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(1) 18,722 Performance-based Restricted Stock Units became fully vested and have been converted to Common Stock.

(2) Each restricted stock unit represents a contingent right to receive one share of EGHT common stock.

(3)
RSUs vest (1) up to 25% on March 31, 2016; (2) up to 50% on March 31, 2017; and (3) up to 25% on March 31, 2018 in each case
subject to performance of 8x8 common stock relative to NASDAQ Composite Index during the period from grant date through such
dates.

(4) Payment of tax liability by withholding securities incident to vesting of restricted stock units.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. distribute electricity, otherwise disrupt our customer operations and/or result in incidents
that could result in harmful effects on the environment and human health, including loss of life. Any such disruption
or incident could result in a significant decrease in revenue, significant additional capital and operating costs,
including additional costs to implement additional security systems or personnel to purchase electricity and to replace
or repair our assets over and above any available insurance reimbursement, higher insurance deductibles, higher
premiums and more restrictive insurance policies, greater regulation with higher attendant costs, generally, and
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significant damage to our reputation, which could have an adverse effect on our business, results of operations and
financial condition.

Capital Improvements and Construction Projects May Not be Completed Within Forecasted Budget, Schedule or
Scope Parameters or Could be Canceled Which Could Adversely Affect Our Business and Results of Operations

Our business plan calls for extensive capital investments in electric generation, transmission and distribution,
including but not limited to our Energizing the Future transmission expansion program. We may be exposed to the
risk of substantial price increases in the costs of labor and materials used in construction, nonperformance of
equipment and increased costs due to delays, including delays relating to the procurement of permits or approvals,
adverse weather or environmental matters. We engage numerous contractors and enter into a large number of
construction agreements to acquire the necessary materials and/or obtain the required construction-related services. As
a result, we are also exposed to the risk that these contractors and other counterparties could breach their obligations
to us. Such risk could include our contractors’ inabilities to procure sufficient skilled labor as well as potential work
stoppages by that labor force. Should the counterparties to these arrangements fail to perform, we may be forced to
enter into alternative arrangements at then-current market prices that may exceed our contractual prices, with resulting
delays in those and other projects. Although our agreements are designed to mitigate the consequences of a potential
default by the counterparty, our actual exposure may be greater than these mitigation provisions. Also, because we
enter into construction agreements for the necessary materials and to obtain the required construction related services,
any cancellation by FirstEnergy of a construction agreement could result in significant termination payments or
penalties. Any delays, increased costs or losses or cancellation of a construction project could adversely affect our
business and results of operations, particularly if we are not permitted to recover any such costs in rates.

Changes in Technology and Regulatory Policies May Significantly Affect Our Generation Business by Making Our
Generating Facilities Less Competitive

We primarily generate electricity at large central facilities. This method results in economies of scale and lower unit
costs than newer technologies such as fuel cells, microturbines, windmills and photovoltaic solar cells. It is possible
that advances in technologies will reduce costs of new technology and/or changes in regulatory policy will create
benefits that make these new technologies more competitive with central station electricity production. Such advances
in technologies and/or changes in regulatory policy could decrease sales and revenues from our existing generation
assets, and this could have a material adverse effect on our results of operations. To the extent that new generation
technologies are connected directly to load, bypassing the transmission and distribution systems, potential impacts
could include decreased transmission and distribution revenues, stranded assets and increased uncertainty in load
forecasting and integrated resource planning.

We May Acquire Assets That Could Present Unanticipated Issues for Our Business in the Future, Which Could
Adversely Affect Our Ability to Realize Anticipated Benefits of Those Acquisitions

Asset acquisitions involve a number of risks and challenges, including: management attention; integration with
existing assets; difficulty in evaluating the requirements associated with the assets prior to acquisition, operating costs,
potential environmental and other liabilities, and other factors beyond our control; and an increase in our expenses and
working capital requirements. Any of these factors could adversely affect our ability to achieve anticipated levels of
cash flows or realize other anticipated benefits from any such asset acquisition.
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Certain FirstEnergy Companies May Not be Able to Meet Their Obligations to or on behalf of Other FirstEnergy
Companies or their Affiliates

Certain of the FirstEnergy companies have obligations to other FirstEnergy companies because of transactions
involving energy, coal, other commodities, services and hedging transactions. If one FirstEnergy entity failed to
perform under any of these arrangements, other FirstEnergy entities could incur losses. Their results of operations,
financial position, or liquidity could be adversely affected, resulting in the nondefaulting FirstEnergy entity being
unable to meet its obligations to unrelated third parties. Our hedging activities are generally undertaken with a view to
overall FirstEnergy exposures. Some FirstEnergy companies may therefore be more or less hedged than if they were
to engage in such transactions alone. Certain FirstEnergy companies also provide guarantees to third party creditors on
behalf of other FirstEnergy affiliate companies under transactions of the type described above or under financing
transactions. Any failure to perform under such a guarantee by such FirstEnergy guarantor company or under the
underlying transaction by the FirstEnergy company on whose behalf the guarantee was issued could have similar
adverse impacts on one or both FirstEnergy companies or their affiliates.

Certain FirstEnergy Companies Have Guaranteed the Performance of Third Parties, Which May Result in Substantial
Costs in the Event of Non-Performance
Certain FirstEnergy companies have issued certain guarantees of the performance of others, which obligates such
FirstEnergy companies to perform in the event that the third parties do not perform. FE is a guarantor under a
syndicated three-year senior secured term loan facility due October 18, 2015, under which Global Holding borrowed
$350 million in connection with the repayment of a prior term loan facility under which Signal Peak and Global Rail
were borrowers. In the event of non-performance by the third parties, FirstEnergy could incur substantial cost to fulfill
the obligations under such guarantees. Such performance guarantees could have a material adverse impact on our
financial position and operating results.

Energy Companies are Subject to Adverse Publicity Which Make Them Vulnerable to Negative Regulatory and
Legislative Outcomes

Energy companies, including FirstEnergy's utility subsidiaries, have been the subject of criticism focused on the
reliability of their distribution services and the speed with which they are able to respond to power outages, such as
those caused by storm damage. Adverse publicity of this nature, or adverse publicity associated with our nuclear
and/or coal-fired facilities may cause less favorable legislative and regulatory outcomes and damage our reputation,
which could have an adverse impact on our business.

Risks Associated With Regulation

To the Extent Our Policies to Control Costs Designed to Mitigate Low Energy, Capacity and Market Prices are
Unsuccessful, We Could Experience a Negative Impact on Our Results of Operations and Financial Condition

The May 2013 PJM RPM auction for the 2016/2017 Delivery Year capacity produced prices in the region served by
our competitive generation segment that were lower than expected, and the May 2014 PJM RPM auction for the
2017/2018 Delivery Year capacity reflected some, but still less than expected, improvement. These results may be a
broader indication of an underlying supply/demand imbalance that continues to affect power producers in this region,
adding pressure on already depressed energy prices and potentially pushing any significant power price recovery
further into the future than we, or the industry at large, previously expected. Since 2012, as part of our ongoing
comprehensive review of competitive operations related to, among other things, plant economics, we have deactivated
more than 5,000 MW of competitive generation. To the extent our policies designed to control our costs, or other
facets of our financial plan, are unsuccessful, we could experience a negative impact on our results of operations and
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financial condition. To address problems in the capacity market, PJM in December 2014 proposed significant market
reforms, including its Capacity Performance proposal. To the extent PJM’s Capacity Performance proposal does not
work as intended, or to the extent that the proposed changes to the PJM Tariff are not accepted, energy and capacity
market prices may remain volatile and low.

Complex and Changing Government Regulations, Including Those Associated With Rates and Pending Rate Cases
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 significantly
influence our operating environment. Changes in, or reinterpretations of, existing laws or regulations, 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.

Our transmission and operating utility subsidiaries currently provide service at rates approved by one or more
regulatory commissions. Thus, the rates a utility is allowed to charge may be decreased as a result of actions taken by
FERC or by one or more of the state regulatory commissions in which our utility subsidiaries operate. Also, these
rates may not be set to recover such utility's expenses at any given time. Additionally, there may also be a delay
between the timing of when costs are incurred and when costs are recovered. For example, we may be unable to
timely recover the costs for our energy efficiency investments or expenses and additional capital or lost revenues
resulting from the implementation of aggressive energy efficiency programs. While rate regulation is premised on
providing an opportunity to earn a reasonable return on invested capital and recovery of operating expenses, there can
be no assurance that the applicable regulatory commission will determine that all of our costs have been prudently
incurred or that the regulatory process in which rates are determined will always result in rates that will produce full
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recovery of our costs in a timely manner. Further, there can be no assurance that we will retain the expected recovery
in future rate cases.

In addition, as a U.S. corporation, we are subject to U.S. laws, Executive Orders, and regulations administered and
enforced by the U.S. Department of Treasury and the Department of Justice restricting or prohibiting business
dealings in or with certain nations and with certain specially designated nationals (individuals and legal entities). If
any of our existing or future operations or investments, including our joint venture investment in Signal Peak or our
continued procurement of uranium from existing suppliers, are subsequently determined to involve such prohibited
parties we could be in violation of certain covenants in our financing documents and unless we cease or modify such
dealings, we could also be in violation of such U.S. laws, Executive Orders and sanctions regulations, each of which
could have a material adverse effect on our business, financial condition, results of operations and cash flows.

State Rate Regulation May Delay or Deny Full Recovery of Costs and Impose Risks on Our Operations. Any Denial
of or Delay in, Cost Recovery Could Have an Adverse Effect on Our Business, Results of Operations, Cash Flows and
Financial Condition.

Each of the Utilities' retail rates is set by its respective regulatory agency for utilities in the state in which it operates -
in Maryland by the MDPSC, in Ohio by the PUCO, in New Jersey by the NJBPU, in Pennsylvania by the PPUC, in
West Virginia by the WVPSC and in New York by the NYPSC through traditional, cost-based regulated utility
ratemaking. As a result, any of the Utilities may not be permitted to recover its costs and, even if it is able to do so,
there may be a significant delay between the time it incurs such costs and the time it is allowed to recover them.
Factors that may affect outcomes in the distribution rate cases include: (i) the value of plant in service; (ii) authorized
rate of return; (iii) capital structure (including hypothetical capital structures); (iv) depreciation rates; (v) the allocation
of shared costs, including consolidated deferred income taxes and income taxes payable across the FirstEnergy
utilities; (vi) regulatory approval of rate recovery mechanisms for capital spending programs (including for example
accelerated deployment of smart meters); and (vii) the accuracy of forecasts used for ratemaking purposes in "future
test year" cases. FirstEnergy can provide no assurance that any base rate request filed by any of the Utilities, including
the pending rate cases in New Jersey and Pennsylvania, and the pending ESP IV in Ohio discussed below will be
granted in whole or in part. Any denial of, or delay in, any base rate request could restrict the applicable Utility from
fully recovering its costs of service, may impose risks on its operations, and may negatively impact its results of
operations and financial condition. In addition, to the extent that any of the Utilities seeks rate increases after an
extended period of frozen or capped rates, pressure may be exerted on the applicable legislators and regulators to take
steps to control rate increases, including through some form of rate increase moderation, reduction or freeze. Any
related public discourse and debate can increase uncertainty associated with the regulatory process, the level of rates
and revenues that are ultimately obtained, and the ability of the Utility to recover costs. Such uncertainty may restrict
operational flexibility and resources, and reduce liquidity and increase financing costs.

Any Denial of, or Delay in, Cost Recovery Resulting from JCP&L's Pending Base Rate Case or in Association with
the Generic Storm Proceeding Before the NJBPU May Impose Risks on our Operations and May Negatively Impact
our Credit Rating, Results of Operations and Financial Condition

Our distribution rates in New Jersey are set by the NJBPU through traditional, cost-based regulated utility ratemaking.
As a result, JCP&L may not be able to recover all of its increased, unexpected or necessary costs and, even if it is able
to do so, there may be a significant delay between the time it incurs such costs and the time it is allowed to recover
them.

We can provide no assurance that JCP&L's request to increase rates in its pending base rate case, or any future
proceeding, will be granted in whole or in part, or when it will receive a decision on such requests from the NJBPU.
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Any denial of, or delay in, its request to increase rates in the pending base rate case or any continued delay in its
request to recover costs associated with Hurricane Sandy and other 2011 or 2012 major storms could negatively
impact our results of operations and financial condition. Any denial of, or delay in, the request to increase rates
embodied in an Order from the NJBPU resulting from the base rate case could restrict it from fully recovering its costs
of service, may impose risks on our operations, and may negatively impact our results of operations and financial
condition. Also, the uncertainty regarding JCP&L's pending rate case and generic storm proceedings have already led
to adverse credit rating agency action, and could lead to further adverse rating agency actions in the future.

Any Denial of, or Delay in, Cost Recovery Resulting from OE’s, CEI’s and TE’s Pending ESP IV Before the PUCO
May Impose Risks on our Operations and May Negatively Impact our Credit Rating, Results of Operations and
Financial Condition

ESPs may be filed in Ohio as a means to establish the mechanism by which generation rates are set and may also
include other provisions related to distribution and transmission service, all of which is subject to the approval of the
PUCO. As a result, OE, CEI, and TE may not be authorized to implement all of the rates, riders, and mechanisms for
which they are seeking approval, or there may be a delay in such authorization. OE, CEI, and TE filed their proposed
ESP IV entitled Powering Ohio's Progress on August 4, 2014, which included proposals to continue their Rider DCR
mechanism, base distribution rate freeze, competitive bidding process for non-shopping load, and to undertake and
implement an Economic Stability Program provision, which includes a 15-year purchase power agreement with FES
for the output of Sammis, Davis-Besse and FES' share of OVEC, designed to provide customers retail rate stability
against market prices over a longer term.
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There can be no assurance that OE’s, CEI’s, and TE’s request for approval of the ESP IV: Powering Ohio's Progress will
be granted in whole or in part. OE, CEI, and TE expect to receive a decision on their ESP IV in the second quarter of
2015. Any denial of, or delay in, the approval of the ESP IV could negatively impact the results of operations and
financial conditions of FE and FES.

Any Denial of, or Delay in, Cost Recovery Resulting from the Pennsylvania Companies' Pending Rate Cases Before
the PPUC, May Impose Risks on our Operations and May Negatively Impact our Credit Rating, Results of Operations
and Financial Condition

Our distribution rates in Pennsylvania are set by the PPUC through traditional, cost-based regulated utility ratemaking.
As a result, the Pennsylvania Companies may not be able to recover all of their increased, unexpected or necessary
costs and, even if they are able to do so, there may be a significant delay between the time they incur such costs and
the time they are allowed to recover them.

There can be no assurance that the Pennsylvania Companies’ Joint Petitions for Settlement, which settled all but one
issue in the rate proceedings, will be approved by PPUC. Any denial of, or delay in, their request to increase rates in
the pending base rate cases or to recover their costs could negatively impact the results of operations and financial
condition of FE.

Federal Rate Regulation May Delay or Deny Full Recovery of Costs and Impose Risks on Our Operations. Any
Denial of or Delay in Cost Recovery Could Have an Adverse Effect on Our Business, Results of Operations, Cash
Flows and Financial Condition.

FERC policy currently permits recovery of prudently-incurred costs associated with wholesale power rates and the
expansion and updating of transmission infrastructure within its jurisdiction. If FERC were to adopt a different policy
regarding recovery of transmission costs or if transmission needs do not continue or develop as projected, our strategy
of investing in transmission could be affected. If FERC were to lower the rate of return it has authorized for
FirstEnergy's cost-based wholesale power rates or transmission investments and facilities, it could reduce future net
income and cash flows and impact our financial condition.

On October 31, 2014, ATSI filed a proposal with FERC to change the structure of its formula rate. The proposed
change requested to move from an "historical looking" approach, where transmission rates reflect actual costs for the
prior year, to a "forward looking" approach, where transmission rates would be based on the estimated costs for the
coming year, with an annual true up. FERC accepted the formula rate proposal effective January 1, 2015, but also set
the rate for hearing and settlement proceedings subject to refund. Settlement discussions under a FERC-appointed
settlement judge are ongoing. FERC also initiated an inquiry into ATSI's ROE and certain other matters, also subject
to refund. A procedural schedule for the ROE hearing has not yet been established. There can be no assurance as to
the outcome of these proceedings or the impact on ATSI's recovery mechanism and an adverse result could have an
adverse impact on our results of operations and business conditions.

Regulatory Changes in the Electric Industry Could Affect Our Competitive Position and Result in Unrecoverable
Costs Adversely Affecting Our Business and Results of Operations

As a result of regulatory initiatives, changes in the electric utility business have occurred, and are continuing to take
place throughout the United States, including the states in which we do business. These changes have resulted, and are
expected to continue to result, in fundamental alterations in the way utilities and competitive energy providers conduct
their business. FERC and the U.S. Congress propose changes from time to time in the structure and conduct of the
electric utility industry.
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If any regulatory efforts result in decreased margins or unrecoverable costs, our business and results of operations
would be adversely affected. We cannot predict the extent or timing of further regulatory efforts to modify our
business or the industry.

The Business Operations of Our Regulated Transmission Segment and Certain Activities of Our CES Segment Are
Subject to Regulation by FERC and Could be Adversely Affected by Such Regulation

FERC granted certain FirstEnergy generating subsidiaries authority to sell electric energy, capacity and ancillary
services at market-based rates. These orders also granted waivers of certain FERC accounting, record-keeping and
reporting requirements, as well as, for certain of these subsidiaries, waivers of the requirements to obtain FERC
approval for issuances of securities. FERC’s orders that grant this market-based rate authority reserve with FERC the
right to revoke or revise that authority if FERC subsequently determines that these companies can exercise market
power in transmission or generation, or create barriers to entry, or have engaged in prohibited affiliate transactions. In
the event that one or more of FirstEnergy's market-based rate authorizations were to be revoked or adversely revised,
the affected FirstEnergy subsidiary(ies) would be required to file with FERC for authorization of individual wholesale
sales transactions, which could involve costly and possibly lengthy regulatory proceedings. In addition, such
subsidiary(ies) would no longer enjoy the flexibility afforded by the waivers associated with the current market-based
rate authorizations.

There Are Uncertainties Relating to Our Participation in RTOs

RTO rules could affect our ability to sell energy and capacity produced by our generating facilities to users in certain
markets. The rules governing the various regional power markets may change from time to time, which could affect
our costs or revenues. In some cases these changes are contrary to our interests and adverse to our financial returns.
The prices in day-ahead and real-time energy markets and RTO capacity markets have been volatile and RTO rules
may contribute to this volatility.
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All of our generating assets currently participate in PJM, which conducts RPM auctions for capacity on an annual
planning year basis. The prices our generating companies can charge for their capacity are determined by the results of
the PJM auctions, which are impacted by the supply and demand of capacity resources and load within PJM and also
may be impacted by transmission system constraints and PJM rules relating to bidding for DR, energy efficiency
resources, and imports, among others. Auction prices could fluctuate substantially over relatively short periods of
time. To the extent PJM's December 2014 Capacity Performance proposal does not work as intended or proposed
changes to the PJM Tariff are not accepted, energy and capacity market prices may remain volatile and low. We
cannot predict the outcome of future auctions, but if the auction prices are sustained at low levels, our results of
operations, financial condition and cash flows could be adversely impacted.

We incur fees and costs to participate in RTOs. Administrative costs imposed by RTOs, including the cost of
administering energy markets, may increase. To the degree we incur significant additional fees and increased costs to
participate in an RTO, and are limited with respect to recovery of such costs from retail customers, our results of
operations and cash flows could be significantly impacted.

We may be allocated a portion of the cost of transmission facilities built by others due to changes in RTO
transmission rate design. We may be required to expand our transmission system according to decisions made by an
RTO rather than our own internal planning processes. Various proposals and proceedings before FERC may cause
transmission rates to change from time to time. In addition, RTOs have been developing rules associated with the
allocation and methodology of assigning costs associated with improved transmission reliability, reduced transmission
congestion and firm transmission rights that may have a financial impact on us.

As a member of an RTO, we are subject to certain additional risks, including those associated with the allocation
among members of losses caused by unreimbursed defaults of other participants in that RTO’s market and those
associated with complaint cases filed against the RTO that may seek refunds of revenues previously earned by its
members.

Energy Efficiency and Peak Demand Reduction Mandates and Energy Price Increases Could Negatively Impact Our
Financial Results

A number of regulatory and legislative bodies have introduced requirements and/or incentives to reduce energy
consumption. Conservation programs could impact our financial results in different ways. To the extent conservation
resulted in reduced energy demand or significantly slowed the growth in demand, the value of our competitive
generation and other unregulated business activities could be adversely impacted. We currently have energy efficiency
riders in place to recover the cost of these programs either at or near a current recovery time frame in the states where
we operate. In New Jersey, we recover the costs for energy efficiency programs through the SBC. Currently, only our
Ohio Companies recover lost distribution revenues. In our regulated operations, conservation could negatively impact
us depending on the regulatory treatment of the associated impacts. Should we be required to invest in conservation
measures that result in reduced sales from effective conservation, regulatory lag in adjusting rates for the impact of
these measures could have a negative financial impact. We could also be impacted if any future energy price increases
result in a decrease in customer usage. Our results could be adversely affected if we are unable to increase our
customer’s participation in our energy efficiency programs. We are unable to determine what impact, if any,
conservation and increases in energy prices will have on our financial condition or results of operations.

Our Business and Activities are Subject to Extensive Environmental Requirements and Could be Adversely Affected
by such Requirements
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As a result of a comprehensive review of FirstEnergy's coal-fired generating facilities in light of the MATS and other
expanded environmental requirements, we deactivated twenty-one (21) older coal-fired generating units in 2012 and
2013, and as previously announced, we intend to deactivate five (5) additional older coal-fired generating units in
2015. We may be forced to shut down other facilities or change their operating status, either temporarily or
permanently, if we are unable to comply with these or other existing or new environmental requirements, or if we
make a determination that the expenditures required to comply with such requirements are uneconomical.

The EPA is Conducting NSR Investigations at a Number of Generating Plants that We Currently or Formerly Owned,
the Results of Which Could Negatively Impact Our Results of Operations and Financial Condition

We may be subject to risks in connection with changing or conflicting interpretations of existing laws and regulations,
including, for example, the applicability of EPA's NSR programs. Under the CAA, modification of our generation
facilities in a manner that results in increased emissions could subject our existing generation facilities to the far more
stringent new source standards applicable to new generation facilities.

The EPA has taken the view that many companies, including many energy producers, have been modifying emissions
sources in violation of NSR standards in connection with work considered by the companies to be routine
maintenance. EPA has investigated alleged violations of the NSR standards at certain of our existing and former
generating facilities. We intend to vigorously pursue and defend our position but we are unable to predict their
outcomes. If NSR and similar requirements are imposed on our generation
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facilities, in addition to the possible imposition of fines, compliance could entail significant capital investments in
pollution control technology, which could have an adverse impact on our business, results of operations, cash flows
and financial condition. For a more complete discussion see Note 15, Commitments, Guarantees and Contingencies -
Environmental Matters of the Combined Notes to Consolidated Financial Statements.

Costs of Compliance with Environmental Laws are Significant, and the Cost of Compliance with Future
Environmental Laws, Including Limitations on GHG Emissions, Could Adversely Affect Cash Flow and Profitability

Our operations are subject to extensive federal, state and local environmental statutes, rules and regulations.
Compliance with these legal requirements requires us to incur costs for, among other things, installation and operation
of pollution control equipment, emissions monitoring and fees, remediation and permitting at our facilities. These
expenditures have been significant in the past and may increase in the future. On December 21, 2011, the EPA
finalized the MATS to establish emission standards for, among other things, mercury, PM and HCL, for electric
generating units. The costs associated with MATS compliance, and other environmental laws, is substantial. MATS is
also being challenged by numerous entities before the U.S. Supreme Court. Depending on the outcome of these legal
proceedings and how MATS and other EPA regulations are ultimately implemented, MP's, FG's and AE Supply's
future cost of compliance may be substantial and changes to FirstEnergy's operations may result.

Moreover, new environmental laws or regulations including, but not limited to EPA proposed GHG emission and
water discharge regulations, or changes to existing environmental laws or regulations may materially increase our
costs of compliance or accelerate the timing of capital expenditures. Because of the deregulation of certain of our
generation facilities, we may not directly recover through rates additional costs incurred for such compliance. Our
compliance strategy, including but not limited to, our assumptions regarding estimated compliance costs, although
reasonably based on available information, may not successfully address future relevant standards and interpretations.
If we fail to comply with environmental laws and regulations or new interpretations of longstanding requirements,
even if caused by factors beyond our control, that failure could result in the assessment of civil or criminal liability
and fines. In addition, any alleged violation of environmental laws and regulations may require us to expend
significant resources to defend against any such alleged violations.

There are a number of initiatives to reduce GHG emissions under consideration at the federal, state and international
level. Environmental advocacy groups, other organizations and some agencies in the United States and elsewhere are
focusing considerable attention on CO2 emissions from power generation facilities and their potential role in climate
change. There is a growing consensus in the United States and globally that GHG emissions are a major cause of
global warming and EPA has proposed regulations at the federal level to reduce GHG emissions (including CO2) from
electric generating facilities. Due to the uncertainty of control technologies available to reduce GHG emissions, any
legal obligation that would require us to substantially reduce our GHG emissions could result in substantial additional
costs, adversely affecting cash flow and profitability, and raise uncertainty about the future viability of fossil fuels,
particularly coal, as an energy source for new and existing electric generation facilities.

See Note 15, Commitments, Guarantees and Contingencies - Environmental Matters of the Combined Notes to
Consolidated Financial Statements for a more detailed discussion of the above-referenced EPA regulations and the
federal, state and international initiatives seeking to reduce GHG emissions.

We Could be Exposed to Private Rights of Action Seeking Damages Under Various State and Federal Law Theories

Claims have been made against certain energy companies alleging that CO2 emissions from power generating
facilities constitute a public nuisance under federal and/or state common law. As a result, private individuals may seek
to enforce environmental laws and regulations against us and could allege personal injury or property damages. While
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FirstEnergy is not a party to this litigation, it, and/or one of its subsidiaries, could be named in actions making similar
allegations. An unfavorable ruling in any such case could have an adverse impact on our results of operations and
financial condition and could significantly impact our operations.

Various Federal and State Water Regulations May Require Us to Make Material Capital Expenditures

The EPA has proposed regulatory changes, specifically, eight treatment options for waste water discharge from
electric power plants, of which four are "preferred" by the agency. The preferred options range from more stringent
chemical and biological treatment requirements to zero discharge requirements and the EPA is scheduled to finalize
these regulatory changes in September 2015. The EPA has also established performance standards under the CWA for
reducing impacts on fish and shellfish from cooling water intake structures at certain existing electric generating
plants, specifically, reducing impingement mortality (when aquatic organisms are pinned against screens or other parts
of a cooling water intake system) to a 12% annual average and entrainment (which occurs when aquatic life is drawn
into a facility's cooling water system) using site-specific controls based on studies to be submitted to permitting
authorities. FirstEnergy is studying the cost and effectiveness of various control options to divert fish away from its
plants' cooling water intake systems. Depending on the results of such studies and implementation of impingement
and entrainment performance standards by permitting authorities, the future costs of compliance with these standards
may require material capital expenditures. See Note 15, Commitments, Guarantees and Contingencies -
Environmental Matters of the Combined Notes to Consolidated Financial Statements for a more detailed discussion of
the various federal and state water quality regulations listed above.
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Compliance with any CCR Regulations Could Have an Adverse Impact on Our Results of Operations and Financial
Condition

As an owner and operator of coal-fired generating units, we are subject to various federal and state solid,
non-hazardous and hazardous waste regulations. On December 19, 2014, EPA finalized regulations for CCRs
(non-hazardous waste), establishing national standards for the safe disposal of CCRs from electric generating plants.
Depending on how the final rules are ultimately implemented, the future costs of compliance with such CCR
regulations may require material capital expenditures. See Note 15, Commitments, Guarantees and Contingencies -
Environmental Matters of the Combined Notes to the Consolidated Financial Statements.

We Are or May be Subject to Costs of Remediation of Environmental Contamination at Current or Formerly Owned
Facilities

We may be subject to liability under environmental laws for the costs of remediating environmental contamination of
property now or formerly owned by us and of property contaminated by hazardous substances that we may have
generated regardless of whether the liabilities arose before, during or after the time we owned or operated the
facilities. We are currently involved in a number of proceedings relating to sites where other hazardous substances
have been deposited and we may be subject to additional proceedings in the future. We also have current or previous
ownership interests in sites associated with the production of gas and the production and delivery of electricity for
which we may be liable for additional costs related to investigation, remediation and monitoring of these sites.
Remediation activities associated with our former MGP operations are one source of such costs. Citizen groups or
others may bring litigation over environmental issues including claims of various types, such as property damage,
personal injury, and citizen challenges to compliance decisions on the enforcement of environmental requirements,
such as opacity and other air quality standards, which could subject us to penalties, injunctive relief and the cost of
litigation. We cannot predict the amount and timing of all future expenditures (including the potential or magnitude of
fines or penalties) related to such environmental matters, although we expect that they could be material.

In some cases, a third party who has acquired assets from us has assumed the liability we may otherwise have for
environmental matters related to the transferred property. If the transferee fails to discharge the assumed liability or
disputes its responsibility, a regulatory authority or injured person could attempt to hold us responsible, and our
remedies against the transferee may be limited by the financial resources of the transferee.

We Are and May Become Subject to Legal Claims Arising from the Presence of Asbestos or Other Regulated
Substances at Some of Our Facilities

We have been named as a defendant in pending asbestos litigation involving multiple plaintiffs and multiple
defendants. In addition, asbestos and other regulated substances are, and may continue to be, present at our facilities
where suitable alternative materials are not available. We believe that any remaining asbestos at our facilities is
contained. The continued presence of asbestos and other regulated substances at these facilities, however, could result
in additional actions being brought against us.

Mandatory Renewable Portfolio Requirements Could Negatively Affect Our Costs

Where federal or state legislation mandates the use of renewable and alternative fuel sources, such as wind, solar,
biomass and geothermal and such legislation does not also provide for adequate cost recovery, it could result in
significant changes in our business, including REC purchase costs, purchased power and capital expenditures. Such
mandatory renewable portfolio requirements may have an adverse effect on our financial condition or results of
operations.
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The Continuing Availability and Operation of Generating Units is Dependent on Retaining or Renewing the
Necessary Licenses, Permits, and Operating Authority from Governmental Entities, Including the NRC

We are required to have numerous permits, approvals and certificates from the agencies that regulate our business. 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 our
operating results from future regulatory activities of any of these agencies and we are not assured that any such
permits, approvals or certifications will be renewed.

Potential NRC Regulation in Response to the Incident at Japan's Fukushima Daiichi Nuclear Plant Could Adversely
Affect Our Business and Financial Condition

As a result of the NRC's investigation of the incident at the Fukushima Daiichi nuclear plant, the NRC has begun to
promulgate new or revised requirements with respect to nuclear plants located in the United States, which could
necessitate additional expenditures at our nuclear plants. For example, as a follow up to the NRC near-term Task
Force's review and analysis of the Fukushima Daiichi accident, in January 2012, the NRC released an updated seismic
risk model that plant operators must use in performing the seismic reevaluations recommended by the task force. The
NRC has also issued orders and guidance that increases procedural and testing requirements, requires physical
modifications to our plants and is expected to increase future compliance and operating costs. These reevaluations
could result in the required implementation of additional mitigation strategies or modifications. It is also possible that
the NRC could suspend or otherwise delay pending nuclear relicensing proceedings, including the Davis-Besse
relicensing proceeding. The impact of any such regulatory actions could adversely affect FirstEnergy's financial
condition or results of operations.
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The Physical Risks Associated with Climate Change May Impact Our Results of Operations and Cash Flows

Physical risks of climate change, such as more frequent or more extreme weather events, changes in temperature and
precipitation patterns, changes to ground and surface water availability, and other related phenomena, could affect
some, or all, of our operations. Severe weather or other natural disasters could be destructive, which could result in
increased costs, including supply chain costs. An extreme weather event within the Utilities' service areas can also
directly affect their capital assets, causing disruption in service to customers due to downed wires and poles or damage
to other operating equipment. Finally, climate change could affect the availability of a secure and economical supply
of water in some locations, which is essential for continued operation of generating plants.

Future Changes in Accounting Standards May Affect Our Reported Financial Results

The SEC, FASB or other authoritative bodies or governmental entities may issue new pronouncements or new
interpretations of existing accounting standards that may require us to change our accounting policies. These changes
are beyond our control, can be difficult to predict and could materially impact how we report our financial condition
and results of operations. We could be required to apply a new or revised standard retroactively, which could
adversely affect our financial position.

Changes in Local, State or Federal Tax Laws Applicable To Us or Adverse Audit Results or Tax Rulings, and Any
Resulting Increases in Taxes and Fees, May Adversely Affect Our Results of Operation, Financial Audit and Cash
Flow

FirstEnergy is subject to various local, state and federal taxes, including income, franchise, real estate, sales and use
and employment-related taxes. We exercise significant judgment in calculating such tax obligations, booking reserves
as necessary to reflect potential adverse outcomes regarding tax positions we have taken and utilizing tax benefits,
such as carryforwards and credits. Additionally, various tax rate and fee increases may be proposed or considered in
connection with such changes in local, state or federal tax law. We cannot predict whether legislation or regulation
will be introduced, the form of any legislation or regulation, or whether any such legislation or regulation will be
passed by legislatures or regulatory bodies. Any such changes, or any adverse tax audit results or adverse tax rulings
on positions taken by FirstEnergy or its subsidiaries could have a negative impact on its results of operations, financial
condition and cash flows.

Risks Associated With Financing and Capital Structure

Volatility or Unfavorable Conditions in the Capital and Credit Markets May Adversely Affect Our Business,
Including the Immediate Availability and Cost of Short-Term Funds for Liquidity Requirements, Our Ability to Meet
Long-Term Commitments, Our Ability to Hedge Effectively Our Generation Portfolio, and the Competitiveness and
Liquidity of Energy Markets; Each Could Adversely Affect Our Results of Operations, Cash Flows and Financial
Condition

We rely on the capital markets to meet our financial commitments and short-term liquidity needs if internal funds are
not available from our operations. We also use letters of credit provided by various financial institutions to support our
hedging operations. We also deposit cash in short-term investments. Volatility in the capital and credit markets could
adversely affect our ability to draw on our credit facilities and cash. Our access to funds under those credit facilities is
dependent on the ability of the financial institutions that are parties to the facilities to meet their funding
commitments. Those institutions may not be able to meet their funding commitments if they experience shortages of
capital and liquidity or if they experience excessive volumes of borrowing requests within a short period of time. Any
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delay in our ability to access those funds, even for a short period of time, could have a material adverse effect on our
results of operations and financial condition.

Fluctuations in the capital and credit markets as a result of uncertainty, changing or increased regulation, reduced
alternatives or failures of significant foreign or domestic financial institutions or foreign governments could adversely
affect our access to liquidity needed for our business. Unfavorable conditions could require us to take measures to
conserve cash until the markets stabilize or until alternative credit arrangements or other funding for our business
needs can be arranged. Such measures could include deferring capital expenditures, changing hedging strategies to
reduce collateral-posting requirements, and reducing or eliminating future dividend payments or other discretionary
uses of cash.

The strength and depth of competition in energy markets depends heavily on active participation by multiple
counterparties, which could be adversely affected by disruptions in the capital and credit markets. Reduced capital and
liquidity and failures of significant institutions that participate in the energy markets could diminish the liquidity and
competitiveness of energy markets that are important to our business. Perceived weaknesses in the competitive
strength of the energy markets could lead to pressures for greater regulation of those markets or attempts to replace
those market structures with other mechanisms for the sale of power, including the requirement of long-term
contracts, which could have a material adverse effect on our results of operations and cash flows.

Interest Rates and/or a Credit Rating Downgrade Could Negatively Affect Our or Our Subsidiaries' Financing Costs,
Ability to Access Capital and Requirement to Post Collateral and the Ability to Continue Successfully Implementing
Our Retail Sales Strategy

We have near-term exposure to interest rates from outstanding indebtedness indexed to variable interest rates, and we
have exposure to future interest rates to the extent we seek to raise debt in the capital markets to meet maturing debt
obligations and
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fund construction or other investment opportunities. Past disruptions in capital and credit markets have resulted in
higher interest rates on new publicly issued debt securities, increased costs for certain of our variable interest rate debt
securities and failed remarketings of variable interest rate tax-exempt debt issued to finance certain of our facilities.
Similar future disruptions could increase our financing costs and adversely affect our results of operations. Also,
interest rates could change as a result of economic or other events that our risk management processes were not
established to address. As a result, we cannot always predict the impact that our risk management decisions may have
on us if actual events lead to greater losses or costs that our risk management positions were intended to hedge.
Although we employ risk management techniques to hedge against interest rate volatility, significant and sustained
increases in market interest rates could materially increase our financing costs and negatively impact our reported
results of operations.

We rely on access to bank and capital markets as sources of liquidity for cash requirements not satisfied by cash from
operations. A downgrade in our or our subsidiaries' credit ratings from the nationally recognized credit rating
agencies, particularly to a level below investment grade, could negatively affect our ability to access the bank and
capital markets, especially in a time of uncertainty in either of those markets, and may require us to post cash
collateral to support outstanding commodity positions in the wholesale market, as well as available letters of credit
and other guarantees. A downgrade in our credit rating, or that of our subsidiaries, could also preclude certain retail
customers from executing supply contracts with us and therefore impact our ability to successfully implement our
retail sales strategy. Furthermore, a downgrade could increase the cost of such capital by causing us to incur higher
interest rates and fees associated with such capital. A rating downgrade would also increase the fees we pay on our
various existing credit facilities, thus increasing the cost of our working capital. A rating downgrade could also impact
our ability to grow our businesses by substantially increasing the cost of, or limiting access to, capital. See Note 15,
Commitments, Guarantees and Contingencies - Guarantees and Other Assurances of the Combined Notes to
Consolidated Financial Statements for more information associated with a credit ratings downgrade leading to the
posting of cash collateral.

The Stability of Counterparties Could Adversely Affect Us

We are exposed to the risk that counterparties that owe us money, power, fuel or other commodities could breach their
obligations. Should the counterparties to these arrangements fail to perform, we may be forced to enter into alternative
arrangements at then-current market prices that may exceed our contractual prices, which would cause our financial
results to be diminished and we might incur losses. Some of our agreements contain provisions that require the
counterparties to provide credit support to secure all or part of their obligations to FirstEnergy or its subsidiaries. If the
counterparties to these arrangements fail to perform, we may have a right to receive the proceeds from the credit
support provided, however the credit support may not always be adequate to cover the related obligations. In such
event, we may incur losses in addition to amounts, if any, already paid to the counterparties, including by being forced
to enter into alternative arrangements at then-current market prices that may exceed our contractual prices. Although
our estimates take into account the expected probability of default by a counterparty, our actual exposure to a default
by customers or other counterparties may be greater than the estimates predict, which could have a material adverse
effect on our results of operations and financial condition.

We Must Rely on Cash from Our Subsidiaries and Any Restrictions on Our Utility Subsidiaries' Ability to Pay
Dividends or Make Cash Payments to Us May Adversely Affect Our Financial Condition

We are a holding company and our investments in our subsidiaries are our primary assets. Substantially all of our
business is conducted by our subsidiaries. Consequently, our cash flow, including our ability to pay dividends and
service debt, is dependent on the operating cash flows of our subsidiaries and their ability to upstream cash to the
holding company. Our utility subsidiaries are regulated by various state utility commissions that generally possess
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broad powers to ensure that the needs of utility customers are being met. Those state commissions could attempt to
impose restrictions on the ability of our utility subsidiaries to pay dividends or otherwise restrict cash payments to us.

We Cannot Assure Common Shareholders that Future Dividend Payments Will be Made, or if Made, in What
Amounts they May be Paid and that the Recent Reduction in Our Dividend, or any Future Reductions Declared by our
Board, Will Have a Positive Impact on Our Results of Operations

On January 21, 2014, in connection with actions taken to refocus our business strategy as a result of continuing weak
economic conditions and depressed energy prices, our Board of Directors declared a revised quarterly dividend of
$0.36 per share of outstanding common stock, which equates to an indicated annual dividend of $1.44 per share and is
lower than the $0.55 per share per quarter ($2.20 per share annually) that FirstEnergy previously paid since 2008. Our
Board of Directors will continue to regularly evaluate our common stock dividend and determine an appropriate
dividend each quarter taking into account such factors as, among other things, our earnings, financial condition and
cash flows from subsidiaries, as well as general economic and competitive conditions. We cannot assure common
shareholders that dividends will be paid in the future, or that, if paid, dividends will be at the same amount or with the
same frequency as in the past. Additionally, we cannot assure common shareholders that the recent reduction, or any
future reduction, in our dividend will be successful in strengthening our results of operations and liquidity.
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ITEM 1B. UNRESOLVED STAFF COMMENTS

None.
ITEM 2. PROPERTIES

The first mortgage indentures for the Ohio Companies, Penn, MP, PE, WP, FG and NG constitute direct first liens on
substantially all of the respective physical property, subject only to excepted encumbrances, as defined in the first
mortgage indentures. See Note 6, Leases and Note 11, Capitalization, of the Combined Notes to Consolidated
Financial Statements for information concerning leases and financing encumbrances affecting certain of the Utilities’,
FG’s, and NG’s properties.

FirstEnergy controls the following generation sources as of January 31, 2015, shown in the table below. Except for the
leasehold interests, OVEC participation and wind and solar power arrangements referenced in the footnotes to the
table, substantially all of FES' competitive generating units are owned by NG (nuclear) and FG (non-nuclear); the
regulated generating units are owned by JCP&L and MP.

Competitive
Plant (Location) Unit Total FES AE Supply Regulated

Net Demonstrated Capacity (MW)
Super-critical Coal-fired:
Bruce Mansfield (Shippingport,
PA) 1 830 (1) 830 — —

Bruce Mansfield (Shippingport,
PA) 2 830 830 — —

Bruce Mansfield (Shippingport,
PA) 3 830 830 — —

Harrison (Haywood, WV) 1-3 1,984 — — 1,984
Pleasants (Willow Island, WV) 1-2 1,300 — 1,300 —
W. H. Sammis (Stratton, OH) 6-7 1,200 1,200 — —
Fort Martin (Maidsville, WV) 1-2 1,098 — — 1,098

8,072 3,690 1,300 3,082
Sub-critical and Other Coal-fired:
W. H. Sammis (Stratton, OH) 1-5 1,020 1,020 — —
Eastlake (Eastlake, OH) 1-3 396 (2) 396 — —
Bay Shore (Toledo, OH) 1 136 136 — —
Lakeshore (Cleveland, OH) 18 245 (2) 245 — —
Ashtabula (Ashtabula, OH) 5 244 (2) 244 — —
OVEC (Cheshire, OH) (Madison,
IN) 1-11 188 (3) 110 67 11

2,229
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