 Form 10-K, File No. 1-3583).
June 15, 1989 (Exhibit 4b(34), 1989 Form 10-K, File No. 1-3583).

October 15, 1989 (Exhibit 4b(35), 1989 Form 10-K, File No. 1-3583).

May 15, 1990 (Exhibit 4, June 30, 1990 Form 10-Q, File No. 1-3583).

March 1, 1991 (Exhibit 4(b}, June 30, 1991 Form 10-Q, File No. 1-3583).
May 1, 1992 (Exhibit 4(a)(3), File No. 33-48844).

August 1, 1992 (Exhibit 4b(39), 1992 Form 10-K, File No. 1-3583).

October 1, 1992 (Exhibit 4b(40), 1992 Form 10-K, File No. 1-3583).

January 1, 1993 (Exhibit 4b(41), 1992 Form 10-K, File No. 1-3583).
September 15, 1994 (Exhibit 4(b), September 30, 1994 Form 10-Q, File No. 1-3583).
May 1, 1995 (Exhibit 4(d), September 30, 1995 Form 10-Q, File No. 1-3583).
June 1, 1995 (Exhibit 4(e), September 30, 1995 Form 10-Q, File No. 1-3583).
July 14, 1995 (Exhibit 4(f), September 30, 1995 Form 10-Q, File No. 1-3583).
July 15, 1995 (Exhibit 4(g), September 30, 1995 Form 10-Q, File No. 1-3583).
August 1, 1997 (Exhibit 4b(47), 1998 Form 10-K, File No. 1-3583). -

June 1, 1998 (Exhibit 4b (48), 1998 Form 10-K, File No. 1-3583).

January 15, 2000 (Exhibit 4b(49), 1999 Form 10-K, File No. 1-3583).

May 1, 2000 (Exhibit 4b(50), 2000 Form 10-K, File No. 1-3583).

September 1, 2000 (Exhibit 4b(51), 2002 Form 10-K, File No. 1-3583).
October 1, 2002 (Exhibit 4b(52), 2002 Form 10-K, File No. 1-3583).

April 1, 2003 (Exhibit 4b(53).

Electric Power Supply Agreement, between the Cleveland Electric llluminating Company, Ohio
Edison Company, Pennsylvania Power Company, the Toledo Edison Company, and First
Energy Solutions Corp. (f.k.a. FirstEnergy Services Corp.), dated January 1, 2001.(Filed as Ohio
Edison Exhibit 10-145 in 2004 Form 10-K)

Revised Electric Power Supply Agreement, between FirstEnergy Solutions Corp., the Cleveland
Electric llluminating Company, Ohio Edison Company, Pennsylvania Power Company, and the
Toledo Edison Company, dated October 1, 2003. (Filed as Ohio Edison Exhibit 10-146 in 2004
Form 10-K)

Master Facility Lease, between Ohio Edison Company, Pennsylvania Power Company, the
Cleveland Electric llluminating Company, the Toledo Edison Company, and FirstEnergy
Generation Corp., dated January 1, 2001. (Filed as Ohio Edison Exhibit 10-147 in 2004 Form
10-K)

Consolidated fixed charge ratios.

TE 2004 Annual Report to Stockholders. (Only those portions expressly incorporated by
reference in this Form 10-K are to be deemed “filed” with the SEC.)
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Exhibit
Number
- {A)21.3
(A)
(B)

. List of Subsidiaries of the Regrstrant at December 31, 2004.

Provrded herern in eIectromc fomtat as an exhlbrt

s

A Pursuant to paragraph (b)(4)(m)(A) of Item 601 of Regulatron S K TE has not filed as an exhibit

to this Form 10-K any instrument with respect to long-term debt if the total amount of securities
authorized thereunder does not exceed 10% of the total assets of TE, but hereby agrees to
furnish to the Commission on request any such instruments.

3. Exhibits — Exhibits for Jersey Central Power & Lrght Company (JCP&L)

3-A

3-A-1

- 3-A-2

4-A-1

4-A2

4-A-3

4-A-; |
4-A-5
4-AS
v4-A-7

4-A-8

4-A9
o Exhrblt 5-A 9 Regrstratron No. 2 59785

4-A-10

_No. 70-7949

ot

.3

Restated Certrfrcate of Incorporatron of JCP&L as amended - Incorporated by reference to

- Exhibit 3-A, 1990 AnnuaI Report on Form 10 K SEC FrIe No. 1-3141. -

Certificate of Amendment to Restated Certlfrcate of Incorporatron of JCP&L, dated June 19,
1992 - Incorporated by reference to Exhlbrt A-2(a), Certlfrcate Pursuant to Rule 24, SEC File No.
70-7949.

' Certificate of Amendment to Restated Certificate of Incorporatron ‘of JCP&L, dated June 19,

1992 - Incorporated by reference to Exhibit A-2(a)(i), Certificate Pursuant to Rule 24, SEC File

'

By-Laws of JCP&L, as amended May 25, 1993 - Incorporated by reference to Exhibit 3-B, 1993
Annual Report on Fonn 10-K, SEC Flle No. 1-3141 ,

Indenture of JCP&L, dated March 1, 1946 between JCP&L and United States Trust Company of
New York, Successor Trustee, as amended and supplemented by eight supplemental indentures
dated December 1, 1948 through June 1, 1960 - Incorporated by reference to JCP&L's
Instruments of Indebtedness Nos. 1 to 7, inclusive, and 9 and 10 filed as part of Amendment No.
1 to 1959 Annual Report of GPU on Form USS SEC File Nos. 30- 126 and 1-3292.

Nrnth Supplemental Indenture of JCP&L, 'dated November 1, 1962 - Incorporated by reference to
Exhlbrt 2-C, Regrstratton No. 2-20732 . i

Tenth Supplemental Indenture of JCP&L dated October 1, 1963 - Incorporated by reference to

_ Exhibit 2-C, Registration No. 2-21645

Eleventh Supplemental Indenture of JCP&L, dated October 1 1964 - Incorporated by reference
to Exhibit 5-A-3 Regrstratlon No 2- 59785

Twelfth SuppIementaI Indenture of JCP&L, dated November 1, 1965 - Incorporated by reference

. to Exhibit 5-A-4, Regrstratxon No 2-59785

Thlrteenth Supplemental Indenture of JCP&L, dated August 1, 1966 - Incorporated by reference
to [Exhibit 4 C, Regrstratron No. 2-25124 ) ‘

- Fourteenth SuppIementaI Indenture of JCP&L “dated September 1 1967 - Incorporated by

reference to Exhrbrt 5-A-6 Regrstratlon No 2-59785.

Fifteenth SuppIementaI Indenture of JCPAL, ‘dated October’ 1, 1968 - Incorporated by reference
to Exhrblt 5-A-7 Reglstratnon No 2 59785 e ‘

' Slxteenth SuppIementaI Indenture of JCP&L dated October 1, 1969 - - Incorporated by reference
to Exhibit 5-A-8 Regtstratron No 2- 59785

Seventeenth Supplemental Indentre of JCP&L dated June 1, 1970 Incorporated by reference

Erghteenth Supplemental Indenture "of JCP&L dated December 1, 1970 - Incorporated by

_reference to Exhibit 5-A-10, Registration No. 2-59785.
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Exhibit
Number

4-A-11

4-A-12

4-A-13

4-A-14

4-A-15

4-A-16

4-A-17

4-A-18

4-A-19

4-A-20

4-A-21

4-A-22

4-A-23

4-A-24

4-A-25

4-A-26

4-A-27

4-A-28

4-A-29

4-A-30

4-A-31

Nineteenth Supplemental Indenture of JCP&L, dated February 1, 1971 - Incorporated by
reference to Exhibit 5-A-11, Registration No. 2-59785.

Twentieth Supplemental Indenture of JCP&L, dated November 1 1971 - Incorporated by

' reference to Exhibit 5-A-12, Registration No. 2-59875.

Twenty-first Supplemental Indenture of JCPA&L, dated August 1, 1972 - Incorporated by
reference to Exhibit 5-A-13, Registration No. 2-59785.

Twenty-second Supplemental Indenture of JCP&L, dated August 1, 1973 - Incorporated by
reference to Exhibit 5-A-14, Registration No. 2-59785.

TWenty-third Supplemental Indenture of JCP&L, dated October 1, 1973 - Incorporated by
reference to Exhibit 5-A-15, Registration No. 2-59785.

Twenty-fourth Supplemental Indenture of JCP&L, dated December 1, 1973 - Incorporated by
reference to Exhibit 5-A-16, Registration No. 2-59785.

Twenty-fitth Supplemental Indenture of JCP&L, dated November 1, 1974 - Incorporated by
reference to Exhibit 5-A-17, Registration No. 2-59785.

Twenty-sixth Supplemental Indenture of JCP&L, dated March 1, 1975 - Incorporated by
reference to Exhibit 5-A-18, Registration No, 2-59785.

Twenty-seventh Supplemental Indenture of JCP&L, dated July 1, 1975 - Incomorated by
reference to Exhibit 5-A-19, Registration No. 2-59785,

Twenty-eighth Supplemental Indenture of JCP&L, dated October 1, 1975 - Incorporated by
reference to Exhibit 5-A-20, Registration No. 2-59785.

Twenty-ninth S‘upplemental Indenture of JCP&L, dated February 1, 1976 - Incorporated by
reference to Exhibit 5-A-21, Registration No. 2-59785.

Supplemental Indenture No. 29A of JCP&L, dated May 31, 1976 - Incorporated by reference to
Exhibit 5-A-22, Registration No. 2-59785.

Thirtieth Supplemental Indenture of JCP&L, dated June 1, 1976 - Incorporated by reference to
Exhibit 5-A-23, Registration No. 2-59785,

Thirty-first Supplemental Indenture of JCP&L, dated May 1, 1977 - Incorporated by reference to
Exhibit 5-A-24, Registration No. 2-59785.

Thirty-second Supplemental Indenture of JCP&L, dated January 20, 1978 - Incorporated by
reference to Exhibit 5-A-25, Registration No. 2-60438.

Thirty-third Supplemental Indenture of JCP&L, dated January 1, 1979 - Incorporated by
reference to Exhibit A-20(b), Certificate Pursuant to Rule 24, SEC File No. 70-6242.

Thirty-fourth Supplemental Indenture of JCP&L, dated June 1, 1979 . Incorporated by reference
to Exhibit A-28, Certificate Pursuant to Rule 24, SEC File No. 70-6290.

Thirty-sixth Supplemental Indenture of JCP&L, dated October 1;. 1979 - Incorporated by
reference to Exhibit A-30, Certificate Pursuant to Rule 24, SEC File No. 70-6354.

Thirty-seventh Supplemental Indenture of JCP&L, dated September 1, 1984 - Incomporated by
reference to Exhibit A-1(cc), Certificate Pursuant to Rule 24, SEC File No. 70-7001.

Thirty-eighth Supplemental Indenture of JCP&L, dated July 1, 1985 . Incorporated by reference
to Exhibit A-1(dd), Certificate Pursuant to Rule 24, SEC File No. 70-7109.

Thirty-ninth Supplemental Indenture of JCP&L, dated April 1, 1988 - Incorporated by reference
to Exhibit A-1(a), Certificate Pursuant to Rule 24, SEC File No. 70-7263.
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Exhibit
Number

4-A-32 .

4-A-33

4-A-34

4-A-35

4-A-36

4-A37
4-A-38
4-A39 ;. -

4-A-40

4-A-41

4-A-42

4-A-43 - .

: 4-A-44

4-A-45

. 4-A46 ..

- 4-A-47

(A)4-A-48
4D

4E . .

4-F

(A) 12.6

. Fortieth Supplemental indenture of JCP&L, dated June 14, 1988 - Incorporated by reference to

Exhibit A-1(ff), Certificate Pursuant to Rule 24, SEC File No. 70-7603."

Forty-first Supplemental Indenture of JCP&L, dated April 1, 1989 - Incorporated by reference to
Exhlbrt A-1(gg), Certltrcate Pursuant to FtuIe 24 SEC Frle No 70-7603

Forty second SuppIementaI Indenture of JCP&L dated JuIy 1, 1989 - Incorporated by reference

. to Exhibit A-1(hh), Certificate Pursuant to Rule 24, SEC File No 70«7603

Forty-third Supplemental Indenture of JCP&L, dated March 1 1991 - Incorporated by reference
to Exhibit 4-A-35, Registration No. 33-45314. .

Forty-fourth Supplementa! Indenture of JCP&L, dated March 1, 1992 - Incorporated by reference

to Exhrbrt 4 A-36, Regrstratlon No 33-49405

A Forty-frfth Supplemental Indenture of JCP&L dated October 1 1992 - Incorporated by reference

to Exhrbrt 4-A-37, Regtstratlon No 33-49405

Forty- srxth Supplemental Indenture of JCP&L dated Apnl 1 1993 - Incorporated by reference to

Exhlbrt C-15 1992 Annual Report of GPU on Form USS SEC File No. 30-126.

- ~Forty~seventh Supplemental Indenture of JCP&L dated Apnl 10, 1993 - Incorporated by
g reference to Exhibit C-16, 1992 Annual Report of GPU on Form USS SEC File No. 30-126.

Forty- elghth Supplemental lndenture of JCP&L dated Apnl 15, 1993 Incorporated by reference
to Exhibit C-17, 1992 Annual Report of GPU on Form U5S, SEC File No, 30-126.

Forty-ninth . Supplemental - Indenture - of " JCP&L, - dated .October 1, 1993 - Incorporated by
reference to Exhibit C-18, 1993 Annual Report of GPU on Form U5S, SEC File No. 30-126.

. Fittieth Supplemental Indenture of JCP&L, dated August 1, 1994 - Incorporated by reference to

Exhibit C-19, 1994 Annual Report of GPU on Form USS, SEC File No. 30-126.

-Fifty-first Supplemental Indenture of JCP&L,, dated August 15, 1996 — Incorporated by reference

to Exhibit 4-A-43, 1996 Annual Report on Form 10-K, SEC File No. 1-6047.

Fifty-second Supplemental Indenture of JCP&L, dated July 1, 1999 - Incorporated by reference
to Exhibit 4-B-44, Registration No. 333-88783.

Fifty-third Supplemental -Indenture of JCP&L, dated November 1, 1999 - Incorporated by
reference to Exhibit 4-A-45, 1999 Annual Report on Form 10-K, SEC File No. 1-3141.

Subordinated Debenture Indenture of JCP&L, dated May 1, 1995 - Incorporated by reference to
Exhibit A-8(a), Certificate Pursuant to Rule 24, SEC File No. 70-8495. -.

Fifty-fourth Supplemental Indenture of JCP&L, dated May 1,:2001; Incorporated by reference to
Exhibit 4-4, 2001 Annual Report on Form 10-K, SEC File No. 1-3141.

Fifty-fifth Supplemental Indenture of JCP&L dated ApnI 23 2004

Amended and Restated lerted Partnershrp Agreement of JCP&L Caprtal L.P., dated May 11,

1995 - Incorporated by reference to Exhrbrt A-5(a) Cemflcate Pursuant to Rule 24, SEC File No.

70-8495.

- Action Creating Series A Preferred Securities of JCP&L Capital, L.P., dated May .11, 1995 -

Incorporated by reference to Exhibit A-6(a), Certificate Pursuant to Rule 24, SEC File No. 70-
8495,

Payment and Guarantee Agreement of JCP&L, dated. IVIay 18, 1995 - Incorporated by reference
to Exhubrt B 1(a) Certlt" cate Pursuant to Rute 24, SEC Frle No. 70-8495.

Consohdated fixed charge ratros JCP&L
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Exhibit
Number

(A) 135

(A)21.5
(A)31.3
(A)32.2

(A)

JCP&L 2004 Annual Report to Stockholders (Only those portions expressly incorporated by
reference in this Form 10-K are to be deemed *filed" with SEC.)

List of Subsidiaries of JCP&L at December 31, 2004.
Certification of chief executive officer, as adopted pursuant to Rule 13a-15(e)/15d-15(e).

Certification of chief executive officer and chief financial officer, pursuant to 18 U.S.C. Section
1350.

Provided herein electronic format as an exhibit.

3. Exhibits - Exhibits for Metropolitan Edison Company (Met-Ed)

3-C

3-D

4-B-1

4-B-2

4-8-3

4-B-4

4-B-5

4-86

4-8-7

4-B-8

4-B-9

4-B-10

4-B-11

4-B-12

Restated Articles of Incorporation of Met-Ed, dated March 8, 1999 — Incorporated by reference
to Exhibit 3-E, 1999 Annual Report on Form 10-K, SEC File No. 1-446.

By-Laws of Met-Ed as amended May 16, 2000, Incorporated by reference to Exhibit 3-F, 2000
Annual Report on Form 10-K, SEC File No. 1-06047.

Indenture of Met-Ed, dated November 1, 1944, between Met-Ed and United States Trust
Company of New York, Successor Trustee, as amended and supplemented by fourteen
supplemental indentures dated February 1, 1947 through May 1, 1960 - Incorporated by
reference to Met-Ed's Instruments of Indebtedness Nos. 1 to 14 inclusive, and 16, filed as part of
Amendment No. 1 to 1959 Annual Report of GPU on Form USS, SEC File Nos. 30-126 and 1-
3292.

Supplemental Indenture of Met-Ed, dated December 1, 1962 - Incorporated by reference to
Exhibit 2-E(1), Registration No. 2-59678. ‘

Supplemental Indenture of Met-Ed, dated March 20, 1964 - Incomporated by reference to Exhibit
2-E(2), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated July 1, 1965 - Incorporated by reference to Exhibit 2-
E(3), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated June 1, 1966 - Incorporated by reference to Exhibit 2-
B-4, Registration No. 2-24883.

Supplemental Indenture of Met-Ed, dated March 22, 1968 - Incorporated by reference to Exhibit
4-C-5, Registration No. 2-29644.

Supplemental Indenture of Met-Ed, dated September 1, 1968 - Incorporated by reference to
Exhibit 2-E(6), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated August 1, 1969 - Incorporated by reference to Exhibit

2-E(7), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated November 1, 1971 - Incorporated by reference to
Exhibit 2-E(8), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated May 1, 1972 - Incorporated by reference to Exhibit 2-
E(9), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated December 1, 1973 - Incorporated by reference to
Exhibit 2-E(10), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated October 30, 1974 - Incomporated by reference to
Exhibit 2-E(11), Registration No. 2-59678.

Supplemental Indenture of Met-Ed, dated October 31, 1974 - Incorporated by reference to
Exhibit 2-E(12), Registration No. 2-59678.
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Exhibit
Number

" 4-B13. -

4-B-14

4-B-15 ..

© 4-B-16

4-B-19

4-B-17

4-B-18

" 4-B-20

4-B-21

4-B-22

-4-8-23

‘aB32 |

4-B-24

4-B-25

4-B-26 .

4-B-27

4-B-28

4-B-29

4-B-30

4-B-31

4-B-33

.- Supplemental Indenture of Met-Ed, dated March 20 1975 - Incorporated by reference to Exhibit

2-E(13), Registration No. 2-59678.

- Supplemental Indenture of Met-Ed, dated September 25, 1975 - Incorporated by reference to

Exhibit 2-E(15), Registration No. 2-59678.

- Supplemental Indenture -of Met-Ed, dated January 12, 1976 - Incorporated by reference to

Exhibit 2-E(16), Registration No."2-59678.

- Supplemental Indenture of Met-Ed, dated March 1 1976 - Incorporated by reference to Exhibit

2-E(17), Registration No.'2-59678.

Supplemental Indenture of Met-Ed, dated September 28, 1977 - Incorporated by reference to
Exhibit 2-E(18), Registration No. 2-62212.

Supplemental Indenture of Met-Ed, dated January 1, 1978 - Incorporated by reference to Exhibit

2- E(19) Regrstratron No 2-62212.

| Supplemental Indenture of Met- Ed dated September 1 1978 - Incorporated by reference to

Exhibit 4-A(19) Regrstratlon No 33-48937

. Supplemental Indenture of Met- Ed dated June 1 1979 Incorporated by reference to Exhibit

4-A(20), Registration No. 33-48937.

- Supplemental Indenture of Met-Ed, dated January 1 1980 - Incorporated by reference to Exhibit

4-A(21), Registration No. 33-48937.

+ Supplemental Indenture of Met-Ed, dated September 1, 1981 - Incorporated by reference to

Exhibit 4-A(22), Registration No. 33-48937."

~Supplemental Indenture of Met-Ed, dated September 10 1981 - Incorporated by reference to

Exhibit 4-A(23), Registration No. 33-48937.

Supplemental Indenture of Met-Ed, dated December 1, 1982 - Incorporated by reference to

. Exhibit 4-A(24), Registration No. 33-48937.

Supplemental Indenture of Met-Ed, dated September 1 1983 - lncorporated by reference to
Exhibit 4-A(25), Registration No. 33-48937.

. Supplemental Indenture of Met-Ed, dated September 1, 1984 - Incorporated by reference to

Exhibit 4-A(26), Registration No. 33-48937.

Supplemental Indenture of Met-Ed, dated March 1, 1985 - Incorporated by reference to Exhibit
4-A(27), Registration No 33-48937

Supplemental Indenture of Met Ed dated September 1, 1985 - Incorporated by reference to
Exhibit 4-A(28), Regrstratron No 33-48937

.

Supplemental Indenture of Met Ed dated June 1 1988 - lncorporated by reference to Exhrbrt

: -A(29) Regrstratron No 33-48937

'J

‘SuppIementaI Indenture of Met-Ed dated Apnl 1, 1990 - Incorporated by reference to Exhibit
- .4-A(30), Registration No 33-48937 - o

R

Amendment dated May 22 199(5 to Supplemental Indenture of Met-Ed, dated ApnI 1, 1990 -

. ,alncorporated by reference to Exhrbrt 4-A(31) Regrstratron No 33-48937

I

L Supplemental Indenture of Met Ed dated September 1, 1992 - lncorporated by reference to
- Exhibit 4-A(32)(a) Regrstratron No 33-48937

Supplemental Indenture of Met Ed dated December 1, 1993 - Incorporated by reference to

Exhibit C-58, 1993 Annual Report of GPU on Form U5S, SEC File No. 30-126.
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Exhibit
Number

4-B-34

4-B-35

4-B-36

4-B-37

4-B-38

4-B-39

4-B-40

4-B-41

4-B-42

(A) 12.7
(A) 13.6

(A)21.6
(A)

Supplemental Indenture of Met-Ed, dated July 15, 1995 - Incorporated by reference to Exhibit 4-
B-35, 1995 Annual Report on Form 10-K, SEC File No. 1-446,

Supplemental Indenture of Met-Ed, dated August 15, 1996 - Incorporated by reference to Exhibit
4-B-35, 1996 Annual Report on Form 10-K, SEC File No. 1-446.

Supplemental Indenture of Met-Ed, dated May 1, 1997 - Incorporated by reference to Exhibit 4-
B-36, 1997 Annual Report on Form 10-K, SEC File No. 1-446. !

Supplemental Indenture of Met-Ed, dated July 1, 1999 ~ Incorporated by reference to Exhibit 4-
B-38, 1999 Annual Report on Form 10-K, SEC File No. 1-446. '

Indenture between Met-Ed and United States Trust Company of New York, dated May 1, 1999 -
Incorporated by reference to Exhibit A-11(a), Certificate Pursuant to Rule 24, SEC File No. 70-
9329.

Senior Note Indenture between Met-Ed and United States Trust Company of New York, dated
July 1, 1999 incorporated by reference to Exhibit C-154 to GPU, Inc."s Annual Report on Form
USS for the year 1999, SEC File No. 30-126.

First Supplemental Indenture between Met-Ed and United States Trust Company of New York,
dated August 1, 2000 - Incorporated by reference to Exhibit 4-A, June 30, 2000 Quarterly
Report on Form 10-Q, SEC File No. 1-446.

Supplemental Indenture of Met-Ed, dated May 1, 2001 - Incorporated by reference to Exhibit 4-
5, 2001 Annual Report on Form 10-K, SEC File No. 1-446.

Supplemental Indenture of Met-Ed, dated March 1,2003 - Incorporated by reference to Exhibit
4-10, 2003 Annual Report on Form 10-K, SEC File No. 1-446.

Payment and Guarantee Agreement of Met-Ed, dated May 28, 1999 - Incorporated by reference
to Exhibit B-1(a), Certificate Pursuant to Rule 24, SEC No. 70-9329.

Amendment No. 1 to Payment and Guarantee Agreement of Met-Ed, dated November 23, 1999
- Incorporated by reference to Exhibit 4-H, 1993 Annual Report on Form 10-K, SEC File No. 1-
446.

Consolidated fixed charge ratios - Met-Ed.

Met-Ed 2004 Annual Report to Stockholders (Only those portions expressly incorporated by
reference in this Form 10-K are to be deemed "filed” with SEC.)

List of Subsidiaries of Met-Ed at December 31, 2004.

Provided herein electronic format as an exhibit.

3. Exhibits - Exhibits for Pennsylvania Electric Company (Penelec)

3-E

3-F

4-C

4-C-1

Restated Articles of Incorporation of Penelec, dated March 8, 1999 — Incorporated by reference
to Exhibit 3-G, 1999 Annual Report on Form 10-K, SEC File No. 1-3522.

By-Laws of Penelec as amended May 16, 2000, Incorporated by reference to Exhibit 3-F, 2000
Annual Report on Form 10-K, SEC File No. 1-03522.

Mortgage and Deed of Trust of Penelec, dated January 1, 1942, between Penelec and United
States Trust Company of New York, Successor Trustee, and indentures supplemental thereto
dated March 7, 1942 through May 1, 1960 - Incorporated by reference to Penelec's Instruments
of Indebtedness Nos. 1-20, inclusive, filed as a part of Amendment No. 1 to 1959 Annual Report
of GPU on Form USS, SEC File Nos. 30-126 and 1-3292.

Supplemental Indentures to Mortgage and Deed of Trust of Penelec, dated May 1, 1961 through
December 1, 1977 - Incorporated by reference to Exhibit 2-D(1) to 2-D(19), Registration No. 2-
61502,
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Exhibit
Number

4-C-2

4-C-3

4C4

4-C-5

4-C-6

4-C7

4-C-8

4-C-9

4-C-10

4-C-11

4-C-12

4-C-13

4-C-14

4-C-15

4-C-16
4-C-17

(A) 12.8

(A)13.7

(A)21.7

Supplemental Indenture of Penelec, dated June 1, 1978 - Incorporated by reference to Exhibit 4-
A(2), Registration No. 33-49669

Supplemental Indenture of Penelec, dated June 1, 1979 - Incorporated by reference to Exhlblt 4-
A(3), Registration No. 33-49669. ‘ .

Supplemental Indenture of Penelec, dated September 1, 1984 - !ncorporated by reference to
Exhibit 4-A(4), Registration No. 33-49669. .

Supplementa! Indenture of Penelec, dated December 1, 1985 - Incorporated by reference to
Exhibit 4-A(5), Registration No. 33-49669.

Supplemental Indenture of Penelec, dated December 1, 1986 - Incorporated by reference to
Exhibit 4-A(6), Registration No. 33-49669.

Supplemental Indenture of Penelec, dated May 1, 1989 - Incorporated by reference to Exhibit 4-
A(7), Registration No. 33-49669.

Supplemental Indenture of Penelec, dated December 1, 1990-Incorporated by reference to
Exhibit 4-A(8), Registration No. 33-45312,

Supplemental Indenture of Penelec, dated March 1, 1892 - Incorporated by reference to Exhibit
4-A(9), Registration No. 33-45312.

Supplementa! Indenture of Penelec, dated June 1, 1993 - Incorporated by reference to Exhibit
C-73, 1993 Annual Report of GPU on Form U5S, SEC File No. 30-126.

Supplemental Indenture of Penelec, dated November 1, 1995 - Incorporated by reference to
Exhibit 4-C-11, 1995 Annual Report on Form 10-K, SEC File No. 1-3522.

Supplemental Indenture of Penelec, dated August 15, 1996 - Incorporated by reference to
Exhibit 4-C-12, 1996 Annual Report on Form 10-K, SEC File No. 1-3522.

Senior Note Indenture between Penelec and United States Trust Company of New York, dated
April 1, 1999 - Incorporated by reference to Exhibit 4-C-13, 1999 Annual Report on Form 10-K,
SEC File No. 1-3522.

Indenture between Penelec and United States Trust Company of New York, dated June 1, 1999
- Incorporated by reference to Exhibit A-11(a), Certificate Pursuant to Rule 24, SEC File No. 70-
9327.

First Supplemental Indenture between Penelec and United States Trust Company of New York,
dated August 1, 2000 - Incorporated by reference to Exhibit 4-B, June 30, 2000 Quarterly Report
on Form 10-Q, SEC File No. 1-3522.

Supplemental Indenture of Penelec, dated May 1, 2001.

Supplemental indenture No. 1 of Penelec, dated May 1, 2001.

Payment and Guarantee Agreement of Penelec, dated June 16, 1999 - Incorporated by
reference to Exhibit B-1(a), Certificate Pursuant to Rule 24, SEC File No. 70-9327.

Amendment No. 1 to Payment and Guarantee Agreement of Penelec, dated November 23, 1999
- Incorporated by reference to Exhibit 4-J, 1999 Annual Report on Form 10-K, SEC File No. 1-
3522.

Consolidated fixed charge ratios - Penelec.

Penelec 2004 Annual Report to Stockholders (Only those portions expressly incorporated by
reference in this Form 10-K are to be deemed *filed" with SEC.)

List of Subsidiaries of Penelec at December 31, 2004.
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Exhibit

Number
{A) 23.3 Consent of Independent Registered Public Accounting Firm- Penelec.
(A) Provided here in electronic format as an exhibit.

3. Exhibits - Combined Exhibit for Met-Ed and Penelec

(A)10-1 First Amendment to Restated Partial Requirements Agreement, between Met-Ed, Penelec, and
FES, dated January 1, 2003.

(A) Provided here in electronic format as an exhibit,
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Report of lndep‘en-dent ﬁeéistered Pt:blic'Accounting Firm
on
Financial Statement Schedules

To the Board of Directors of
FirstEnergy Cormp.:

Our audits of the consolidated financial statements, of management's assessment of the effectiveness of intemal control
over, fmancral reportrng and of the effectlveness of mtemal control over fmancral reporting referred to in our reporf dated
March 7, 2005 appeanng in the 2004 Annual Report to Stockholders of FrrstEnergy Corp (whrch fepon, consolrdated
flnancral statements and assessment are |ncorporated by reference in thls Annual Report on Form 10—K) also mcluded an
audit of the financial statement schedules ||sted in ltem 15(a)(2) of thls Form 10-K. In our opinion, these frnanclal
statement schedules present falrly, in all matenal respects the mformatron set forth therein when read in conjunction with
the related consolidated financial statements.

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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Report of Independent Registered Public Accounting Firm
on
Financial Statement Schedules

To the Board of Directors of

Ohio Edison Company:

Our audits of the consolidated financial statements, of managément;s assessment of the effectiveness of intemal control
over financial reporting and of the effectlveness of mtemal control over financial reportlng referred to in our report dated
March 7, 2005 appearing in the 2004 Annual Report to Stockholders of Ohio Edison Company (whlch report
consolidated financial statements and assessment are mcorporated by reference in this Annual Report on Form 10- K)
also included an audit of the financial statement schedules listed in Item 15(a)(2) of this Form 10-K. In our opinion, ‘these
financial statement schedules present fairly, in all material respects, the information set forth therein when read in
conjunction with the related consolidated financial statements. '

PricewaterhouseCoopers LLP

Cleveland, OChio
March 7, 2005
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Report of Independent Registered Public Accounting Firm
on
Financial Statement Schedules

To the Board of Directors of
The Cleveland Electric lfluminating Company:

Our audits of the consolidated financial statements, of managemient's assessment of the effectiveness of intemal control
over financial reporting and of the effectiveness of internal control over financial reporting referred to in our report dated

March 7, 2005 appearing in the 2004 Annual Report to Stockholders of The Cleveland Electric luminating Company

(which report, consolidated financial statements ‘and assessment are incorporated by reference in this Annual Report on
Form 10-K) also inclided an audit of the financial statément schedules listed in Item 15(a)(2) of this Form 10-K. In our
opinion, these financial statement schedules present fairly, in all material respects, the information set forth therein when
read in conjunction with the related consolidated financial statements.

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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Report of Independent Registered Public Accbunting Firm
on
Financial Statement Schedules

To the Board of Directors of
The Toledo Edison Company:

Our audits of the consolidated financial statements, of management’s assessment of the effectiveness of intemal control
over financial reporting and of the effectiveness of intemal control over financial reporting referred to in our report dated
March 7, 2005 appearing in the 2004 Annual Report to Stockholders of The Toledo Edison Company (which report,
consolidated financial statements and assessment are incorporated by reference in this Annual Report on Form 10-K)
also included an audit of the financial statement schedules listed in Item 15(a)(2) of this Form 10-K. In our opinion, these
fina.nciél statement schedules present fairly, in all material respects, the information set forth therein when read in
conjunction with the related consolidated financial statements.

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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Report of Independent Registered Public Accounting Firm
Financial Statement Schedules

To the Board of Directors of
Pennsylvania Power Company:

Our audits of the consolidated financial statements, of management's assessment of the effectiveness 6f intémal con:t'rbl
over financial reporting and of the effectiveness of internal control over financial reporting referred to in our report dated
-March 7, 2005 appearing in the 2004 Annual Report to Stockholders of Pennsylvania Power Company (which repor,
consolidated financial statements and assessment are incorporated by reference in this Annual 'Report on Form 10-K)
also included an audit of the financial statement schedules fisted in ltem 15(a)(2) of this Form 10-K. In our opinion, these

financial statement schedules present fairly, in all material respects, the information ‘set forth therein when read in
conjunction with the related consolidated financial statements. = = - ’

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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Report of Independent Registered Public Acbounting Firm
on
Financial Statement Schedules

To the Board of Directors of
Jersey Central Power
& Light Company:

Our audits of the consolidated financial statements, of management’s assessment of the effectiveness of intemal control
over financial reporting and of the effectiveness of intemal control over financial reporting referred to in our report dated
March 7, 2005 appearing in the 2004 Annual Report to Stockholders of Jersey Central Power & Light Company (which
report, consolidated financial statements and assessment are incorporated by reference in this Annual Report on Form
10-K) also included an audit of the financial statement schedules listed in Item 15(a)(2) of this Form 10-K. In our opinion,
these financial statement schedules present fairly, in all material respects, the information set forth therein when read in
conjunction with the related consolidated financial statements.

PricewaterhouseCoopers LLP

Cleveland, OChio
March 7, 2005
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lReport of lndependent l?egistered Public Accountihg Firm
: ., on .
Financial Statement Schedules

To the Board of Directors of
Metropolitan Edison Company:

1

Our audlts of the consolldated fmancral statements of management' assessment of the effect:veness of mtemal controll
over financial reportmg and of the ellectlveness of tntemal control over fmancnal reportmg referred to in our. report dated
March 7, 2005 appeanng in the 2004 Annual Report to Stockholders of Metropolrtan EdlSOﬂ Company (whrch report
consolldated fmancral statements and assessment are mcorporated by reference i m thts Annual Report on Form 10- K)'
also included an audlt of the fmancnal statement schedules listed i |n Item 15(a)(2) of this Form 10- K. In our optnlon these
financial statement schedules present fatrly, in all matenal respects. the mformatron set forth therern when read m
conjunction with the related consolidated financial statements.

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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Report of Independent Registered Public Accounting Firm
o on » '
Financial Statement Schedules

To the Board of Directors of
Pennsylvania Electric Company:

Our audits of the consolidated financial statements, of management’s assessment of the effectiveness of intemal control
over financial reporting and of the effectiveness of internal control over financial reporting referred to in our repon dated
March 7, 2005 appearing in the 2004 Annual Report to Stockholders of Pennsylvania Electnc Company (whtch report,
consolidated financial statements and assessment are incorporated by reference in this Annual Report on Form 10-K)
also included an audit of the financial statement schedules listed in Item 15(a)(2) of th|s Form 10-K. Inour oplmon, these
fi nancnal statement schedules present fairly, in all material respects the information set forth therein when read in
conjunctnon with the related consolidated financial statements.

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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FIRSTENERGY CORP.

CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

SCHEDULE Il

Coe : : ' : Additions
et e e Charged
Beginning Charged to Other Ending
Description Balance to Income Accounts Deductions Balance
(In thousands)
Year Ended December 31, 2004: - :
Accumulated provision for, * : N
uncollectible accounts - - customers $ 50,247 $§ 38,492 $22,102(a) $76,365(b) 834476
o .. -other § 18,283 $ 1028 $15,836(a) $.9,087(b) $ 26,070
Loss carryforward
tax valuation reserve . $470,813 $(34,803) $(16,032) § - $419,978
Year Ended December 31, 2003:
Accumulated provision for  ~ " 2" T
uncollectible accounts - customers $ 52514 $63,535 $£15,966(a) $81,768(b) $.50,247
-other - $.12,851 -$_6,516 $10,002(a) $11,086(b) $ 18,283
Loss carryforward
tax valuation reserve e $482,061 $29.575 £$50,503 $91,326(c) $470,813
Year Ended December 51;2002: - -
Accumulated provision for e
uncollectible accounts - customers $_ 65,358 $43,601 $_5,637(a) $62,082(b) § 52,514
- other . §_7947 $ 4316 $4,089 £.3.501 $.12,851
Loss carryforward RERTRRE e T S
tax valuation reserve I -, $450170 $17,500 .. $.5301 - = $482,061

(a) Represents recoveries and reinstatements of accounts previously written off.
(b) Represents the write-off of accounts considered to be uncollectible.
(c) . Includes a reclassification of a valuation allowance to a contingent liability.
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OHIO EDISON COMPANY

CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

Additions
Charged
Beginning Charged to Other Ending
Description Balance to Income Accounts Deductions Balance
(In thousands)
Year Ended December 31, 2004:
Accumulated provision for
uncollectible accounts - customers $ 8,747 $17,477 $7,275(a) $27,197(b) $6.302
- other 3 2,282 §._2376 §_215(a) $.2,800(b) 564
Year Ended December 31, 2003:
Accumulated provision for
uncollectible accounts - customers $.5,240 $18,157 $4,384(a) $19,034(b) $8,747
- other $.1,000 $.1,282 I - $2,282
Year Ended December 31, 2002:
Accumulated provision for
uncollectible accounts - customers $ 4,522 £12,792 $2,772(a) $14,851(b) $5.240
§.1.000 - - I 51,000

(a) Represents recoveries and reinstatements of accounts previously written off.

(b) Represents the write-off of accounts considered to be uncollectible.
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THE CLEVELAND ELECTRIC ILLUMINATING COMPANY

CbNSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

)

SCHEDULE lI

Additions
Charged
Beginning Charged to Other Ending
Description Balance to Income Accounts Deductions Batance
y » i (In thousands)

Year Ended December 31; 2004:
Accumnulated provisionfor -~ * ”°

uncollectible accounts o . $.1,765 $(1,181) $12 . $.303 § 293
Year Ended December 31, 2003
Accumulated provision for

uncollectible accounts L £1,015 §_765 8 - 8 15 $1,765
Year Ended December 31 2002:
Accumulated provision for

uncollectible accounts S _-— S_- 81,015

$1,015
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SCHEDULE Il

THE TOLEDO EDISON COMPANY

CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

Additions
Charged
Beginning Charged to Other Ending
Description Balance to Income Accounts Deductions Balance
(In thousands)

Year Ended December 31, 2004:
Accumulated provision for

uncollectible accounts $__34 §_(33) s 2(a) $ 1) 2
Year Ended December 31, 2003:
Accumulated provision for

uncollectible accounts $__2 $1,16Q $_712(a) $1,840(b) §_34
Year Ended December 31, 2002:
Accumulated provision for

uncollectible accounts 2 2 s - S . LI &2

(a) Represents recoveries and reinstatements of accounts previously written off.
(b) Represents the write-off of accounts considered to be uncollectible.
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PENNSYLVANIA POWER COMPANY

VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

P - s . . e

Additions
Charged
Beginning Charged to Other Ending
Description Balance to Income Accounts Deductions Balance
(In thousands)
YearvEnded Depqmb’er 31, 2004: -
Accumulated provision for ~: .
uncollectible accounts - customers $_769 $2,467 $1,002(a) $3,350(b) 3 888
- other $.102 3_(93) $__13(a) 3__16(b) $_6
Year Ended December 31, 2003:
Accumulated provisionfor =1 7"
uncollectible accounts - customers $.702 $1,931 $._644(a) $2,528(b) $_769
- other S___ - $_102 =. = $_102
Year Ended December 31, 2002:
Accumulated provision for
$_702

uncollectible accounts - customers $ 619 $1,808 $_333(a)

(a) Represents recoveries and reinstatements of accounts previously written off,
(b) Represents the write-off of accounts considered to be uncollectible, ~ ’
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JERSEY CENTRAL POWER & LIGHT COMPANY

CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

Additions
Charged
Beginning Charged to Other Ending
Description Balance to Income Accounts Deductions Balance
(In thousands)
Year Ended December 31, 2004:
Accumulated provision for
uncollectible accounts - customers $4.296 $6,515 $3,664(a) $10,594(b) $3,881
- other §1.183 £(11y) $(354) S£_556 5162
Year Ended December 31, 2003:
Accumulated provision for
uncollectible accounts - customers £4,509 37,867 $2,991(a) $11,071(b) $4,296
- other = $1,183 g = 5= $1,183
Year Ended December 31, 2002:
Accumulated provision for
uncollectible accounts - customers $12.923 £9,057 $1,305(a) $18,776(b) $£4,509

(a) Represents recoveries and reinstatements of accounts previously written off.
(b) Represents the write-off of accounts considered to be uncollectible.
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METROPOLITAN EDISON COMPANY

CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

SCHEDULE Il

- Additions
L Charged
Beginning Charged to Other Ending
Description Balance to Income Accounts Deductions Balance
(In thousands)
Year Ended December 31, 2004:
Accumulated provision for *
uncollectible accounts — customers $4.943 $.7.841 $5,128(a) $13,334(b) $4,578
- other 3__68 _&__(68) = b §__=
Year Ended December 31, 2003:
Accumulated provision for
uncollectible accounts — customers $4.810 $ 8,617 $4,595(a) $13,079(b) $4,943
- other g - $__68 i = - g 68
Year Ended December 31, 2002:
Accumulated provision for. - -
uncoliectible accounts - customers $12.271 $3,332 $_851(a) $11,644(b) $4,810 .

(a) Represents recoveries and reinstatements of accounts previously written off,
(b) Represents the write-off of accounts considered to be uncollectible.
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PENNSYLVANIA ELECTRIC COMPANY

CONSOLIDATED VALUATION AND QUALIFYING ACCOUNTS
FOR THE YEARS ENDED DECEMBER 31, 2004, 2003 AND 2002

SCHEDULE Il

Additions
Charged
Beginning to Other Ending
Description Balance Accounts Deductions Balance
(In thousands)
Year Ended December 31, 2004:
Accumulated provision for
uncollectible accounts — customers $5,833 $£5,351(a) $12,449(b) $4712
- other $_399 24 $§ 95 s _ 4
Year Ended December 31, 2003:
Accumulated provision for
uncollectible accounts — customers $6216 $3,995(a) $13,665(b) $ 5,833
- other S - - s = $__399
Year Ended December 31, 2002:
Accumulated provision for
uncollectible accounts - customers $14,719 3 704(a) $12,198(b) $ 6216

(a) Represents recoveries and reinstatements of accounts previously written off.
(b) Represents the write-off of accounts considered to be uncollectible.
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'SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersngned thereunto duly authorized. .

. FIRSTENERGY CORP.

'BY: /s/Anthony J. Alexander
Anthony J. Alexander
President and Chief Executive

_ Officer

Date: March 9, 2005 °
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Pursuant to the requirements of the Securities Exchange Act of 1934, this repont has been signed below by the

SIGNATURES

following persons on behalf of the registrant and in the capacities and on the date indicated:

/s! George M. Smart

/sl

Anthony J. Alexander

George M. Smart
Chairman of the Board

/s!/ Richard H. Marsh

/s/

Anthony J. Alexander
President and Chief Executive Officer
and Director (Principal Executive Officer)

Harvey L. Wagner

Richard H. Marsh
Senior Vice President and Chief Financial
Officer (Principal Financial Officer)

/s/ Paul T. Addison

/s/

Harvey L. Wagner

Vice President, Controller and Chief Accounting

Officer (Principal Accounting Officer)

Paul J. Powers

Paul T. Addison
Director

/s/ Carol A, Cartwright

/s/

Paul J. Powers
Director

Catherine A. Rein

Carol A. Carntwright
Director

/s/ William T. Cottle

/s!

Catherine A. Rein
Director

Robert C. Savage

William T. Cottle

Robert C. Savage

Director Director

/s/ Russell W. Maier /s/ Wes M. Taylor
Russell W. Maier Wes M. Taylor
Director Director

/s/ Emest J. Novak, Jr. /s/ Jesse T. Williams, Sr.

Emest J. Novak, Jr.
Director

/s/ Roben N. Pokewaldt

/s/

Jesse T. Williams, Sr.
Director

Patricia K. Woolf

Robert N. Pokewaldt
Director

Date: March 9, 2005
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. SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934 the reglstrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized. :

- 'OHIO EDISON COMPANY

BY: /s/ Anthony J. Alexander
~ Anthony J. Alexander
President

Date: March 9, 2005

Pursuant to the féqui're‘menis 6f the Secuﬁties"Eicl:har{Qe Act 6f 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated:

/s!/ Anthony J. Alexander o /s/ Richard R. Grigg

Anthony J. Alexander L Richard R. Grigg -
President and Director R Executive Vice Presudent and Chlef
(Principal Executive Officer) Operating Officer and Director

/s/ RichardH.Marsh ~'% ~: /s! Harvey L. Wagner
Richard H. Marsh - ‘ S Harvey L. Wagner -
Senior Vice President and Chxef o Vice President and Controller -
Financial Officer and Director (Principal Accounting Officer)

(Principal Financial Officer)

Date: March 9, 2005
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

THE CLEVELAND ELECTRIC
ILLUMINATING COMPANY

BY: /s/ Anthony J. Alexander
Anthony J. Alexander
President

Date: March 9, 2005

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated:

/s! Anthony J. Alexander /s! Richard R. Grigg
Anthony J. Alexander Richard R. Grigg .
President and Director Executive Vice President and Chief
(Principal Executive Officer) Operating Officer and Director

/s/ Richard H. Marsh /s/ Harvey L. Wagner
Richard H. Marsh ) Harvey L. Wagner
Senior Vice President and Chief Vice President and Controller
Financial Officer and Director (Principal Accounting Officer)

(Principal Financial Officer)

Date: March 9, 2005
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- SIGNATURES

" Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the regustrant has
duly caused this report to be signed on its'behalf by the undersigned, thereunto duly authorized.’

“” THE TOLEDO EDISON COMPANY

‘BY: /s/ Anthony J. Alexander
Anthony J. Alexander
President

Date: March 9, 2005

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has peen signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated:

/s! Anthony J. Alexander /s/ Richard R. Grigg
...Anthony J. Alexander e e . Richard R. Grigg -
President and Director e il Executive Vice President and Chlef
(Principal Executive Officer)’ 7 - - Operating Officer and Director
/s/ Richard H. Marsh /s/ Harvey L. Wagner
. Richard H. Marsh . : Harvey L. Wagner .
Senior Vice President and Chlef Vice President and Controller o
Financial Officer and Director ‘ (Principal Accounting Officer)

(Principal Financial Officer)

Date: March 9, 2005
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

JERSEY CENTRAL POWER & LIGHT COMPANY

BY: /s/ Stephen E. Morgan

Date: March 9, 2005

Stephen E. Morgan

President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated:

/s/ Stephen E. Morgan
Stephen E. Morgan
President and Director
(Principal Executive Officer)

/s/ Harvey L. Wagner
Harvey L. Wagner
Vice President and Controller
(Principal Accounting Officer)

/s!/ Charles E. Jones

Charles E. Jones
Director

/s/ Gelomma E. Persson

Gelorma E. Persson
Director

Is/ Bradley S. Ewing

Bradley S. Ewing
Director

Date: March 9, 2005
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/sl

Richard H. Marsh

/s/

Richard H. Marsh

Senior Vice President and
Chief Financial Officer
(Principal Financial Officer)

Leila L. Vespoli

sl

Leila L. Vespoli
Senior Vice President and
General Counsel and Director

Stanley C. Van Ness

/s/

Stanley C. Van Ness
Director

Mark A. Julian

Mark A. Julian
Director



SIGNATURES

~ o

Pursuant to the reqﬁi}éments' of Séction 13 6r:115\(.d)~of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

“ 782 5 METROPOLITAN EDISON COMPANY

-, _BY:/s/ Anthony J. Alexander
Anthony J. Alexander
President

Date: March 8, 2005

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been sngned below by the
following persons on behalf of the reg:strant and in lhe capacmes and on lhe date indicated: o

RN B S

/s/ Anthony J. Alexander /s/ Richard R. Grigg
Anthony J. Alexander Richard R. Grigg )
President and Director '~ "> © .= Executive Vice President and Chief '
’ (Pnncupal Executnve Offlcer) e Operating Officer and Director - - .-~
/s/ Richard H. Marsh /s/ Harvey L. Wagner
Richard H. Marsh Harvey L. Wagner ,
Senior Vice President and Chief = Vice President and Controller ,' -
Financial Officer and Director + (Principal Accounting Officer) - f

(Principal Financial Officer) - .- e

Date: March 9, 2005
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

PENNSYLVANIA ELECTRIC COMPANY

BY: /s/ Anthony J. Alexander
Anthony J. Alexander
President

Date: March 9, 2005

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated:

/s!  Anthony J. Alexander. /s/ Richard R. Grigg -
Anthony J. Alexander Richard R. Grigg
President and Director Executive Vice President and Chlef
(Principal Executive Officer) Operating Officer and Director

/s/ Richard H. Marsh /s! Harvey L. Wagner
Richard H. Marsh Harvey L, Wagner
Senior Vice President and Chief Vice President and Controller
Financial Officer and Director (Principal Accounting Officer)

(Principal Financial Officer)

Date: March 9, 2005
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

PENNSYLVANIA POWER COMPANY

BY: /s/ Anthony J. Alexander
Anthony J. Alexander
President

Date: March 9, 2005

Pursuant to the requirements of the Securities Exchanlge Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the date indicated:

Is!  Anthony J. Alexander /s! Richard R. Grigg
Anthony J. Alexander Richard R. Grigg
President and Director Executive Vice President and Chief
(Principal Executive Officer) Operating Officer and Director

/s/ Richard H. Marsh /s! Harvey L. Wagner
Richard H. Marsh Harvey L. Wagner
Senior Vice President and Chief Vice President and Controller
Financial Officer and Director (Principal Accounting Officer)

(Principal Financial Officer)

Date: March 9, 2005
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FIRSTENERGY CORP.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items
Intérest and other charges, before reduction for
amotints capitalized -
Provision for income taxes .
Interest element of rentals charged to income (a)
Eamlngs as defined . . '

FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest expense " " -
Subsidiaries’ preferred stock dividend requirements
Adjustments to subsidiaries’ preferred stock dmdends
to state on a pre-income tax basis e
Interest element of rentals charged to income (a)
Fixed charges as deﬁned e .

CONSOLIDATED RATlO OF EARNINGS TO FIXED
CHARGES

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined Interest element can be determined.

Year Ended December 31,

EXHIBIT 12.1

2000 2001 2002 2003 2004
(Dollars In thousands)

$ 598,970 $ 654,946 $ 618,385 $ 424240  $ 873779
556,194 591,102 080,344 841,280 692,358
376,802 474,457 514.134 407,524 670,922
271.471 258 561 - 246416 247222 248.499
$1,803,437 $1,979,156 $2,350,279 $1,920,275 $2,485,558
$ 493,473 $ 519,131 $ 004,607 $ 798911 $ 670,045
62,721 72,061 75,647 . 42,369 21,413
32,008 41,349 28,426 22,519 16,442
271.471 258561 246416 247222 248,499
$_859,763 S 891,102 $1,255,186 51,111,021 $ 957,299
210 223 188 173 2,60
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EXHIBIT 12,2
Page 1

OHIO EDISON COMPANY
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31,
*2000 2001 ) 2002 2003 2004
(Dollars in thousands)

EARNINGS AS DEFINED IN REGULATION S-K:

Income before extraordinary items $336,456 $350,212 $356,159 $292,925 $342,766
Interest and other charges, before reduction for
amounts capitalized ‘ 211,364 187,890 144,170 116,868 74,051
Provision for income taxes : : 212,580 239,135 255,915 241,173 278,303
Interest element of rentals charged to income (a) 109,497 . 104,507 102,463 107,611 104,239
Eamings as defined” $860,807 $881,744 $858,713 §758.577 $799,359
FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest on long-term debt $165,409 $150,632 $119,123 $ 91,068 $ 59,465
Other interest expense 31,451 22,754 14,598 22,069 12,026
Subsidiaries’ preferred stock dividend requirements 14,504 14,504 10,449 3,731 2,560
Adjustments to subsidiaries’ preferred stock dividends
to state on a pre-income tax basis 2,296 2,481 2,661 3,014 1,975
Interest element of rentals charged to income (a) 109,497 104,507 102,469 107,611 104,239
Fixed charges as defined $323.157 $294,878 £249,300 $227,493
CONSOLIDATED RATIO OF EARNINGS TO FIXED

CHARGES 263 2.99 344 3.33 443

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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OHIO EDISON COMPANY

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES PLUS
PREFERRED STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS)

EXHIBIT 12.2
Page 2

Year Ended December 31,
2000 2001 2002 2003 2004
(Dollars in thousands)
EARNINGS AS DEFINED IN REGULATION S- K o ) ,
Income before extraordinary items - ' N ' $336,456 $350,212 $356,159 $292,925 $342,766
Interest and other charges, before reduction for amounts caputalized - 211,364 187,800 = 144,170 116,868 74,051
Provision for income taxes . i T 212,580 239,135 - 255915 241,173 278,303
Interest element of rentals charged to income (a) 109,497 104,507 - 102,469 2107,611 104,239
Eamings as defined” ‘ . $869,897 $881,744 ~  $858,713  §758,577 . $799,359
FIXED CHARGES AS DEFINED IN REGULATION S-K PLUS PREFERRED
STOCK DIVIDEND REQUIREMENTS
(PRE-INCOME TAX BASIS): L o R S e O -
Interestonlongtemdebt - "~ T T $165,409 $150,632 $119,123 - $ 91,068 $59,465
Other interest expense - - - 31,451 - 22,754 v 14598 ' 22,069 12,026
Preferred stock dividend requirements 25,628 25,206 18959 77" 6,463 5,062
Adjustments to preferred stock dividends - o o
to state on a pre-income tax basis’ ‘ 8,976 9412 . 7,034 ' 5264 4,072
Interest element of rentals charged to income (a) - 109,497 104,507 102,469 107.611 104,239
Fixed charges as defined plus preferred stock
dividend requirements (pre-income tax basis) $340,961 $312,511 $260,183 $232.475 $184,864
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES o . L L R
PLUS PREFERRED STOCK DIVIDEND REQUIREMENTS N R .
(PRE-INCOME TAX BASIS) 25 282 - - 330 ¢ 3.26 4.32

|
i

5

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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THE CLEVELAND ELECTRIC ILLUMINATING COMPANY

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items
Interest and other charges, before reduction for
amounts capitalized
Provision for income taxes
Interest element of rentals charged to income (a)
Eamings as defined -

FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest expense
Subsidiary's preferred stock dividend requirements
Interest element of rentals charged to income (a)

Fixed charges as defined

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

EXHIBIT 12,3
Page 1

Year Ended December 31,
2000 2001 2002 2003 2004
(Dollars in thousands)

$210,424 $177,905 $136,952 $197,033 $236,531
201,739 192,102 189,502 164,132 138,678
138,426 137,887 84,938 131,285 138,856
65,616 59,497 51,170 49,761 49,375
$616,205 $567,391 $462,562 $542.211 £563,440
$201,739 $191,727 $180,602 $159,632 $138,678
- 375 8,900 4,500 -
65,616 59497 51,170 49,761 49,375
$267,355 $251,599 §240672 $213.893 £188,053
230 2.26 192 253 200

(a) Includes the interest element of rentals where deteminable plus 1/3 of rental expense where no readily defined interest element can be determined.
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EXHIBIT 12.3
Page 2

THE CLEVELAND ELECTRIC ILLUMINATING COMPANY

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES PLUS PREFERRED
STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS)

Year Ended December 31,
2000 2001 . 2002 2003 2004
(Dollars in thousands)

EARNINGS AS DEFINED IN REGULATION S-K:

Income before extraordinary items $210,424 $177,905 $136,952 $197,033 $236,531
Interest and other charges, before reduction for amounts

capltalized . 201,739 192,102 189,502 164,132 138,678
Provision for income taxes o 138,426 © 137,887 84,938 ' 131,285 " 138,856
Interest element of rentals ¢harged to Income’ (@ " 65,616 59,497 51,170 49,761 49,375

Eamlngsasdeﬂned . ., $616.205 §$567,391 . - $462,562 . . .$542211 = = $563.440

FIXED CHARGES AS DEFINED IN REGULATION S-K PLUS
PREFERRED STOCK DIVIDEND REQUIREMENTS

(PRE-INCOME TAX BASIS): - ' * ‘

Interest expense $201,739 $191,727 . $180,602 . . $159,632 - $138,678
Preferred stock dividend requirements - .. 20,843 . 25,213 24,590 - 12,026 .. 7,008

Adjustments to preferred stock dividends " o o ) L
to state on a pre-income tax basis . 13,012 20,178 8,204 5137 . 4113
Interest element of rentals charged to income (a) "t 65,616 __ 59497 ' 51,170 49,761 49,375

Fixed charges as defined plus preferred stock o o . o
dividend requirements (pre-income tax basis) - $301,210 "~ $296,615 $264.566 ~  $226,556 - $199,174

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES B
PLUS PREFERRED STOCK DIVIDEND REQUIREMENTS e e . oL e .
(PRE-INCOME TAX BASIS) Lo &08 - 191 . 175 o239 . 283

(a) Includes the interest element of rentals where determinable plds' 1/3 of rental éxﬁéﬁsa where no readily defined interest element can be determined.
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THE TOLEDO EDISON COMPANY

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items
- Interest and other charges, before reduction for
amounts capitalized
Provision for income taxes
Interest element of rentals charged to income (a)
- Earnings as defined

FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest expense -
Interest element of rentals charged to income (a)
Fixed charges as defined

CONSOLIDATED RATIO OF EARNINGS TO FIXED
CHARGES

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.

Year Ended December 31,

EXHIBIT 124
Page 1

2000 2001 2002 2002 2004
(Dollars in thousands)
$138,144 $ 42,601 $ (5,142) ‘ $ 19,930 $ 86,283
71,373 62,773 - 57,672 42,126 33,439
78,780 26,362 (9,844) 5,394 52,350
_ 96,358 92,108 87,174 84,894 82,879
$384,655 $223,934 $129.860 $152,344 $254,951
$ 71,373 $ 62,773 $ 57,672 $ 42,126 $ 33,439
96,358 92,108 87,174 84,894 82,879
$167,731 $154,881 $144,846 $127,020
229 145 0.90 1.20 219
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THE TOLEDO EDISON COMPANY

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES PLUS PREFERRED
STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS)

PR coan . e

EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items
Interest and other charges, before reduction for amounts capitalized
Provision for income taxes
Interest element of rentals charged to income (a)
" Eamings as defined

FIXED CHARGES AS DEFINED IN REGULATION S-K PLUS PREFERRED
STOCK DIVIDEND REQUIREMENTS
(PRE-INCOME TAX BASIS): - -
Interest expense . -«
.+ -Preferred stock dividend requirements - -+ -
" Adjustments to preferred stock dividends
to state on a pre-income tax basis
Interest element of rentals charged to income (a)
Fixed charges as defined plus preferred stock
dividend requirements (pre-income tax basis)
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES PLUS
PREFERRED STOCK DIVIDEND REQUIREMENTS
(PRE-INCOME TAX BASIS)

EXHIBIT 12.4

Year Ended December 31,
2000 - S2000 . 2002 . - 2003 - 2004
(Dollars in thousands)
$138,144 $ 42,691 $ (5,142) $ 19,930 $ 86,283
71,373 62,773 57,672 42,126 33,439
78,780 26,362 (9,844) 5,394 52,350
96,358 . .__92,108 87,174 84,894 82,879
$384,655  $223,934 $129.860  $152344  $254,951
o .

$ 71,373 '0 8 62,773 $ 57,672 $ 42,126 $ 33,439
16,247 16,135 10,756 8,838 8,844
10,143 ° . 10,167 " 4,146 2,158 . 5,366
96,358 . ... 92,108 - _87.174 84,894 82,879
1.98 1.24 0.81 1.10 1.95

(a) _ Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.

Yoo,
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PENNSYLVANIA POWER COMPANY

RATIO OF EARNINGS TO FIXED CHARGES

EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items
interest before reduction for amounts capitalized
Provision for income taxes
Interest element of rentals charged to income (a)
Earnings as defined

FIXED CHARGES AS DEFINED IN REGULATION S-K:
interest on long-term debt
Interest on nuclear fuel obligations
Other interest expense.
Interest element of rentals charged to income (a)
Fixed charges as defined

RATIO OF EARNlNGS TO FIXED CHARGES

{a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.

Year Ended December 31,

EXHIBIT 12.5
Page 1

2000 2001 2002 2003 2004
(Dollars in thousands)

$22,847 $ 41,041 $ 47,717 $ 37,833 $59,076
20,437 18,172 16,674 15,526 9,731
26,121 39,921 43,044 35,959 49,752
2,791 1316 326 167 285
572,196 £100,450 £107,761 £ 89,485 §118,844
$18,651 $ 16,971 $ 15,521 , $ 14,228 $8,250
364 141 8 - -
1,422 1,060 1,145 1,298 1,481
2791 __ 1316 326 167 285
$23,228 $.19,488 §.17,000 £.15,603 £10,016
311 515 6.34 5.70 11.87
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PENNSYLVANIA POWER COMPANY

RATIO OF EARNINGS TO FIXED CHARGES PLUS PREFERRED
STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS)

EARNINGS AS DEFINED IN REGULATION S-K:

Income before extraordinary items

. Interest before reduction for amounts capitalized .

Provision for income taxes - -- . BN

Interest element of rentals charged toi mcome (a) -
Eammgs as defined

C e FIXED CHARGES AS DEFINED IN REGULATION S-K PLUS

)

PREFERRED STOCK DIVIDEND REQUIREMENTS
(PRE-INCOME TAX BASIS):

- Interest on long-term debt -
- Interest on nuclear fuel ob!lgations

Other interest expense
Preferred stock dividend requirements
Adjustment to preferred stock dividends to state on a pre-income tax basis

- Interest element of rentals charged to income (a)

Fixed charges as defined plus preferred stock dividend requirements
(pre-income tax basis)

RATIO OF EARNINGS TO FIXED CHARGES PLUS PREFERRED
STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS)

(a)

EXHIBIT 12.5
Page 2

St

¢ K.
.-

Y. o

Includes the interest element of rentals where determinable plus 173 of rental expense where o readily defined interest element can be determined.
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Year Ended December 31,
2000 2001 2002 2003 2004
(Dollars in thousands)
$22,847 $ 41,041 $ 47,717 $37.833 $ 59,076
20,437 18,172 .. 16,674 15,526 - 9,731
26,121 T 39,921 43,044 35,959 . 49,752
.- 2,791 - 1,316 . 326 167 285
§$72196  §100450  §107761 = $89.485  SL1B844
i $18651  $.16971  '$.15521 $14228°  $ 8250
364 14 o8 Ces -
1,422 .7 1,060 -, 1,145 1,208 - 1,481
3,704 3,703 3,699 3,731 2,560
4,018 3,534 . 3,274 "~ 3,469 2,097 °
2,791 1.316 326 167 285
233 a6 450 . - et oAl




EXHIBIT 12.6

Page 1
JERSEY CENTRAL POWER & LIGHT COMPANY
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
Year Ended
December 31, Jan, 1- Nov. 7- Year Ended December 31,
2000 Nov. 6, 2001 Dec. 31, 2001 2002 2003 2004
(Dollars in thousands)
EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items $210,812 $ 34,467 $30,041 $251,895 $ 68,017 $111,639
Interest and other charges, before reduction for
amounts capitalized 105,799 95,727 16,919 100,365 94,719 84,191
Provision for income taxes 119,875 52 20,101 181,855 46,440 95,112
Interest element of rentals charged to income (a) 6229 3913 124 3239 5374 __7.589
Eamings as defined $442,715 £134,159 $67,185 $537,354 $214,550 $298,531
FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest on long-term debt $ 85,220 $ 77,205 $14,234 $ 92,314 $ 87,681 $ 80,840
Other interest expense 9,879 9,427 1,080 (2,643) 1,691 3,351
Subsidiary’s preferred stock dividend requirements 10,700 9,095 1,605 10,694 5,347 -
Interest element of rentals charged to income (a) 6,229 3913 124 . 3.239 5374 7.589
Fixed charges as defined §112,028 $.99,640 $17,043 $103,604 $100,003 $ 91,780
CONSOLIDATED RATIO OF EARNINGS TO FIXED '
CHARGES 393 133 394 5.13 214 .25

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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EXHIBIT 12.6

Page 2
JERSEY CENTRAL POWER & LIGHT COMPANY
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES PLUS
PREFERRED STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS)
Year Ended
_December 31, Jan, 1- Nov. 7- Year Ended December 31,
2000 Nov. 6, 2001 Dec. 31, 2001 2002 2003 2004
(Dollars in thousands)
EARNINGS AS DEFINED IN REGULATION S-K: . ,
Income before extraordinary items $210,812 $ 34467 | ! $30,041 $251,895 $ 68,017 $111,639
Interest and other charges, before reduction for oL R B : . ’
amounts capitalized - . . 105,799 95,727 | 16,919 100,365 94,719 " 84,191
Provision for income faxes . . 119,875 o B2 : - 20,101 181,855 " 46,440 795,112
Interest element of rentals charged to lncome (a) o 6,229 3913 R 124 o 3,239 5374 _7.589
- Eamings as defined $442,715 $134159 | = $67185 $537,354 $214,550" $298,531
FIXED CHARGES AS DEFINED IN REGULATION S-K PLUS
PREFERRED STOCK DIVIDEND REQUIREMENTS ) B : N
(PRE-INCOME TAX BASIS): ... .. ... . , . - - ‘ A - N
Interest on long-term debt ' $ 85,220 $ 77,205 $14,234 $ 92,314 $ 87,681 $ 80,840
Other interest expense 9,879 9,427 1,080 (2,643) 1,691 3,351
Preferred stock dividend requirements 17,604 13,642 2,303 9,230 5,235 500
Adjustments to preferred stock dividends to stateona . ) . :
pre-income taxbasls .. .. .. . 3,928 7 . 467 (1,057) (77) 426
Interest element of rentals charged to income (a) 6,229 3,913 ; 124 3.239 5.374 7.589°
Fixed charges as defined plus preferred stock ; T o
dividend requirements (pre-income tax basis) $122,86Q - 8104194~ ¢ . :.$18,208 - $101,083 © $.99,904 " 8§ 92,706
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES s - - - : . S T
PLUS PREFERRED STOCK DIVIDEND REQUIREMENTS ' ' :
(PRE-INCOME TAX BASIS 3.60 129 3.69 532 215 3.22

[ .
e BRERY

=

{a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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EXHIBIT 12.7

Page 1
METROPOLITAN EDISON COMPANY
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
Year Ended
M Jan, 1- Nov. 7- Year Ended December 31,
2000 Nov. 6,2001  Dec. 31, 2001 2002 2003 . 2004
- (Dollars in thousands)
EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items $ 81,895 $ 62,381 $14,617 $ 63,224 $ 60,953 $ 66,955
Interest and other charges, before reduction for
amounts capitalized 55,181 48,568 8,461 50,969 46,277 45,057
Provision for income taxes 44,088 39,449 10,905 44,372 44,006 38,217
Interest element of rentals charged to income (a) 1,543 284 (693) 515 437 1,401
Eamings as defined $182,707 $150,682 33,290 $159,080 151,673 $151,630
FIXED CHARGES AS DEFINED IN REGULA‘nON S-K: :
Interest on long-term debt $ 37.886 $ 33,101 $ 5615 $ 40774 $ 36657 $ 40,630
Other interest expense 10,639 9219 1,744 2636 5841 4427
Subsidiary's preferred stock dividend requirements 6,656 6.248 1,102 7.559 3,779 -
Interest element of rentals charged to income (a) _ 1543 284 693 515 437 1,401
Fixed charges as defined $ 56,724 $ 48,852 $ 7,768 $ 51484 $ 46,714 $ 46,458
CONSOUbATED RATIO OF EARNINGS TO FIXED
CHARGES - ' 3.22 3.08 4.29 3.09 3.25 3.26

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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EXHIBIT 12,7

Page 2
METROPOLITAN EDISON COMPANY
s+ CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES PLUS
PREFERRED STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS)
Year Ended
. _December 31, Jan, 1- , Nov. 7- . Year Ended December 31,
S e Ce e . 2000 Nov. 6, 2001 Dec. 31, 2001 2002 2003 2004
) (Dollars in thousands)

EARNINGS AS DEFINED IN REGULATION S- K: C T . o -
Incomse before extraordinary items e $ 81,895 $ 62,381 $14,617 $ 63,224 $ 60,953 $ 66,955
Interest and other charges, before reduction for . : o - oo i ‘

-amounts capitalized ; - .55,181 48,568 8,461 ' 50,969 - 46,277 - 45,057

- Provision for income taxes o T 44,088 39,449 10,905 44,372 44,006 38,217

Interest element of rentals charged to income 1543 28 (693) 515 437 1,401

‘Eamings as defined $182,707 $150,682 833,290 $159,080 $151,673 $151,630

FIXED CHARGES AS DEFINED IN REGULATION S-K PLUS L R R o : '
PREFERRED STOCK DIVIDEND REQUIREMENTS R EE Lt B

(PRE-INCOME TAX BASIS): . AN B

Interest on long-term debt $ 37,886. $ 33,101 $ 5615 $ 40,774 $ 36,657- $ 40,630

- -Otherinterestexpense .- - - - - 10,639 9,219 1,744 2,636 5,841 4,427
Preferred stock dividend requirements 6,656 6,248 1,102 7,559 3,779 -
Adjustments to preferred stock dividends to state on a o ) L St e -

pre-income tax basis T e T e A o - - -
Interest element of rentals charged to income (a) .~-1,5643 . 284 693 515 . 437 1,401
Fixed charges as defined plus preferred stock . G i T
dividend requirements (pre-income tax basis) $ 56,724 $ 48852 8 7,768 484 $ 46,714 $ 46,458

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
PLUS PREFERRED STOCK DIVIDEND REQUIREMENTS
(PRE-INCOME TAX BASIS) .22 3.08 429 2.09 3.25 3.26

(a) Includes the interest element of rentals whera determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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EXHIBIT 12.8

Page 1
PENNSYLVANIA ELECTRIC COMPANY
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
Year Ended
_December 31, Jan, 1- Nov. 7- Year Ended December 31,
2000 Nov. 6, 2001 Dec. 31, 2001 2002 2003 2004
(Dollars in thousands)
EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items $ 39,250 $23,718 $10,795 $ 50,910 $ 20,237 $ 36,030
Interest and other charges, before reduction for :
amounts capitalized 48,544 40,998 7,052 42,373 37,660 40,022
Provision for income taxes 29,754 19,402 8,231 34,248 24,836 30,001
Interest element of rentals charged to income(a) 3,020 891 311 1,849 3,076 3,016
Eamings as defined §120,568 $85,009 §26,389 §129,380 §109,069
FIXED CHARGES AS DEFINED IN REGULATION S-K:
Interest on long-term debt $ 29,964 $28,751 $ 3,972 $ 31,758 $ 29,565 $ 30,029
Other interest expense 11,546 6,008 1,979 3,061 4,318 9,993
Subsidiary’s preferred stock dividend requirements 7,034 6,239 1,101 7,554 3,777 -
Interest element of rentals charged to income (a) 3020 891 311 1,849 3.076 3,016
Fixed charges as defined 5 51,564 $£41,889 $.7.363 5 44,202
CONSOLIDATED RATIO OF EARNINGS TO FIXED .
CHARGES 234 203 3.58 293 211 253

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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PENNSYLVANIA ELECTRIC COMPANY

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES PLUS :
PREFERRED STOCK DIVIDEND REQUIREMENTS (PRE-INCOME TAX BASIS) -

EARNINGS AS DEFINED IN REGULATION S-K:
Income before extraordinary items
Interest and other charges, before reduction for
amounts capitalized
Provision for income taxes
Interest element of rentals charged to income (a)
Eamings as defined
FIXED CHARGES AS DEFINED IN REGULATION S-K PLUS
PREFERRED STOCK DIVIDEND REQUIREMENTS
(PRE-INCOME TAX BASIS):
Interest on long-term debt
Other interest expense
Preferred stock dividend requirements
Adjustments to preferred stock dividends to state on a
pre-income tax basis
Interest element of rentals charged to income (a)
Fixed charges as defined plus preferred stock
dividend requirements (pre-income tax basis)
CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES
PLUS PREFERRED STOCK DIVIDEND REQUIREMENTS
(PRE-INCOME TAX BASIS)

N

EXHIBIT 12.8

Page 2

(a) Includes the interest element of rentals where determinable plus 1/3 of rental expense where no readily defined interest element can be determined.
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Year Ended S ’
December 31, | Jan. 1- Nov. 7- Year Ended December 31,
2000 Nov. 6, 2001 Dec. 31, 2001 2002 - 2003 - 2004

(Dollars In thousands) -

L0 : Lo -
$ 39,250 $23,718 $10,795 $ 50910 - $ 20,237 s 36,030
48,544 40,998 7.052 42,373 . . 37,660 - 40,022
29,754 19,402 8,231 34,248 - . . 24,836 <+ 30,001
3,020 891 311 1,849 - 3076 3,016
$120,568 $85,000 526,389 $120380 ' - £.85800 $100,069
$ 29,964 $28,751 $ 3972 $ 31,758 - $ 29,565 $ 30,059
11,546 6,008 1,979 3,061 4,318 9,993
7,034 6,239 1,101 7,554 YL e
3,020 891 311 1,849 3,076 3016
234 203 3.58 293 241 - 2.53




EXHIBIT 23

FIRSTENERGY CORP.
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 (No. 333-
48587, 333-102074 and 333-103865) and Form S-8 (No. 333-48651, 333-56094, 333-58279, 333-67798, 333-72764,
333-72766, 333-72768, 333-75985, 333-81183, 333-89356, 333-101472 and 333-110662) of FirstEnergy Comp. of our
report dated March 7, 2005 relating to the consolidated financial statements, management’s assessment of the
effectiveness of intemal control over financial reporting and the effectiveness of intemal control over financial reporting,
which appears in the Annual Report to Stockholders, which is incorporated in this Annual Report on Form 10-K. We also
consent to the incorporation by reference of our report dated March 7, 2005 relating to the financial statement schedules,
which appears in this Form 10-K.

-~

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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EXHIBIT 23.1

.~ "OHIO EDISON COMPANY

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

. We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 (No. 33-
49413, 33-51139, 333-01489 and 333-05277) of 'Ohio Edison Company of our report dated March 7, 2005 relating to the
consolidated financial . statements, management’'s assessment of the "effectivenessof intemal control.-over financial
reporting and the effectiveness:of internal ‘control over financial reporting, which appears in the Annual Report to
Stockholders, which .is incorporated in this Annual Report on Form 10-K. :We also consent to the incorporation by

reference of our report dated March 7, 2005 relating to the financial statement schedules, which appears in this Form
10-K.

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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EXHIBIT 23.2

PENNSYLVANIA POWER COMPANY

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statements on Form S-3 (No. 33-
62450 and 33-65156) of Pennsylvania Power Company of our report dated March 7, 2005 relating to the consolidated
financial statements, management's assessment of the effectiveness of internal control over financial reporting and the
effectiveness of intemal control over financial reporting, which appears in the Annual Report to Stockholders, which is
incomporated in this Annual Report on Form 10-K. We also consent to the incorporation by reference of our report dated
March 7, 2005 relating to the financial statement schedules, which appears in this Form 10-K.

PricewaterhouseCoopers LLP

Cleveland, Ohio
March 7, 2005
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EXHIBIT 23.3

PENNSYLVANIA ELECTRIC COMPANY
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

" We hereby Consent to the mcorporatlon by reference in the Regnstratlon Statements on Form S-3 {No. 333-
62295 333-62295-01 and 333-62295-02) of Pennsylvania Electric Company of our report dated March 7, 2005 relating
to the consolidated financial statements, management’s assessment of the effectiveness of internal control ‘over financial
reporting and the effectiveness of internal control over financial reporting, which appears in the Annual Report to
Stockholders, which is incorporated in this Annual Repon on Form 10-K. We also consent to the mcorporahon by
reference of our report dated March 7, 2005 relatmg to the fmancual statement schedules, which appears in this Form
L

PricewaterhouseCoopers LLP

Cleveland, Ohio =~ =~ :
March7,2005 - ° - o
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Exhibit 31.1

Certification

I, Anthony J. Alexander, certify that: . . =

1. | have reviewed this annual report on Form 10-K of FirstEnergy Cormp., Ohio Edison Company, The Cleveland
Electric llluminating Company, The Toledo Edison Company, Pennsylvania Power Company, Metropolitan Edison
Company and Pennsylvania Electric Company;

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual repon,
fairly present in all material respects the financial condition, results of operations and cash flows of each registrant
as of, and for, the periods presented in this annual report;

4. Each registrant’s other certifying officer and | are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for such registrant and we have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to such registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this annual report is being prepared;

b) designed such internal control over financial reporting, or caused such intemal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

¢) evaluated the effectiveness of such registrant's disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d) disclosed in this report any change in such registrant's intemal control over financial reporting that occurred
during such registrant's most recent fiscal year that has materially affected, or is reasonably likely to
materially affect, such registrant's intemal control over financial reporting; and

5. Each registrant’s other certifying officer and | have disclosed, based on our most recent evaluation of internal control
over financial reporting, to such registrant’s auditors and the audit committee of such registrant’s board of directors
(or persons perfarming the equivalent function):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect such registrant's ability to record, process,
summarize and report financial data; and

b) any fraud, whether or not material, that involves management or other employees who have a significant
role in such registrant’s intemal control over financial reporting.

Date: March 9, 2005

/s/ Anthony J. Alexander
Anthony J. Alexander
Chief Executive Officer
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Exhibit 31.2

Certiticatio'n

I, Richard H. Marsh, certify that:

1. | have reviewed this annual report on Form 10-K of FirstEnergy Cormp., Ohlo'Edison Company, The Cleveland
Electric llluminating Company, The Toledo Edison .Company, Pennsylvania Power Company, Jersey Central Power
. & Light Company, Metropolitan Edison Company and Pennsylvanra Electnc Company.

2. Based on my knowledge, this annual report does not contam any untrue statement of a matenal fact or omrt to state
a material fact necessary to make the statements made, in light of the circumstances under WhICh such statements
- were made, not misleading with respect to the period covered by this annual report ' : :

3. Based on my knowledge, the financial statements, and other trnancral mformatron mcluded in thrs annual report
fairly present in all material respects the financial condition, results of operatlons and cash flows of each regrstrant
_as of, and for, the penods presented in this annual report

4. Each registrant’s other certlfyrng offtcer and | are responsrble tor establishing and marntarnrng drsclosure controls
-and procedures (as defined in Exchange.Act Rules 13a-15(e) and 15d-15(e)) and internal contro! over financial
reportmg (as delmed in Exchange Act Rules 13a-1 5(t) and 15d- 15(f) for such regrstrant and we have

a) desrgned such drsclosure controls and procedures or caused such drsclosure controls and procedures to be
designed under our supervrsron, to ensure that material information relating to such registrant, including its
. consolidated subsidiaries, is made known to us by others wrthrn those entrtres partrcularly dunng the period

. in which this annual report is being prepared R R IR S

b) desrgned such rntemal control over frnancral reportrng, or caused such |ntemal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regardmg the reliability of
- financial reporting-and the .preparation of frnancral statements for extemal purposes rn accordance with
i . generally accepted accounting pnncrples, o : :
c) evaluated the effectiveness of such regrstrants drsclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of

the period covered by this report based on such evaluatron and o . ;
d) disclosed in this report any change in such reglstrant's rntemal control over fmancral reportrng that occurred
. .- during such -registrant's most recent fiscal year. that has materially affected, or is reasonably Irkely to

.y - - materially affect, such registrant's intemal control over financial reportmg, and '

5. Each registrant’s other certifying officer and | have disclosed, based on our most recent evaluatlon of mtemal control
over financial reporting, to such registrant's auditors and the audlt commrttee of such reglstrants board of directors
(or persons performing the equivalent function): : . - .

a) all significant deficiencies and material weaknesses in the desrgn or operatron ot rntemal control over
_ financial reporting which are reasonably likely to adversely atfect such regrstrants abrlrty to record process,
summarize and report financial data; and : . ;

b) any fraud, whether or not material, that involves management or other employees who have a significant
role in such registrant's internal control over financial reporting.

[

Date: March 9, 2005

‘/s/ Richard H. Marsh .
Richard H. Marsh
Chief Financial Officer
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Exhibit 31.3

Certification

I, Stephen E. Morgan, certify that:
1. | have reviewed this annual report on Form 10-K of Jersey Central Power & Light Company;

2. Based onmy knowledge; this annual report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial mformahon included in this annual report,
fairly present in all material respects the financial condition, resulls of operations and cash flows of the registrant as
of, and for, the periods presented in this annual report;

4. The registrant’s other certrfymg officer and | are responsible for establishing and mamtarnmg drsclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal control aver financial reporting
(as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period
in which this annual report is being prepared;

- Cor b

b) designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accountmg pnncnples, -

c) evaluated the effectiveness of the registrant's dlsclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

d) disclosed in this report any change in such registrant's intemnal contro! over financial reporting that occurred
during the registrant's most recent fiscal year that has materially affected, or is reasonably likely to materially
affect, such registrant's mtemal control over financial reporting; and

5. The reglstrant’s other cemfylng offlcer and | have dlsclosed based on our most recent evaluatlon of intemal control
over financial reporting, to the registrant’s auditors and the audit committee of the registrant’'s board of directors (or
persons performing the equivalent functlon)

‘a) all significant deficiencies and matenal weaknesses in the design or operatron of intemal control over
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process,
summarize and report financial data, and

b) any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

March 9, 2005

/s/ Stephen E. Morgan
Stephen E. Morgan
Chiet Executive Officer
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S - ‘ Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Annual Reports of FirstEnergy Corp., Ohio Edison Company, The Cleveland Electric llluminating
Company, The .Toledo Edison  Company, Pennsylvania Power  Company, Metropolitan Edison Company, and
Pennsylvania Electric Company (*“Companies*) on Form .10-K for the year ending December 31, 2004 as filed with the
Securities and Exchange Commission on the date hereof (the "Reports”), each undersigned officer of each of the
Companies does hereby certify, pursuant to 18 U S.C. § 1350 as adopted pursuant to § 906 of the Sarbanes-Oxley Act
of 2002, that to the best of his knowledge: -

(1) Each of the Reports fully complies wnth the requnrements of sectlon 13(a) or 15(d) of the Secunt:es

Exchange Actof 1934; and- . O HE
(2) The information contained in each of the Reborfe feiﬁy preeehts, in all material respects, the financial
condition and results of operations of the Company to which it relates.

/s! Anthony J. Alexander
S Anthony J. Alexander
oo Chief Executive Officer
March 9, 2005

o LTS 0y T [s/ Richard H. Marsh
. R Richard H. Marsh
SR LETRE TR ’ Chief Financial Officer
March 9, 2005
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Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

In connection with the Annual Report of Jersey Central Power & Light Company ("*Company") on Form 10-K for the year
ending December 31, 2004 as filed with the Securities and Exchange Commission on the date hereof (the "Report®),
each undersigned officer of the Company does hereby certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to
§ 906 of the Sarbanes-Oxley Act of 2002, that to the best of his knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange
Act of 1934; and

(2) The information contained in the Report fairdy presents, in all material respects, the financial
condition and results of operations of the Company.

/s/ Stephen E. Morgan
Stephen E. Morgagn
President
{Chief Executive Officer)
March 9, 2005

/s/ Richard H. Marsh
Richard H. Marsh
Chief Financial Officer
March 9, 2005
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