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Irene K. Asbury, Secretary 
Board of Public Utilities 
44 South Clinton A venue, 9th Floor 
P.O. Box 350 
Trenton, NJ 08625-0350 

w i n d c l :. m ;irx .com 

120 Albany Street Plaza I New Brunswick, NJ 08901 
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June 19, 2015 

Re: In the Matter of the Verified Petition of Jersey Central Power & Light 

Company ("JCP&L") and Mid-Atlantic Interstate Transmission, 
LLC ("MAIT") for: (1) Approval of the Transfer of JCP&L's 
Transmission Assets to MAlT Pursuant to N.J.S.A. 48:3-7; (2) Approval 
of a Lease of JCP&L's Real Property and Real Property Rights Associated 
with its Transmission Assets to MAIT Pursuant to N.J.S.A. 48:3-7; (3) 
Approval of a Mutual Assistance Agreement Pursuant to N.J.S.A. 48:3-
7.1; and (4) a Declaration that MAIT Will be Deemed a Public Utility for, 
inter alia, the Purposes of Siting Authority under N.J.S.A. 40:55D-l 9 and 
Eminent Domain Authority Pursuant to N.J .S.A. 48:3-17.6 et seq. 
BPU Docket No. 

-and-

In the Matter of the Verified Petition of Jersey Central Power & Light 

Company for Authorization Pursuant to N.J.S.A. 48:3-7.2 for Approval to 
Participate in the FirstEnergy Corp. lntrasystem Money Pool 
BPU Docket No. EF02030185 
Amendment No. 8 

Dear Secretary Asbury: 

On behalf of the Petitioners, Jersey Central Power & Light Company ("JCP&L" or the 
"Company") and Mid-Atlantic Interstate Transmission, LLC ("MAIT"), enclosed herewith for 
filing with the Board of Public Utilities ("Board") are the original and 10 copies of the Verified 
Petition and supporting attachments in its above-captioned matters. 

The purpose of this filing is to request and receive various Board approvals related to 
FirstEnergy's formation of a new entity, the aforementioned MAIT, \Vhich will ovm and operate 
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the transmission assets of JCP&L. MAIT \;o,1ill also own and operate the transmission assets of 
Metropolitan Edison Company ("Met-Ed") and Pennsylvania Electric Company ("Penelec"), 
which are first Energy electric distribution companies in Petrnsylvania. As part of the formation 
of MAIT, JCP&L will contribute all of its transmission assets to MAIT, which will thereafter 
own and operate those assets. JCP&L will also lease the real estate and real property rights 
associated with such transmission assets to MAIT. MAIT will, in the future, also construct, own, 
and operate new transmission facilities that will be constructed in JCP&L's service territory. 
With respect to any JCP&L transmission projects that are currently in the pla1rning or 
construction phase, MAIT will complete, own, and operate such new transmission facilities. 

JCP&L is also requesting that the Board approved the addition of MAIT to the 
FirstEnergy Intrasystem Utility Money Pool, and has therefore filed the proposed Amendment 8 
to the Board's prior approvals related to the money pool. 

The formation of MAIT will bring a number of important benefits to JCP&L's customers. 
On the operations side, MAIT will facilitate the expansion of FirstEnergy's "Energizing the 
Future" initiative, a program to upgrade, enhance, and modernize the electric transmission 
system. Consolidating the transmission function of the JCP&L, Met-Ed and Penelec in a single, 
transmission-only entity will allow FirstEnergy to more quickly and efficiently construct 
transmission projects, including P JM-mandated reliability projects that are designed to meet 
future system demands and ensure economic and secure performance of the grid. The benefits 
vvill serve to increase the resiliency of the transmission system, which in turn will enhance the 
provision of safe and reliable electric service to JCP&L's customers. 

Transmission investment is capital-intensive. The creation of MAIT will also allow 
FirstEnergy to finance the construction of transmission projects more cost-effectively. MAIT is 
expected to have stronger credit metrics than JCP&L does, thereby ensuring access to the capital 
markets at a lower cost. Accessing the capital markets at a lower cost will benefit JCP&L's 
customers by mitigating the rate impacts of significant new transmission investment. In 
addition, the formation of MAIT, which will be a single transmission owner, will make accessing 
the capital markets for new transmission projects more efficient. Rather than issuing debt at 
three different operating utilities, the debt will only have to be issued at MAIT. These and other 
benefits for JCP&L's customers are discussed in detail in the Petition and pre-filed testimony. 

One of the exhibits to the filing contains Critical Energy Infrastructure Information 
related to the Company's transmission system. This document is marked as Exhibit KJT-7 
(within the Direct Testimony of K. Jon Taylor, which is designated as Exhibit P-4). The 
petitioners request confidential treatment with respect to this document. An Affidavit of 
Confidentiality is being filed herewith in support of such request. In addition, JCP&L is filing 
both confidential and redacted (public) versions of Exhibit KJT-7 with the Board. 
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I hereby confirm that three copies each of this letter and of the enclosed Verified Petition 
and supporting attachments are this clay being duly served by hand delivery or overnight express 

delivery upon the Director, Division of Rate Counsel, and upon the Department of Law & Public 
Safety, Division of Law, as set forth in iJ36 of the Verified Petition. Copies of all such 
documents are also being transmitted by hand delivery, overnight express delivery or regular 
United States mail to the balance of the persons named in the attached Service List for this 
proceeding. 

Kindly stamp the enclosed additional copy of this filing letter with the date and time of 
receipt by yom office, and with the docket number assigned, and return same to the undersigned 
in the self-addressed postage prepaid return envelope provided. 

Your anticipated courtesies and cooperation are deeply appreciated. 

Enclosures 
cc: Service List 

Very truly yours, ) � , 
. ) J . ' 

•' . ( , ../? , 'tf <>-J. ? (//I �> ,(._ ( 
Gregory;f:isenstark 

(w/enclosures - by Hand Delivery, UPS or regular mail) 
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SERVICE LIST 
 

In the Matter of the Verified Petition of Jersey Central Power & Light Company (“JCP&L”) and Mid-Atlantic 
Interstate Transmission, LLC (“MAIT”) for:  (1) Approval of the Transfer of JCP&L’s Transmission Assets to 
MAIT Pursuant to N.J.S.A. 48:3-7; (2) Approval of a Lease of JCP&L’s Real Property and Real Property Rights 
Associated with its Transmission Assets to MAIT Pursuant to N.J.S.A. 48:3-7; (3) Approval of a Mutual Assistance 
Agreement Pursuant to N.J.S.A. 48:3-7.1; and (4) a Declaration that MAIT Will be Deemed a Public Utility for, 
inter alia, the Purposes of Siting Authority under N.J.S.A. 40:55D-19 and Eminent Domain Authority Pursuant to 
N.J.S.A. 48:3-17.6 et seq., et al. 

 BPU Docket No. ___________________ 
 

BPU 
 
Kenneth Sheehan, Chief of Staff 
Board of Public Utilities 
44 South Clinton Avenue, 9th Fl 
P.O. Box 350 
Trenton, NJ  08625 
kenneth.sheehan@bpu.state.nj.us 
 

 
Jerome May, Director 
Board of Public Utilities 
44 South Clinton Avenue, 9th Fl 
P.O. Box 350 
Trenton, NJ  08625 
jerome.may@bpu.state.nj.us 

 
Cynthia Covie, Chief Counsel 
Board of Public Utilities 
44 South Clinton Avenue, 9th Fl 
P.O. Box 350 
Trenton, NJ  08625 
cynthia.covie@bpu.state.nj.us 

 
Bethany Rocque-Romaine  
Board of Public Utilities 
44 South Clinton Avenue, 9th Fl 
P.O. Box 350 
Trenton, NJ  08625 
bethany.rocque-
romaine@bpu.state.nj.us 

 
Paul Flanagan, Exec. Director 
Board of Public Utilities 
44 South Clinton Avenue, 9th Fl 
P.O. Box 350 
Trenton, NJ  08625 
paul.flanagan@bpu.state.nj.us 

 
Mark Beyer, Chief Economist 
Board of Public Utilities 
44 South Clinton Avenue, 9th Fl 
P.O. Box 350 
Trenton, NJ  08625 
mark.beyer@bpu.state.nj.us 

   

DAG 
Alex Moreau, DAG 
Division of Law 
124 Halsey Street, 5th Floor 
P.O. Box 45029 
Newark, NJ  07101 
alex.moreau@dol.lps.state.nj.us 

  

Rate Counsel 
 
Stefanie A. Brand, Director 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
P.O. Box 003 
Trenton, N.J. 08625-0003 
sbrand@rpa.state.nj.us 
 

 
Ami Morita, DRA 
Division of Rate Counsel 
140 East Front Street, 4th Floor 
P.O. Box 003 
Trenton, N.J. 08625-0003 
amorita@rpa.state.nj.us 
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JCP&L 
 
Gregory Eisenstark, Esq. 
Windels Marx Lane & Mittendorf, 
LLP 
120 Albany Street Plaza 
New Brunswick, NJ 08901 
geisenstark@windelsmarx.com 
 

 
Mark A. Mader 
Jersey Central Power & Light 
Company 
300 Madison Avenue 
P.O. Box 1911 
Morristown, New Jersey  07960 
mamader@firstenergycorp.com 
 

 
Lauren M. Lepkoski, Esq. 
FirstEnergy Service Company 
Legal Department 
2800 Pottsville Pike 
Reading, PA  19612-6001 
llepkoski@firstenergycorp.com 

Bradley A. Bingaman, Esq. 
First Energy Service Company 
76 South Main Street 
Akron, OH  44308 
bbingaman@firstenergycorp.com 
 

Michael J. Connolly, Esq. 
Windels Marx Lane & Mittendorf, LLP 
One Giralda Farms 
Madison, New Jersey 07940 
mconnolly@windelsmarx.com 
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STATE OF NEW JERSEY 

BOARD OF PUBLIC UTILITIES 
 
 
_______________________________________ 
 
In the Matter of the Verified Petition of Jersey 
Central Power & Light Company (“JCP&L”)  
and Mid-Atlantic Interstate Transmission, 
LLC (“MAIT”) for:  (1) Approval of the 
Transfer of JCP&L’s Transmission Assets to 
MAIT Pursuant to N.J.S.A. 48:3-7; (2) Approval 
of a Lease of JCP&L’s Real Property and Real 
Property Rights Associated with its 
Transmission Assets to MAIT Pursuant to 
N.J.S.A. 48:3-7; (3) Approval of a Mutual 
Assistance Agreement Pursuant to N.J.S.A. 48:3-
7.1; and (4) a Declaration that MAIT Will be 
Deemed a Public Utility for, inter alia, the 
Purposes of Siting Authority under N.J.S.A. 
40:55D-19 and Eminent Domain Authority 
Pursuant to N.J.S.A. 48:3-17.6 et seq. 
 

-and- 
 

In the Matter of the Verified Petition of Jersey 
Central Power & Light Company for 
Authorization Pursuant to N.J.S.A. 48:3-7.2 for 
Approval to Participate in the FirstEnergy Corp. 
Intrasystem Money Pool  
_______________________________________ 

 
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:
:

 
 
VERIFIED PETITION 
 
 
 

BPU Docket No. 
 
 

 
 
 
 
 

 
 
 

 
 
 
 
 
BPU Docket No. EF02030185 
Amendment No. 8 

 

 
 
TO THE HONORABLE BOARD OF PUBLIC UTILITIES: 
 

Petitioners, Jersey Central Power & Light Company (“JCP&L”), an electric 

public utility company of the State of New Jersey subject to the regulatory jurisdiction of the 

Board of Public Utilities (the “Board”), and maintaining offices at 300 Madison Avenue, 

Morristown, New Jersey 07962-1911 and at 331 Newman Springs Road, Suite 325, Red Bank, 

New Jersey 07701, and Mid-Atlantic Interstate Transmission, LLC (“MAIT”), a Delaware 
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Limited Liability Company with offices at 76 South Main Street, Akron, Ohio 44308,  in support 

of their above-captioned Verified Petition, respectfully show: 

1. JCP&L is a New Jersey electric public utility primarily engaged in the 

purchase, transmission, distribution and sale of electric energy and related utility services to 

approximately 1.1 million residential, commercial and industrial customers located within 13 

counties and 236 municipalities of the State of New Jersey.   

2. MAIT is a newly-formed subsidiary of FirstEnergy Transmission, LLC 

(“FET”).  MAIT’s business functions and activities, as well as its relationship to JCP&L and other 

subsidiaries of FirstEnergy Corp. (“FirstEnergy”) are discussed and explained in the remainder of 

this Petition. 

I. PURPOSE OF FILING 
 

3. The purpose of this filing is to request and receive various Board approvals 

related to FirstEnergy’s formation of a new entity, the aforementioned MAIT, which will own and 

operate the transmission assets of JCP&L.  MAIT will also own and operate the transmission 

assets of Metropolitan Edison Company (“Met-Ed”) and Pennsylvania Electric Company 

(“Penelec”), which are FirstEnergy electric distribution companies in Pennsylvania.1  As 

explained in greater detail in Section III, infra, the creation of MAIT and the contribution of the 

Operating Companies’ transmission assets to MAIT will establish a transparent, stand-alone 

transmission company that is expected to have better credit metrics than any one of the Operating 

Companies.  Consolidating all of the Operating Companies’ transmission assets in a stand-alone 

transmission company can reduce investors’ perception of financial risk, strengthen the credit 

profile of the transmission function and, in that way, provide improved access to capital at 

                     
 
1 In this Petition, JCP&L, Met-Ed and Penelec are referred to collectively as the “Operating Companies.” 
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reasonable rates.  Better credit metrics and improved access to capital is particularly important at 

this time because FirstEnergy has recently established the Energizing the Future (“EtF”) program 

designed to increase the reliability of the transmission system, improve the condition of 

equipment on the system, enhance system performance, and improve operational flexibility.  

FirstEnergy plans to expand the program to include significant reliability enhancement 

investments in the JCP&L, Met-Ed, and Penelec zones.  Based on a preliminary assessment, 

increased transmission system capital investments in the Operating Companies’ transmission 

zones could total as much as $2.5 to $3.0 billion over the next five to ten years to maintain 

reliability in the face of evolving conditions on the transmission system that are detailed in the 

Direct Testimony of Jeffrey J. Mackauer (Exhibit P-5).  The expansion of the EtF program is the 

comprehensive plan for enabling the successful implementation of these transmission 

investments, which will enhance reliability and improve the resiliency and capacity of the 

transmission system for the benefit of the Operating Companies’ existing and new customers. 

4. Given the capital intensive-nature of the transmission business and the need for 

significant additional investment in transmission assets, the proposed Transaction will be in the 

public interest by providing access to the capital markets at lower cost.  MAIT’s higher credit 

rating and the cost savings that will be achieved from one company issuing all of the debt needed 

to finance future transmission investments, rather than separate issuances by each Operating 

Company, are projected to produce approximately $135 million in interest cost savings over the 

thirty-year life of approximately $1.5 billion of debt-financed transmission-related plant 

additions.  Thus, the Transaction will place MAIT in a better position than JCP&L to make 

substantial new transmission investments designed to improve the resilience, reliability and load-

carrying capacity of their transmission systems in New Jersey, including the kinds of projects 
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described in detail in the Mr. Mackauer’s testimony.  Moreover, because the Transaction will 

relieve JCP&L of the need to issue debt to finance transmission investments, it will preserve the 

Company’s capacity to fund investments in its distribution system.  Finally, the increased and 

accelerated levels of investment that the Transaction will enable will have a beneficial economic 

impact in New Jersey, including spurring increased job creation. 

II. DESCRIPTION OF THE TRANSACTIONS, CORPORATE STRUCTURE, 
AND OPERATION OF MAIT 
 

5. As part of the formation of MAIT, JCP&L will contribute all of its 

transmission assets to MAIT, which will thereafter own and operate those assets.  JCP&L will 

also lease the real estate and real property rights associated with such transmission assets to 

MAIT.  MAIT will, in the future, also construct, own, and operate new transmission facilities that 

will be constructed in JCP&L’s service territory.   With respect to any JCP&L transmission 

projects that are currently in the planning or construction phase, MAIT will complete, own, and 

operate such new transmission facilities. 

6. JCP&L, along with Met-Ed and Penelec, will contribute its existing 

transmission assets to MAIT, which will be a subsidiary of FET and in which the Operating 

Companies will have membership interests.  FET is a subsidiary of FirstEnergy, and its 

subsidiaries currently include American Transmission Systems, Inc. (“ATSI”) and Trans-

Allegheny Interstate Line Company (“TrAILCo”).  More specifically, upon the receipt of all 

necessary regulatory approvals, the Operating Companies, FET, and MAIT will enter into the 

Capital Contribution Agreement (“Contribution Agreement”) and the Amended and Restated 

Limited Liability Company Operating Agreement (“LLC Operating Agreement”)(collectively, the 

actions contemplated under the Contribution Agreement and the LLC Operating Agreement are 

referred to herein as the “Transaction”).  Under the Contribution Agreement, FET will provide 
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cash to MAIT in exchange for Class A membership interests.  These Class A membership 

interests will provide FET operating control and management of MAIT.  The Operating 

Companies will then contribute all of their existing transmission assets to MAIT in a tax-free 

transfer in exchange for Class B membership interests in MAIT.  The Class B membership 

interests the Operating Companies will receive do not involve operating control and management 

of MAIT.  However, the Operating Companies will maintain voting rights over such decisions as 

bankruptcy, mergers, and any sale of substantially all assets of MAIT. 

7. MAIT’s earnings will be distributed as dividends to FET and each of the 

Operating Companies.  The earnings and dividends generated by MAIT will be allocated to FET 

and the Operating Companies based on each company’s percentage of equity ownership interest 

in MAIT at the time of the dividend.  Each of the Operating Companies’ equity ownership 

percentage will be based on the value of its contributed assets. 

8. As a result of the Transaction, JCP&L will no longer own any FERC-

jurisdictional transmission facilities but will continue to own and operate distribution facilities 

and provide retail electric distribution service and basic generation service (“BGS”) just as it does 

currently.  Additional details concerning the asset transfer, Contribution Agreement, LLC 

Operating Agreement and related issues are set forth in the Direct Testimony of Mark A. Mader 

(Exhibit P-2), Steven R. Staub (Exhibit P-3), K. Jon Taylor (Exhibit P-4) and Jeffrey J. Mackauer 

(Exhibit P-5) that are being filed with this Petition.   

9. JCP&L will transfer its FERC-jurisdictional transmission assets to MAIT.  

These assets include transmission lines, equipment and associated facilities that are operated from 

500 kV to 34.5 kV delta, inclusive, as more specifically described in the Contribution Agreement.  

All of these transmission assets are currently classified and operated as transmission facilities 
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under the Federal Energy Regulatory Commission’s (“FERC”) seven-factor test.  In addition, all 

of these transmission facilities are within the jurisdiction of FERC for ratemaking purposes.  

Therefore, the transfer of the facilities to MAIT will have no impact on JCP&L’s distribution 

rates.  

10. JCP&L’s physical transmission assets, together with certain transmission-

related regulatory assets, will be contributed to MAIT at their carrying value at the date of transfer 

(i.e., at the assets’ net book value).  JCP&L will also transfer certain transmission-related 

goodwill and accumulated deferred income taxes to MAIT.  The total net book value of these 

assets, as of December 31, 2014, is $750,603,723.  A list of the assets to be transferred, along 

with certain additional information as required by the Board’s regulations, is provided in Exhibit 

KJT-1 to the Direct Testimony of K. Jon Taylor (Exhibit P-4).  .  Mr. Taylor discusses these 

elements of the transaction in his Direct Testimony. 

11. JCP&L currently owns real property assets, in fee simple, in easements, and in 

various other forms of ownership (e.g., access rights) that are directly associated with its 

transmission facilities (referred to herein as “real property assets”).  As part of the formation of 

MAIT, JCP&L will enter into a lease with MAIT that will govern all real property assets 

(“Ground Lease”).  Given the nature and scope of the Transaction, the Ground Lease is an 

administratively more efficient way to execute the transfer.  In other words, the use of a Ground 

Lease with MAIT provides for an efficient transfer of property rights, including avoidance of 

surveys, deed recordings, and easement negotiations, which will result in lower startup costs for 

MAIT.2  The Ground Lease will have an initial term of 25 years starting on its effective date and 

thereafter may be renewed.  The base rent that MAIT will pay to JCP&L will be based on a 

                     
 
2 Petitioners will not pass through any Transaction-related costs associated with the formation of MAIT to 
customers.   See Testimony of K. John Taylor (Exhibit P-4). 
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formula that is provided with the draft version of the Ground Lease.  Mr. Taylor discusses issues 

related to the Ground Lease in greater detail in his Direct Testimony, and a copy of the Ground 

Lease is provided as Exhibit KJT-5. 

12. The net book value of the real property transmission assets that are the subject 

of the Ground Lease is $23,195,776 as of December 31, 2014.  A list of the real property assets 

(associated with each of the substations and transmission lines) that are subject to the Ground 

Lease is provided in Exhibit KJT-6 to Mr. Taylor’s testimony.  

13. JCP&L has approximately 2,569 circuit miles of transmission lines.  As a 

result, there are tens of thousands of discrete real property assets (including property owned in fee 

simple, easements, rights-of-way, rights-of-entry, vegetation management rights, etc.) associated 

with JCP&L’s transmission lines and it would be prohibitively time consuming to list them 

individually.  Therefore, in addition to the above-described Exhibit KJT-6, petitioners are also 

providing maps of the transmission facilities in Exhibit KJT-7 to Mr. Taylor’s testimony.  Upon 

Board approval of this Petition and closing of the Transaction, JCP&L will enter into the Ground 

Lease with MAIT with respect to all of the real property assets associated with the transmission 

facilities depicted on Exhibit KJT-7. 

14. MAIT will not have any employees.  The employees of the Operating 

Companies, including JCP&L, will perform work on the transmission assets after the assets are 

transferred to MAIT, and on new transmission assets that MAIT will own, under certain affiliate 

agreements.   The Mutual Assistance Agreement (“MAA”) currently in place will be modified to 

include MAIT.   MAIT will reimburse JCP&L for the work that its employees perform on the 

transmission assets in accordance with the cost allocation methods set forth in the MAA.   A copy 

of the Revised Amended and Restated MAA is provided as Exhibit KJT-3 to the Direct 
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Testimony of K. Jon Taylor.  Both Mr. Taylor and Mark A. Mader discuss the MAA in their 

respective testimony.  JCP&L and MAIT request that the Board approve the MAA pursuant to 

N.J.S.A. 48:3-7.1.  

15.  JCP&L is currently a party to the FirstEnergy Service Agreement (“Service 

Agreement”).   Upon the receipt of all required regulatory approvals and the closing of the 

transactions described herein, MAIT will become a party to the Service Agreement.   There will 

be no change to the cost allocation methodology under the Service Agreement as a result of the 

Transaction.   A copy of the revised Service Agreement is provided, for informational purposes, 

as Exhibit KJT-2 to the Direct Testimony of K. Jon Taylor. 

 

III. BENEFITS OF THE TRANSACTION 
 

16.  The formation of MAIT and the transfer and lease of JCP&L’s transmission 

assets to it will have many benefits for JCP&L’s customers.  FirstEnergy has commenced a 

system-wide effort to modernize its transmission system.  This initiative, known as “Energizing 

the Future”, will require significant capital investment and deployment of resources, particularly 

in the service territories of the Operating Companies.  The creation of MAIT will facilitate the 

expansion of the Energizing the Future initiative, from both an operational and financial 

viewpoint.  Consolidating the transmission function of the Operating Companies in a single, 

transmission-only entity will create greater operational flexibility, and enhance compliance with 

reliability standards and planning/protection requirements set forth by the North American 

Electric Reliability Corporation.  The creation of MAIT will also allow FirstEnergy to more 

quickly and efficiently construct transmission projects, including PJM-mandated reliability 

projects that are designed to meet future system demands and ensure economic and secure 
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performance of the grid.  The benefits will serve to increase the resiliency of the transmission 

system, which in turn will enhance the provision of safe and reliable electric service to JCP&L’s 

customers.  Witness Jeffrey J. Mackauer (Exhibit P-5) discusses these benefits in his Direct 

Testimony. 

17.  The creation of MAIT will also allow FirstEnergy to finance the construction 

of transmission projects more cost-effectively.   As described in witness Steven R. Staub’s Direct 

Testimony (Exhibit P-3), MAIT is expected to have stronger credit metrics than JCP&L does, 

thereby ensuring access to the capital markets at a lower cost.  Transmission projects are capital-

intensive and accessing the capital markets at a lower cost will benefit JCP&L’s customers by 

mitigating the rate impacts of significant new transmission investment.  In addition, the formation 

of MAIT, which will be a single transmission owner, will make accessing the capital markets for 

new transmission projects more efficient.  Rather than issuing debt at each of the Operating 

Companies for needed investment, the debt will only have to be issued at MAIT.  Similarly, the 

migration to a transmission-only model will not only better support the sustained level of 

transmission investment needed at MAIT, but at the same time will preserve the Operating 

Companies’ capacity to issue debt for their own distribution system needs.   

18.  There will be additional benefits from a regulatory perspective.  A 

transmission-only company eliminates the need to separate common assets and costs for purposes 

of ratemaking review by federal and state regulators.  The additional transparency of this 

separation of assets will facilitate review of the allocation of common assets and costs between 

transmission and distribution functions.  See Direct Testimony of Mark A. Mader (Exhibit P-2).   
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IV. REQUEST FOR APPROVAL OF THE ASSET TRANSFER, THE LEASE OF 
REAL PROPERTY, AND THE MAA 
 

19.  For all the reasons set forth in this Petition, Attachments, supporting 

Testimony and Exhibits, JCP&L requests that the Board approve the transfer of its existing 

transmission assets to MAIT, under the terms and conditions described herein.    

20.  For all the reasons set forth in this Petition, Attachments, supporting 

Testimony and Exhibits, JCP&L requests that the Board approve the Ground Lease with MAIT, 

under the terms and conditions described herein. 

21. For all the reasons set forth in this Petition, Attachments, supporting Testimony 

and Exhibits, JCP&L requests that the Board approve the MAA. 

V. REQUEST FOR A WAIVER OF THE ADVERTISING REQUIREMENT OF 
N.J.A.C. 14:1-5.6(b) 
 

22. By this Verified Petition, pursuant to N.J.A.C. 14:1-5.6(i), JCP&L is also 

hereby requesting a waiver of the advertising requirement set forth in N.J.A.C. 14:1-5.6(b).  

Waiver of this requirement will not adversely affect the public interest.  Neither the transfer of 

JCP&L’s transmission assets to MAIT, nor the lease of JCP&L’s real property assets to MAIT, 

will affect JCP&L’s ability to render safe, adequate and proper service.  In fact, as discussed in 

the testimony of the Petitioners’ witnesses in support of this Petition, the proposed transactions 

will enhance JCP&L’s ability to do so.  In addition, it is clear that the subject property involved is 

unique and the proposed formation of and transfer of JCP&L’s transmission assets (and lease of 

the associated real property interests) to MAIT is a unique transaction.  Due to the interconnected 

nature of JCP&L’s distribution and transmission systems, a transfer of the transmission assets to 

an unaffiliated third party would not be feasible.  Accordingly, a waiver of the advertising 

requirement is appropriate and necessary in this matter. 
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VI. REQUEST FOR A DECLARATION THAT MAIT WILL BE DEEMED A 
NEW JERSEY PUBLIC UTILITY 
 

23.  Upon Board approval of the relief requested in this Petition, MAIT will own 

and operate, under the direction of PJM, all of the transmission facilities used to transmit power to 

JCP&L’s distribution facilities for JCP&L to serve its retail customers.  In addition, MAIT will 

construct all new transmission facilities in JCP&L’s service territory.  With respect to JCP&L 

transmission projects that are in the planning or construction phase, MAIT will complete the 

construction and own and operate the facilities.  While the Electric Discount and Energy 

Competition Act (“EDECA”), N.J.S.A. 48:3-49 et seq., unbundled electric distribution, 

transmission and generation, the Board retains jurisdiction over certain, limited aspects of an 

electric distribution utility’s transmission assets.  N.J.S.A. 48:2-13(d).  Accordingly, the 

Petitioners request that the Board declare that MAIT will be deemed a New Jersey public utility 

for certain, limited purposes.3  

24.   Specifically, the Petitioners requests that the Board find that MAIT will enjoy 

the following rights, and be subject to the Board’s jurisdiction with respect thereto: 

a. Petitions filed pursuant to N.J.S.A. 40:55D-19 relating to siting and 
construction of transmission projects; 

 
b.   Petitions filed pursuant to N.J.S.A. 48:3-16 and 48:3-17 regarding exercising 

the power of eminent domain; and 
 
c. Compliance with the Board’s transmission vegetation management 

regulations as currently set forth at N.J.A.C. 14:5-9.1 et seq.;  
 

25.  More generally, the Board will have the same jurisdiction over MAIT as a 

New Jersey public utility as the Board currently has with respect to JCP&L’s transmission assets.  

                     
 
3 MAIT will also be a public utility subject to the jurisdiction of FERC for ratemaking purposes. 
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The FERC will have sole jurisdiction over MAIT’s rates and terms of transmission service, much 

as FERC currently has sole jurisdiction over JCP&L’s transmission rates and terms of service. 

26.  In addition, JCP&L requests that, for those transmission projects for which the 

Board has granted JCP&L siting approval pursuant to N.J.S.A. 40:55D-19 but which have not yet 

been placed in service, the Board specifically find that such authority will be transferred to MAIT 

upon the approval of this Petition. 

27.  Finally, MAIT requests permission to keep its books and records out of state, 

pursuant to N.J.S.A. 48:3-7.8 and N.J.A.C. 14:1-5.15.   MAIT proposes to maintain its books and 

records at its offices in Akron, Ohio.  Because MAIT will own transmission assets in more than 

one state, it will be administratively more efficient and cost-effective for it to maintain its books 

and records in a central location.  The Board has previously approved JCP&L’s request to 

maintain its books and records out of state.  See I/M/O the Petition of Jersey Central Power & 

Light Company to Keep Its Books and Records Outside of the State of New Jersey, Audit No. A-

2853, BPU Docket No. EE97010014 (May 28, 1997).   MAIT will comply with all of the Board’s 

requirements, as set forth in N.J.A.C. 14:1-5.15, concerning the availability of a utility’s books 

and records for the Board’s review. 

 
VII. REQUEST FOR APPROVAL OF MAIT’S PARTICIPATION IN THE 

UTILITY MONEY POOL 
 

28.  JCP&L also requests that the Board approve Amendment No. 8 to the Petition 

filed in Docket No. EF02030185 on March 19, 2002, as previously supplemented by 

Amendments Nos. 1, 2, 3, 4, 5, 6 and 7 to the Petition dated June 25, 2002, February 27, 2003, 

January 13, 2005, July 23, 2007, August 18, 2009, March 18, 2011, and January 20, 2013, 

respectively (collectively, the “Money Pool Petition”).  
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29. By Order of the Board dated July 24, 2002, as amended by Orders Modifying 

Order Dated July 24, 2002, which modifying Orders were dated April 11, 2003, April 20, 2005, 

December 21, 2007, December 17, 2009, September 22, 2011, and March 20, 2013, respectively, 

(collectively, the “Money Pool Orders”), JCP&L was authorized, subject to certain conditions 

specified in the Orders, to participate in the FirstEnergy Intrasystem Utility Money Pool (the 

“Money Pool”) maintained for the benefit of various public utility subsidiaries of FirstEnergy 

Corp. (“FirstEnergy”), including JCP&L.  The current authorization, as set forth in the March 20, 

2013 Order, runs through December 31, 2016.  The Money Pool is made up of various 

FirstEnergy public utility subsidiaries investing available cash in the Money Pool, which may 

then be loaned by the Money Pool to other participating FirstEnergy public utility subsidiaries to 

meet their short-term operating needs. 

30. By this Amendment No. 8, JCP&L hereby amends its Money Pool Petition and 

requests that the Board approve the participation in the Money Pool as a borrower and lender by 

MAIT.   Other than allowing MAIT to participate in the Money Pool, JCP&L’s requested authority 

would remain unchanged.  Without in any way limiting the foregoing, the existing requirement in the 

Money Pool Orders that all borrowers in the Money Pool have, at a minimum, investment grade 

credit ratings from all applicable nationally-recognized statistical rating organizations (“NRSROs”) 

from which ratings are obtained, would apply to participation by MAIT. 

31. The Money Pool, as previously authorized in the Money Pool Orders and as 

proposed to be modified and extended by this Amendment No. 8, complies in all respects with 

rules applicable to money pools (N.J.A.C. 14:4-4.7(f), (g) and (h)), as follows: 

a. Board approval is hereby being sought under N.J.S.A. 48:3-7.2 

(N.J.A.C. 14:4-4.7(f)1); 
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b. Participation in the Money Pool is restricted to subsidiaries of 

FirstEnergy, including JCP&L, MAIT, and subsidiaries that are classified as public 

utilities under the laws of Pennsylvania, Ohio, West Virginia, Maryland, New York 

or Virginia (N.J.A.C. 14:4-4.7(f)2); 

c. Any subsidiary that is not a public utility or an out-of-state 

utility is prohibited from borrowing from the Money Pool (N.J.A.C. 14:4-4.7(f)3); 

d. All borrowers in the Money Pool are required to have, at a 

minimum, investment grade credit ratings from all applicable NRSROs (N.J.A.C. 

14:4-4.7(f)4); 

e. The Company's Amended and Restated Certificate of 

Incorporation effective February 14, 2008, does not include a limitation upon 

unsecured indebtedness.  Therefore, JCP&L's Amended and Restated Certificate of 

Incorporation does not limit the amount of borrowings through the Money Pool 

(N.J.A.C. 14:4-4.7(f)5); 

f. The fees for administering the Money Pool are cost-based, 

based on applicable rules of the Federal Energy Regulatory Commission under the 

Public Utility Holding Company Act of 2005, and subject to review by the Board for 

ratemaking purposes (N.J.A.C. 14:4-4.7(f)6); 

g. The Company will not borrow any sum from the Money Pool 

for a period of greater than 364 days (N.J.A.C. 14:4-4.7(f)7); 

h. The Company will record all Money Pool transactions in a 

separate general ledger account within its books of account, on an aggregate 

monthly basis (N.J.A.C. 14:4-4.7(g)1); 
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i. The Company will not borrow funds for the specific purpose 

of lending to the Money Pool (N.J.A.C. 14:4-4.7(g)2); 

j. The Company will not borrow from the Money Pool if funds 

are available at lower cost through bank borrowings (N.J.A.C. 14:4-4.7(g)3); 

k. The Company will file with the Board and/or Board staff 

quarterly statements comparing the Money Pool interest rates with the prevailing 

market interest rates for similarly situated public utilities (N.J.A.C. 14:4-4.7(g)4); 

l. The Company will deposit cash in the Money Pool only if the 

cash is otherwise available for investment in short-term money markets or other 

short-term investments (N.J.A.C. 14:4-4.7(g)5); and 

m. The Company’s Treasurer or a designee thereof will render 

Money Pool-related decisions based on the best interests of JCP&L’s ratepayers 

(N.J.A.C. 14:4-4.7(g)6). 

In addition, if the senior secured credit rating of any borrower from the Money Pool 

that has a senior secured credit rating falls below any applicable NRSRO’s investment grade rating, 

JCP&L shall demand repayment of any outstanding loans to such borrower within three business 

days and make no further loans to such borrower through the Money Pool until further notice by the 

Board or until such borrower’s senior secured credit rating is again investment grade (N.J.A.C. 14:4-

4.7(h)). 

32. The following Exhibits related to the request for approval of Amendment No. 8 

to the Money Pool Petition are included with this Petition: 

Exhibit 1 - Copy of Petition filed March 19, 2002. 
 
Exhibit 2 - Copy of Amendment No. 1 to Petition dated June 25, 2002. 
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Exhibit 3 - Copy of Order of the Board dated July 24, 2002. 
 
Exhibit 4 - Copy of Amendment No. 2 to Petition dated February 27, 2003. 
 
Exhibit 5 - Copy of Order (dated April 11, 2003) Modifying Order Dated July 

 24, 2002. 
 
Exhibit 6 - Copy of Amendment No. 3 to Petition dated January 13, 2005. 
 
Exhibit 7 - Copy of Order (dated April 20, 2005) Modifying Order Dated July 

 24, 2002. 
 
Exhibit 8 - Copy of Amendment No. 4 to Petition dated July 23, 2007. 
 

Exhibit 9 - Copy of Order (dated December 21, 2007) Modifying Order Dated 
 July 24, 2002. 

Exhibit 10 - Copy of Amendment No. 5 to Petition dated August 18, 2009. 
 

Exhibit 11 - Copy of Order (dated December 17, 2009) Modifying Order Dated 
 July 24, 2002. 

Exhibit 12 - Copy of Amendment No. 6 to Petition dated March 18, 2011. 

Exhibit 13 - Copy of Order (dated September 22, 2011) Modifying Order Dated 
 July 24, 2002. 

Exhibit 14 - Copy of Amendment No. 7 to Petition dated January 29, 2013 

Exhibit 15 - Copy of Order (dated March 20, 2013) Modifying Order Dated 
 July 24, 2002. 

Exhibit SRS-3 - Copy of Revised and Restated Utility Money Pool Agreement 
 (which is an Exhibit to the Testimony of Steven R. Staub). 

 

In addition, witness Steven R. Staub discusses issues related to the Utility Money Pool Agreement 

in his testimony, Exhibit P-3. 

VIII. PRE-FILED TESTIMONY  
 

 Attached hereto and made part hereof is the following pre-filed testimony: 
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Exhibit 
No. 

 Witness  Subject Matter of Testimony 

P-2  Mark A. Mader Overview of the Filing and Transaction, MAIT’s Status as 
a New Jersey Public Utility, and Summary of Benefits for 
JCP&L’s Customers 

P-3  Steven R. Staub Financial Aspects of the Transaction, Financial Benefits for 
JCP&L’s Customers, and the Money Pool Agreement 

P-4  K. Jon Taylor Tax and Accounting Aspects of the Transaction and 
Description of the Assets to be Transferred  or Leased 

P-5  Jeffrey J. Mackauer Operational Benefits of the Transaction for JCP&L’s 
Customers 

 

 
IX. INFORMATION REQUIRED BY N.J.A.C. 14:1-5.6(a) 

 
33.  The information required by N.J.A.C. 14:1-5.6(a), as applicable to this 

Petition, is included as follows: 

A. Ten copies of a separate sheet or sheets designated Schedule "A" containing a description of 
the property; 

i. For real property, the location by municipality and county, a metes and bounds or other 
adequate description of the property, together with a description of the property and 
rights, if any, reserved by the utility shall be shown 
 

 Please see Exhibits KJT-1, -6, and -7 to the Direct Testimony of K. Jon Taylor 
 (Exhibit P-4). 
 
B.  The name of transferee or lessee, the consideration or rental and method of payment thereof, 

and rights reserved by the transferor or lessor; 
 
  This information is provided in the Petition, at ¶¶ 4 through 12. 
 
C.   A copy of the written agreement, if any; if there is no written agreement, it shall be so stated; 
 
  See Exhibit SRS-1 to the Direct Testimony of Steven R. Staub (Exhibit P-3); 

 Exhibits KJT-1, -2, and -3 to the Direct Testimony of K. Jon Taylor, (Exhibit P-4). 
 
D.  A certified copy of the resolution of the board of directors or other authority authorizing the 

transfer or lease; 
 
  See Attachment A to the Petition. 
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E.  The purpose for which the property was originally acquired, the date of acquisition, the use 

made of the property for utility purposes, the date when and circumstances under which it 
ceased to be useful for such purposes, the present use, the possible prospective use and the 
identity of the official or officials who determined that the property is not now or 
prospectively required or useful for utility purposes.  

 
  This property was acquired for the provision of utility service on numerous dates 

 over many years.  The property is and will continue to be used for utility purposes 
 after the transfer to MAIT. 

 
F.  The basis of the price or rental: assessed valuation, appraisal, comparable sales, or other 

basis; whether it is the best price or rental attainable; an appraisal, if any, shall be attached as 
exhibit; 

 
  This information, as far as it is applicable, is discussed in the Direct Testimony of K. 

 Jon Taylor (Exhibit P-4). 
 

 
G. Whether the proposed consideration or rental represent the fair market value of the property to 

be conveyed or leased; 
 
  As discussed in the Testimony of K. Jon Taylor, Exhibit P-4, the transmission 

 assets will be transferred at net book value.  The real property interests will be 
 leased at an annual rent that is based on the net book value of the assets and an 
 appropriate regulatory return thereon, which constitutes an appropriate rental 
 value for this transaction.  

 
H.  What steps were taken to put this property on the market and accomplish its sale or lease; if 

bids were solicited, the names of bidders and the consideration or rental offered shall be 
included; 

 
  Not applicable. 

 
I. Whether there is any relationship between the parties other than that of transferor and 

transferee, or lessor and lessee; 
 
  This information is discussed throughout the Petition and supporting testimony. 

 
J.   The actual cost at date of acquisition, and the cost and nature of any improvements; 
 
  Please refer to the Direct Testimony of K. Jon Taylor (Exhibit P-4). 

 
K.  The amount at which the property is now carried on the utility's books; 
 
  Please refer to the Direct Testimony of K. Jon Taylor (Exhibit P-4). 
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L. Copies of proposed journal entries to record the transaction when the consideration is more 

than $ 20,000; 
 
  Please refer to Exhibit KJT-4 to the Direct Testimony of K. Jon Taylor, (Exhibit P-

 4). 
 

M. If property is income producing, details, such as carrying charges, taxes, and assessed 
valuation, shall be included; 

 
  Not applicable. 

 
N.  If the property is encumbered by any mortgage, describe the mortgage, the amount thereof, 

and the time required to obtain a release, shall be included 
 
  Not applicable; none of the subject property is encumbered by a mortgage.  

 
  

X. PUBLIC NOTICE AND SERVICE 
 

34. Notice of this filing, which will be combined with notice of the dates, times 

and places of the public hearings to be scheduled thereon, will be served by mail upon the 

municipal clerks, the clerks of the Boards of Chosen Freeholders and, where appropriate, the 

County Executive Officers of all counties and municipalities located in JCP&L's service 

territory, in accordance with the regulations of the Board as set forth in N.J.A.C. 14:1-5.12(b)1.  

Such notice will be duly mailed following the scheduling of the dates, times and places of the 

hearings thereon, as discussed below.  Listings of the aforementioned public officials are 

contained in Appendices A-1, A-2 and A-3, which are annexed hereto.  Such notice will be 

substantially in the form of the notice annexed hereto as Appendix A. 

35. Public notice of this filing, including a statement of the overall effect thereof 

on customers of JCP&L, and which will be combined with notice of the dates, times and places 

of the public hearings to be scheduled thereon, substantially in the form of the notice set forth in 

Appendix A annexed hereto, will also be published in daily and weekly newspapers published 
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and/or circulated in JCP&L’s service areas, after the dates, times and places of all such public 

hearings thereon have been scheduled by the Board in compliance with N.J.A.C. 14:1-5.12(b)3, 

(c) and (d). 

 
XI. SERVICE OF PETITION 

 
36. Copies of this Verified Petition, and of all supporting Testimony and 

Attachments thereto, have been or will be duly served by overnight express delivery at the time 

of the filing hereof upon the Director, Division of Rate Counsel, 140 East Front Street, 4th Floor, 

P.O. Box 003, Trenton, New Jersey 08625-0003, and upon the Department of Law & Public 

Safety, Division of Law, 124 Halsey Street, 5th Floor, P.O. Box 45029, Newark, New Jersey 

07101. 

37. Copies of all correspondence and other communications relating to this 

proceeding should be addressed to: 

Gregory Eisenstark, Esq. 
Windels Marx Lane & Mittendorf, LLP 

120 Albany Street Plaza 
New Brunswick, New Jersey 08901 

 
- and - 

 
Michael J. Connolly, Esq. 

Windels Marx Lane & Mittendorf, LLP 
One Giralda Farms 

Madison, New Jersey 07940 
 

- and – 
 

Lauren Lepkoski, Esq. 
FirstEnergy Corp. 
2800 Pottsville Pike 

Reading, PA  19612-6001 
 

- and – 
 



 

{40582692:4} 21 
 

Bradley A. Bingaman, Esq. 
FirstEnergy Corp. 

76 South Main Street 
 Akron, Ohio 44308 

 
- and – 

 
Mark A. Mader 

Jersey Central Power & Light Company 
300 Madison Avenue 

Morristown, New Jersey 07962-1911 
 
   



XII. CONCLUSION 

WHEREFORE, the Petitioners, Jersey Central Power & Light Company and 

Mid-Atlantic Interstate Transmission, LLC, respectfully requests that the Board issue a final 

decision and order: 

(1) approving the transfer of JCP&L's transmission assets to 
MAIT; 

(2) approving the Ground Lease between JCP&L and MAIT; 

(3) declaring that MAIT will be a New Jersey public utility 
subject to the Board's jurisdiction for certain, limited 
purposes and e1tjoying the rights and privileges of a public 
utility as set forth hereinabove, and approving MAIT's 
request to maintain its books and records out of state; 

(4) declaring that, for those transmission projects for which the 
Board has granted JCP&L siting approval pursuant to 
N .J.S.A. 40:55D-l 9 but which have not yet been placed in 
service, such authority will be transferred to MAIT; 

(5) approving the addition of MAIT to the Utility Money Pool 
Pursuant to N.J.S.A. 48:3-7.2; 

(6) approving the Mutual Assistance Agreement; and 

(7) granting such other and further relief as the Board shall 
deem just, lawful and proper. 

Dated: June 19, 2015 

Respectfully submitted, 

WINDELS MARX LANE & MITTENDORF, LLP 
Attorneys for Petitioner, 
Jersey Central Power & Light Company 

By: -<!// 

G gor Eisenstark 
120 Albany Street Plaza 
New Brunswick, New Jersey 0890 I 
(732) 448-2537 
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AFFIDAVIT 

OF 

VERIFICATION 

Mark A. Mader, being duly sworn upon his oath, deposes and says: 

1. I am employed by FirstEnergy Service Company as Director of Rates and 

Regulatory Affairs - New Jersey, and I am duly authorized to make this Affidavit of Verification 

on behalf of Petitioners Jersey Central Power & Light Company and Mid-Atlantic Interstate 

Transmission, LLC. 

2. I have read the contents of the foregoing Verified Petition and I hereby verify that 

the statements of fact and other information contained therein are true and correct to the best of 

my knowledge, information and belief. 

Sworn to and §.!Jbscribed before me 
t�f.;b,,c. , 201 5 ./)

.

_./" 

l�� (£{ _ _, 

/ (Notary Public) 

CHRISTINE R. BROWN 
NOTAR\' PUBLIC OF NEW JERSEY MY COMMISSION EXrmEs SEPTEMBER JI, 2015 
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Mark A. Mader 



Extract from the Regular and Organizational Meeting of Directors of 
Jersey Central Power & Light Company held May 20, 2015 

Approval of Transfer of Transmission Assets and Lease of 
Real Property and Real Property Rights 

The chairperson asked Lauren Lepkoski to provide a summary of the proposed transaction. 

Ms. Lepkoski reported that the Company, along with Metropolitan Edison Company and 
Pennsylvania Electric Company (collectively, the "Operating Companies") proposes to transfer 
legal ownership of its electric transmission assets to a new subsidimy of FirstEnergy 
Transmission, LLC ("FET") that will be named Mid-Atlantic Interstate Transmission, LLC 
("MAIT"). More specifically, the Company will transfer to MAIT all transmission lines, 
equipment and associated facilities that are operated at 500 kV down to 34.5 kV. As a result 
of the transaction, the Company will no longer own any transmission facilities. 

Ms. Lepkosk:i stated that the transfer of the Company's transmission assets would be 
accomplished through the Operating Companies, FET, and MAIT entering into a ceriain 
Capital Contribution Agreement ("Contribution Agreement") and a certain Amended and 
Restated Limited Liability Company Operating Agreement ("LLC Operating Agreement"). 
Under the Contribution Agreement, FET will provide cash to lvlAIT in exchange for Class A 
membership interests. The Class A membership interests will provide FET with operating 
control and management of MAIT pursuant to the terms set forth in the LLC Operating 
Agreement. The Operating Companies will contribute all of their existing transmission assets 
to MAIT, at the assets' historical carrying value, in a tax-free transfer in exchange for passive, 
Class B membership interests in MAIT. Each of FET and the Operating Company's respective 
capital account balance in MAIT will be equal to the value of the assets each has transfened, 
on a relative, percentage basis. Under the LLC Operating Agreement, among other things, 
MAIT will make distributions to FET and each of the Operating Companies pro rata in 
accordance with each Operating Company's capital account balance. 

Ms. Lepkosk:i stated that the Company will also enter into a ground lease with MAIT ("Ground 
Lease"), under which the Company will lease to MAIT all of the real estate and real property 
rights associated with its transmission assets and nccessmy for MAIT's ownership, operation 
and maintenance of such assets and for MAIT's consh·uction of new or additional transmission 
facilities. 

Subject to the receipt of necessary federal and state regulatory approvals, the Company expects 
to complete the transfers and enter into the Ground Lease on or before January 1, 2017. 

Ms. Lepkoski, Ms. Earwood, and Mr. Strah discussed the benefits of the transaction and 
responded to questions. Mr. Strah suggested that the Board receive periodic updates as 
significant events regarding this transaction occur. 

Upon motion duly made and seconded, the following resolutions were adopted unanimously: 

RESOLVED: That, subject to the receipt of any necessary regulatmy and other 
approvals, the officers of the Company be, and each of them hereby is, authorized, in the name 
and on behalf of the Company, to execute the Contribution Agreement and the LLC Operating 
Agreement to effechrate the transfer of all of the Company's transmission assets (as described 
in attachments to the Contribution Agreement) to MAIT; 

lv!AIT - JCP&I. 05-20-15 ext.docx 
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RESOLVED FURTHER: That, subject to the receipt of any necessary regulatory and 
other approvals, the officers of the Company be, and each of them hereby is, authorized, in the 
name and on behalf of the Company, to execute the Ground Lease to effectuate the lease of all 
of the Company's real estate and real property rights associated with its transmission assets (as, 
and on the terms and conditions, set forth in the Ground Lease) to MAJT; and 

RESOLVED FURTHER: That the officers of the Company be, and each of them 
hereby is, authorized, in the name and on behalf of the Company, to execute and deliver any 
other agreements, instruments, certificates, releases, and other documents, and take all such 
other actions as they may deem necessmy, appropriate or advisable in order to cany out the 
foregoing resolutions. 

I, Edward J. Udovich, Cmvorate Secretmy of Jersey Central Power & Light Company 
do hereby certify that the foregoing is a true and c01Tect copy of resolutions duly adopted by 
the Board of Directors of Jersey Central Power & Light Company, and that said resolutions 
have not since been rescinded but are still in full force and effect. 

Executed as of this 3rd day of June 2015. 

Corporate Secretary 

ivtAIT - JCP&L 05-20-15 ext.docx 
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PUBLIC NOTICE 

JERSEY CENTRAL POWER & LIGHT COMPANY 

NOTICE OF PROPOSED TRANSFER OF TRANSMISSION ASSETS AND LEASE 

OF REAL PROPERTY ASSETS TO MID-ATLANTIC INTERSTATE 

TRANSMISSION, LLC 

AND 

NOTICE OF PUBLIC HEARINGS THEREON 

 

TO OUR CUSTOMERS: 

On June 19, 2015, Jersey Central Power & Light Company (“JCP&L” or 

the “Company”) and Mid-Atlantic Interstate Transmission, LLC (“MAIT”) filed a 

Verified Petition with the New Jersey Board of Public Utilities (the “Board”), under 

BPU Docket No. ____________, together with supporting attachments. 

The Verified Petition requests Board approval of components of the 

proposed formation of a new entity, the aforementioned MAIT, which will own and 

operate the transmission assets of JCP&L.  MAIT will also own and operate the 

transmission assets of Metropolitan Edison Company (“Met-Ed”) and Pennsylvania 

Electric Company (“Penelec”), which are FirstEnergy subsidiaries and electric 

distribution companies in Pennsylvania.   

As part of the formation of MAIT, JCP&L will contribute all of its 

transmission assets to MAIT, which will thereafter own and operate those assets.  

JCP&L will also lease the real estate and real property rights associated with such 

transmission assets to MAIT.  MAIT will, in the future, also construct, own, and 

operate new transmission facilities that will be constructed in JCP&L’s service 
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territory.   With respect to any JCP&L transmission projects that are currently in the 

planning or construction phase, MAIT will complete, own, and operate such new 

transmission facilities. 

MAIT is a newly-formed subsidiary of FirstEnergy Transmission, LLC 

(“FET”).  JCP&L, along with Met-Ed and Penelec, will have an ownership interest in 

MAIT.  JCP&L’s percentage ownership will be based on the value of its transferred 

assets. 

 As part of the Verified Petition, JCP&L and MAIT have also requested 

that the Board declare that MAIT will be a New Jersey public utility for certain 

purposes, and that MAIT be added to the FirstEnergy Intrasystem Utility Money Pool.  

Copies of the Verified Petition, together with supporting attachments, are 

available for inspection at the Company’s regional headquarters at 300 Madison 

Avenue, Morristown, New Jersey 07962 and 331 Newman Springs Road, Building 3, 

Red Bank, New Jersey 07701, and at the New Jersey Board of Public Utilities, 44 South 

Clinton Avenue, 9th Floor, P.O. Box 350, Trenton, New Jersey 08625-0350. 

Notice of this filing is being served upon the clerk, executive or 

administrator of each municipality and county within the Company’s service areas.  

Such notice has also been served, together with the supporting attachments, upon the 

Director of the Division of Rate Counsel, who will represent the interests of ratepayers 

in these proceedings. 

PLEASE TAKE NOTICE that the Board has scheduled public hearings on 

the Verified Petition under BPU Docket No. _________, at the following times and 

places: 
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__________________, 2015 
_______ 
Morris County Administration & Records Building 
Public Meeting Room, 5th Floor 
10 Court Street 
Morristown, New Jersey 07963 
 
__________________, 2015 
_______ 
Freehold Township Municipal Building 
One Municipal Plaza 
(Schanck Road at Stillwells Corner Road) 
Freehold, New Jersey 07728 
 
 
 
Members of the public will have an opportunity to be heard and/or to 

submit written comments or statements at each or either of the public hearings if they 

wish to do so.  Persons requiring special accommodations because of disability should 

contact the Office of the Secretary of the Board at (609) 777-3300 at least 48 hours 

prior to the scheduled hearing so that appropriate arrangements can be made.  Written 

comments or statements may also be submitted directly to the Board of Public Utilities 

at 44 South Clinton Avenue, 9th Floor, P.O. Box 350, Trenton, New Jersey 08625-0350, 

Attn: Secretary of the Board. 

JERSEY CENTRAL POWER & LIGHT 
COMPANY 
 

 
Dated:  _________, 2015 
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STATE OF NEW JERSEY 
BOARD OF :PUBLIC UTILITIES 

IN THE MATTER OF THE VERIFIED PETITION 
OF JERSEY CENTRAL POWER & LIGHT 
C OMPANY FOR AUTHORIZATION PURSUANT 
TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO 
PARTICIPATE IN THE FIRSTENERGY CORP. 
INTRASYSTEM UTILITY MONEY POOL· 

·VERIFIED PETITION 

:QOCKET NO. ______ _ 

T O  THE HONORABLE BOARD OF PUBLIC UTILITIES: 

Jersey Central Power & Light Company ("JCP&L") respectfully states: 

1. JCP&L, a New Jersey public utility, is engaged in the generation, purchase, 

transmission, distribution and sale of electric energy and related utility services to more than 

1 ,000,000 residential, commercial and industrial customers located within ·13 counties and 236 

municipalities of the State of New Jersey. JCP&L's principal New Jersey offices are located ai 

300 Madison Avenue, Morristown, New J,,rs.ey 07962. JCP&L is ·a public utility as defined by 

NJ. 48:2-13. It files this petition pursuant to N.J.S.A. 48:3-7.2. 

2. Copies of all correspondence and other communications relating to this 

proceeding should be addressed to the following: 
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Marc B. LasL')', Esq. 
Elizabeth A. Quirk, Esq. 

Thelen Reid & Priesi LLP 
65 Madison Avenue 

Morristown, New Jersey 07960 

- and -

:Michael J. Filippone 
Sally J. Cheong 

Jersey Central Power & Light Company 
300 Madison Avenue 

Morristown, New Jers.ey 07962 

- and-

Mary Bell, Esq. 
FirstEnergy Corp. 

76 South Main Street 
Akron, OH 44308 

3, N.J.S.A 48:3-7.2 provides that no public utility shall loan any of its money to any· 

of that utility's affiliates unless such Joan or loans have been approved by. the New Jersey Board 
.. 

of Public .Utilities (the "Boar<l"). JCP&L hereby seeks. authorization from the Board to malce 

loans to its ·public utility. affiliates (the individual affiliates are discussed belmv) through its 

participation in a utility money pool (the "Money Pool"), as more fully described below. 

·4, JCP&L is a direct wholly-owned subsidiary of FirstEnergy Corp. ("FirstEnergy"), 

an Ohio corporation and a registered holding company under the Public Utility Holding 

Company Act. of 1935 ("PUHCA"). FirstEnergy also direc1ly owns all of the issued and 

outstanding voting s�curities of the following public .utilities: Ohio Edison Company. ("Ohio 

Edison"), The Cleveland Electric Illuminating Company ("Cleveland Electric'.'), The .Toledo 

Edison Company ("Toledo Edison"), Pennsylvania Power Company ("Penn Power''.) •. American 

Transmission System, Incorporated ("ATSI"), Northeast Ohio Natural Gas Corp. ("NONGC"), 

Pennsylvania Electric Company ("Pendec"), Metropolitan Ed.ison Company ("Met-Ed"), York 

' 
' 
I 
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Haven Power Company ("York Haven") and Waverly Electric Power & Light Company 

("Waverly Electri,c"). 

5. · JCP&L requests authority to pai-ticipate in the Money Pool pursuant to a Utility 

Money Pool Agreement (the form of which is filed as Exhibit A to this Petition) to establish an. 

intra-system arrangement for short-term financing by. and among JCP&L, FirstEnergy, 
. . . 

FirstEnergy Service Company (S.erveCo ), which is a service company subsidiary of FirstEnergy, 

Ohio Edison, Cleveland Electric, Toledo Edison, ATS!, Penn Power, NQNGC, Penelec, Met-Ed, 

York Haven. and Waverly Electric (collectively. ·hereinafter called the "Participating 

Companies"), and to issue and acquire short-term notes in connectio.n therewfrh, throug..1-i June 

. 30, .2003, pursuant to the terms and conditions as:described in this Petition. 

6. The purpose of the Money Pool is to assist JCP&L and the ·other Participating 

Compaiiies, other than FirstEnergy and ServeCo, in obtaining least-cost short-term financing of 
. . 

their interim capital requirements. 

7. Under the terms of the Money Pool, short-term funds will be made available, 

from time to time through June 30, 2003, to the Participating Companies other than FirstEnergy 

· and ServeCo ·from the following sources: (a) surplus funds from Participating Companies 

("Internal Funds"), and (b) proceeds from bank borrowings or the sale of commercial paper by 

the Participating Companies for Joan to the Money Pool ("External Funds"). External Funds 

provided by JCP&L to the Money Pool and borrowed therefrom by Participating Companies 

. shall not exceed in the aggregate at any one time an amount equal to JCP&L's limitation on 

unsecured indebtedness contained in its Certificate of Incorporation (the "Charter Limit"), which 

was $281 million as of September 30; 2001. In addition, Internal Funds provided by JCP&L to 

the Money Pool and borrowed therefrom by Participating Companies shap not exceed in the 
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aggregate at any one time $150 million of short-tenn cash that may be available to JCP&L for 

temporary investment. As a result, the total amount provided by JCP&L to the Money Pool at 

. any one time shall not exceed in the aggregate the sum of (a) an amount equal to its. Charter 

Limit, plus (b) $150 million. 

8. The Participating Companies that borrow through the Money Pool woul.d borrow 

pro rat a from each company that lends,. in the proportion that the total amount loaned by each 

such lending company bears to the total amount then: .loaned through the Money Pool.· On ·any 

day when more than one fund source (e.g., Internal Funds and External Funds), with different 

rates of i:nterest, is used to fund Joans through the Money Pool, each borrower would borrow pro 

rata from each such fund source in the Money Pool in the same proportion that the amount of 

funds provided by that fund source bears to the total amount of short-tenn funds available to the 

Money PooL 

9. If only Internal Funds make up the funds available in the Money Pool, the interest 

rate applicable and payable to or by the Participating Companies for all loa:ns of these. Internal 

Funds will be the greater of the 30-day LIB OR rate as quoted in The Wall Street Jouma! or the 

money market rate that a lending Participating Company could have obtai:ned if it placed its 

excess cash in such an investment. · 

10. If only External Funds comprise the funds available in the Money Pool, the 

interest rate applicable to loans of such External Funds would be equal to the lending company's 

cost for such External Funds (or, if more than one Participating Compa:ny had made available 

External Funds on such day, the applicable interest rate would be a composite rate equal to the 

weighted average of the cost incurred by the respective Participating Companies for such 

External Funds). 
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11. In cases where both Internal Funds and External Funds are concurrently borrowed 

through the Money Pool, the rate applicable to all loans comprised of these "blended" funds 

wo:uld be a composite rate equal to the weighted average of: (1) the cost of all Internal Funds 

contributed by Participating Companies (as determined in accordance with paragraph 9 above). 

and. (2) the cost of all· such External Funds (as determined in accordance with paragraph 10 

above). In circumstances where Internal Funds ai-id External Funds are available for loans 

through 
.. 
the Money Pool, loans may be made exclusively from Internal Funds or External Funds, 

rather. thari from a "blend" of these funds, to the extent it is expected that these loans V;'Ould result : · 

in a lower cost of borrowing. 

12. Funds not required by the Money Pool to make loans .(with the exception of funds 

required to satisfy the Money Pool's liquidity requirements) would ordinarily be .invested in one 

or more short-term investments, including: (1) interest-bearing accounts with banks; 

(2) obligations issued or guaranteed by the U.S. government and/or its agencies and 

instrumentalities, including obligations under repurchase. agreements; (3) obligations issued or 

guarant.eed by any .state or political subdivision of a state, provided that these obligations are 

·rated.not less than "A;' by a nationally recognized ratin� agency; (4) commercial paper rated not 

less than "A-1" or "P-1" or their equivalent by a nationally recognized rating agency; (5) money 

· market funds; (6) bank certifjcates of deposit; (7) Eurodollar funds; and (8) other investments 

that are permitted by Section 9(c) of PUHCA and Rule 40 thereunder. The.interest income and 

other investment income earned by the Money Pool on loans and investment of surplus funds 

will be allocated among the Participating Companies in accordance with the proportion each 

Participating Company's contribu.tion of funds to the Money Pool bears to the total 'amount of 

funds in the Money Pool and the cost of any External Funds provided to the Money Pool by such 

I 

i 
I 
I 
i 
1: 
II 
·1 I, I 

I' 
I 
' 
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Participating Company. Interest and other investment earnings will be computed on a daily basis 

and settled once per month. 

13. · The Participating Companies will ))ave discretion to lend their Internal and· 

External Funds, if any, to, or borrow moneys from, the Money Pool, at any time. Each 

Participating Company will determine each day, on the basis of cash flow projections and other 

relevant factors, in such Participating Company's sole discretion, the amount of. funds. it has 

availab.le for contribution to the Money Pool, and will contribute such funds to.the Money Pool. 

The determination of whether a Participating Company at any time has surplus. funds to lend to 

the Money Pool or shall lend funds to the Money Pool will be made by such Partidpating 

Company's chief financial officer or treasurer, or by a designee thereof, on the basis of cash flow 

proj�ctions and other i:elevant factors, in such Participating Company's sole discretion. Each 

Participating. Company may withdraw any of its funds from the Money Pool at any time upon 

notice to ServeCo, as administrator of the Money Pool. 

14. Similarly, all borrowings from the Money Pool shall be authorized .bY the 

borrowing Participating Company's chief financial officer or treasurer, or by a designee thereof. 

A Participating. Company will not be required to borrow from the Money Pool, if it is determined 

that the Participating 
.
Company will be able to obtain funds at lower costs either through direct 

bank borrowing or through the issuance of its commercial paper. No loans wiil be made 

available to FirstEnergy or ServeCo through the Money Pool. 

15, · Each Participating Company receiving a loan from the Money Pool shall repay 

the principal amount of such loan, together with all interest accrued thereon, on.demand and in 

any event within 364 days of the date on which such loan was made. All loans made. through the 

Money Pool may be prepaid by the borrower without premium or penalty. Loans from the 
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Money Pool shall be made as open-account advances. Separate· promissory notes will not be 

required for each transaction, bur may be executed if the Participating Companies deem it 

necessary or appropriate. 

16. ServeCo will administer the Money Pool on an "at cost" basis in accordance with 

the rules of the Securities and Exchange Commission (;'SEC") unc)er PUHCA. ServeCo is 

i:equired to maintain separate records for the proposed Money Pool and any other money .pool it 

administers. 

17. An Application/Declaration on Form U:l was filed with the SEC UJ-ider PUHCA,. · 

requesting approval of the recent. merger between FirstEnergy and GPU, 1-ic., which 

Application/Declaration also sought approval for, among other things, the Money Pool. The 

SEC issued its order approving the Application/Declaration and such merger, as well as the 

Money Pool arrangement, on October 29, 2001. A copy of the relevant portions of the SEC 

order relating to the Money Pool is attached as Exhibit B to this Petition. 

18. While any JCP&L borrowings from the Money Pool would be payable not more 

than 12 months after the date thereof, and therefore would be exempt under N.J.S.A. 48:3-9, . 

JCP&L nonetheless requests the Board to explicitly authorize borrowings by it through the 

Money Pool up to its Charter Limit, which was $281 million as of September 30, 2001.' 

outstanding at any one time. Such authorization. is required from the Board because the SEC 

· authorization r
.
eferred to in paragraph 17 above limits amounts borrowed by each Part°icipating 

Company "to the amounts authorized by each applicable state commission" .. 

\VHEREFORE, JCP&L respectfully requests that your Honorable Board approve: 

(i) JCP&L's _participation in the Money Pool, as described herein; and (ii) JCP&L's harrowing 
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through the Money Pool from time to time m amo\mts not to exceed its Charter Limit 

outstanding at any one time. 

Date: March 7, 2002 

Respectfully submitted, 

JERS 'Y CENTRAL PO\VER & LIGHT COMP ANY 

Marc . Lasky, Esq. 
Attorney for Petitioner 
65 Jvi:adison A venue 
Morristown, New Jersey 07960 
(973)644-3400 

Exhibit 1 
Page 8 of 22



AFFIDAVIT OF VERIFICATION 

Thomas C. Navin, being duly sworn upon his oath, deposes and says:-. 

1. I am Treasurer for Jersey Central Power & Light Company, the Verified Petitioner 

named in the above-captioned matter, and I am duly . authorized by s<i.id Petitioner .. to �·alee this 

Affidavit of Verification on its·behalf. 

· 2. I have read the contents of the foregoing Verified Petition and Exhibits attached 

thereto, and I hereby verify that the statements of fact and other information contained therein, 

insofar as they relate to Jersey Central Power. & Light Company, are true and correct to ·the best of 

my knowledge, information and belief. 
. . 

Sworn to and subscribed before 
me this 7th day of March, 2002 

'-1tt cc!)rhm:t ibrLfc 
. HOCl.1\'ALT SEU. ESQ. 

. liOTARY PUSLJC . SW>ltT COUKJY, STATE OF OP.JO ft'( COMM/$$/OH HAS llO D:PIMTIDll DATE 

Thomas C. Navin 
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'· 
Exhibit A 

FORM OF 
UTILITY MONEY POOL AGREEMENT 

This Utility Money Pool Agreemen\ (the "Agreement"), dated as of , 2001, is 
made and entered into by· and ·among FirstEnergy Corp. ("FirstEnergy''), an Ohio corporation 
aDd a rei;istered holding company under the Public Utility Holding.Company Act of 1935, as 
·am.end.ed (the "Act"), FirstEnergy Service Company. ("FirstEnergy Service''), an Ohio 
corporation and a non-utility subsidiary offirstEnergy (in its role as admiriistrator of the money 
pool and as a participant i:n the money pool); and the FirstEnergy Utility Subsidiaries identified 
o.n the signature page.hereto (each a "Party''·and collectively, the ''Parties'')·. 

WITNESSETH: 
. 

· wHEREAS, the Pasties desire tci establish a Money Pool (the "Utility Money Pool'') to 
coordinate and . provide for certain of their short-term cash and working capital requirements; and 

WHEREAS, the utility subsidiaries that will participate i:n the Utility Money Pool (each a 
· . "Subsidiary" and collectively, the "Subsidiaries'') will from time to time ha\•e need to borrow 

funds on a short-term basis, and certain of the Parties will from time to time have f1Ulds available 
to loan on a short-term basis; 

. · 

NOW, THEREFORE, i:n consideration of the premises and the mutual agreements, 
covenants and provisions contained herein, and intending to be legally. bound hereby, the Parties 
hereto agree as follows.: 

ARTICLE I 

CONTRIBUTIONS AND BORROWJNGS 
. . 

Section 1.01 Contributions to Utility Money Pool.· Each Party will deterrni:ne each 
day, on the basis of cash flow projections and other relevant factors, in such Party's sole 
discretion, the amount of funds it has available for contribution to the Utility Money Pool, and 
will contribute such funds to the Utility Money Pool. The deiermination of whether a Party at 
any tlm.e has surplus funds to lend to the Utility Money Pool or. shall lend fuDds to the Utility 
Moi1ey Pool will be made by such Party's chief financial officer or treasurer, or by a designee 

·thereof, on the basis. of cash flow projections and other relevant factors, in such Party's so\e · 
discretion. Bach Pa.,.-ty may withdraw any of its funds at any time upon notice to FirstEnergy . 
Service as administrative agent of the Utility Money Pool. 

Section 1.02 Rights to Borrow. Subject to the provisions of Section J.04(c) of this 
Agreement, short-term borrowing needs of the Parties, with the exception of FirstEnergy, will be 
met by funds i:n the Utility Money Pool to the extent such funds rue available. Each Party (other 
than FirstEnergy) shall have the right to make short-term borrowings from the Utility Money 
Pool from time to time, subject to the availability of fuDds and the limitations and conditions set 
forth herein and in the applicable orders of the Securities and Exchange Commission ("SEC''). 
Each Party (other than FirstEn_ergy) may request loans from the Utility Money Po

.
ol from time to 

Error! Unknown document property n::ime. 
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time during the period from the date hereof until this Agreementis terminated by written . 
agreement of the Parties; provided, however, that the aggregate amount of all loans requested by 
any Party hereunder shall not exceed the applicable borrowing limits set forth in applicable 
orders. of the SEC and. other regulatory authorities, resolutions of such Party's Board of .. 
Directors, such Party's governing corporate documents, and agreements binding upon such 
Party, No loans through the Utility Money Pool will be made to, and no borrowings through the 
Utility Money Pool will be made by, FirstEnergy. 

Section 1.03 Source of Funds. (a) Funds will be available through the Utility Money 
Pool from the following sources for use by the Parties from ti)Ile to time:(!) surplus funds in the 
treasuries of Parties other than FirstEnergy, (2) surplus funds in the treasury of FirstEnergy (such 
funds in clauses(!) and (2) being referred to as "Internal Funds"), and (3) proceeds from bank 
borrowings by Parties and the sale of commercial paper by FirstEnergy and each other Party 

("External Funds"), in each case to the extent permitted by applicable laws and regulatory orders, 
Funds will be made available from such sources in such other order as FirstEnergy Service, as 
administrator of the Utility Money Pool, may determine will result in a lower cost of borrowing 
to companies borrowing from the Utility Money Pool, consistent with the individuai borrowing · 

needs and financial standing of the Parties providing funds to the Utility Money Pool. 
· 

· (b) Borrowing Parties will borrow pro rata from each lending Party in the . 
proportion that the total amount loaned by such lending Party bears to the total. mnount then 
loaned through the Utility Money Pool. Ori any day when rriore than one fund source (e.g;, 
Internal Funds and External Filnds), with different rates of interest, is used to fund loans through 
the Utility Money Pool, each borrowing Party will borrow pro rata from each fund source in the 
same proportion that the mnount of funds provided by that fund source bears to the total mnount 
of short-tenn funds available to the Utility Money Pool. 

Section 1.04 Authorization, (a) Each Joan shall be authorized by the l,o;,ndi.ng
.
Party's 

chi�ffinancial officer or treasurer, or by a designee thereof 

(b) FirstEnergy Service, as admicistrator of the Utility Money Pao'!, will provide 
each Party with periodic activity and cash accolinting reports that include, mnong other things, 
reports o.f cash activity, the daily balance of loans outstanding and the calculation of interest 
charged. 

(c) All borrowings from the Utility Money Pool shall be authorized by the · 

borrowing Party'.s chief financial officer or treasurer, or by a designee thereof. No Party shall be 
required to effect a borrowing through the Utility Money Pool if such Party detepnines that it cari 

(and is authorized to) effect such borrowing at lower cost directly from banks or through the sale 
of its own commercial paper. 

Sec)ion 1.05 Interest. The daily outstanding balance of all loans to any Subsidiary 
shall accrue interest as follows: 

(a) If only Internal Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily balances shall be 
the greater of the 30 day LIBOR rate as quoted in The Wall Stred Journal or the money market 

CH-li83730vl 
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rate that a lending Subsidiary could have obtained ifit placed its excess cash in such an 
investment (as calculated monthly, the "Average Composite"). 

(b) If only External Funds comprise the daily outstanding balance of all loans 
.outstanding during a calendar inonth, the interest rate applicable to such daily outstanding 
b�lance shall be the lender's cost for such External Funds calculated monthly or, if more than 
one Party had made available External Funds at any time during the month, the applicable 
interest . rate shall be a composite rate, equal to the weighted average of the costs incurred· by the 
respective Parties for such External Funds calculated m9nthly. 

(c) In cases where the daily outstanding balances of all loans outstanding at any 
time during the month 'include both Internal Funds and External Funds, the interest rate 
applicable to the daily outstanding balances for the month shall be equal to the weighted average 
of the (i). cost of all Internal Funds contributed by Parties, as determined pursuant to Section 
J .OS( a) of this Agreement, and (ii) the cost of all such External Funds, as determjned pursuant to 

. Section J.05(b) of this Agreement. 

( d) The interest rate applicabl.e to Loans made by a Subsidiary to the Utility 
Money Pool under Section I.OJ of this Agreement shall be the Average Composite as 
determined pursuant to Section L05(a) of this Agreement. 

·(e) Loans may be made solely fr9m Internal Funds or solely from External 
Funds, rather than pursuant to Section J.05(c), if such practice would result in a lower cost of 
borrO\ving. 

Section J.06 Certain Costs. The cost of compensating balances and fees paid to ban.ks 
to maintain credit lines by Parties lending External Funds (o the Utility Money Pool shall 
initiaily be paid by the Party' maintaining such line. A portion of such costs, or all of such costs · 

i{a Party establishes a line or' credit solely to lend funds to the Utility Money Pool, shall be 
retroactively allocated every quarter to the Subsidiaries borrowing such External Funds through 
the Utility Money Pool in proportion to their respective daily outstanding borrowings of such 
External Funds. 

Section J .07 Repayment. Each Subsidiary receiving a loan from the Utility Money 
Pool hereunder shall repay the principal amount of such loan, together with all interest accrued 
thereon, ·on demand and in any.,event w.ithin 364 days of the date on which such loan was made,. 
All loans made through the Utility Money Pool may be prepaid by the borrower without 
premium or penalty. 

Section 1.08 Form of Loans to Subsidiaries. Loans to the Subsidiaries from the 
Utility Money Pool shall be made as open-account advances, pursuant to the terms of this 
agreement. A separate promissory note will not be required for each individual transaction. If 
the Parties deem it necessary or appropriate, a master promissory note evidencing the terms of 
the transactions may be signed by each borrowing Party. Any such note shall: (a) be dated as of 

. the date.of the initial borrowing; (b) mature on demand or on a date agreed by the Parties to the 
transaction, but in any event not later than one year after the date of the applicable borrowing; 

CH-1183730vl 
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and ( d) be repayable in whole at any time or in part from time to time, without premium or 
penalty. 

ARTICLE II 

OPERATION OF UTILITY MONEY POOL 

Section 2.0 1 Operation. Operation of the Utilify Money Pool, including record 
keeping and coordination of Joans, will lie handled by FirstEnergy Service under the authority of 
the appropriate officers of the Parties. FirstEnergy Service shall be responsible for. the · · 
determination of all applicable interest rates and charges to be applied to advances outstanding at 
any time hereunder, shall maintain records of all advances, interest-charges and accruals and '. 
interest and principal payments for purposes hereof, and shall prepare periodic reports thereof for 
the Parties .. FirstEnergy Service will administer the Utility Money Pool on an "at cost" basis. 
Separate records shail be kept by FirstEnergy Service for the Utility Mon·ey Pool .established by · 
th.is Agreement and any other money pool administered.by FirstEnergy Servi.ce. 

· 

Section 2.02 Investment of Surplus Funds in the Utility Money Pool. Funds not 
required for the Utility Money Pool Joans (with the exception of funds required to satisfy the 
Utility Money Pool's liquidity requirements) will ordinarily be invested in one or more short-. 
term investments, including (i) interest-bearing accounts with banks; (ii) obligations issued· or 
guaranteed by the U.S. government and/or its agencies and instrumentalities, mcluding 
obligations under repurchase agreements; (iii) obligations issued or guaranteed by any ·state or. 
political subdivision thereof, provided that such obligations are rated not less than A by a 
nationally recognized rating agency; (iv) comrriercial paper rated not less than A-1 by S&P or p . . 
1 by Moody's, or their equivalent by a nationally recognized rating agency; (v) money market 
funds; (vi) bank certificates of deposit;(vii). Eurodollar funds; and (viii) such other inyestments as ·  
are.permitted by Section 9(c) of the Act and Rule 40 thereunder. · · · 

Section 2.03 Allocation of Interest Income and Investment Earnings. The interest 
income and other investment income earned by the Utility Money Pool on loans arid investment 
of surplus funds will be allocated among the Parties in accordance with the pr�portion 'each 
Party's contribution of funds in the '!Jtility MoneyPool bears to the total amount of funds in the 
Utility Money Pool and the cost of any External Funds provided. to the Utility Money Pool by . 
such Party. Interest and other investment earnings will be computed oil a daily basis and settled 
once per month. · 

Section 2.04 Event of Default. If any Subsidiary shall generally not pay its debts as  
such debts become due, or shall admit in writing its inability to pay its debts generally, or  shall 
make a general assignment for the benefit of creditors, or any proceeding shall be instituted by or 
against any Party seeking to adjudicate it bankrupt or insolvent, then FirstEnergy Service; on 
behalf of the Utility Money Pool, may, by notice to  the Subsidiary, terminate the Utility Money 
Pool's commitment to the Subsidiary and/or declare the principal amount then outstanding of, . 
and the accrued interest on, the loans and all other amounts payable to the Utility Money Pool by 
the Subsidiary hereunder to be fo1ihwith due and payable, whereupon such amounts shall be 
immediately due and payable without presentment, demand, protest or  other formalities of any 
kind, all of which are hereby expressly waived by each Subsidiary. 
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ARTICLE III 

MISCELLANEOUS 

Section 3.01 Ariiendments. Any such amendment to this Agreement shall be adopted 
except in a writing executed by Parties and subject to all applicable approvals by the SEC and 
the applicable state utilitY regulatory commission. 

· 

Section 3.02 Legal Responsibility. Nothing herein contained shall render any Party 
Jiabie for the obligations of any other Party hereunder and the rights, obligations and liabilities of 
the Parties are several 

.
in accordance with their respective obligations, and not joint. 

Section 3.03 Rules for Implementation. The Parties may develop a set of guidelines 
for implementing the provisions of this Agreement, provided that the guidelines are consistent 
with all of the provisions of this Agreement. 

Section 3.04 Governing Law. This Agreement shall be governed by and. construed in 
accordance with, the Jaws of the State of Ohio. 

. . · IN WJTh1ESS WHEREOF, this Agreement has been duly executed and.delivered by the 
d�ly a.uthorized officer of each Party hereto as ofihC' date first above written. 

FirstEnergy Corp .. 

By: _ _ _  _ 

Name: 
Title: 

FirstEnergy Service Group, Inc. 

By: ____________ _ 

Name: 
Title: 

Ohio Edison Company 

Name: 
Title: 

The Cleveland Electric Illuminating Company 

By: _____________ _ 

CH-1 1837301' 1 
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Name: 
Title: 

The Toledo Edison Company ! 

By: _____________ _ 

Name: 
Title°: 

Pennsylvania Power Company 

By: _____________ _ 

Name: 
Title: 

Northeast Ohio Natural Gas Corp. 

By: _ _ _ _ _ _ _ _ _ _ _ _  _ 

Name: 
Title: 

American Transmission Systems, Incorporated 

By: ____________ _ 

Name: 
Title: 

Jersey Central Power & Light Company 

By: _____________ �-

Name: 
Title: 

Pennsylvania Electric Company 

By: _____________ _ 

Name: 
Title: 

CH·l 133730vl 
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Metropolitan Edison Company 

By: ____________ _ 

Name: 
Title: 

York Haven Power Company. 

By: _____________ _ 

Name: 
Title: 

Waverly Electric Power & Light Company 

By: ______________ _ 

Name: 
Title: 

Date: ____ , 2001 

CH- 1i83730vl 
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Exhibit B 

SECURITIES AND EXCHANGE COMMISSION 

(Release No. 35-27459; 70�9793 alld 70-994l) 

FirstEnergy Corp� GPU, inc., el al. . 
Order Authorizing Acquisition of Registered Holding Company by E>:empt Holding · 
Company and Related Transactions; Approving Service Compally and fotrasystem , 

Transactions; Approving Acquisition of Gas Utility Comp2ny; and :Rese.rYing · · 
Jutisdict:iou 

October 29, 2001 

firstEneJW Corp. ("FirstEnergy"), an Ohio holding compa,•y claiming exemption 

from registration under section 3(a)(l) of the Public Utility Holding Company Act of 

1·!)35; as amended ("Act"), through mle 2, its utility subsidinries: Ohio Edison Company 

("Ohio Edison"), Amerie&1 Transmission· Systems, L-icorporated ("ATSr? •. The 

Cleveland Electric J)luminating Company· ("Cleveland Electric''), ·The Toledo E!l.ison 

Company ("Toledo Edison"), Pennsylvania Power Company ("Penn Power"), and · . 

. Northeast Ohio Natural Gas Corp.· ("NONGC''), and their respective subsidiaries; 

FrrstEnergy's direct nonutility subsidiaries: FE Acquisition Corp. ("FE Ae-,"llisition"),. 

· FirstEnergy ·Properties, Jn.c. ("FE Properties''), FirstEriergy Facilities Services Group, 

LLC (''FE E1cjjjties"), FE Holdings, LLC ("FE Holdings"), FELHC, Inc. (''.FELliC'/, 

FirsiEncrgy Secoritics Transfer Company ("FirstEnergy Transfer''), FirstEnergy Nuclear 

Operating Company ('.'FENOC'), FirstEnei-gy Solutions Corp. ("FlrstEnergy Solutions"); 

Firo(E�ergy Generation Corp.· ("Gen Co"), FirstEnergy· Ventures Corp. ("FirstEnergy . 
. ' 

V10nt>;res''), MAJU3EL Energy Corporation ("M.ARBEL''), Centerior lndernrtlty Trust 

(µCIT''), Centerior Service Company C'Crntcrior" Service.") and FirstEnergy Service 

Company ("ServcCo''), and their respectiv� subsidiaries,. all located .in Akron, Ohio; rnd 

GPU, Inc. ("GPU"), a registered public utility holding company, its utility subsidiaries: 

Jersey Cwtral Power & Light Cornpa.ny ("JCP&L''), Pennsylvania ElcCtric Company 

Error! Un�own document property name. 

.... 
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The issuance of any guarantees will also be subject to the limitations of rule 

53(2)(1) or 58(a)(l), as applicable, Appiicants propose that e-ach Subsidiary be charged a_ 

fee for e;i.ch guarantee provided on it$ behalf that is not more than that obtainabl e by the 

beneficiary of tbe guarantee from third parties. 

2. Money Pools 

Applic.Jlnts re.quest authority for FirstEnergy 1md the Utility" Subsidiari'cs to 

establish the Utility Money Pool. Tu llddition, ApplicanUi request authority for the Utility . . ; 

Subsidiaries, to the extent not exempted by rule 52, to mllke unsecur:::il :short-term 

borrowings from the Utility Money Pool, to contribute surplus funds to the Utility Money 

Pool, and to lend and extend credit to (and acquire promissory notes from) one another · 

through the Utility Money Poot .•· 

In addition, firs!Energy and the Nonutility Subsidiaries request authority to· 
,. 

establish the Nonutility Money Pool. FirstEnergy requests auL':iority to contnoute its . . 

surplus funds and to lend and extend �rcdit to: (1) the Utility Subsidi.ari;s L'J_roug!i the . 

Utility Money Pool; and (2) the Nonutility Subsidiaries through the Nonutility Money 

Pool. Amounts borrowed by each Utility Subsidiary from the Utility Money Poo'i would 

be limited to amounts llUthotiz.ed. by each applicable state cornmission. FirstEnergy wm 

receive no Joans and will borrow no funds from either Money Pool. 

Utility Money Pool particip.ants that borrow would borrow pro rata ,from each 
, 

company that lends, in the proportion that the total amount loaned by c.ach such lendfag 

company bears to the tota.l amount then loaned through the Utility Money PooL _On any . 

dBy wbe.n more than one fund source (e.g., surplus treasury funds. of FirstEnergy. and 

other Utility Money Pool participants ("Internal Funds'')) and proceeds from external 

'' 
! i 

! i 

'! 
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financings ("External Funds"), with different rates of interest, is used to fund Joans 

through the Utility Money Pool, each borrower would borrow pro rata from each such 

fund source in the Utility Money Pool in the same proportion that the amount of funds 
. . 

. 

provided by that fund source bears to the total amount of short-term funds available to the· 

Utility Money Pool. 

If only lnte�al Funds m:U:e up the fund$ avuiloblc_ in the Utility Money Pw1, the 

interest rate applicable and payable to or by Utilit)' Subsidia,'ies for all loans of these 

Internal Funds will be the greater of the 30-day UBOR rate as quoted in The Wall Street 

Joumd or the money.market rat_e that a kndirig Subsidiary could have obtnine.d if it 

placed its excess cash in such an investment. 

If only External Funds comprise the funds available in the Utility Money Pool, the 

interest rate applicable to Joans of such External Funds wouid 1x; equal to the lending 

company's cost for such External Funds (or, if mor::. 1J1an one UtiLity Money Pool 

participant had made
_ 
available External Funds on such day, the applicable interest rate 

would be a composite rate equal to the weighted average of the cost iricurred by the 

· respective Utility Money Pool participants for such External Funds). 

In c:ises where both Internal Funds and External Funds . �e concurrently borrowed 

through tbe Utility Money Pool, the rate applicable to all Joans. comprised of tl-iese 

"blended" funds would be a composite rate equal t? the weighted average of. (1) the.cost 

of all Internal Funds contributed by UtiLity Money Pool participants (as determined in · 

accordance with the second preceding paragraph above) and (2) the cost of all such 

External Funds (as determined in accordance with the immediately ·prcce.ding paragraph 

abo�'e), In circumstances where Internal Funds and External Funds me available for 

Exhibit 1 
Page 19 of 22



' 

38 

Joans through the Utility Money Pool, loans may be made exclusively from Internal 

ful)dS or External Fun.ds, rather than from a "blend" of these·funds; to the extent it is 

expected that these loans would resu!t. in a lower cos.! of borrowing. 

Funds no.t required by the Utili ty Money Pool to mllke Joans (with ·the. exception 

of funds required to satisfy the Utility Money' Pool's liquidity requirements) would· . 

ordjna.rily be ill vested in one or more. sho1H"rlll' iuve�onems, lncludiflg: (1) i.ntel:est-

bearing accounts with banks; (2) obligations issued or guaranteed by the U.S. government 

andfor its agencies and instrumentalities, including. obligations under repurchase 

agreements; (3) obligations issued or guaranteed by any state or political subdivision.of a 

state; provided that these obligations are rated not Jess than "A" by a nationally 

recognb.ed rating agency; (4) c.ommercial paper rated not less 'than "A-l"'or "P·l".or 

thei< equivalent by a nationally recognized rating agency; (5) money market funds; (6) · 
• • ' A ' 

ban.\: certificates of deposit; (7) Eurodollar .funds; and (8) oilier 
.
investments that are .. 

penniued by section 9(c) of the Act and rule 4D under the Act. 

The Nonutility Money Pool will be operated on the same terms and conditions as 

the Utility Money Pool, except, that FirstEnergy .funds made available to the two money 

. pools will be made available first for loans tllJough the Utility Money Pool and then for 

loans through the Nonuti!ity Money Pool. Operation of the Utility and Nonutiiity M�ney 

Pools, including record keeping and coordination of loans, will be handled by 
' 

FirstEnergy's service company, ServeCo, under the authority of the appropriate 'officers 

of the participating companies. ServeCo will adffiin.ister the Utility and Nonutility 

Money Pocls on an "at cost" basis and will maintain separate. records for e<ich money 

pool. Applicants request tbat the Commission reserve jurisdiction over the eligibility of 

! 
I 

i 
! 
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any future Subsidiary (l.e., any company that becomes a Subsidiary of FirstEnergy after 

the date of this order) to join the Nonutility Money Pool. 

3. Other Borrowings 

Applicants request authority. for FirstEnergy or a Nonu tility Subsidiary, as the 

· ·case may be, to make Joans to Non utility Subsidi;;nes at interest rates and maturities 

designed to provide a ret\lm to the lending company of not less thau illi effective cost of 

capital. If .these loans are made lo a Nonutility Subsidiary, that Nonutility Subsidia,--y will· 

not sell a.ny services to any associate Nonu\ility Subsidiary unless that .company falls 

witJ>Jn one of the categories of companies to which goods and services may be sold on 2. 
:: . 

basis other than "at cost" as descri!Y'..,d in the Merger.Application. 

Applicants also request authority for FirstEnergy oz: a Nonutility Subsidiary to 

make Joans to Nonutility Subsidiaries that an: not wholly owned by FirstEnergy, directly 

or indirectly, at interest rates and maturities designed to provide a return io the lending 

. company of not less than its effective cost of capital.·. If these loans a.i-e inade to a 

Nonutility Subsidiary, lbat
. 

Nonutilit:{
. 
Si.Jbsidia.7 wj]) not sell any services t� any 

associate Nonutility Subsidiary unJe�s that company falls within one of the categories of 

companies (O Which goods and services may be so]d OD a ba�is other than "at cost," as 

dC$cribed in the Merger Application, 

F. Other Transactions . 

1. Financing Subsidiaries · 

FirstEnergy and the ·Subsidiaries request authority to acquire, clirectly or 

indirectly, the e<JUity securities of one or more Financing Subsidiaries. Financing 

Subsidiaries roay be c01por<Jtions, trusts, parmerships or otJ1er entities cre<ited specifically 

Exhibit 1 
Page 21 of 22



69 

FUCOs, otbc.r tban Cmnnt InveSt:rnrnt and Gen Co Investments, in· an amount over $1.5 

billion, and approval of the Tax Allocation Agiurnent 

For the CoD1JJ'Jssion, by tbe DiYision of Jnvestrnent' Management, pursua.'lt to 

delegated authority. 

Jonathan G. Katz 
s """"° !2.rj 

.. 

Exhibit 1 
Page 22 of 22



NEW YORK 
SAN FRANCISCO 
WASHINGTON, D.C. 
LOS ANGELES 
SILICON VALLEY 
M.

ORRJSTOWN, N.J. 

' .. . -

THELEN REID & PRIEST LLP 
A CALIFORNIA LIMITED LIABILITY PARTNt:RSHIP 

ATTORNEYS AT LAW 

65 MADISON AV
.
ENDE 

MORRISTOWN, NEW JERSEY 07960 

TEL (973) 644-3400 .FAX (973) 644-3159 

www.thelenreid.com 

June 25, 2002 

VIA OVERNIGHT DELIVERY 

Kristi Izzo, Secretary 
Board of Public Utilides 
Two Gateway Center 
Newark, NJ 07102 

Re: In the Matter of the Verified Petition of Jersey Central 
Power & Light Company for Authorization Pursuant to . 
N.J.S.A. 48:�-7.2 for Approval to Pardcipate in the 
FirstEnergy Corp. Intrasystem Utility Money Pool 
Docket No. EF02030185 

Dear Secretary Izzo: 

Petitioner, Jersey Central Power & Light Company ("JCP&L"), submits this letter 
(original and eleven copies) as Amendmt<nt No. 1 to the Petition filed. in the above-referenced 
docket on March 19, 2002. By this Amendment No. 1 ,  JCP&L hereby modifies the Petition as 

follows: 

1. The Petition is amended to provide that JCP&L will contribute only Internal 
Funds, i.e., surplus short-term funds, to the Money Pool. JCP&L will not contribute External 
Funds (as defined in the Petition) to the Money Pool. 

2. ·The Petition is amended to provide that JCP&L may make loans through the 
Money Pool only to Participating Companies (as defined in the Petition) that have investment 
grade or higher credit ratings on their senior secured debt from at least one nationally recognized 
rating agency. Therefore, any Participating Company that does not meet this credit rating 
standard would not be allowed to borrow from the Money Pool so long as JCP&L is contributing 
funds to the Money Pool. If a Participating Company has an outstanding loan from the Money 
Pool at a time when JCP&L. is deemed to be a lender (because JCP&L had theretofore 
contrib

.
uted funds to the Money Pool that were deemed included in such outstanding loan), such 

NY #475663 vl 
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THELEN' REID & PRIEST LLP 

Kristi Izzo, Secretary 
June 25, 2002 
Page 2 

Participating Company would be required to repay that loan immediately upon n o  longer 
meeting the credit rating standard. 

Kindly stamp one of the enclosed additional copies of this letter with the date of filing, 
and return same to the undersigned in the enclosed self-addressed envelope. . 

MBL/kl 
cc: (via overnight. delivery) 

Dr. Fred S. Grygiel 
Mark C. Beyer 
Leo'M. Lim 
Seema M. Singh, Esq. 
Kurt Lewandowski, Esq. 
Mary H. Bell, Esq. 
Michael Stewart 
Michael J. Filippone 
Sally J. Cheong 

Very truly yours, 

Jl�:�� 

NY #475603 vi 
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S'[ATE OF NEW jERSEY 
Board of l'llbllc Urill11es 

TWO Gtueway Center 
Ne:wark, N! Q7l 02 

IN THE MATIER OF THE VER IFIED PETITION ) 
OF JERSEY CENTRAL POWER & LIGHT. ) 
COMPANY FOR AUTHORIZATION PURSUANT ) 
TO N.J,S.A, 46:3-7.2 FOR APPROVAL TO ) 
PARTICIPATE IN THE FIRSTENERGY CORP. ) . INTRASYSTEM UTILITY M.ONEY POOL ) 

Agenda Date: 7 /23/02 
Agenda Item: 2 ll 

ENERGY 

ORDER OF APPROVAL 

·DOCKET NO: EF02030155 

Marc Lasky, Esq .. Counsel for Jersey Central Power & light Company 

Fred S. Grygiel, Chiei Economist, Mark C. Beyer, Manager, Leo M. Lim, Supervising 
Accountant, Office of. !he Economist on behalf of the Staff of the Board of Public 
Utilities 

SY THE SOARD; 

.Jersey Ceritral Power & Light Company ("Petitioner", or" JCP&L"), a public; utility corporation of 
the State. of New Jersey, having principal New Jersey offices at 300 Madison Avenue,. 
Morristown, New Jersey 07962, by petition filed on March 19, 2002, and amended by lett�r 
d:;ited June 25, 2002, pursua.nt to N.J.S.A; '18:3·7.2, requests approval of JCP&l's 
participation in the FirstEnergy lntrasystem Utility Money Pool {"Money Pool") maintained for 
the benefit of various public utility subsidiaries of FirstEnergy Corp., including Petitioner. 
FirstEnergy Corp. owns 100% of PeUtioner's common stock and is, therefore, the parent 
company.of JCP&L. 

The Money Pool Is m1'lde up of various FirotEnergy Corp; public utility subsidiaries investing 
available cash in the Money Pool, which rn"y then be loaned by the Money Pool to other 
participating FirstEnergy Corp. public utility subsidiaries to meet their short-term.operating 
needs, · 

· · 

Under the terms of the Money Pool, ·JCP&L will make available to the Money Pool, from time 
to time through June 30, 2003, surplus short-term funds. Other participating subsidiaries may 
also make surplus short-term funds available lo the Money Pool {such surplus short-term . 
funds, whether provided by JCP&L or other participating subsidiaries, are herein referred to as 
"Infernal Funds"). Other participating subsidiaries may also make available to the Money Pool 
proceeds �rom bank borrowings or the sale of commercial paper by such other participating 
subsidiaries ("External Funds"). 

Ii only Inte rna l Funds rnake up the funds available in the Money Pool, the Interest rate 
/ applicable and payable to or by the participa ting subsidiaries for all loans of these Internal 
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Funds will be 1he greater of the 30·day LIBOR rate as quoted in The Wall Street Joum�I or the 
, ___ ,

. money market rate that a lending pariicipating subsidiary could have obtained if it placed its· 
excess CB.Sh ln such an Investment. If only EX1ernal funds comprise the funds available in the· 
Money Pool, the interest rate applicable to Joans of such External Funds would be equal to the. 
lending ·company's cost for such External Funds. Appropriate "blending" and· pro-rating will be 
effec!l3d Ii more than one participating subsidiary has made funds available to the Money Pool 
and/or both Internal and External Funds are 8Vailable in the Money f;'ool, provided th@!' loans 
may be made exclusively from Internal Funds or External Funds, rather than from a "bland" of 
these funds, to the eX1ent it is expected that these Jo:;rns would result in a lower cosi Of 
borrowing. As slated above, JCP&L sh;;i ll make available only Internal Funds to !he Money 
Pool , but may borrow both Internal Funds a:id E;<lernal Funds provided by other pariJc!pating 
subsidiaries, provided this is the least costly borrowing altem�tive ava ilable to JCP&L. 

JCP&L will mske loans through the Money Pool only to participating subsidiaries that have 
investment grade or hlghsr credit ratings on their senior secured deb! from a\ least one 
nationally recognized rating agency. Therefore, any participating subsidiary that does not 
meet this credit rating standard would no! be allowed.tp boi:ro\V from the Money Pool so Jong 
as JCP&L ls contributing funds to the Money Pool. If a participating subsidiary has an 
outstanding Joan from the Money Pool at a time when JCP&L is deemed ta be a lender 

(because JCP&L nad theretofore conlribuled funds to the Money Pool that were deemed 
includ<0d in such outstanding loan), such.participating subsidiary would be required lo r.:ipay· 
tha! loan immediately upon no Jong"r m<0eting the credit rating standard, - •· . .  

Funds not required by the Money Pool to make loans (wiih the exception.of funds required to 
satisfy the Money Pool's liquidity requirements) would ordinarily be .invested In one or morn. 

'-----" short-term investments, as described in the petition. The interest income and other investment 
income earned by the Money P.ool on Joans and investment oi surplus funds will be allocated 
among the participating sul:(sidisries in ac'c6rdance with their proportionate contribution of 
funds to the Money Pool. Interest and other investment earnings will be computed on a· daily 
basis and settled once per month.· · 

JCP&L shall have discretion to lend its Internal Funds, if any, and other participating 
subsidiaries will have discr;etion to lend their lntem;aJ and Extern;al Funds, ii any, and all 
pariicipaiing subs.idianes (including JCP&L) shall have discretion to borrow rnoneys·frorn the 
Money Pool at any time. The determination of whether a participating subsidiary a't any time 
has surplus funds to lend to the Money Pool or shall lend funds to' the Money Pool will be 
made on the basis of cash ilow projections and other relevant facioIB, in such participating 
subsidiary's sole discretion .. Each parl'lcipating subslqlary may withdraw any of Its fUnds from 
the Money Pool at any lime upon notice to the administrator of the Money Pool. A . 

· 

participating subsidiary will not be required ta borrow from ths Money Pool , if i! is dele'rmined 
that the participating subsidiary will be able to obtain funds at lower costs either through direct 
bank borrowing or through the issuance of its commercial paper. 

· 

Each pariicip;;iting subsidiary receiving a loan from the Money pool shall repay the principal 
amount oi such Joan, together with all interest accrued thEreon, ori demand and In any .event 
within 364 days of the date on w.hich such Joan was made. All loans made through the Money 
Pool may be prepaid by the borrower without premium or penalty .. Loans from the Money Pool 
shall be made as open-account advances. Se pa rats prombsory no!cos will not ba 'rt: quired for' 
each transaction, but may be executed ii the participating subsidiaries deem tt necessary or 
eppro pri@ts . 

2 BPU Docks! No. EFD2030185 
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\...../ Petitioner states that the Money Pool is administered b)' FirstE nergy Service Company, 

' 

. another subsidiary of FirstEnergy Corp., on an "at cost" basis, and will not incur any additional 
administrative costs. 

· Peiitioner has requested that !.he Board specitically authorize it to borrow through the Money 
Pool from !im" !o time <>mou.rits not to exceed the limilotion on uns.ecured indebtedness 
contained in its Cerlificate of Incorporation (the "Charter Limit') outstanding at any oneUme. 

Aftsr considering the record and the exhibits subrnitkd in !his matter, the Board FINDS that 
the fin;tEnsrgy Corp. lntrasystem Money Pool \viii provide Petitioner sn opportunity to .earn E: 
higher r�le of interest on Its short-term Investments and an oppor,unity to reduce expenses 
associated with Its short-term bonowings and, in any event, will not reduce such-return or 

increase such expenses. Therefore, the Board HEREBY ORDERS !hat Petitioner be and is 
HERE.BY AUTHORIZED to participate in the FirstEnergy Corp. lntrasystem Utility Money Pool. 

THIS ORDER is subject to the following provisions : 

1: Petitioner should not make any bank borrowings or issue commercial paper for the 
purpose oi lending the procaeds to the Money P.ool. 

'. 2. Petitioner should not borrow from the Money Pool If It will be able to-Obtain funds at 
lower costs either thrc°ugh a direct bank borrowing or issuance of its commercial paper. 

:3. Petitioner should on1y·deposil such Internal Funds (i.e., surplus cash) in the Money 
Poo! as it would otherwise have available for Investment in short-term money markets 
or other short-term Investments iristil.lments. 

4. Petitioner should not bor.row any sum from the Money Pool for a period oi greater than 
364 days. 

5. Petitioner 's borrowing through the Money Pool should not exceed ihe limitation on 
unsecu.red indebtedness contained in its Certificate of Incorporation .. 

6. Pet itioner shall file with the Bo�rd quarterly comparative statements indicating the · 
Interest rate Imposed for bo11owlngllnvest1ng with the Money Pool and the prevailing 

· market rats al the time for similarly situated utilities. 

3 BPU Docket No. EF02030185 
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V 7. Pe!ttloner shall inform the Board within three (3) days of any participating subsidiary
· 

that does no! meet the credit rating standard se.l iorth in lhs. Money Pool Agreement. 

_____,·. 

! • 

DATED: · 1/?.t//W 

ATTEST: 

��J,/>Qj 
KR1sr11zz; %1 
BOARD SECRETARY 

" 

BOARD OF PUBLIC UTILITIES 
BY·. 

. . 

�lflRv 
NNE M. FOX. 
SI DENT 

. · ;_J A� 
FREDERICK F. BU�� 
COMMIS.S,>IONER -�· · · 

/l . . 

/?�+?� £1��·1-
. CARDLJ.MU�� G 

4 

COMMISSIONER 
. 

�O�ko.·. 
CONNIE O. HUGHES, 
COMMISSIONER 

BPU Docket No. EF02030185 
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BY HAND DELIVERY . 

Kristi Izzo, Secretary 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102. 

February 27, 2003 

Thelen Reid & Pries\t !U .. P 
Attorneys Al Law 

/.. CALIFORHIA lO.OlEO l!A8JLITY "ARTHE!UHIP 

65 �v'ladison Av1.3nue1 Suite 100 
Morristown, Nevi Jersey 07960·7307 

Tel. 973.644.3400 
Fax 973.644.3159 

www.thelenreid.com 

Re: JN THE MATTER OF THE VERIFIED PETITION OF JERSEY 
CENTRAL PO,VER & LIGHT COMPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO P ARTICIP ATE 
JN THE FIRSTENBRGY CORP. INTRA SYSTEM MONEY POOL 
Amendment No. 2 to the Petition 
Docket No. EF02030185 · 

Dear Secretary Izzo: 

Petitioner, jersey Central Power & Light Company (the "Company"), submits an 

original and eleven copies of this Amendment No. 2 ·to the Petition filed in the above-referenced 

m.atter on March 19, 2002, as supplemented by Amendment No. 1 to the Petition dated June 25, 

2002 (coll�tively, the "Petition"). 

. By Order of the Board of Public Utilities (the "Board") dated July 24, 2002 (the 

"Order''), the Company was authorized from time to time through June 30, 2003, subject to certain 

conditions specified in the Order, to participate in the FirstEnergy Intrasystern Utility Money Pool 

(the ''Money Pool") maintained for the benefit of various public utility subsidiaries of FirstEnergy 

Corp. (''FirstEnergy''); including the Company. The Money Pool is made up of various FirstEnergy 

public utility subsidiaries investing available cash in the Money Pool, which .may then be loaned by 

the Money Pool to other part!cipa.ting FirstEnergy public utility subsidiaries to meet their short-term 

operating needs.· Loans made by. the Company through the Money Pool have been. made only to 

NY #517524 
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Thelen Reid & l?riest ILl..P 

Kristi Izzo, Secretary 
February 27, 2003 
Page 2 

participating subsidiaries that have investment grade or higher credit ratings on their senior secured 

debt from at least one nationally recognized rating agency in accordance with the Order. 

By this Amendment No. 2 to the Petition, the Company hereby amends its Pe.tition and 

requests an extension, through December 31, 2005, of the time within which the Company may 

participate in the Money Pool in accordance with the terms of the Order. 

Pursuant to N.J.A.C.14: 1-4.5, the Company designates the following person to be  

notified in connection herewith: 

Exhibit A 

ExhibitB 

Exhibit C 

Marc B. Lasky, Esq. 
Thelen Reid & Priest LLP 

· Attorneys for Petitioner' 
65 Madison A venue 
Morristown, NJ 07960 

Attached hereto and made part hereof are the following exhibits: 

· Copy of Petition filed March 18, 2002. 

Copy of Amendment No. 1 to Petition dated June 25, 2.002. 

Copy of Order of the Board dated July 24, 2002. 

Pursuant to N.J.S.A. 48:3-7.2, the Company hereby ·amends its Petition in this 

docket and applies to the Board for a Supplemental Order granting the Company an extension, from 

June 30, 2003 through June 30, 2005, of the time within which the Company may participate in the 

Money Pool. 

In all other respects, the Order as heretofore issued by the Board would remain 

unchanged. 

N:Y#SJ7524 
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Kristi Izzo, Secretary 
February 27, 2003 
Page 3 

Thelen Reid & Pries� LLP 

The Company further requests that an . exp�dited procedure be used in the 

disposition of this Amendment No. 2 to the Petition, including issuance of an appropriate 

Supplemental Order without hearing. 

JvlBL/kl 
Enclosure 
cc: (by hand delivery) 

Dr. Fred S. Grygiel 
Mark C. Beyer 
Seema M. Singh, Esq. 
Mary H. Bell, Esq. 
Michael J. Filippone 
Sally J. Cheong 
Elizabeth A. Quirk, Esq. 

Respectfully submitted, 

THELEN REID & PRIEST LLP 
Attorneys for Petitioner 

By � /J . � 
Marc B. Lasky . �  

65 Madison Avenue 
Morristown, NJ 07960 

. (973) 644-3400 

NY #517524 
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Agenda Date: 4/g/03 
Agenda Item: 2A 

STATE OF NEW JERSEY 
Board of Public Utilities 

Two Gateway Center 
Newark, NJ 07102 

www.bpu.state.ni.us · 

IN THE MA TIER.OF THE VERIFIED PETITION 
OF JERSEY CENTRAL POWER & LIGHT 
COMPANY FOR AUTHORITY PURSUANT TO 
N.J.S.A. 48:3-7.2 FOR APPROVAL TO 
PARTICIPATE IN THE FIRSTENERGY CORP. 
INTRASYSTEM UTILITY MONEY POOL 

} 
) 
} 
) 
) 
) 

ORDER 
MODIFYING ORDER DATED 

JULY 24, 2002 

DOCKET NO: EF02030185. 

(SEE A TI ACHED SERVICE LIST) 

BY THE BOARD: 

Jersey Central Power & Light Company (Petitioner, or JCP&L}, a public utility corporation of the 
State of New Jersey, having principal New Jersey offices at 300 Madison Avenue, Morristown, 
New Jersey 07962, by petition filed on February 27, 2003, requests an extension, from June 30, 
2003 through June 30, 2005, of the time within which JCP&L may participate in the FirstEnergy 
lntrasystem Utility Money Pool (Money Pool). In all other respects, the order as heretofore 
issued by the Board of Public Utilities (the Board) would remain unchanged. 

. . . 

As described in the initial petitiori, dated March 7, 2002, JCP&L sought authority to participate in 
the Money Pool in order lo assist JCP&L and the other participating FirstEnergy utilities in 
obtaining least-cos( short-term financing of their interim capital requirements. Authority was 
initia!!y sought through June 30, 2003 because the authority for the money pool· initially granted 
by the Securities and Exchange Commission (SEC) under the Public Utility Holding Company 
Act of 1935 expires on June 30, 2003. An extension of the authority to participate in the money· 
pool is now being sought from the SEC as well as the Board in order to 6ontinue lo assist 
JCP&L in obtaining least-cost, short-term financing of its interim capital requirements. 

The Board, by· Order dated July 24, 2002, authorized Petitioner, from time to time through 
June 3.0, 2003, subject to certain conditions specified in the Order,' to participate in the Money 
Poo) maintained for the benefit of various public utility subsidiaries of FirstEnergy Corp. 
(FirstEnergy}, including the Petitioner. The Money Pool is made up of various FirstEnergy 
public utility subsidiaries investing available cash in the Mpn·ey Pool, which may then be loaned 
by the Money Pool lo other participating First Energy ,public utility subsidiaries to meet. their 
short-term operating needs. Loans made by JCP&L through the Money Pool have been made 
only to participating subsidiaries that have investment grade or' higher credit ratings ori their 
senior secured debt from at least one nationally recognized rating agency in accordance with 
the Order. 
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The Board, after investigation FINDS that the purpose of the request for extension of time within 
which Petitioner may participate i.n the Money Pool is necessary and proper. 

The Board, HEREBY AUTHORIZES.JCP&L to participate in the Mo'ney Pool through June 30, 
2005 subject to the granting by SEC of th.e extension of time and the terms and conditions of the 
initial Order exc�pt as modified herein. 

DATEGJ: 1/ !t/b3 

CONNIE 0. HUGHES 
COMMISSIONER 

ATTEST: 

'��,,!)· 
SECRETARY 

JEANNE M. FOX 
PRESIDENT 

2 

BOARD OF PUBLIC UTILITIES 
BY: 

?d;,�_JVdcVtf?�/ 
CAROL J. �RPHY c /' 
COMMISSI NER 

BPU Docket No. EF02030185 
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l/M/O the Petition of Jersey Central Power & Light Company for Authorization 
Pursuant to N.J.S.A. 48:3-7.2 for Approval to Participate in the FirstEnergy Corp. 

lntrasystem Money Pool (Amendment No, 2 to the petition) 
BPU Do'tket No. EF02030185. 

BPU STAFF 

Dr. Fred S. Grygiel 
Office of the Economist 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

Mark Beyer 
Office of the Economist 
Board of Public Utilities . 
Two Gateway Center 
Newark, NJ 07102 

Energy 

Nusha Wyner, Director 
Div. of Water & Wastewater 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

Ratepayer Advocate 

Seema M. Singh, Acting Director 
Div. ·of the Ratepayer Advocate 
31 Clinton Street, 11th Floor 
P. 0. Box 46005 
Newark, NJ 07102 

DAG 

Carla Bello, DAG 
Dept. of Law & Public Safety 
Division of Law 
124 Halsey Street 
P.O. Box 45029 

·Newark, NJ 07101 

Attorneys for Petitioner 

Marc B. Lasky 
Thelen Reid & Priest LLP 
65 Madison Avenue 
Morristown, NJ 07960 

' 

I 
• ! 

, I 

i 
'i 
. I 

Exhibit 5 
Page 3 of 3



NEW YORK 

Thelen Reidl & Piriesit ILILP 
Attorneys At Law 

A CALIFORlllA l!MITCO LIA6ltlTY PARTIHRSHlP 

200 Campus Drive, Suite 210 

Florham Park, New Jersey 07932 

BY HAND DELIVERY 

Kristi Izzo, Secretary 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

January13, 2005 

Re: IN THE MATTER OF THE VERIFIED PETITION OF JERSEY 
CENTRAL PO\VER & LIGHT COMPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO PARTICIPATE 
IN THE FIRSTENERGY CORP. INTRA SY:';TEM MO:NEY POOL 
Amendment No. 3 to the Petition 
Docket No. EF02030185 

Dear Secretary Izzo: 

Tel. 973.660.4400 

Fax 973.660.4401 

www.thelenreid.com 

Petitioner, Jersey Central Power & Light Company (the "Company"), subillits an 

original and eleven copies of this Amendment No. 3 to the Petition filed in the above-referenced 

matter on March 19, 2002, as previously supplemented by Amendments Nos. 1 and 2 to the Petition 

dated Jime 25, 2002 and February 27, 2003, respectively (collectively, the ''Petition"). 

By Order of the Board of Public Utilities (the ''Board") dated July 24, 2002, as 

amended by Order Modifying Order Dated July 24, 2002, which modifying Order was dated April 

11, 2003 (collectively, the "Order"), the Company was authorized from time to time through 

June 30, 2005, subject to certain conditions specified in the Order, to participate in the FirstEnergy 

Intrasystem Utility Money Pool (the ''Money Pool") maintained for the benefit of various public 

utility subsidiaries of FirstEnergy Corp. (''FirstEnergy"), including the Company. The Money Pool 

is made up of various FirstEnergy public utility subsidiaries investing available cash in the Money 

Pool, which may then be loaned by the Money Pool to other participating FirstEnergy public utility 

hTY #636253 V2 
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T!•elen Reid & Priest IL!.P 

Kristi Izzo, Secretary 
January 13, 2005 
Page 2 

subsidiaries to meet their short-term operating needs. Loans made by the Company through the 

Money Pool have been made only to participating subsidiaries that have investment grade or higher 

credit ratings on their senior secured debt from at least one nationally recognized rating agency in 

accordance with the Order. 

By this Amendment No. 3 to the Petition, the Company hereby amends its Petition 

and requests an extension, through December 31, 2007, of the time within which the· Company may 

participate in the Money Pool in accordance with the terms of the Order. 

Pursuant to NJ.AC. 14:1-4.5, the Company designates the following per.son to be 

notified in connection herewith: 

Exhibit 1 

Exhibit 2 

Exhibit 3 

Exhibit 4 

Exhibit 5 

Marc B. Lash.')', Esq. 
Thelen Reid & Priest LLP 
Attorneys for Petitioner 
200 Campus Drive, Suite 210 
Florham Park, NJ 07932 

Attached hereto and made part hereof are the following exhibits: 

Copy of Petition filed March 18, 2002. 

Copy of Amendment No. 1 to Petition dated June 25, 2002. 

Copy of Order of the Board dated July 24, 2002. 

Copy of Amendment No. 2 to Petition dated February 27, 2003. 

Copy of Order (dated April 11; 2003) Modifying Order Dated July 24, 2002. 

Pursuant to N.J.S.A. 48:3-7.2, the Company hereby amends its Petition in this 

docket and applies to the Board for a Supplemental Order granting the Company an extension, from 

UY #636253 v2 
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Kristi Izzo, Secretary 
January 13, 2005 
Page 3 

Thelen Reid & Priest U .. P 

June 30, 2005 through December 31, 2007, of the time within which the Company may participate 

in the Money Pool. 

In all other respects, the Order as heretofore issued by the Board would remain 

unchanged. 

The Company further requests that an expedited procedure be used in the 

disposition of this Amendment No. 3 to the Petition, including issuance of an appropriate 

Supplemental Order without hearing. 

MBUkl 

Enclosure 
cc:

. 
(w/enclosure - by hand delivery) 
Dr. Fred S. Grygiel 
Mark C. Beyer 
Nusha Wyner 
Seema M. Singh, Director (2 copies) 
Arthur E. Korkosz, Esq. 
Michael J. Filippone 
Sally J. Cheong 

Respectfully submitted; 

THELEN REID & PRIEST LLP 
Attorneys for Petitioner 

By:�- /) -rk-J_Llj 
Marc B. Lasky � 
200 Campus Drive, Smte 210 
Florham Park, NJ 07932 
(973) 660-4400 
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STATE OF NEW JERSEY 
Board of Public Utilities 

Two Gateway Center 
Newark, NJ 07102 

www.b pu.state. n/. us 

IN THE MATTER OF THE VERIFIED 

Agenda Date; 4/20/05 
Agenda Item: 2-i\ 

ENERGY 
PETITION OF JERSEY CENTRAL POWER & ) 
LIGHT COMPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR j 
APPROVAL TO PARTICIPATE IN THE 

ORDER 
MODIFYING ORDER DATED 

JULY 24, 2002 
FIRSTENERGY CORP. INTRASYSTEM ) 
MONEY POOL ) DOCKET No. EF02030185 

AMENDMENT NO. 3 

(SERVICE i.,JST ATTACHED) 

.BY THE BOARD: 

On January 13, 2005, Jersey Central Power & Light ("C::ompany", "JCP&L", or '.'Petitioner"), a 
public utility corporatio(l of the State of New Jersey, having offices at 300 Madison Avenue, 
Morristown, New Jersey 07962, filed a petition with1the New Jersey Board of Public Utilities 
("Board') seeking an extension, from June 30, 2005 through December 31, 2007, of the time 
within which JCP&L may participate in the FirstEnergy lrjtersystem Utility Money Pool .("Money 
Pool"). 

By Orders of the Board dated July 24, 2002 and April 11, 2003, ("the Money Pool Orders") the 
Company was authorized from time to time through June 30, 2005, subject to certain conditions 
specified in the Money Pool Orders, to participate in the Money Pool maintained for the benefit 
of various public utility subsidiaries of FirstEnergy Corp. ("FirstEnergy"), including the Company. 
The Mo�ey Pool is made up of various FirstEnergy public utility subsidiaries investing available 
cash in the Money Pool, which may then be· loaned by the Money Pool to other participating 
FirstEnergy utility subsidiaries to meet their short-term operating needs. 

Under the terms of the Money Pool, JCP&L will make available to the Money f'ool, from lime to 
time throµgh June 30, 2005, surplus short-term funds. Other participating subsidiaries may also 
make surplus short-term funds available to the Money Pool (such surplus short-term funds, 
whether provided by JCP&L or other subsidiarie�, ar� herein referred to as "Internal Funds"). 
Other participating subsidiaries may also.make. �vailable to the Money Pool proceeds from bank 
borrowings or' the sale of commercial paper by f,uch other participating subsidiaries ("Exteq1al 
Funds"). y · 

. 
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Participating subsidiaries that borrow through the Money Pool would borrow pro rata from each 
company that lends, in the proportion that the total amount loaned by each such lending 
company bears-to the total amount then loaned through the Money Pool. On any day when 
more than one fund source (e.g. Internal and faieroal Funds), with different rates of interest, is 
used to fund the loans through the Money Pool, each borrower would borrow pro rata from each 
such (und source iri the Money Pool in the same proportion that the amount of funds provided 
by that fund source bears to the total amount of short-term funds available to the Money Pool. 

If only Internal Funds make up the funds available in the Money Pool, the interest rE!te 
applicable and payable to or by the participating subsidiaries for all Joans of these Internal 
Funds will be the greater of the 30-Day L/BOR rate as quoted in The Wall Street Journal or the 
money market rate that a lending participating subsidiary could have obtained if it paced its. 
excess cash in such an Investment. 

· 

If only External Funds comprise the funds available in the Money Pool the interest rate 
applicable to Joans of such External Funds would be equal to the lending company's cost for 
such External Funds. Appropriate "blending" and pro-rating will be effected if more than one 
pqrticipating subsidiary has made funds available to the Money Pool and/or both Internal and 
8.ierna/ Funds are available in the Money Pool, provided that Joans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend" of \hese funds, to the e>.ient it 
i$ expected that these loans would result in a lower cost of borrowing. As stated above, JCP&L 
shall ma�e available only Internal Funds to the Money Pool, but may borrow both Internal and 
E>.iernal Funds provided by other participating subsidiaries, provided this is the least costly 
borrowing alternative available to JCP&L. 

Funds not required by the Money Pool to make loans (with the exception of funds required to 
satisfy the Money Pool's liquidity requirements) are ordinarily invested in one or more short-term 
investments, including: (1) interest bearjng accounts with banks; (2) obligations issued or 
guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under repurchase agreements; (3) obligations issued or guaranteed by any state or 
'political subdivision of a state, provided that these oblig'!tions are rated not less than "A" by a 
riafionally recognized rating agency; (4) commercial paper rated not less than "A-1" or "P-1' or 
their equivalent by a nationally recognized agency; (5) money market funds; (6) bank certiiicates 
of deposit; (7) E urodollar funds; and (8) other investments that are permitted by Section 9(c) of 
the Public Uttlity Holding Company Act of 1935 ("PUHCA") and Rule 40 thereunder. The 
interest income and other investment Income earned by the Money Pool on loans and 
investment of surplus funds will be allocated among the participating subsidiaries in accordance 
with the proportion each participating company's contribution of funds to the Money Pool bears 
the total amount of funds in the Money Pool and the cost of any External Funds provided to the 
Money Pool by such participating subsidiary. Interest and other investment earnings will be 
computed on a daily bases and settled once per month. 

FirstEnergy Service Company also known ServeCo ("ServeCo"), a service company subsidiary 
of FirstEnergy, will continue to administer the Money Pool on an "at cost" basis In accordance 
with the rules of the Securities and Exchange Cpmmission under the PUHCA. Serve Co is . required to maintain separate records for the pf'oposed Money Pool and any other money pool 1t 
administers. J 

r 
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JCP.&L will make av.ailable its surp·lus sliorHerm funds to the Money Pool so long as all the 
par:ticipatirig subsidiaries in the Money Pool have investment grade or higher credit ratings cm 

their senior secured debt from at least one. CJatiGnally recognized rating agency. Therefore, any 
participating subsidiary that does not meetthis credit rating standard would not be allowed to 
bormw from the Money Po61 so Jong as JCP&-t. is contributing funds to fhe Money Pool. If a 
participating sub�idiary has an outstanclin!:) loa(i from th.e M.oneyPool at a time when JCP&L is 
deemeil to be a lender (because JCP&L had .ihereforn contributed 'funds to the ·Money Pool that 
wer.e deemed inukided in such oiJ!stancling kfan), sµch ·p�rtictpating subsidiary would be 
required fo repay that loan immediately upon no longer rneeting the cretlii rating standard. 

JCP&L has discretiol'l to 1�nd its-.lnternal Funds, ·11 any, and other particil"ating suqsidiaries have 
the:discrefio.n fo leriil. tJ:ieir01riternal and EXterria:\ Funds, if.any, and all participating.:subsidiaf1es 
(including JCP&L) ha\\e discretion to borrow rn:on�ys from the Money Pool a! any time. The · 
determirjation of whether ii participating subsidiarf at any time has surplus funds lo lend to the ' 
Money pool cir s.haIT lt;nd Tflfids to the lvfoney Po01 is maqe b\'. such. Participating Gompan/s 
chief finanCial officen:ir treasurer, or by a de.s\gnee .thereof, on the basis of cash tlow projections 
al'.)d other relevant factors; in such particl¢.ating co111pany's ·si:iJe.disoretion. Each partieipaftflg 
sa�siBiaiyrnay witrldravJ any cif its funds ifr0m the ·Money Poo1 at.any time upon notice to . 
S'e!VeCo, as .administrf(t0r of the J\')ooey !Pool: SimilarJY, .a:\\ borrowings from 'the 'Money Pool 
shall be author;ized by the:brmowing part1G\P.anflg company's chief:Jinal'Jdaf officer or treasurer, 
cir by·designee {hereof. Aparticipating ·sHtisidi�'i,ywill not be required to borrow from the Money 
Ro'ril, ifit is detepmi�ed thaHne participating subsidiaT)'vJilr.be able to obtain ft:Jnas at lower 
costs either through ·aireit !iani; borrowing 0.rilhrot.ign the issuance of1ts corTirnercicil paper. No 
Joans are made available.to FirstEnergy or SeiveCo through the Money Pciol. 

. 

Each participating subsidiary receiving a loan from the Money Pool shall repay the principal 
amount of such loan, together with all i11terest accrued thereon, on demand and in any event 
within 364 days of the date on which such loan was made. All loans made through the Money 
Pool may be prepaid by th<: borrower without premium or penalty. Loans from the Money Pool 
are rnade as open-account advances. Separate promissory notes are not required for each 
transaction, but may be executed if the participating subsidiaries deem it necessary or 
appropriate. 

Petitioner's borrowing through the Money Pool shalt not exceed the limitation on unsecured 
indebtedness contained in its Certification of Incorporation (approximately $4 i 5M at December 
31' 2004). 

As previously indicated, the Company requests an extension, through December 31, 2007, of 
the time within which the Company may participate in the Money Pool in accordance with the 
terms of the Money Pool Orders-. · 

Based upon the representatlsns found·in JCP&L's filing, and on the limitations and conditions 
imposed by·Board Order.on JCP&L's partidpation in the Money Pool, the Ratepayer Advocate 
does not object tOthe granting of the requested1e>-iens1on cif time to partidpate in the Money 
Pool. However, the Ratepayer Ad\1ocate recommends that iR its approval of the proposed 
extension, the Board reiterate that the moneiP,ool partitipation is conditioned l1pon the 
provisions of the initial Order issued July 24, �002. ·Additionally, the Board should require 

. . I 
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JCP&L's chief fimmcial officer or treasurer, or designee thereof, to render Money Pool-related 
short tenn finantlng decisions based on what is in the best interests of JCP&L's ratepayers. 
Fur1hermore, the Ratepayer Advocate reserves Its rights to examine the reasonableness of the 
proposed financing arrangement and related transactions, and their impact on JCP&L's cost of  
capital and rates in the next proceeding in which JCP&L's base rates are set or its cost of  
capital is considered. 

The Board, after investigation and review of P etitioner's representations and in'accordance with 
the recommendation of Board Staff, FINDS that the purposes of the request for extension of 
time within which Petitioner may participate in the Money Pool is necessary and proper. 

The Board HEREBY AUTHORIZES JCP&L to par1icipate in the Money Pool throygh December 
31, 2007 subject to the conditions of the in'itlal Order except as modified herein. The existing 
Securities and Exch'ange Commission authorization.expires on December 31, 2005, so that the 
authorization herein granted for JCP&L lo participate in the Money Pool.beyond December 31, 
2005 is also subject to the granting by the Securities and Exchange Commission of an 
e�ension of time _beyond that date. 

· 

This ORDER is subject to the following ·provisions· 

Petitioner shall not ·make any bank borrowings or issue commercial paper for the 
purpose of lending the proceeds to the Money Pool. 

2. Petitioner shall not borrow from the Money Pool if it will be able to obtain funds at lower 
costs either through a direct bank borrowing or issuance of its commercial paper. 

3. Petitioner's chief financial officer. or treasurer, or designee thereof; shall render Money 
Pool-related short term financing decision? based on what is in the best interests of 
JCP&L's ratepayers. 

· 

4. Petitioner shall only deposit such Internal Funds (i.e., surplus cash) In the Money pool 
as it would otherwise have available for investment in short-term money markets or other 
shor1-term investments instruments. 

5. Petitioner shall not borrow any sum from the Money Pool for a period of greater than 364 
days. 

6. Petitioner's borrowing through the Money Pool shall not exceed the limitation on 
unsecured indebtedness contained in its Certification of Incorporation. 
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7. Petitioner shall file with the Bpard quarterly comparative statements indicating the 
interestr<')te imposed for borrowingflnvesting with the Money Pool and the prevailing 
market rate al'the time for similarly situated utilities. 

· 

8. Petitioner shall inform the Board within three (3) days of any participating subsidiary that 
does not meet the credit rating standard set forth in the Money Pool Agreement. 

" 
I HEREBY CERTIFY t'l& the within . 

. document is a ���the o.-igi."tS1 
in !he files of lhe Bqa_rd ql.Pub!io 
ULilities �J •;/�7,0 

)" .. 
. . . 

JACK ALTER" 
COMMISSIONER 

BOARD OF PUBLIC UTILITIES 
BY: 

\ ' . \ :' C_r-� D��� 
CONNT\= 0. HUGHES � 
COMMISSIONER 
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Service List 

IN THE MATTER-OF THE VERIFIED PETITION OF JERSEY CENTRAL POWER & LIGHT 
COMPANY-FOR AUTHORIZATION PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO 

PARTICIPATE IN THE FIRSTENERGY CORP. INTRASYSTEM MONEY POOL 

Mark Beyer 
Deputy Chief Economist 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

' 

Robert Wojciak 
Board of Public Utilities 
Two Gateway Center. 
·Newark, NJ 07102 

Michael Tavani 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

Amendment No. 3 to the Petition 
BPU Docket No. EF02030185 

Seema M. Singh, Esq. 
Ratepayer Advocate 
Division of the Ratepayer Advocate 
31 Clinton Street,' 11th Floor 
PO Box 46005 
Neivark, NJ 07101 

Carla Bello, DAG , 
Dept of Law & Public Safety 
Division of Law 
124 Halsey Street 
P.O. Box450,29 
Newark, NJ 07101 

Marc 8. Lasky 
Thelen Reid& Priest LLP 
65 Madison Avenue 
Morristown, l�J 07960 
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THELEN 8EJD BROWN 
n "VS' !' j\) \ __ _,.�-! "INC-r ,-in I 1v ,.. r\,j ....... c 1 c 11 LH 

�¥ �no��:;"i: �· l.'-W 

BY HAND DELIVERY 

K1isti Izzo, Secretary 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

July 23, 2007 

NEW '{or-f.: ' SAt-i ff.ANCISCO . 1.IJASHINGTON. DC . Los -�NGE!.tS 

SJllCON VALt::r ' H.UfffORO NOt-THt�;i Nll'.' h:1'>C:r SH.\i�GH.-'.I 

Re: ITT THE MATTER OF THE VERIFIED PETITION OF JERSEY 

CENTRAL POWER & LIGHT COlYIPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO PARTICIPATE 
ITT THE FIRSTENERGY CORP. ITTTRA SYSTEM MONEY POOL 
Amendment No. 4 to the Petition 
Docket No. EF02030185 

Dear Secretary Izzo: 

Petitioner, Jersey Central Power & Light Company (the "Company''), submits an 

original and elevpn copies of this Amendment No. 4 to the Petition filed in the above-referenced 

matter on March 19, 2002, as previously supplemented by Amendments Nos. 1, 2 and 3 to the Petition 

dated Jllile 25, 2002, February 27, 2003 and January 13, 2005, respectively (collectively, the 

"Petition"). 

By Order of the Board of Public Utilities (the "Board") dated July 24, 2002, as 

amended by Orders Modifying Order Dated July 24, 2002, which modifying Orders was dated April 

11, 2003 and April 20, 2005, respectively (collectively, the "Order"), the Company was authorized 

from time to time through December 31, 2007, subject to certain conditions specified in the Order, to 

participate in the FirstEnergy Intrasystem Utility Money Pool (the ''Money Pool") maintained for the 

benefit of various public utility subsidiaries of FirstEnergy Corp. ("FirstEnergy''), including the 

Company. The Money Pool is made up of various FirstEnergy public utility subsidiaries investing 

available cash in the Money Pool, whlch may then be loaned by the Money Pool to other participating 

NY #1163877 v3 
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Kristi Izzo, Secretmy 
July 23, 2007 
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FirstEnergy public utility subsidiaries to meet their short-term operating needs. Loans made by the 

Company through the Money Pool have been made only to participating subsidiaries that have 

investment grade or higher credit ratings on their senior secured debt from at least one nationally 

recognized rating agency in accordance with the Order. However, the Company requests that it be 

pennitted to make !oar.is through the Money Pool to any participating subsidiary that has investment 

grade or higher corporate or issuer ratings from at least one nationally recognized rating agency if such 

paiiicipating subsidiary has no senior secured debt ratirig. 

By this Amendment No. 4 to the Petition, the Company hereby amends its Petition and 

requests an extension, through December 31, 2009, of the time within which the Company may 

participate in the Money Pool in accordance with the terms of the Order. 

In addition, the Company seeks to amend Condition No. 6 appearing on page 4 of April 

20, 2005 Orders Modifying Order Dated July 24, 2002. Condition No. 6 provides that: "[The 

Company's borrowing through the Money Pool shall not exceed the limitation on unsecured 

indebtedness contained in its Certificate of Incorporation." However, the limitation on unsecured 

indebtedness contained in the Company's Certificate of Incorporation applies only"'[s]o long as any 

shares of cumulative preferred stock remain outstanding." The Company redeemed its last outstanding 

series of cumulative preferred stock in September 2006 and, as a result, the limitation on unsecured 

indebtedness contained in its Certificate of Incorporation is no longer operative. Nonetheless, 

consistent with the letter dated July 27, 2006 from Randy Scilla, who was at the time Assistant 

Treasurer of the Company, the Company proposes that, in place of Condition No. 6, the Company's 

borrowing through the Money Pool not be permitted to exceed the limitation on unsecured 

indebtedness contained in its Certificate of Incorporation, calculated in the same manner as would 
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K1isti Izzo, Secretary 
July 23, 2007 

Page 3 

have applied had the last outstanding series of c1unulative prefeued stock not been redeemed. JCP&L 

retains the right to seek a modification to this limitation on Money Pool bouowing, although no such 

modification could become effective unless the Board issues an Order approving any such request. 

Pursuant to NJ.AC. 14:1-4.5, the Company designates the following persons to be 

notified in Collllection herewith: 

Exhibit 1 

Exhibit 2 

Exhibit 3 

Exhibit 4 

Exhibit 5 

Exhibit 6 

Exhibit 7 

Exhibit 8 

Marc B. Lasky, Esq. 
Thelen Reid Brown Raysman & Steiner LLP 
Attorneys for Petitioner 
200 Campus Drive, Suite 210 

Florham Park, NJ 07932 

-and-

Sally J. Cheong 
Jersey Central Power & Light Company 
300 Madison Avenue 
Mouistown, :NJ 07962 

Attached hereto and made part hereof are the follmving exhibits: 

Copy of Petition filed March 18, 2002. 

Copy of Amendment No. 1 to Petition dated June 25, 2002. 

Copy of Order of the Board dated July 24, 2002. 

Copy of Amendment .No. 2 to Petition dated February 27, 2003. 

Copy of Order (dated April 11, 2003) Modifying Order Dated July 24, 2002. 

Copy of Amendment No. 3 to Petition dated January 13, 2005. 

Copy of Order (dated April 20, 2005) Modifying Order Dated July 24, 2002. 

Copy ofletter dated July 27, 2006 from Randy Scilla. 

Pursuant to N.J.S.A. 48:3-7.2, the Company hereby amends its Petition in this docket 

and applies to the Board for a Supplemental Order granting the Company an extension, from 
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K1isti Izzo, Secretary 
July 23, 2007 

Page 4 

December 31, 2007 tlu·ough December 31, 2009, of the time withiu which the Company may 

participate in the Money Pool. 

In all other respects, the Order as heretofore issued by the Board would remain 

unchauged, except as noted above with respect to the limitation on the Company's borrowing through 

the Money Pool. 

The Company further requests that an expedited procedure be used in the disposition of 

this Amendment No. 4 to the Petition, including issuance of an appropriate Supplemental Order 

without hearing. 

Kindly stamp the enclosed copy of this letter as "filed" and return to the undersigned 

in the enclosed, self-addressed stamped envelope. 

. IV.!BlJkl 
Enclosure 
cc: (w/enclosure - by hand delivery) 

Mark C. Beyer 
Robert Wojciak 
Nusha Wyner 
Robert Schultheis 

Respectfully submitted, 

THELEN RBID BROWNRAYSMAf:! & 
STEJNERLLP 
Attorneys for Petitioner 

By:_.--,'--'-1 ��'�lv,__· . �6--'-P'-�'-+----
v Marc B. Lasky 

200 Campus Drive, Suite 210 
Florhai.n Parle, NJ 07932 

(973) 660-4400 

KimberlyK. Holmes, Esq., .Acting Director, Division of Rate Counsel (2 copies) 
Jl.1ichael J.Filippone 
Sally J. Cheong 
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STATE OF NEW JERSEY 
Board of Public Utilities 

Two Gi!tew9y Center 
Newark, NJ 07102 

http://wwvr.nj.gov/bpu 

Agenda Date: 12/19/2007 
Agenda Item: 2A 

ENERGY IN THE MATIER OF THE; VERIFIED ) 
PETITION OF JERSEY CENTRAL POWER & ) 
LIGHT COMPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR 
APPROVAL TO PARTICIPATE IN THE 
FIRSTENERGY CORP. INTRASYSTEM 
MONEY POOL . 

ORDER 
MODIFYING ORDER DATED 

JUI-Y 24, 2002 

. BY THE BOARD: 

DOCKET NO. EF02030185 
AMENDMENT NO. 4 

(SERVICE LIST ATTACHED) · 

On July 23, 2007, Jersey Central Power & Light ("Company", "JCP&L", or "Petitioner"), a·public 
utility corporation of the State of New Jersey, having offices in Morristown, New Jersey, filed a 
petition with the New Jersey Board of Public Utilities ("Board"} seeking an extension, from 
December 31, 2007 through December 31, 2009, of-the time within which JCP&L may 
participate· in the F.irstEnergy lntersystem Utility Money Pool ("Money Pool"). 

By Orders of the Board dated July 24, 2002, April 11, 2003 and April 20, 2005 ("the Money Pool 
Orders") the Company was authorized from time to time through December 31, 2007, subject to 
certain conditions specified in the Money Pool Orders, to participate ih the Money Pool 
maintained for the benefit of various public utility subsidiaries of FirstEnergy Corp. 
("FirstEnergy"), including the Company. The Money Pool is made up of various FirstEnergy 
public utility subsidiaries investing available cash in the Money Pool, which may then be loaned 
by the Money Pool to other participating Fi.rstEnergy utility subsidiaries to meet their short-term 
operating needs. 

Under the terms of the Mon.ey Pool, JCP&L will make available to the Money Pool, from time to 
time through December 31, 2009, surplus short-term funds. Other participating subsidiaries 
may also make surplus short-term funds available to the Money Pool (such surplus short-term 
fungs, whether provided by JCP&L or other subsidiaries, are herein referred to as "Internal 
Funds"). Other participating subsidiaries may also make available to the M<?ney f'ool proceeds 
from bank borrowings or the sale of commercial paper by such other participating subsidiaries 
("External Funds"). 

Participating companies that borrow through the Money Pool would borrow pro rata from each 
company that lends, in the proportion that the total amount loaned by each such lending 
company bears to the tofal amount then loaned through the Money Pool. On any day when 
more than one fund source (e.g. Internal and External Funds), with different rates of interest, is 
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used to fund the 1.oans through the Money Pool, each borrower would borrow pro rata from each 
such fund source in the Money Pool in the same proportion that the amount of funds provided 
by that fund source bears to the total amount of short-term funds available to the Money Pool. 

If only Internal Funds make up the funds available in the Money Pool, th.e Interest rate 
applicable and payable to or by the participating subsidiaries for all loans of these Internal 
Funds will be the. greater of the 30-Day LIBOR rate as quoted in The Wall Street Journal or the 
money market' rate that a lending participatin·g subsidiary could have obtained if it placed its 
excess cash in such an investment. 

If only External Funds comprise the funds available in the Money Pool, the interest rate 
applicable to loans of such External Funds would be equal to the lending company's cost for 
such External Funds. Appropriate "blending" and pro-rating will be effected if more than one 
participating subsidiary has made funds available to the Money Pool and/or both Internal and 
External Funds are available in the Mo.ney Pool, provided that loans may be made exclusively · 

from Internal Funds or External Funds, rather than from a "blend" of these funds, to the extent it 
is exp_ected that these loans would result In a lower cost of borrowing. As stated above, JCP&L 
shall make available only Internal Funds to the Money Pool, but may borrow both Internal and 
External Funds provided by other participatirig subsidiaries, provided this is the least costly 
borrowing alternative available to JCP&L. 

' . 

Funds not required by the Money Pool to make loans (with the exception of funds required to 
satisfy the Money Pool's liquidity requirements) ·are ordinarily invested in one or more short-term 
Investments, including: (1 ) interest bearing accounts with banks; (2) obligations issued or 
guaranteed by the U.S. government and/or Its agencies and instrumentalities, iricluding 
obligations under repurchase agreements; (3) obligations issued or guaranteed by any state or 
political subdivision of a state, provided that these obligations are raied not less than "A" by a 
nationally recognized rating agency; (4) commercial.paper rated not less than "A-1 " or "P-1" or 
their equivalent by a nationally recognized agency; (5) money market funds; (6) bank certificates 
of deposit; and (7) Eurodollar funds. The interest income and other investment income earned 
by the Money Pool on loans and investment of St.Jrplus funds will be allocated among the 
participating companies in accordance with the proportion each participating company's 
contribution of funds to the Money Pool bears to the total amount of funds in the Money Pool 
and the cost of any External funds provided to the Money Pool by such participating company. 
Interest and other investment earnings will be computed on a daily basis and settled once per 
month. 

FirstEf)ergy Service Company, also known as ServeCo ("ServeCo"), a service company 
subsidiary of FirstEnergy, will continue to administer the Money Pool on an "at cost" basis in 
accordance with the rules previously adopted by the Securities and Exchange Commission 
under the Public Utility Holding Company Act of 1 935, which the Federal Energy Regulatory 
Commission has accepted for continued use under the Public Utility Holding Company Act of 
2005. ServeCo is required 1o maintain separate records for the proposed Money Pool and any 
other money pool it administers. 

JCP&L will make available its surplus short term funds to the Money Pool so long as (i) all the 
participating subsidiaries in the Money Pool that have senior secured debt ratings have 
investment grade or higher credit ratings on their senior secured debt from at least one 

2 BPU Docket No. EF02030185 
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nationally recognized rating agency, and (ii) all those participating subsidiaries in the Money 
Pool that do not have senior secured debt ratings have investment grade or higher corporate or 
issuer ratings from at least one nationally recognized rating agency. Therefore, ariy 
participating subsidiary that does not meet the applicable credit rating standard would not be 
allowed to borrow from the Money Pool sa long as JCP&L is contributing funds to the Money 
Pool. If a participating subsidiary has an outstanding Joan from the Money Pool at a time when 
JCP&L is deemed to be a lender (because JcP&� had therefore contributed funds to the Money 
Pool that were deemed included in such outstanding loan), such participating subsidiary would 
be ·required to repay that loan immediately upon no longer meeting the applicable credit rating 
standard. 

JCP&L has discretion to lend its Internal Funds, if any, and other participating subsidiaries have 
the discretion to lend their Internal and External Funds, if any, and all participating subsidiaries 
(including JCP&L) have discretion to borrow moneys from the Money Pool at any time. The 
determination of whether a .Participating subsidiary at any time has surplus funds to lend to the 
Money Pool or shall lend funds to the Money Pool is made by such Participating Company's 
chief financial officer or treasurer, or by a deslgnee thereof, on the basis of cash flow projections 
and other relevant factors, in such participating company's sole discretion, Each .participating 
subsidiary may withdraw any of its funds from the Money Pool at any time upon notice to 
ServeCo, as administrator of the Money Pool. Similarly, all borrowings from the Money Pool 
shall be authorized by the borrowing participating company's chief financial officer or treasurer, 
or by a designee thereof. A participating subsidiary will not ·be required to borrow from the 
Money Pool .• if it is determined that the participating subsidiary will be able to obtain funds at 
lower costs either through direct bank borrowing or through the issuance of its commercial 
p<Jper. No loans are made available to FirstEnergy or ServeCo through the Money Pool. 

Each participating subsidiary receiving a loan from the Money Pool shall repay the principal 
amount of such loan, together with all interest accrued.thereon, on demand and in any event 
within 364 days of the date on which such loan was made. All Joans made through the Money 
Pool may be prepaid by the borrower withbut premium or penalty. Loans from the Money Pool 
are made as open-account advances. Separate promissory notes are not required for each 
transaction, but may be executed if the participating subsidiaries deem it necessary or 
appropriate. 

Petitioner's borrowing through the Money Pool shall not exceed the limitation on unsecured 
indebtedness contained in its Certification of Incorporation, calculated in the same manner as 
would have applied had.the last outstanding series of cumulative preferred stock not been 
redeemed In 2006 (approximately $431 million at June 30, 2007). Petitioner has committed to 
abide by this limit on Money Pool borrowings even after its Certificate of Incorporation is 
amended, as is anticipated, to remove the provisions governing cumulative preferred stock, 
including the language containing the limitation on unsecured indebtedness. As a result, the 
limitation on Petitioner's Money Pool borrowing will not change. 

As previously indicated, the Company requests an extension, through December 31, 2009, of 
the time within which the Company may participate in the Money Pool in accordance with the 
terms of the Money Pool Order-s. 

3 BPU Docket No. EF02030185 
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The Department of Public Advocate, Division of Rate Counsel ("Rate Counsel") is not opposed 
to the relief sought in this Petition. Rate Counsel believes that with the aid of the requested · .  

authority sought i n  the Petition, the Company should have adequate resources and financial 
capability to properly and.adequately service its New Jersey customers. Rate Counsel 
respectfully reserves its right to examine this transaction In the context of any future rate cases 
the Company may have. 

The Board, after investigation and review of Petitioner's representations and in accordance with 
the· recommendation of Board Staff, FINDS that the purposes of the request for extension of 
time within which Petitioner may participate in the Money Pool is necessary and proper. 

The Board HEREBY AUTHORIZES JCP&L to participate in the Money Pool through December 
31, 2009 subject to the conditions of the initial Order except as modified herein. 

. . 

This Order is subject to the following provisions: 

1 Petitioner shall not make any bank borrowings or issue commercial paper for the 
purpose of lending the proceeds to the Money Pool. 

2. Petitjoner shall not borrow from the Money Pool if it will be able to obtain funds at lower 
costs either through a direct bank borrowing or issuance of its commercial paper. 

3. Petitioner's chief financial officer or .treasurer, or designee thereof, shall render Money 
Pool-related short term financing decisions based on what is in the best interests of 
JCP&L's ratepayers. 

4. Petitioner shall only deposit such Internal Funds (i.e., surplus cash) in the Money Pool 
as it would otherwise have available for investment in short-term money markets or other 
short-term investments instruments. · 

5. Petitioner shall not borrow any sum from the Money Pool for a period of greater than 364 
days. 

6. Petitioner's borrowing through the Money Pool shall not exceed the limitation on 
unsecured indebtedness contained in its Certification of Incorporation, calculated in the 
same manner as would have applied had the last outstanding series of cumulative 
preferred stock not been redeemed in 2006, which limitation shall continue after the . 
anticipated amendment to Petitioner's Certificate of Incorporation to remove the 
provisions governing cumulative preferred stock, including the language containing the 
limitation on unsecured Indebtedness. As a result, the limitation on Petitioner's Money 
Pool borrowing will not change. 

7. Petitioner shall file with the Board quarterly comparative statements indicating the 
interest rate imposed for borrowing/investing with the Money Pool and the prevailing 
market rate at the time for similarly situated utilities. 

4 BPU Docket No. EF02030185 
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8. Petitioner shall inform the Board within three (3) days of any participating subsidiary that 
does not meet the applicable credit rating standard set forth in the Money Pool 
Agreement. . · 

DATED: IJ./?-l/61-" BOARD OF PUBLIC UTILITIES 
BY: 

�� lil. F0::>c 
JEANNE M. FOX 

PRESIDENT'' 

d;MJUL 
FREDERICK F. Bt.irLER 
COMMISSIONER 

C__A.1u:� v-.o� 

ATTEST: 

t I 
'J, � ,-., 

�i�J-{f 1 � 
<RIST! IZZO 
SECRETARY 

I HEREBY CERTIFY lhal the wilhin 
. document is a lrue copy of the original 

���µ·.� 

CHRISTINE V. BATOR 
COMMISSIONER 
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Service List 

IN THE MATTER OF THE VERIFIED PETITION OF JERSEY CENTRAL POWER & LIGHT 
COMPANY FOR AUTHORIZATION PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO 

PARTICIPATE IN THE FIRSTENERGY CORP. INTRASYSTEM MONEY POOL 

Mark C. Beyer 
Chief Economist 
Board of Public Utilities 

. Two Gateway Center 
Newark, NJ 07102 

Nusha Wyner, Director 
Divisiorr of Energy 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07.102 

Robert Wojciak 
Board of Public Utilities 
Two Gateway Center 
Newark, N,J 07102 

Michael Tavani 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

Robert Schultheis 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

BPU Docket No. EF02030185 

Amendment No. 4 

Kimberly K. Holmes, Esq. 
Acting Director 
Division of the Rate Counsel 
31 Clinton Street, 111h Floor 
P.O. Box 46005 
Newarli, NJ 07101 

Ami Morita, ADRA 
Division of the Rate Counsel 
31 Clinton Street, 11" Floor 
P.O. Box 46005 
Newark, NJ 07101 

,, .. ' 

Felicia Thomas-Friel, ADRA 
Division bf the Rate Counsel 
31 Clinton Street, 11" Floor 
P.O. Box 46005 
Newark, NJ 07101 

Kurt S. Lewandowski, Esq, . 
Division of the Rate Counsel 
31 Clinton Street, 111h Floor 
P.O. Box 46005 
Newark, NJ 07101 

Badrhn M. Ub'ushin, Esq. 
Division of the Rate Counsel 
31 Clinton Street, 11th Floor 
P. o. Box 46005 

· 

Newark, NJ 07101 

Diane Schulze, Esq. 
Division of the Rate Counsel 
31 Clinton Street, 11th Floor 
P.O. Box 46005 
Newark, NJ 07191 

6 

David Peterson 
Chesapeake Consulting Group, Inc. 
10351 Southern Maryland Blvd. 
Suite 202 
Dunkirk, MD 20754-9500 

Margaret Comes, DAG 
Dept of Law & Public Safety 
Division of Law 
124 Halsey Street · 

P.O. Box 45029 
Newark, NJ 07101 

Marc B. Lasky, Esq. 
Thelen Reid Brown Raysman 

& Steiner LLP 
200 Campus Drive, Suite 210 
Florham Park, NJ 07932 

Michael J. Filippone 
Jersey Central Power & Light Co. 
300 Madison Avenue 
Morristown, NJ 07962 

Sally J. Cheong 
Jersey Central Power & Light Co. 
300 Madison Avenue 
Morristown, NJ 07962 
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Morgan, lewis & Bockius lLP 
89 Headquarters Plaza North 
Suite 1435 
Morristown, NJ 07960 
fax: 877.432.9652 . 

'NVIW.morganlewis.com 

Marc B. Lasky 
973.993.3133 
mlasky@Morganlewis.com 

BY HAND DELIVERY 

Kristi Izzo, Secretary 
Board of Public Utilities 
Two Gateway Center 
Newark, NJ 07102 

August 18, 2009 

Morgan Lewis 
COUNSELORS AT LAW 
A Pennsylvania Limited Uabllity Partnership 

ROBERT A. WHITE 
Partner-in·Charge 

Re: IN THE MA TIER OF THE VERIFIED PETITION OF JERSEY 

CENTRAL POWER & LIGHT COMPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO PARTICIPATE 
IN THE FIRSTENERGY CORP. INTRA SYSTEM MONEY POOL 
Amendment No. 5 to the Petition 
Docket No. EF02030185 

Dear Secretaiy Izzo: 

Petitioner, Jersey Central Power & Light Company (the "Company"), submits an 

original and eleven copies of this Amendment No. 5 to the Petition filed in the above-referenced 

matter on March 19, 2002, as previously supplemented by Amendments Nos. 1, 2, 3 and 4 to the 

Petition dated June 25, 2002, February 27, 2003, Januaiy 13, 2005 and July 23, 2007, respectively 

(collectively, the "Petition"). 

By Order of the Board of Public Utilities (the "Board") dated July 24, 2002, as 

amended by Orders Modifying Order Dated July 24, 2002, which modifying Orders were dated April 

11, 2003; April 20, 2005 and December 21, 2007, respectively (collectively, the "Order"), the 

Company was authorized from time to time through December 31, 2009, subject to certain conditions 

DBl/63374071. 2. 
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Kristi Izzo, Secretary 
August 18, 2009 
Page 2 

Morgan Levvis 
COUNSELORS AT LAW 

A Pennsy!�an!a llm'ted U2bllity Partnet5hlp 

specified in the Order, to participate in the FirstEnergy Intrasystem Utility Money Pool (the "Money 

Pool") maintained for the benefit of various public utility subsidiaries of FirstEnergy Corp. 

("FirstEnergy"), including the Company. The Money Pool is made up of various FirstEnergy public 

utility subsidiaries investing available cash in the Money Pool, which may then be loaned by the 

Money Pool to other participating FirstEnergy public utility subsidiaries to meet their short-term 

operating needs. 

By this Amendment No. 5 to the Petition, the Company hereby amends its Petition and 

requests an extension, through December 31, 2011, of the time within which the Company may 

participate in the Money Pool. As part of this requested extension of the time within which the 

Company may participate in the Money Pool, the Company is proposing to modify the authority 

previously granted in the Order so as to require that all borrowers in the Money Pool have, at a 

minimum, investment grade credit ratings from all (rather than just oiie) applicable nationally 

recognized statistical rating organizations ("NRSROs") from which ratings are obtained. In all other 

respects, the requested authority would remain unchanged·. 

The Money Pool, as previously authorized in the Order and as proposed to be extended 

by this Amendment No. 5, complies in all respects with rules applicable to money pools that became 

effective on April 6, 2009 (tl.J.A.C. 14:4-4A.7(f) and (g)), as follows: 

4A.7(f)l); 

1. Board approval is hereby being sought under N.J.S.A. 48:3-7.2 (tl.J.A.C. 14:4-

2. Participation in the Money Pool is restricted to subsidiaries of FirstEnergy, 

including the Company and subsidiaries that are classified as electric utilities by the Pennsylvania 

Public Utility Commission and the Public Utilities Commission of Ohio (tl.J.A.C. 14:4-4A.7(f)2); 

DBl/63374071.2 
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Kristi Izzo, Secretruy 
August 18, 2009 
Page 3 

Morgan Lewis 
COUNSELORS AT LAW 

A Pennsyjv;m1a L!rnlttd U�bility P�rtriershlp 

3. Any subsidiary that is not a public utility or an out-of-state utility is prohibited 

from borrowing from the Money Pool (N.J.A.C. 14:4-4A.7(f)3); 

4. All bo1rnwers in the Money Pool are required to have, at a minimum, 

investment grade credit ratings from all applicable NRSROs (N.J.A.C. 14:4-4A.7(f)4); 

5. The Company would continue to limit its borrowings through the Money Pool 

to an amount not to exceed the limitation on unsecured indebtedness that had previously been 

contained in its Certificate of Incorporation before the removal of that provision from the Certificate of 

Incorporation following the redemption of the Company's last series of preferred stock in 2006. That 

is, the Company will continue to limit its borrowings through the Money Pool on the same basis as has 

heretofore applied, calculating that limitation in the same manner as would have applied had the 

limitation on unsecured indebtedness not been removed from the Certification of Incorporation 

(N.J.A.C. 14:4-4A.7(f)5)1; 

6. The fees for administering the Money Pool are cost-based, based on applicable 

rules of the Federal Energy Regulatory Commission under the Public Utility Holding Company Act of 

2005, and subject to review by the Board for ratemaking purpose.s (N.J.A.C. l 4:4-4A.7(f)6); 

7. The Company \¥ill not borrow any sum from the Money Pool for a period of 

greater than 364 days (NJ.AC. 14:4-4A.7(f)7); 

8. The Company '¥ill record all Money Pool transactions in a separate general 

ledger account within its books of account, on an aggregate monthly basis (N'.J.A.C. l 4:4-4A. 7(g) 1 ); 

1 JCP&L retains the right to seek a modification to this limitation on Money Pool borrowing, 
although no such modification could become effective unless the Board issues an Order approving any 
such request. 

DB1/633?!J071.2 

Exhibit 10 
Page 3 of 6



Kristi Izzo, Secretary 
August 18, 2009 
Page4 

Morgan Levvis 
COUNSELORS AT LAW 

A Pinns:i·lviola Umited Uabllity Partou;hlp 

9. The Company will not bonow funds for the specific purpose of lending to the 

Money Pool (t!.J.A.C. 1 4:4-4A.7(g)2); 

I 0. The Company will not bonow from the Money Pool if funds are available at 

lower costs, either through bank bonowings or through issuance of commercial paper (t!.J.A.C. 14:4-

4A.7(g)3); 

1 1 .  The Company will file with the Board and/or Board staff quarterly statements 

comparing the Money Pool_ interest rates with the prevailing market interest rates for similarly situated 

public utilities (t!.J.A.C. 14:4-4A.7(g)4); 

1 2. The Company will deposit cash in the money pool' only if the cash is othenvise 

available for investment in short-tenn money markets or other sho1i-tenn investments (t!.J.A.C. 14:4-

4A.7(g)5); and 

13. The Company's chieffrnancial officer or a designee thereof will render Money 

Pool-related decisions based on the best interests of the Company's ratepayers (t!.J.A.C. 14:4-

4A.7(g)6). 

In addition, if the senior secured credit rating of any borrower from the Money Pool 

that has a senior secured credit rating falls below any applicable NRSRO 's investment grade rating, the 

Company shall demand repayment of any outstanding loans to such borrower within three business 

days and make no further loans to such bonower through the Money Pool until further notice by the 

Board or until such borrower's senior secured credit rating is again investment grade (t!.J.A.C. 14:4-

4A.7(h)). 

Pursuant to N.J.A.C. 14:1-4.5, the Company designates the following persons to be 

notified in com1ection herewith: 
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Kristi Izzo, Secretary 
August 18, 2009 
Page 5 

Marc B. Lasky, Esq. 
Morgan, Lewis & Bockius LLP 
Attorneys for Petitioner 
89 Headquarters Plaza, Suite 1435 
Moh-istown, NJ 07960 

-and-

Sally J. Cheong 
Jersey Central Power & Light Company 
300 Madison Avenue 
Morristown, NJ 07962 

Morgan Lewis 
COUNSELORS AT L AW 

A P<nmylvinla Limited l!ablllty P�rtnersh!p 

Attached hereto and made part hereof are the following exhibits: 

Exhibit 1 

Exhibit 2 

Exhibit 3 

Exhibit 4 

Exhibit 5 

Exhibit 6 

Exhibit 7 

Exhibit 8 

Exhibit 9 

Copy of Petition filed March 18, 2002. 

Copy of Amendment No. 1 to Petition dated June 25, 2002. 

Copy of Order of the Board dated July 24, 2002. 

Copy of Amendment No. 2 to Petition dated February 27, 2003. 

Copy of Order (dated April 11, 2003) Modifying Order Dated July 24, 2002. 

Copy of Amendment No. 3 to Petition dated January 13, 2005. 

Copy of Order (dated April 20, 2005) Modifying Order Dated July 24, 2002. 

Copy of Amendment No. 4 to Petition dated July 23, 2007. 

Copy of Order (dated December 21, 2007) Modifying Order Dated July 24, 
2002. 

Pursuant to N.J.S.A. 48:3-7.2, the Company hereby amends its Petition in this docket 

and applies to the Board for a Supplemental Order granting the Company an extension, from 

December 31, 2009 through December 31, 2011, of the time within which the Company may 

participate in the Money Pool. 
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Kristi Izzo, Secretary 
August 18, 2009 
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Morgan Lewis 
COUNSELORS AT L A W  

A PennS"/lYonla Limlt�d llabllity Parlnushlp 

In all other respects, the Order as heretofore issued by the Board would remain 

unchanged, except as noted above. 

The Company further requests that an expedited procedure be used in the disposition of 

this Amendment No. 5 to the Petition, including issuance of an appropriate Supplemental Order 

without hearing. 

Kindly stamp the enclosed copy of this letter as "filed" and return to the undersigned 

in the enclosed, self-addressed stamped envelope. 

MBL/kl 
Enclosure 
cc: (w/enclosure - by hand delivery) 

Mark C. Beyer 
Robert Wojciak 
Jerome May 
Robert Schultheis 

Respectfully submitted, 

MORGAN, LEWIS & BOCKIUS LLP 
Attorneys for Petitioner 

4; ' 
By:_ /fAL 15, i4 .. 

Marc B. Lasky , 
89 Headquarters Plaia, Suite 1435 
Morristown, NJ 07960 
(973) 993-3133 

Stefanie Brand, Director, Division of Rate Counsel (2 copies) 
Michael J. Filippone 

· c Sally J. Cheong ; 
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Agenda Date: 12/17 /09 
Agenda Item: 2A 

STATE OF NEW JERSEY 

Board of Public Utilities 
Two Gateway Center 

Newark, NJ 07102 
www.nj.gov/bpu/ 

IN THE MATTER OF THE VERIFIED ) 
PETITION OF JERSEY CENTRAL POWER & ) 
LIGHT COMPANY FOR AUTHORIZATION ) 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR ) 
APPROVAL TO PARTICIPATE IN THE ) 
FIRSTENERGY CORP. INTRASYSTEM ) 
MONEY POOL ) 

ENERGY 

ORDER 
MODIFYl.NG ORDER DATED 

JULY 24, 2002 

DOCKET NO. EF02030185 
AMENDMENT NO. 5 

Marc B. Lasky, Esq. Morgan, Lewis & Beckius LLP Morristown, NJ 07960 for Petitioner 

BY THE BOARD: 

On August 18, 2009, Jersey Central Power & Light ("Company", "JCP&L", or "Petitioner"), a 
public utility corporation of the State of New Jer.s.ey, having offices in Morristown, New Jersey, 
filed a petition with the New Jersey Board of Public Utilities ("Board") seeking an extension, of 
the time within which JCP&L may participate in the FirstEnergy lntersystem Utility Money Pool 
("Money Pool"), from December 31, 2009 through December 31, 2011 . By this Order, the Board 
considers that request. 

By Orders dated July 24, 2002, April 11, 2003, April · 20; 2005 and December 21, 
2007(collectively, "Money Pool Orders"), the Board authorized the Company, from time to time 
through December 31, 2009 and subject to certain conditions specified in the Money Pool 
Orders, to participate in the Money Pool maintained for the benefit of various public utility 
subsidiaries of FirstEnergy Corp. ("FirstEnergy"), including the Company. The Money Pool is 
made up of various FirstEnergy public utility subsidiaries investing available cash in the Money 
Pool, which may then be loaned by the Money Pool to other participating FirstEnergy utility 
subsidiaries to meet their short-term operating needs. 

According to the petition, if continued participation is authorized, JCP&L will make available to 
the Money Pool, from time to time through December 31, 2011, surplus short-term funds in 
accordance with the terms of the Money Pool. Other participating subsidiaries may also make 
surplus short-term funds available to the Money Pool (such surplus short-term funds, whether 
provided by JCP&L or other subsidiaries, are referred to as "Internal Funds"). Other 
participating subsidiaries may also make available to the Money Pool proceeds from bank 
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borrowings or the sale of commercial paper by such other participating subsidiaries (referred to 
as "External Funds"). 

As described in the petition, participating companies that borrow through the Money Pool would 
borrow pro rata from each company that lends, in the proportion that the total amount loaned by 
each such lending company bears to the total amount then loaned through the Money Pool. On 
any day when more than one fund source (e.g. Internal and External Funds), with different rates 
of interest, is used to fund the loans through the Money Pool, each borrower would borrow pro 
rata from each such fund source in the Money Pool in the same proportion that the amount of 
funds provided by that fund source bears to the total amount of short-term funds available to the 
Money Pool. 

If only Internal Funds. make up the funds available in the Money Pool, the interest rate 
applicable and payable to or by the participating subsidiaries for all loans of these Internal 
Funds will be the greater oi the 30-Day LIBOR rate as quoted in The Wall Stre.et Journal or the 
money market rate that a lending participating subsidiary could· have obtained if it placed its 
excess cash in such an investment. 

If only External Funds comprise the funds available in the Money Pool, the interest rate 
applicable to loans of such External Funds would be equal to the lending company's cost for 
such External Funds. Appropriate "blending" and pro-rating will be effected if more than one 
participating subsidiary has made funds available to the Money Pool and/or both Internal and 
External Funds are available in the Money Pool, provided that loans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend" of these funds, to the extent it 
is expected that these loans would result in a lower cost of borrowing. As proposed, JCP&L 
shall make available only Internal Funds to the Money Pool, but may borrow both Internal and 
External Funds provided by other participating subsidiaries, provided this is the least costly 
borrowing alternative available to JCP&L. 

Funds not required by the Money Pool to make loans (with the exception of funds required to 
satisfy the Money Pool's liquidity requirements) are ordinarily invested in one_ or more short-term 
investments, including: (1) interest bearing accounts with banks; (2) obligations issued or 
guaranteed by the U.S. government and/or its agencies and instrument?lities, including 
obligations under repurchase agreements: (3) obligations issued or guaranteed by any state or 
political subdivision of a state, provided that these obligations are rated not less than "A" by a 
nationally recognized rating agency; (4) commercial paper rated not less than "A-1' or "P-1" or 
their equivalent by a nationally recognized agency: (5) money market funds; (6) bank certificates 
of deposit; and (7) Eurodollar funds. The interest income and other investment income earned 
by the Money Pool on loans and investment of surplus funds will be allocated among the 
participating companies in accordance with the proportion each participating company's 
contribution of funds to the Money Pool bears to the total amount of funds in the Money Pool 
and the cost of any External Funds provided to the Money Pool by such participating company. 
Interest and other investment earnings will be computed on a daily basis and settled once per 
month. 

JCP&L represents that First Energy Service Company, also known as ServeCo ("ServeCo"), a 
service company subsidiary of FirstEnergy, will continue to administer the Money Pool on an "at 
cost" basis in accordance with the rules previously adopted by the Securities and Exchange 
Commission under the Public Utility Holding Company Act of 1935, which the Federal Energy 
Regulatory Commission has accepted for continued use under the Public Utility Holding 
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Company Act of 2005. ServeCo is required to maintain separate records for the proposed 
Money Pool and any other money pool it administers. 

If continued participation is approved, JCP&L will make available its surplus short term funds to 
the Money Pool so long as all borrowers in the Money Pool have, at a minimum, investment 
grade credit ratings from all applicable nationally recognized rating agencies from which ratings 
are obtained. Therefore, any participating subsidiary that does not meet the applicable credit 
rating standard would not be allowed to borrow from the Money Pool so long as JCP&L is 
contributing funds to the Money Pool. If a participating subsidiary has an outstanding loan from 
the Money Pool at a time when JCP&L is deemed to be a lender (because JCP&L had 
contributed funds to the Money Pool that were deemed included in an outstanding loan), the 
participating subsidiary would be required to repay that loan immediately upon no longer 
meeting the applicable credit rating standard. 

JCP&L has discretion to lend its Internal Funds, if any, and other participating subsidiaries have · 
the discretion to lend their Internal .and External Funds, if any, and all participating subsidiaries 
(including JCP&L) have discretion to borrow moneys from the Money Pool at any time .. The 
determination of whether a participating subsidiary at any time has surplus funds to lend to the 
Money Pool or shall lend funds to the Money Pool is made by such Participating Company's 
chief financial officer or treasurer, or by a designee thereof, on the basis of cash flow projections 
and other relevant factors, in such participating company's sole discretion. Each participating 
subsidiary may withdraw any of its funds from the Money Pool at any time upon notice. to 
ServeCo, as administrator of the Money Pool. Similarly, all borrowings from the Money Pool 
shall be authorized by the borrowing participating company's chief financial officer or treasurer, 
or by a designee thereof. A participating subsidiary will not be required to borrow from the 
Money Pool, ii it is determined that the participating subsidiary will be able to obtain funds at 
lower costs either through direct bank borrowing or through the issuance of its commercial 
paper. No Joans are made available to FirstEnergy or ServeCo through the Money Pool. 

Each participating subsidiary receiving a Joan from the Money Pool shall repay the principal 
amount of such loan, together with all interest accrued thereon, on demand and in any event 
within 364 days of the date on which such loan was made. All loans made through the Money 
Pool may be prepaid by the borrower without premium.or penalty. Loans from the Money P.ool 
are made as open-account advances. Separate promissory notes are not required for each 
transaction, but may be executed if the participating subsidiaries deem it necessary or 
appropriate. · 
Petitioner agrees that its borrowing through the Money Pool shall not exceed the limitation on · 
unsecured indebtedness that had previously bee.n contained in its Certification of Incorporation 
before the removal of that provision from the Company's Certificate of Incorporation following 
the redemption of the Company's last outstanding series of cumulative preferred stock in 2006, 
calculated in the same manner· as previously applied (approximately $407 million at June 30, 
2009). As a result, the limitation on Petitioner's Money Pool borrowing contained in the Money 
Pool Orders will not change. 

The Company represents that its continued participation in the Money Pool, on the terms 
discussed herein and in the petition, is in compliance with all of the provisions of the money 
pool-related regulations that became effective in April 2009. N.J.A.C. 14:4-4A.7(f), (g) and (h). 
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By letter dated November 23, 2009, the Department of !he Public Advocate, Division of Rate 
Counsel ("Rate Counsel"} indicated that it did not oppose the Board's approval of the petition 
subject to certain conditions that are contained in this Order. Rate Counsel also reserved its 
right to examine the Company's participation in the Money Pool in future rate cases. 

The Board, after investigation and review of Petitioner's representations and submissions, and 
after consideration of the recommendations of Rate Counsel and Board. Staff, FINDS that 
JCP&L's participation in the Money Pool on the conditions specified below and in the Money 
Pool Orders is in compliance with the law and the extension of time within which Petitioner may 
participate in the Money Pool is necessary and proper. 

Accordingly, the Board HEREBY AUTHORIZES JCP&L to continue to participate in the Money 
Pool through December 31, 2011 subject to the conditions of the initial Order except as modified 
herein. 

This Order is subject to the following provisions: 

1. Petitioner shall not make any ba.nk borrowings or issue commercial paper for the 
purpose of lending the proceeds to the Money Pool. 

2. Petitioner shall not borrow from the Money Pool if it will be able to obtain funds at lower 
costs either through a direct bank borrowing or issuance of its commercial paper. 

3. Petitioner's chief financial officer or treasurer, or a designee thereof, shall make Money 
Pool-related short term financing decisions based on what is in the best interests of 
JCP&L's ratepayers. 

4. Petitioner shall only deposit such Internal Funds (i.e., surplus cash) in the Money Pool 
as it would otherwise have available for investment in short-term money markets or other 
short-term investments instruments. 

5. Petitioner shall not borrow any sum from the Money Pool for a period of greater than 364 
days. 

6. Petitioner's borrowing through the Money Pool. shall not exceed the limitation on 
unsecured indebtedness that had previously been contained in its Certification of 
Incorporation, calculated in the same manner as would have applied had the provision 
not been removed from the Company's Certificate· of Incorporation following the 
redemption of the Company's last outstanding series of cumulative preferred stock in 
2006. As a result, the limitation on Petitioner's Money Pool borrowing will not change. 

7. Petitioner shall file with the Board quarterly comparative statements indicating the 
interest rate imposed for borrowing/investing with the Money Pool and the prevailing 
market rate at the time for similarly situated utilities. 
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8. Petitioner shall comply with the requirements of N.J.A.C. 14:4-4A.7 (f), (g) and (h), and 
the provisions of all other applicabie statutes, regulations and Orders. 

DATED: ,-

A� 
�ERICK F. BUTLER 

COMMISSIONER 

��::¢:=---
COMM IS S 10 NE R 

ATTEST: 

(� J;/1 0 
KRISTI IZZ{;' 01 
SECRETARY 

I HEREBY CERTIFY Iha! the within 

document is a true copy of the original 

in the files ol the Bqasd qi. Public 

Utilities . "'_A . IJ_ ---ll�UG7J-7° 
5 

BOARD OF PUBLIC UTILITIES 
BY: 

EPH L. �IORDALISO 
OMMISSIONER 
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Morgan, lewis & Bockius LLP 
89 Headquarters Plaza North 
Suite 1435 
Morristown, NJ 07960 
Fax: 877.432.9652 
\VWVJ.morganlewis.com 

Marc 8. Lasky 
973.993.3133 
mlasky@Morganlewis.com 

BY HAND DELIVERY 

Kristi Izzo, Secretaiy 
Board of Public Utilities 
Two Gateway Center, Suite 801 
Newark, NJ 07102 

March 18, 2011 

Morgan Lewis 
COUNSELORS AT LAW 
A Pennsy!vanla limited Uabflity Partnership 

RANDALL 8. SUNBERG 
Partner-In-Charge 

Re: IN THE MATTER OF THE VERIFIED PETITION OF JERSEY 

CENTRAL POWER & LIGHT COMPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO PARTICIPATE 
IN THE FIRSTENERGY CORP. INTRA SYSTEM MONEY POOL 
Amendment No. 6 to the Petition 
Docket No. EF02030185 

Deai· Secretaiy Izzo: 

Petitioner, Jersey Central Power & Light Company (the "Company"), submits an 

original and eleven copies of this Amendment No. 6 to the Petition filed in the above-referenced 

matter on March 19, 2002, as previously supplemented by Amendments Nos. 1, 2, 3, 4 and 5 to the 

Petition dated June 25, 2002, Februaiy 27, 2003, Januaiy 13, 2005, July 23, 2007 and August 18, 

2009, respectively (collectively, the "Petition"). 

By Order of the Board of Public Utilities (the "Board") dated July 24, 2002, as 

amended by Orders Modifying Order Dated July 24, 2002, which modifying Orders were dated April 

11, 2003, April 20, 2005, December 21, 2007 and December 17, 2009, respectively (collectively, the 

"Orders"), the Company was authorized from time to time through December 31, 2011, subject to 
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Kristi Izzo, Secretaty 
March 18, 2011 
Page 2 

Morgan Lewis 
COUNSELORS AT L AV.' 

A Perrn5ylvan!a l!m;!ed Liability Partner5hip 

certain conditions specified in the Orders, to participate in the FirstEnergy Intrasystem Utility Money 

Pool (the "Money Pool") maintained for the benefit of various public utility subsidiaries of FirstEnergy 

Corp. ("FirstEnergy"), including the Company. The Money Pool is made up of various FirstEnergy 

public utility subsidiaries investing available cash in the Money Pool, which may then be loaned by the 

Money Pool to other participating FirstEnergy public utility subsidiaries to meet their short-term 

operating needs. 

By thls Amendment No. 6 to the Petition, the Company hereby amends its Petition to 

(i) allow participation in the Money Pool as botrnwers and lenders by fonner utility subsidiaries of 

Allegheny Energy, Inc. ("Allegheny Energy"), and (ii) request an extension, through December 31, 

2013, of the time withln whlch the Company may paiiicipate in the Money Pool. Allegheny Energy 

became a wholly-0\\�1ed subsidiaiy of FirstEnergy, the Company's parent company, on February 25, 

2011 by vitiue of the consummation of the merger of Allegheny Energy with a new subsidimy of 

FirstEnergy created for the purpose of such trai1saction, with the result that FirstEnergy becaine the 

ultinlate corporate pai·ent of the fom1er Allegheny Energy utility subsidiaries, nfilllely: Monongahela 

Power Company, an electric utility under West Virginia law, The Potomac Edison Company, a (ai1 

electric utility under West Virginia law and an electric compai1y under Maryland law], West Penn 

Power Company, a public utility and electric distribution company under Pennsylvania law, and Trai1s-

Allegheny Interstate Line Company (TrAILCo), a public utility under the laws of Pennsylvania, West 

Virginia and Virginia (collectively, the "Allegheny Utilities"). In addition, for so long as necessaiy to 

accommodate existing computer system and bank account arrangements applicable to the Allegheny 

Utilities, Allegheny Energy Service Company ("Allegheny Service") will patiicipate in the Money 
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Morgan Lewis 
COUNSELORS AT L AI;!;' 

A Pennsy!>r�nla Limited Uability Partnership 

Pool as administrator for the Allegheny Utilities (but not as a bmrnwer or lender), as directed by 

FirstEnergy Service Company. 

Other than allowing participation by the Allegheny Utilities, and by Allegheny Service 

as administrator for the Allegheny Utilities, and the extension of the time within which the Company 

may participate in the Money Pool, the Company's requested authority would remain unchanged. 

Without in any way limiting the foregoing, the existing requirement in the Orders that all bonowers in 

the Money Pool have, at a minirnwn, investment grade credit ratings from all applicable nationally 

recognized statistical rating organizations ("NRSROs") from which ratings are obtained would apply 

to participation by the Allegheny Utilities. 

The Money Pool, as previously authorized in the Orders and as proposed to be 

modified and extended by this Amendment No. 6, complies in all respects with mies applicable to 

money pools that became effective on April 6, 2009 (H.J.A.C. 14:4-4A.7(f) and (g)), as follows: 

4A. 7(f) 1 ); 

1. Board approval is hereby being sought under N.J.S.A. 48:3-7.2 (H.J.A.C. 14:4-

2. Participation in the Money Pool is restricted to subsidiaries of FirstEnergy, 

including the Company and subsidiaries that are classified as public utilities under the laws of 

Pennsylvania, Ohio, West Virginia, Maiyland or Virginia (H.J.A.C. 14:4-4A.7(f)2); 

3. Any subsidiaiy that is not a public utility or an out-of-state utility is prohibited 

from bonowing from the Money Pool (H.J.A.C. 14:4-4A.7(f)3); 

4. All bonowers in the Money Pool are required to have, at a minimmn, 

investment grade credit ratings from all applicable :NRSROs (H.J.A.C. 14:4-4A.7(f)4); 
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Morgan Lewis 
COUNSELORS AT LAW 

A Penns�lvanla Limited Liability P�rtnershlp 

5. The Company would continue to limit its borrowings through the Money Pool 

to an amount not to exceed the limitation on unsecured indebtedness that had previously been 

contained in its Cetiificate of Incorporation before the removal of that provision from the Certificate of 

Inc01poration following the redemption of the Company's last series of prefened stock in 2006. That 

is, the Compai1y will continue to limit its bonowings through the Money Pool on the saine basis as has 

heretofore applied, calculating that limitation in the same maimer as would have applied had the 

limitation on unsecured indebtedness not been removed from the Certification of Inc01poration 

(!"!.J.A.C. 14:4-4A.7(f)5)1; 

6. The fees for administering the Money Pool are cost-based, based on applicable 

mies of the Federal Energy Regulat01y Commission under the Public Utility Holding Compai1y Act of 

2005, and subject to review by the Board for ratemaking purposes (!"!.J.A.C. l 4:4-4A.7(f)6); 

7. The Company will not bonow airy sum from the Money Pool for a period of 

greater than 364 days (!"!.J.A.C. 14:4-4A.7(f)7); 

8. The Company will record all Money Pool transactions in a sepai·ate general 

ledger acco\lllt within its books of account, on an aggregate monthly basis (!"!.J.A.C. l 4:4-4A. 7(g) 1 ); 

9. The Company will not boITOW funds for the specific pUipose of lending to the 

Money Pool (!"!.J.A.C. l 4:4-4A. 7(g)2); 

10. The Company will not boITow from the Money Pool if fi.mds are available at 

lower costs, either through bank boITowings or through issuai1ce of commercial paper (!"!.J.A.C. 14:4-

4A.7(g)3); 

1 JCP&L retains the right to seek a modification to this limitation on Money Pool bonowing, 
although no such modification could become effective unless the Board issues an Order approving any 
such request. 
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COUNSELOl!.S AT LAV.' 

A Pennsylvania Limited Uability Partnership 

11. The Company will file with the Board and/or Board staff quaiterly statements 

comparing the Money Pool interest rates with the prevailing market interest rates for similai·ly situated 

public utilities (N.J.A.C. 14:4-4A.7(g)4); 

12. The Company will deposit cash in the money pool only if the cash is otherwise 

available for investment in sh01t-term money mai-kets or other short-te1m investments (N.J.A.C. 14:4-

4A. 7(g)5); ai1d 

13. The Compaiiy' s chief financial officer or a designee thereof will render Money 

Pool-related decisions based on the best interests of the Company's ratepayers (N.J.A.C. 14:4-

4A.7(g)6). 

In addition, if the senior secured credit rating of any bonower from the Money Pool 

that has a senior secured credit rating, including the Allegheny Utilities, falls below any applicable 

:NRSRO's investment grade rating, the Company shall demand repayment of any outstanding loans to 

such borrower within three business days and make no fi.uther loans to such borrower through the 

Money Pool until fi.uther notice by the Board or w1til such bonower's senior secured credit rating is 

again investment grade (l':!.J.A.C. 14:4-4A.7(h)). 

Pursuai1t to N.J.A.C. 14:1-4.5, the Compai1y designates the following persons to be 

notified in Co!lllection herewith: 
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Marc B. Lasky, Esq. 
Morgan, Lewis & Bockius LLP 
Attorneys for Petitioner 
89 Headqmuiers Plaza, Suite I 435 
MoITistown, NJ 07960 

-and-

Sally J. Cheong 
Jersey Central Power & Light Company 
300 Madison A venue 
Morristown, NJ 07962 

Morgan Lewis 
COUNSELORS AT L AW 

A Perin�i>'anla Limited Uabllity Putnershlp 

Attached hereto and made part hereof are the following exhibits: 

Exhibit I 

Exhibit 2 

Exhibit 3 

Exhibit 4 

Exhibit 5 

Exhibit 6 

Exhibit 7 

Exhibit 8 

Exhibit 9 

Exhibit IO 

Exhibit I I 

Exhibit 12 

DBl/66429558.2 

Copy of Petition filed March 18, 2002. 

Copy of Amendment No. I to Petition dated June 25, 2002. 

Copy of Order of the Board dated July 24, 2002. 

Copy of Amendment No. 2 to Petition dated February 27, 2003. 

Copy of Order (dated April I I, 2003) Modifying Order Dated July 24, 2002. 

Copy of Amendment No. 3 to Petition dated Januruy 13, 2005. 

Copy of Order (dated April 20, 2005) Modifying Order Dated July 24, 2002. 

Copy of Amendment No. 4 to Petition dated July 23, 2007. 

Copy of Order (dated December 21, 2007) Modifying Order Dated July 24, 
2002. 

Copy of Amendment No. 5 to Petition dated August 18, 2009. 

Copy of Order (dated December 17, 2009) Modifying Order Dated July 24, 
2002. 

Copy of Revised and Restated Utility Money Pool Agi:eement, including copy 
mru·ked to show changes from existing Utility Money Pool Agreement 
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Pursuant to N.J.S.A. 48:3-7.2, the Company hereby amends its Petition in this docket 

and applies to the Board for a Supplemental Order (i) allowing the Allegheny Utilities to paiiicipate in 

the Money Pool as bonowers and lenders, (ii) allowing Allegheny Service to paiticipate in the Money 

Pool as administrator for the Allegheny Utilities, and (iii) grai1ting the Company an extension, from 

December 31, 2011 through December 31, 2013, of the time within which the Company may 

pmiicipate in the Money Pool. In all other respects, the Orders as heretofore issued by the Board 

would remain unchai1ged. 

The Company further requests that an expedited procedure be used in the disposition of 

this Amendment No. 6 to the Petition, including issuance of an appropriate Supplemental Order 

without heai·ing. 

Kindly stamp the enclosed copy of this letter as "filed" and return to the undersigned 

in the enclosed, self-addressed stamped envelope. 

cc: (w/enclosure - by hai1d delivery) 
Mark C. Beyer 
Robeli Wojciak 
Jerome May 
Robe1i Schultheis 

Respectfully submitted, 

MORGAN, LEWIS & BOCKJUS LLP 
Attorneys for Petitioner 

) j( �} # By: �' {fµy_ 6 lPU� ' 
Mm·c B. Lasky 
E9 Headquarters Plaza, Suite 1435 
Morristown, NJ 07960 
(973) 993-3133 

Stefanie A. Brand, Director, Division of Rate Counsel (2 copies) 
Lawrence E. Sweeney 
Sally J. Cheong 
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STATE OF NEW JERSEY 
Board of Public Utilities 

44 South Clinton Avenue, gth Floor 
Post Office Box 350 

Trenton, New Jersey 08625-0350 
www.nj.gov/bpu/ 

IN THE MATIER OF THE VERIFIED PETITION OF ) 
JERSEY CENTRAL POWER & LIGHT COMPANY ) 

ENERGY 

Agenda Date: 9/21/11 
Agenda Item: 2A 

FOR AUTHORIZATION PURSUANT TO N.J.S.A. } 
48:3-7.2 FOR APPROVAL TO PARTICIPATE IN THE ) 

ORDER MODIFYING ORDER 
DATED JULY 24, 2002 

FIRSTENERGY CORP. INTRASYSTEM MONEY ) 
POOL ) 

) 
DOCKET NO. EF02030185 
AMENDMENT NO. 6 

Marc B. Lasky, Esq., Morgan, Lewis & Beckius LLP, for Petitioner 
Diane Schulze, Esq., Assistant Deputy Rate Counsel, New Jersey Division of Rate Counsel 

BY THE BOARD: 

On March 18, 2011, Jersey Central Power & Light ("Company" or "JCP&L"}, a public utility 
corporation of the State of New Jersey having offices in Morristown, New Jersey, filed a petition 
with the New Jersey Board of Public Utilities ("Board"} seeking (i} authorization for JCP&L to 
continue to participate in the FirstEnergy lntersystem Utility Money Pool ("Money Pool"} 
following inclusion of former utility subsidiaries of Allegheny Energy, Inc. ("Allegheny Energy"} to 
participate in the Money Pool as borrowers and lenders, as described below, and (ii} an 
extension of the time within which JCP&L may participate In the Money Pool, from December 
31, 2011 through December 31, 2013. By this Order, the Board considers those requests. 

By Orders of the Board dated July 24, 2002, April 11, 2003, April 20, 2005, December 21, 2007 
and December 17, 2009 (collectively, "Money Pool Orders"}, the Board authorized the 
Company, from time to time through December 31, 2011 and subject to certain conditions 
specified in the Money Pool Orders, to participate in the Money Pool maintained for the benefit 
of various public utility subsidiaries of FirstEnergy Corp. ("FirstEnergy"), including the Company. 
The Money Pool is made up of various FirstEnergy public utility subsidiaries investing available 
cash in the Money Pool, which may then be loaned by the Money Pool to other participating 
FirstEnergy utility subsidiaries to meet their short-term operating needs. 

According to the petition, Allegheny Energy became a wholly-owned subsidiary of FirstEnergy, 
the Company's parent company, on February 25, 2011 by virtue of the consummation of the 
merger of Allegheny Energy with a new subsidiary of FirstEnergy created for the purpose of the 
transaction, with the result that FirstEnergy became the ultimate corporate parent of the former 
Allegheny Energy utility subsidiaries, namely: Monongahela Power Company, an electric utility 
under West Virginia law; The Potomac Edison Company, a an electric utility under West Virginia 
law and an electric company under Maryland law; West Penn Power Company, a public utility 
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and electric distribution company under Pennsylvania law, and Trans-Allegheny Interstate Line 
Company (TrAILCo), a public utility under the laws of Pennsylvania, West Virginia and Virginia 
{collectively, the "Allegheny Utilities"). 

JCP&L also stated in the petition that, for so long as necessary to accommodate existing 
computer system and bank account arrangements applicable to the Allegheny Utilities, 
Allegheny Energy Service Company {"Allegheny Service") will participate in the Money Pool as 
administrator for the Allegheny Utilities (but not as a borrower or lender), as directed by 
FirstEnergy Service Company, also known as ServeCo {"ServeCo"), a service company 
subsidiary of FirstEnergy. As a result, JCP&L also requests confirmation that it may continue to 
participate in the Money Pool notwithstanding Allegheny Service's participation as administrator 
for the Allegheny Utilities. 

According to the petition, if continued participation is authorized, JCP&L will make available to 
the Money Pool, from time to time through December 31, 2013, surplus short-term funds in 
accordance with the terms of the Money Pool. Other participating subsidiaries may also make 
surplus short-term funds available to the Money Pool (such surplus short-term funds, whether 
provided by JCP&L or other subsidiaries, are referred to as "Internal Funds"). Other 
participating subsidiaries may also make available to the Money Pool proceeds from bank 
borrowings or the sale of commercial paper by those other participating subsidiaries {referred to 
as "External Funds"). 

As described in the petition, participating companies that borrow through the Money Pool would 
borrow pro rata from each company that lends, in the proportion that the total amount loaned by 
each such lending company bears to the total amount then loaned through the Money Pool. On 
any day when more than one fund source (e.g., Internal and External Funds), with different 
rates of interest, is used to fund the loans through the Money Pool, each borrower would borrow 
pro rata from each such fund source in the Money Pool in the same proportion that the amount 
of funds provided by that fund source bears to the total amount of short-term funds available to 
the Money Pool. 

If only Internal Funds make up the funds available in the Money Pool, the interest rate 
applicable and payable to or by the participating subsidiaries for all loans of these Internal 
Funds will be the greater of the 30-Day LIBOR rate as quoted in The Wall Street Journal or the 
money market rate that a lending participating subsidiary could have obtained if it placed its 
excess cash in such an investment. 

If only External Funds comprise the funds available in the Money Pool, the interest rate 
applicable to loans of such External Funds would be equal to the lending company's cost for 
such External Funds. Appropriate "blending" and pro-rating will be effected if more than one 
participating subsidiary has made funds available to the Money Pool and/or both Internal and 
External Funds are available in the Money Pool, provided that loans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend" of these funds, to the extent it 
is expected that these loans would result in a lower cost of borrowing. As proposed, JCP&L 
shall make available only Internal Funds to the Money Pool, but may borrow both Internal and 
External Funds provided by other participating subsidiaries, provided this is the least costly 
borrowing alternative available to JCP&L. 

Funds not required by the Money Pool to make loans {with the exception of funds required to 
satisfy the Money Pool's liquidity requirements) are ordinarily invested in one or more short-term 
investments, including: (1) interest bearing accounts with banks; (2) obligations issued or 
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guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under repurchase agreements; (3) obligations issued or guaranteed by any state or 
political subdivision of a state, provided that these obligations are rated not less than "A" by a 
nationally recognized rating agency; (4) commercial paper rated not less than "A-1" or "P-1" or 
their equivalent by a nationally recognized rating agency; (5) money market funds; (6) bank 
certificates of deposit; and (7) Eurodollar funds. The interest income and other investment 
income earned by the Money Pool on loans and investment of surplus funds will be allocated 
among the participating companies in accordance with the proportion each participating 
company's contribution of funds to the Money Pool bears lo the total amount of funds in the 
Money Pool and the cost of any External Funds provided to the Money Pool by such 
participating company. Interest and other investment earnings will be computed on a daily basis 
and settled once per month. 

JCP&L represents that ServeCo will continue to administer the Money Pool on an "at cost" basis 
in accordance with the rules previously adopted by the Securities and Exchange Commission 
under the Public Utility Holding Company Act of 1935, which the Federal Energy Regulatory 
Commission has accepted for continued use under the Public Utility Holding Company Act of 
2005. ServeCo is required to maintain separate records for the proposed Money Pool and any 
other money pool it administers. As noted above, Allegheny Service will act as administrator for 
the Allegheny Utilities for an interim period, as directed by ServeCo. 

If continued participation is approved, JCP&L will make available its surplus short term funds to 
the Money Pool so long as all borrowers in the Money Pool have, at a minimum, investment 
grade credit ratings from all applicable nationally recognized rating agencies from which ratings 
are obtained. Therefore, any participating subsidiary that does not meet the applicable credit 
rating standard would not be allowed to borrow from the Money Pool so long as JCP&L is 
contributing funds to the Money Pool. If a participating subsidiary has an outstanding loan from 
the Money Pool at a time when JCP&L is deemed to be a lender (because JCP&L had 
contributed funds to the Money Pool that were deemed included in such outstanding loan), that 
participating subsidiary would be required to repay that loan immediately upon no longer 
meeting the applicable credit rating standard. 

JCP&L has discretion to lend its Internal Funds, if any, and other participating subsidiaries have 
the discretion to lend their Internal and External Funds, if any, and all participating subsidiaries 
(including JCP&L) have discretion to borrow moneys from the Money Pool at any time. The 
determination of whether a participating subsidiary at any lime has surplus funds lo lend to the 
Money Pool or shall lend funds to the Money Pool is made by such Participating Company's 
chief financial officer or treasurer, or by a designee thereof, on the basis of cash flow projections 
and other relevant factors, in such participating company's sole discretion. Each participating 
subsidiary may withdraw any of its funds from the Money Pool at any time upon notice to 
ServeCo, as administrator of the Money Pool, or, in the case of the Allegheny Utilities for an 
interim period, to Allegheny Service. Similarly, all borrowings from the Money Pool shall be 
authorized by the borrowing participating company's chief financial officer or treasurer, or by a 
designee thereof. A participating subsidiary will not be required to borrow from the Money Pool, 
if it is determined that the participating subsidiary will be able to obtain funds at lower costs 
either through direct bank borrowing or through the issuance of its commercial paper. No loans 
are made available to FirstEnergy, ServeCo or Allegheny Service through the Money Pool. 

Each participating subsidiary receiving a loan from the Money Pool shall repay the principal 
amount of such loan, together with all interest accrued thereon, on demand and in any event 
within 364 days of the date on which such loan was made. All loans made through the Money 
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Pool may be prepaid by the borrower without premium or penalty. Loans from the Money Pool 
are made as open-account advances. Separate promissory notes are not required for each 
transaction, but may be executed if the participating subsidiaries deem it necessary or 
appropriate. 

JCP&L agrees that its borrowing through the Money Pool shall not exceed the limitation on 
unsecured indebtedness that had previously been contained in its Certification of Incorporation 
before the removal of that provision from the Company's Certificate of Incorporation following 
the redemption of the Company's last outstanding series of cumulative preferred stock in 2006, 
calculated in the same manner as previously applied and is approximately $368 million as of 
June 30, 2011. 

The Company represents that its continued participation in the Money Pool, on the terms 
discussed herein and in the petition, is in compliance with all of the provisions of the money 
pool-related regulations that became effective in April 2009. N.J.A.C. 14:4-4A.7(f), (g) and (h). 

By letter dated August 11, 2011, the Division of Rate Counsel ("Rate Counsel") Indicated that it 
did not oppose the Board's approval of the petition subject to certain conditions that are 
contained in this Order. Rate Counsel also reserved its right to examine the Company's 
participation in the Money Pool in future rate cases. 

The Board, after investigation and review of the Company's representations and submissions, 
and after consideration of the recommendations of Rate Counsel and Board Staff, FINDS that 
JCP&L's participation in the Money Pool on the conditions specified below and in the Money 
Pool Orders is in compliance with the law, and that the Company's participation in the Money 
Pool including the Allegheny Utilities, as borrowers and lenders, and by Allegheny Service, as 
administrator for the Allegheny Utilities, and the extension of time within which the Company 
may participate in the Money Pool, are necessary and proper. 

Accordingly, the Board HEREBY AUTHORIZES JCP&L to continue to participate In the Money 
Pool through December 31, 2013, subject to the conditions of the initial Order except as 
modified herein. 

This Order is subject to the following provisions: 

1. The Company shall not make any bank borrowings or issue commercial paper for the 
purpose of lending the proceeds to the Money Pool. 

2. The Company shall not borrow from the Money Pool if it will be able to obtain funds at 
lower costs either through a direct bank borrowing or issuance of its commercial paper. 

3. JCP&L's chief financial officer or treasurer, or designee thereof, shall render Money 
Pool-related short term financing decisions based on what is in the best interests of 
JCP&L's ratepayers. 

4. JCP&L shall only deposit such Internal Funds (i.e., surplus cash) in the Money Pool as it 
would otherwise have available for investment in short-term money markets or other 
short-term investments instruments. 

5. JCP&L shall not borrow any sum from the Money Pool for a period of greater than 364 
days. 
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6. JCP&L's borrowing through the Money Pool shall not exceed the limitation on unsecured 
indebtedness that had previously been contained in its Certification of Incorporation, 
calculated in the same manner as would have applied had the provision not been 
removed from the Company's Certificate of Incorporation following the redemption of the 
Company's last outstanding series of cumulative preferred stock in 2006. As a result, 
the limitation on Petitioner's Money Pool borrowing will not change. 

7. JCP&L shall file with the Board quarterly comparative statements indicating the interest 
rate imposed for borrowing/investing with the Money Pool and the prevailing market rate 
at the time for similarly situated utilities. 

8. JCP&L shall comply with the requirements of N.J.A.C. 14:4-4A.7(f}, (g} and (h}, and the 
provisions of all other applicable statutes, regulations and Orders. 

9. JCP&L shall inform the Board within three (3) business days of any participating 
subsidiary that does not meet the applicable credit rating standard set forth in the Money 
Pool Agreement. 

DATED: Cf/d-a-/!f 

ANNEM. FOX 
'OMMISSIONER 

ATTEST: 

tu4 riJ /2 q- TtFY that the within 
KRISTI IZZ;��ii���rue copy ot the original 
SECRETARY?1°��;'1i1os ol the Boord of Pu?lio 

!--:i\ities "" f 

5 

BOARD OF PUBLIC UTILITIES 
BY: 
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Service List 

In The Matter Of The Verified Petition Of Jersey Central Power & Light Company For 
Authorization Pursuant To N.J.S.A. 48:3-7.2 For Approval To Participate In The First 

Energy Corp. lntrasystem Money Pool 

Jerome May, Director 
Division of Energy 
Board of Public Utilities 
44 South Clinton Ave 
Trenton, NJ 08625 

Mark C. Beyer 
Chief Economist 
Board ol Public Utilities 
44 South Clinton Ave 
Trenton, NJ 08625 

Robert Wojciak 
Board of Public Utilities 
44 South Clinton Ave 
Trenton, NJ 08625 

Robert Schultheis 
Board of Public Utilities 
44 South Clinton Ave 
Trenton, NJ 08625 

Amendment No. 6 to the Petition 
BPU Docket No. EF02030185 

Stefanie A. Brand, Esq. 
Director 
Division of the Rate Counsel 
31 Clinton Street, 111h Floor 
P.O. Box 46005 
Newark, NJ 07101 

Ami Morita, Esq. ADRA 
Division of the Rate Counsel 
31 Clinton Street, 111h Floor 
P.O. Box 46005 
Newark, NJ 07101 

Diane Schulze, Esq. 
Division of the Rate Counsel 
31 Clinton Street, 11 'h Floor 
P.O. Box 46005 
Newark, NJ 07101 

6 

Babette Tenzer, DAG 
Department of Law & Public 
Safety 
Division of Law 
124 Halsey Street 
P .0. Box 45029 
Newark, NJ 07101 

Lawrence E. Sweeney 
Jersey Central Power & Light 
Company 
300 Madison Avenue 
Morristown, NJ 07962 

Sally J. Cheong 
Jersey Central Power & Light 
Company 
300 Madison Avenue 
Morristown, NJ 07962 

Marc B. Lasky, Esq. 
Morgan, Lewis & Bockius 
LLP 
89 Headquarters Plaza North 
Suite 1435 
Morristown, NJ 07960 
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Morgan, Lewis & Bockius LLP 

89 Headquarters Plaza North 
Suite 1453 

Morristown, NJ 07960 

Fax: 877.432.9652 

www.morganlewis.com 

BY HAND DELIVERY 

Kristi Izzo, Secretmy 
Board of Public Utilities 
44 South Clinton A venue, 9th Floor 
P.O. Box 350 
Trenton, NJ 08625 

January 29, 2013 

Morgan Lewis 
COUNSELORS AT LAW 

A Pennsylvania Limited liability Partnership 

RANDALL B. SUNBERG 
Partner-in· Charge 

Re: IN THE MATTER OF THE VERIFIED PETITION OF JERSEY 

CENTRAL PO,VER & LIGHT COMPANY FOR AUTHORIZATION 
PURSUANT TO N.J.S.A. 48:3-7.2 FOR APPROVAL TO PARTICIPATE 
IN THE FIRSTENERGY CORP. INTRA SYSTEM MONEY POOL 
Amendment No. 7 to the Petition 
Docket No. EF02030185 

Dear Secretaiy Izzo: 

Petitioner, Jersey Central Power & Light Company (the "Compai1y"), submits an 

original and eleven copies of this Amendment No. 7 to the Petition filed in the above-referenced 

matter on March 19, 2002, as previously supplemented by Amendments Nos. 1, 2, 3, 4, 5 and 6 to the 

Petition dated June 25, 2002, Februaiy 27, 2003, Janumy 13, 2005, July 23, 2007, August 18, 2009 

mid Mai·ch 18, 2011, respectively (collectively, the "Petition"). 

By Order of the Board of Public Utilities (the "Board") dated July 24, 2002, as 

amended by Orders Modifying Order Dated July 24, 2002, which modif)'ing Orders were dated April 

11, 2003, April 20, 2005, December 21, 2007, December 17, 2009 and September 22, 2011, 

respectively (collectively, the "Orders"), the Company was authorized from time to time through 

Almaty Beijing Boston Brussels Chicago Dallas Frankfurt Harrisburg Houston Irvine London Los Angeles Miami 
Moscow New York Palo Alto Paris Philadelphia Pittsburgh Princeton San Francisco Tokyo Washington Wilmington 

DBI/ 72920345. l 
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Kristi Izzo, Secretaiy 
Jannaty 29, 2013 
Page 2 

Morgan Lewis 
COUNSELOR$ AT LAW 

A Pennsyh·anla Limited llabllity Partne1ship 

December 31, 2013, snbject to certain conditions specified in the Orders, to patticipate in the 

FirstEnergy Intrasystem Utility Money Pool (the "Money Pool") maintained for the benefit of vatfous 

public utility subsidiat-ies of FirstEnergy Corp. ("FirstEnergy"), including the Company. The Money 

Pool is made up of vaiious FirstEnergy public utility subsidiat'ies investing available cash in the 

Money Pool, which may then be loaned by the Money Pool to other patticipating FirstEnergy public 

utility subsidiaries to meet their short-term operating needs. 

By this Amendment No. 7 to the Petition, the Company hereby ainends its Petition and 

requests an extension, through December 31, 2016, of the time within which the Company may 

patticipate in the Money Pool. As patt of this requested extension of the time within which the 

Company may participate in the Money Pool, the Company is also proposing to modify its limitation 

on its Money Pool borrowings on both a tempora1y at1d permanent basis to an aggregate principal 

ainount not to exceed $850 million and $600 million outstanding at any one time, respectively. 

The tempora1y increase to the borrowing limit under the Money Pool being sought is 

equal to the Company's sh01t-te1m borrowing limit of $850 million recently authorized by the Federal 

Energy Regulatmy Commission (the "Commission"). Previously, the Company operated under a $600 

million shmt-tenn bo1TOwing limit, as authorized by the Conunission on June 1, 2012, at First Energy 

Service Company, 139 FERC � 62,172 (2012), but the Company sought an emergency request for a 

$250 million increase on November 21, 2012, as supplemented on November 30, 2012, to provide 

bridge financing for emergency repairs to its electric utility system because of the severe dainage 

recently caused by Hun'icane Sat1dy. This request for an increased short-term borrowing limit was 

DBI/ 72920345. l 
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Kristi Izzo, Secretruy 
Jrurnmy 29, 2013 
Page 3 

Morgan Lewis 
COUNSELORS AT LAW 

A Pe.nmy!�anla limited Uability Partoe1shlp 

granted by the Commission on December 18, 2012, at First Energy Service Company, 141 FERC '\[ 

62,201 (2012) (a copy of which is attached hereto as Exhibit 14). 

The Company hereby reqnests tempormy authorization to increase its borrowing limit 

under the Money Pool to $850 million until the Company's issuance of senior notes authorized by the 

Bom·d pursuant to the Compru1y's petition filed on November 30, 2012 (Docket No. EF12111053). 

Thereafter, the Compm1y hereby requests authorization that its bo!Towing limit under the Money Pool 

be set at $600 million through December 31, 2016. The Company would therefore be afforded the 

finm1Cial flexibility to satisfy its short-tenn b01rnwing needs completely with the lower cost of funds 

afforded by the Money Pool as compared to its bonowing costs associated with its line of credit with 

conunercial brulks (the cunent savings is approximately 120 basis points). As with the Compm1y's 

emergency request to the Conunission, the request for the tempormy increase to the botrnwing limit 

under the Money Pool is for the purpose of providing the most cost effective short-term financing for 

repairs to the electric system because of the severe damage caused by Hurricane Sandy. 

The Money Pool, as previously authorized in the Orders ru1d as proposed to be 

modified and extended by this Amendment No. 7 complies in all respects with rules applicable to 

money pools Q:!.J.A.C. 14:4-4.7(f), (g) and (h)), as follows: 

4.7(f)l); 

DBI/ 72920345. I 
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Morgan Lewis 
Kristi Izzo, Secretary 
January 29, 2013 
Page 4 

COUNSELORS AT LAW 

A Pennsy!vanla Limited Llabllity Paitnershlp 

2. Participation in the Money Pool is restricted to subsidiaries of FirstEnergy, 

including the Company and subsidiaries that are classified as public utilities under the laws of 

Pennsylvar1ia, Ohio, West Virginia, Maryland, New York or Virginia (N.J.A.C. 14:4-4.7(!)2); 

3. Any subsidiary that is not a public utility or an out-of-state utility is prohibited 

from bonowing from the Money Pool (N.J.A.C. 14:4-4.7(!)3); 

4. All bonowers in the Money Pool are required to have, at a minimum, 

investment grade credit ratings from all applicable nationally recognized statistical rating organizations 

(''NRSROs") (N.J.A.C. 14:4-4.7(!)4); 

5. The Company's Amended and Restated Certificate of Incorporation effective 

February 14, 2008, does not include a limitation upon unsecured indebtedness. Therefore, the 

Compar1y's Amended and Restated Ce1tificate of Incorporation does not limit the arnount of 

borrowings through the Money Pool (N.J.A.C. 14:4-4.7(!)5); 

6. The fees for administering the Money Pool are cost-based, based on applicable 

rules of the Federal Energy Regulatory Connnission under the Public Utility Holding Company Act of 

2005, and subject to review by the Boar·d for ratemaking purposes (N.J.A.C. 14:4-4.7(!)6); 

7. The Company will not bonow any sum from the Money Pool for a period of 

greater than 364 days (N.J.A.C. 14:4-4.7(!)7); 

8. The Company will record all Money Pool transactions in a separate general 

ledger account within its books of account, on an aggregate monthly basis (N.J.A.C. 14:4-4. 7(g) 1 ); 
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COUNSELORS AT LAW 

A PennsylvJnla limited liability Partnership 

9. The Company will not borrow funds for the specific purpose of lending to the 

Money Pool (N.J.AC. 14:4-4.7(g)2); 

I 0. The Company will not borrow from the Money Pool if funds me available at 

lower cost through bank borrowings (NJ.AC. 14:4-4. 7(g)3); 

11. The Company will file with the Bom·d and/or Board staff qumterly statements 

compming the Money Pool interest rates with the prevailing mmket interest rates for similarly situated 

public utilities (NJ.AC. 14:4-4.7(g)4); 

12. The Company will deposit cash in the Money Pool only if the cash is otherwise 

available for investment in sh01t-tenn money markets or other sh01t-term investments Q:l.J.A.C. 14:4-

4. 7(g)5); and 

13. The Company's Treasurer or a designee thereof will render Money Pool-related 

decisions based on the best interests of the Company's ratepayers (NJ.A.C. 14:4-4.7(g)6). 

In addition, if the senior secured credit rating of any bo1TOwer from the Money Pool 

that has a senior secured credit rating falls below any applicable NRSRO's investment grade rating, the 

Company shall demand repayment of any outstanding loans to such borrower within three business 

days and make no fu1ther loans to such borrower through the Money Pool until fu1ther notice by the 

Bomd or until such bonower's senior secured credit rating is again investment grade (NJ.A.C. 14:4-

4.7(h)). 

Pursuant to N.J.AC. 14:1-4.5, the Company designates the following persons to be 

notified in connection herewith: 
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Gregmy Eisenstark, Esq. 
Morgan, Lewis & Bockius LLP 
Attorneys for Petitioner 
89 Headquatiers Plaza, Suite 1453 
Mon'istown, NJ 07960 

-and-

Sally J. Cheong 
Jersey Central Power & Light Company 
300 Madison Avenue 
MotTistown, NJ 07962 

Morgan Lewis 
COUNSELORS AT LAW 

A Pennsy!vanla limited Llabllity Partneishlp 

Attached hereto and made pati hereof are the following exhibits: 

Exhibit 1 

Exhibit 2 

Exhibit 3 

Exhibit 4 

Exhibit 5 

Exhibit 6 

Exhibit 7 

Exhibit 8 

Exhibit 9 

Exhibit 10 

Exhibit 11 

Exhibit 12 

DBI/ 72920345.1 

Copy of Petition filed March 19, 2002. 

Copy of Amendment No. 1 to Petition dated June 25, 2002. 

Copy of Order of the Board dated July 24, 2002. 

Copy of Amendment No. 2 to Petition dated Febrnaty 27, 2003. 

Copy of Order (dated April 11, 2003) Modifying Order Dated July 24, 2002. 

Copy of Amendment No. 3 to Petition dated Januaty 13, 2005. 

Copy of Order (dated April 20, 2005) Modifying Order Dated July 24, 2002. 

Copy of Amendment No. 4 to Petition dated July 23, 2007. 

Copy of Order (dated December 21, 2007) Modifying Order Dated July 24, 
2002. 

Copy of Amendment No. 5 to Petition dated August 18, 2009. 

Copy of Order (dated December 17, 2009) Modifying Order Dated July 24, 
2002. 

Copy of Amendment No. 6 to Petition dated March 18, 2011. 

Exhibit 14 
Page 6 of 8



Kristi Izzo, Secretfily 
Januaty 29, 2013 
Page 7 

Exhibit 13 

Exhibit 14 

Exhibit 15 

Morgan Lewis 
COUNSELORS AT LAW 

A Penns}1v�nla limited liability Partne1ship 

Copy of Order (dated September 22, 2011) Modifying Order Dated July 24, 
2002. 

FERC Order (dated December 18, 2012), in First Energy Service Company, 

141 FERC'if62,201 (2012) 

Copy of Revised filld Restated Utility Money Pool Agreement. 

Pursuant to N.J.S.A. 48:3-7.2, the Company hereby amends its Petition in this docket 

filld applies to the Bofil·d for a Supplemental Order (i) grfil1ting the Company an extension, from 

December 31, 2013 through December 31, 2016, of the time within which the Company may 

patticipate in the Money Pool; and (ii) increasing the Compatty's lintitation on Money Pool borrowings 

on both a tempora1y filld petmanent basis to fill aggregate principal amount not to exceed $850 million 

and $600 ntillion outstanding at atty one time, respectively, as set fmth herein. In all other respects, 

the Orders as heretofore issued by the Board would remain unchfil1ged. 

The Company fi.nther requests that fill expedited procedure be used in the disposition of 

tltis Amendment No. 7 to the Petition, including issuattce of an appropriate Supplemental Order 

without hearing. More specifically, in light of JCP&L's need to fmat1ce costs associated with 

restoration of the distribution system from Hurricane Sandy damage, the Compfil1y requests that the 

Board approve the temporary increase in the bo1rnwing limit under the Money Pool to $850 million at 

the Febrnary 20, 2013 public agenda meeting. 
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Morgan Lewis 
COUNSELORS AT LAW 

A Pennsylvania Limited Liability P,o;rtnersllip 

Kindly stamp the enclosed copy of this letter as "filed" and return to the undersigned 

in the enclosed, self-addressed stamped envelope. 

cc: (w/enclosure - by hatld delive1y) 
Mark C. Beyer 
Robert Wojciak 
Jerome May 
Robert Schultheis 

Respectfully submitted, 

MORGAN, LEWIS & BOCKIUS LLP 
Attorneys for Petitioner 

�I_. (' -jL L
' 

By: )cf(('6 Cc/ '� --
� . 

Grego1y Etsenstat'k 
89 Headqumiers Plaza, Suite 1453 
MoITist0\\11, NJ 07960 
(973) 993-3134 

Stefanie A. BratJd, Director, Division of Rate Counsel (2 copies) 
Mark A. Mader 
Sally J. Cheong 
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STATE OF NEW JERSEY 
Board of Public Utilitles 

44 South Clinton Avenue, 9th Floor 
Post Office Box 350 

Trenton, New Jersey 08625-0350 
www.ni.gov/bpu/ 

ENERGY 

Agenda Date: 3/20/13 
Agenda Item: 2C 

IN THE MA TIER OF THE VERIFIED PETITION OF ) ORDER MODIFYING 
JERSEY CENTRAL POWER & LIGHT COMPANY ) ORDER DATED JULY 24, 2002 
FOR AUTHORIZATION PURSUANT TO N.J.S.A. ) 
48:3-7.2 FOR APPROVAL TO PARTICIPATE IN ) 
THE FIRSTENERGY CORP. INTRASYSTEM ) DOCKET NO. EF02030185 
MONEY POOL ) AMENDMENT NO. 7 

Parties of Record: 

Gregory Eisenstark, Esq., Morgan, Lewis & Bockius LLP, for Petitioner 
Stefanie A. Brand, Esq., Director, New Jersey Division of Rate Counsel 

BY THE BOARD: 

On January 29, 2013, Jersey Central Power & Light ("Company" or "JCP&L"), a public utility 
corporation of the State of New Jersey having offices in Morristown, New Jersey, filed a petition 
with the New Jersey Board of Public Utilities ("Board") seeking (i) an extension of the lime within 
which JCP&L may participate in the FirstEnergy lntersystem Utility Money Pool ("Money Pool"}, 
through December 31, 2016, and (ii) authorization to modify the limitations on its Money Pool 
borrowings on both a temporary and permanent basis. By this Order, the Board considers 
those requests. 

By Orders of the Board dated July 24, 2002, April 11, 2003, April 20, 2005, December 21, 2007, 
December 17, 2009 and September 22, 2011 (collectively, 'Money Pool Orders"}, the Board 
authorized the Company, from time to time through December 31, 2013 and subject to certain 
conditions specified in the Money Pool Orders, to participate in the Money Pool maintained for 
the benefit of various public utility subsidiaries of FirstEnergy Corp. ("FirstEnergy"), including the 
Company. The Money Pool is made up of various FirstEnergy public utility subsidiaries 
investing available cash in the Money Pool, which may then be loaned by the Money Pool to 
other participating FirstEnergy utility subsidiaries to meet their short-term operating needs. 

According to the petition, if continued participation is authorized, JCP&L will make available to 
the Money Pool, from time to time through December 31, 2016, surplus short-term funds in 
accordance with the terms of the Money Pool. Other participating subsidiaries may also make 
surplus short-term funds available to the Money Pool (surplus short-term funds, whether 
provided by JCP&L or other subsidiaries, are referred to as "Internal Funds"}. Other 
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participating subsidiaries may also make available to the Money Pool proceeds from bank 
borrowings or other forms of short-term indebtedness by those other participating subsidiaries 
(referred to as "External Funds"). 

As described in the petition, participating companies that borrow through the Money Pool would 
borrow pro rata from each company that lends, in the proportion that the total amount loaned by 
each such lending company bears to the total amount then loaned through the Money Pool. On 
any day when more than one fund source (e.g., Internal and External Funds), with different 
rates of interest, is used to fund the loans through the Money Pool, each borrower would borrow 
pro rata from each such fund source in the Money Pool in the same proportion that the amount 
of funds provided by that fund source bears to the total amount of short-term funds available to 
the Money Pool. 

If only Internal Funds make up the funds available in the Money Pool, the interest rate 
applicable and payable to or by the participating subsidiaries for all loans of these Internal 
Funds will be the greater of the 30-Day LIBOR rate as quoted In The Wall Street Journal or the 
money market rate that a lending participating subsidiary could have obtained if it placed its 
excess cash in such an investment. 

If only External Funds comprise the funds available in the Money Pool, the interest rate 
applicable to loans of these External Funds would be equal to the lending company's cost for 
the External Funds. Appropriate "blending" and pro-rating will be effected if more than one 
participating subsidiary has made funds available to the Money Pool and/or both Internal and 
External Funds are available in the Money Pool, provided that loans may be made exclusively 
from Internal Funds or External Funds, rather than from a "blend· of these funds, to the extent it 
is expected that these loans would result In a lower cost of borrowing. As stated above, JCP&L 
may make Internal Funds available to the Money Pool but shall not make External Funds 
available to the Money Pool for the specific purpose of lending to the Money Pool. As 
proposed, JCP&L may borrow both Internal and External Funds provided by other participating 
subsidiaries, provided this is the least costly borrowing alternative available to JCP&L. 

Funds not required by the Money Pool to make loans (with the exception of funds required to 
satisfy the Money Pool's liquidity requirements) are ordinarily invested in one or more short-term 
investments, including: (1) interest bearing accounts with banks; (2) obligations issued or 
guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under repurchase agreements; (3) obligations issued or guaranteed by any state or 
political subdivision of a state, provided that these obligations are rated not less than "A' by a 
nationally recognized rating agency; (4) commercial paper rated not less than "A-1· or "P-1" or 
their equivalent by a nationally recognized rating agency; (5) money market funds; (6) bank 
certificates of deposit; and (7) Eurodollar funds. The Interest Income and other investment 
income earned by the Money Pool on loans and investment of surplus funds will be allocated 
among the participating companies in accordance with the proportion each participating 
company's contribution of funds to the Money Pool bears to the total amount of funds in the 
Money Pool and the cost of any External Funds provided to the Money Pool by such 
participating company. Interest and other investment earnings will be computed on a daily basis 
and settled once per month. 

JCP&L represents that FirstEnergy Service Company ("ServeCo") will continue to administer 
the Money Pool on an "at cost" basis in accordance with the rules previously adopted by the 
Securities and Exchange Commission under the Public Utility Holding Company Act of 1935, 
which the Federal Energy Regulatory Commission has accepted for continued use under the 
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Public Utility Holding Company Act of 2005. SeNeCo is required to maintain separate records 
for the proposed Money Pool and any other money pool it administers. 

I f  continued participation is approved, JCP&L will make available Its surplus short term funds to 
the Money Pool so long as all borrowers in the Money Pool have, at a minimum, investment 
grade credit ratings from all applicable nationally recognized rating agencies from which ratings 
are obtained. Therefore, any participating subsidiary that does not meet the applicable credit 
rating standard would not be allowed to borrow from the Money Pool so long as JCP&L is 
contributing funds to the Money Pool. If a participating subsidiary has an outstanding loan from 
the Money Pool at a time when JCP&L Is deemed to be a lender (because JCP&L had 
contributed funds to the Money Pool that were deemed included In such outstanding loan), that 
participating subsidiary would be required to repay that loan immediately upon no longer 
meeting the applicable credit rating standard. 

As described in the petition, JCP&L has discretion to lend its Internal Funds, if any, and other 
participating subsidiaries have the discretion to lend their Internal and External Funds, if any, 
and all participating subsidiaries (including JCP&L) have discretion to borrow moneys from the 
Money Pool at any time. The determination of whether a participating subsidiary at any time 
has surplus funds to lend to the Money Pool or shall lend funds to the Money Pool is made by 
the participating company's chief financial officer or treasurer, or by a deslgnee thereof, on the 
basis of cash flow projections and other relevant factors, in the participating company's sole 
discretion. Each participating subsidiary may withdraw any of its funds from the Money Pool at 
any time upon notice to ServeCo, as administrator of the Money Pool. Similarly, all borrowings 
from the Money Pool shall be authorized by the borrowing participating company's chief 
financial officer or treasurer, or by a deslgnee thereof, A participating subsidiary will not be 
required to borrow from the Money Pool, if it is determined that the participating subsidiary will 
be able to obtain funds at lower costs through direct bank borrowing or through the issuance of 
its commercial paper. No loans will be made available to FirstEnergy, ServeCo or Allegheny 
SeNice through the Money Pool. 

Each participating subsidiary receiving a loan from the Money Pool shall repay the principal 
amount of such loan, together with all interest accrued thereon, on demand and in any event 
within 364 days of the date on which such loan was made. All loans made through the Money 
Pool may be prepaid by the borrower without premium or penalty. Loans from the Money Pool 
are made as open-account advances. Separate promissory notes are not required for each 
transaction, but may be executed if the participating subsidiaries deem it necessary or 
appropriate. 

JCP&L agrees that its borrowing through the Money Pool shall not exceed $850 million, until 
such lime as JCP&L issues the senior notes authorized by the Board in its Order dated 
February 20, 2013 in Docket No. EF12111053, and thereafter shall not exceed $600 million. 
The Company has stated that the request for the temporary increase in the borrowing limit 
under the Money Pool is for the purpose of providing !he most cost effective short-term 
financing for repairs to the electric system necessitated by Superstorrn Sandy. 

The Company represents that its continued participation in the Money Pool, on the terms 
discussed herein and In the petition, Is in compliance with all of the provisions of the money 
pool-related regulations. N.J.A.C. 14:4-4.?(f), (g) and (h). 

· 

In a letter dated March 7, 2013, Rate Counsel stated that ii does not object to the Company's 
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extension and borrowing limit expansion requests, subject to the limitiations and clarifications 
included in this order. Rate Counsel reserves its rights to take appropriate positions in future 
Board proceedings involving JCP&L, including in the Company's pending rate case. 

The Board, after Investigation and review of the Company's representations and submissions, 
and after consideration of the recommendations of Rate Counsel and Board Staff, FINDS that 
JCP&L's continued participation in the Money Pool, on the conditions specified below and in the 
Money Pool Orders, is in compliance with the law, and that the increase in the borrowing limits 
as more fully described below, and the extension of time within which the Company may 
participate in the Money Pool, are necessary and proper. 

Accordingly, the Board HEREBY AUTHORIZES JCP&L to continue to participate in the Money 
Pool through December 31, 2016, subject to the conditions of the initial Money Pool Order 
except as modified herein. 

This Order is subject to the following provisions: 

1. The temporary increase in JCP&L's borrowing limit of up to $850 million through the 
Money Pool shall expire at the sooner of the following: completion of the $750 million 
long term debt issuance authorized by the Board In its Order dated February 20, 
2013 in Docket No. EF12111053 or one year from the date of this Order. Thereafter, 
the Company's borrowing limit through the Money Pool shall be $600 million. 

2. The Company shall not make any bank borrowings or issue commercial paper for the 
sole purpose of lending the proceeds to the Money Pool. 

3. The Company shall not borrow from the Money Pool if it will be able to obtain funds 
at lower costs through a direct bank borrowing or Issuance of commercial paper. 

4. JCP&L's chief financial officer or treasurer, or designee thereof, shall render Money 
Pool-related short term financing decisions based on what is in the best interests of 
JCP&L's ratepayers. 

5. JCP&L shall only deposit such Internal Funds (i.e., surplus cash) in the Money Pool 
as it would otherwise have available for investment in short-term money markets or 
other short-term investments instruments. 

6. The Company shall not borrow any sum from the Money Pool for a period of greater 
than 364 days. 

7. JCP&L shall file with the Board quarterly comparative statements indicating the 
interest rate imposed for borrowing/investing with the Money Pool and the prevailing 
market rate at the time for slmilarly situated utilities. 

8. JCP&L shall comply with the requirements of N.J.A.C. 14:4-4.7(f), (g) and (h), and 
the provisions of all other applicable statutes, rules and Orders. 

9. JCP&L shall inform the Board within three (3) business days of any participating 
subsidiary not meeting the applicable credit rating standard as described in the 
Money Pool Agreement. 
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1 O. The proceeds from the Money Pool borrowings shall be used only for JCP&L's utility 
operations and sha!I not be used for purposes of funding the company's or its 
affiliates' non-regulated operations. 

11. Nothing in this Order authorizes rate recovery from customers or the capital structure 
to be used in the Company's pending rate case. 

12. The Company is obligated to utilize a prudent and cost effective capital structure and 
mix of capital to finance its utility operations at lowest reasonable cost. 

This Order shall be effective on March 29, 2013. 

DATED: ;,/ )f> /J 3 BOARD OF PUBLIC UTILITIES 
BY: 

ATIEST: tJ �,Y-

KRISTI IZZO 
SECRETARY 

�ta.FL--
PRESIDENT 

�rJU� 
MRfiNA HOLDEN 
C MMISSIONER 
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In the Matter of the Verified Petition of Jersey Central Power & Light 
Company and Mid-Atlantic Interstate Transmission, LLC (“MAIT”) 
for:  (1) Approval of the Transfer of its Transmission Assets to Mid-

Atlantic Interstate Transmission, LLC Pursuant to N.J.S.A. 48:3-7; (2) 
Approval of a Lease of the Real Property and Associated Rights to Mid-
Atlantic Interstate Transmission, LLC Pursuant to N.J.S.A. 48:3-7; (3) 
Approval of a Mutual Assistance Agreement Pursuant to N.J.S.A. 48:3-

7.1; and (4) a Declaration that Mid-Atlantic Interstate Transmission, 
LLC Will be Deemed a Public Utility for the Purposes of Siting 

Authority under N.J.S.A. 40:55D-19 and Eminent Domain Authority 
Pursuant to N.J.S.A. 48:3-17.6 et seq. 

 
-and- 

 
In the Matter of the Verified Petition of Jersey Central Power & Light 

Company for Authorization Pursuant to N.J.S.A. 48:3-7.2 for Approval 
to Participate in the FirstEnergy Corp. Intrasystem Money Pool  

 
 
 
 

Direct Testimony 
 

of 
 

Mark A. Mader 
 
 

Re:  Overview of the Filing and Transaction, MAIT’s Status as a New 
Jersey Public Utility, and Summary of Benefits 
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I. INTRODUCTION AND BACKGROUND 1 

Q. Please state your name and business address. 2 

A. My name is Mark A. Mader, and my business address is 300 Madison Ave, 3 

Morristown, N.J. 07960. 4 

Q. By whom are you employed and in what capacity? 5 

A. I am employed by FirstEnergy Service Company (“FESC”), and my title is 6 

Director, Rates and Regulatory Affairs for New Jersey.  My responsibilities are 7 

primarily focused on rates and regulatory tasks performed for Jersey Central 8 

Power & Light Company (“JCP&L”), an electric distribution company that 9 

operates its distribution system under the jurisdiction of the New Jersey Board of 10 

Public Utilities (“Board” or “BPU”) and its transmission system under the 11 

jurisdiction of the Federal Energy Regulatory Commission (“FERC”).  More 12 

specifically, my current duties include oversight of all aspects of electric rate case 13 

preparation, revenue requirement development, regulatory finance, cost 14 

allocation, regulated pricing and tariff services, and retail rate design for the 15 

distribution and transmission segments of JCP&L’s business.  16 

Q. Please describe your professional experience and educational background. 17 

A. I graduated from West Virginia University in 1986, where I earned a Bachelor of 18 

Science in Mechanical Engineering.  19 

   I was employed by Allegheny Energy for approximately 25 years.  There, 20 

among others, I held the positions of: Director, Energy Procurement; Director, 21 

Asset Management; and Director, Load Management.  Upon completion of the 22 

acquisition of Allegheny Energy, Inc. by FirstEnergy Corp. (“FirstEnergy”), I 23 
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relocated to New Jersey and, in 2011, was named Director, Rates and Regulatory 1 

Affairs for New Jersey.   2 

  My education, experience and qualifications are fully set forth in 3 

Appendix A to my testimony 4 

Q. Have you previously testified in Board of Public Utilities (“Board” or “BPU”) 5 

proceedings? 6 

A. Yes, I provided testimony in JCP&L’s most recent base rate case, BPU Docket 7 

Number ER12111052. 8 

Q. Have you testified in proceedings before other utility regulatory 9 

commissions? 10 

A. Yes.  I have previously testified before the Public Utilities Commission of Ohio, 11 

the West Virginia Public Service Commission, the Virginia State Corporation 12 

Commission, and the Pennsylvania Public Utility Commission.   13 

Q. Would you describe the purpose of your testimony? 14 

A. I am testifying in support of the petition (the “Petition”) seeking approval of 15 

several transactions related to the formation of Mid-Atlantic Interstate 16 

Transmission, LLC (“MAIT”), a separate affiliated entity that will own and 17 

operate the transmission assets of JCP&L, Metropolitan Edison Company (“Met-18 

Ed”) and Pennsylvania Electric Company (“Penelec”), (which transactions I refer 19 

to collectively as the “Transaction”).   MAIT will be a subsidiary of FirstEnergy 20 

Transmission (“FET”). JCP&L, Met-Ed, and Penelec are wholly owned 21 

subsidiaries of FirstEnergy (collectively “Operating Companies.”).  The 22 

Operating Companies will each own a membership interest in MAIT.  I provide 23 
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an overview of the Transaction and introduce the other witnesses who are filing 1 

testimony in support of the Company’s Petition.  In addition, I discuss the 2 

operation of MAIT (including a description of the applicable service agreements 3 

that MAIT will be a party to), describe the assets JCP&L will transfer, and 4 

explain that the public interest is served by this Transaction.  Finally, I provide 5 

testimony in support of the request that MAIT be deemed a New Jersey public 6 

utility and discuss the Board’s jurisdiction over MAIT. 7 

Q. Are you sponsoring any exhibits with your testimony? 8 

A. Yes, I am sponsoring one exhibit with my testimony.  Exhibit MAM-1 is an 9 

organizational chart of the pre-transaction corporate structure and an 10 

organizational chart of the post-transaction corporate structure.   11 

Q. Please identify the other witnesses submitting direct testimony on behalf of 12 

JCP&L in this proceeding. 13 

A. Mr. Steven R. Staub (Exhibit P-3) will describe the financial aspects and benefits 14 

of the Transaction.  Specifically, Mr. Staub explains the details of the Transaction 15 

whereby, among other things, the Operating Companies will contribute all of their 16 

existing transmission assets to MAIT in exchange for Class B membership 17 

interests in MAIT.  Mr. Staub also explains the relationship between the 18 

Operating Companies and FET, FET’s cash contribution to MAIT in exchange for 19 

Class A stock, as well as the financing, governance and overall business profile of 20 

MAIT.  Finally, Mr. Staub discusses the addition of MAIT to the Board-approved 21 

FirstEnergy Regulated Money Pool Agreement. 22 
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  Mr. K. Jon Taylor (Exhibit P-4) provides a description of the transmission 1 

assets to be transferred from the Operating Companies to MAIT, a detailed 2 

discussion of accounting and tax issues, including the manner in which the 3 

Operating Companies will account for their investment in MAIT as well as 4 

dividends received from MAIT, the addition of MAIT to the Board-approved 5 

FESC Service Agreement (“Service Agreement”) and amendments to the Revised 6 

Amended and Restated Mutual Assistance Agreement (“MAA”). 7 

  Mr. Jeffrey J. Mackauer (Exhibit P-5) discusses the transmission planning 8 

process at FirstEnergy and describes the benefits and capital requirements 9 

associated with expanding FirstEnergy’s Energizing the Future (“EtF”) program 10 

to include the transmission facilities currently owned and operated by the 11 

Operating Companies. 12 

 13 

II. TRANSACTION OVERVIEW 14 

Q. Please briefly describe the current corporate structure with respect to the 15 

transmission assets of JCP&L and its affiliated Operating Companies 16 

involved in this Transaction. 17 

A. JCP&L, Met-Ed and Penelec each own transmission assets.  JCP&L is a New 18 

Jersey electric public utility primarily engaged in the purchase, transmission, 19 

distribution and sale of electric energy and related utility services to 20 

approximately 1.1 million residential, commercial and industrial customers 21 

located within 13 counties and 236 municipalities of the State of New Jersey.   22 

JCP&L owns, operates and maintains 2,569 circuit miles of transmission lines, 23 
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substations and other transmission facilities in Northern and Central New Jersey.  1 

Penelec, which is a Pennsylvania public utility, owns, operates and maintains 2 

2,877 circuit miles of transmission lines, substations and other transmission 3 

facilities in Western and Central Pennsylvania.  Met-Ed, which is also a 4 

Pennsylvania public utility, owns, operates and maintains 1,406 circuit miles of 5 

transmission lines, substations and other transmission facilities in Eastern and 6 

Central Pennsylvania. Each of the Operating Companies, including JCP&L, 7 

provides transmission service pursuant to the terms of the PJM Open-Access 8 

Transmission Tariff (“OATT”) approved by the FERC.   9 

Q. What is the current corporate structure of FET? 10 

A. FET is a subsidiary of FirstEnergy.   FET’s subsidiaries include American 11 

Transmission Systems, Inc. (“ATSI”) and Trans-Allegheny Interstate Line 12 

Company (“TrAILCo”).  ATSI is a transmission-only entity or “transco” that 13 

provides transmission services in the state of Ohio and the western portion of the 14 

Commonwealth of Pennsylvania.  Currently, ATSI owns, operates and maintains 15 

over 8,100 circuit-miles of transmission lines, substations and other transmission 16 

facilities located solely in the ATSI Zone of PJM. ATSI is comprised, in large 17 

part, of the transmission assets formerly owned by certain of FirstEnergy’s 18 

operating utilities in Ohio and Western Pennsylvania (i.e., Toledo Edison 19 

Company, Ohio Edison Company, and Cleveland Electric Illuminating Company 20 

in Ohio and Pennsylvania Power Company in Western Pennsylvania). Currently, 21 

TrAILCo owns, operates and maintains over 180 circuit-miles of transmission 22 

lines, substations and other transmission facilities, including the Trans-Allegheny 23 
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Interstate Line and the Black Oak Static Var Compensator (“SVC”), along with 1 

other projects under construction. See Exhibit MAM-1. 2 

Q. Please briefly describe the Transaction and the resulting corporate structure. 3 

A. MAIT will be established as a transmission-only subsidiary of FET, in which the 4 

Operating Companies will own a membership interest.  Each of the Operating 5 

Companies will make a one-time contribution of their existing FERC 6 

jurisdictional transmission assets in a tax-free transfer in exchange for a Class B 7 

membership interest in MAIT.  FET will make a cash contribution to MAIT in 8 

exchange for a Class A membership interest that will give FET operating and 9 

management control of MAIT.  Following the Transaction, JCP&L will only own 10 

transmission-related assets that are performing a distribution function. See Exhibit 11 

MAM-1. 12 

  Upon receiving the necessary regulatory approvals, MAIT will become a 13 

transmission owner in PJM.  MAIT will be subject to FERC’s jurisdiction over 14 

rates for the transmission service it provides.  MAIT will provide transmission 15 

service under the PJM Open Access Transmission Tariff (“OATT”), as approved 16 

by FERC.   17 

Q. Please describe the transmission assets that JCP&L will contribute to MAIT. 18 

A. JCP&L will contribute transmission assets as defined in the Contribution 19 

Agreement (Exhibit KJT-1 attached to Exhibit P-4).  All of these transmission 20 

assets are currently part of JCP&L’s FERC rate base and, therefore, are not 21 

subject to the Board’s ratemaking jurisdiction.  The transmission assets will be 22 

contributed at book value.  JCP&L witness K. Jon Taylor discusses the specific 23 
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transmission assets and the financial aspects of the asset transfer in greater detail 1 

in his pre-filed direct testimony (Exhibit P-4). 2 

Q. Will JCP&L and the other Operating Companies also contribute the real 3 

estate assets associated with their transmission facilities? 4 

A. The real estate assets will remain on the books of JCP&L and the other Operating 5 

Companies.  However, each of the Operating Companies will enter into a ground 6 

lease with MAIT, under which all of their transmission-related real estate assets, 7 

including property owned in fee, easements, rights-of-way, and other property 8 

rights, will be leased to MAIT.  JCP&L witness K. Jon Taylor discusses the 9 

financial aspects of the ground lease in his pre-filed direct testimony (Exhibit P-10 

4). 11 

Q. After MAIT is operational, will it construct new transmission facilities in the 12 

JCP&L service territory? 13 

A. Yes. In addition to owning and operating the existing transmission facilities, 14 

MAIT will construct all new transmission facilities in the JCP&L service 15 

territory.  MAIT will also acquire any additional real estate or property rights 16 

necessary for such future transmission projects.  For those transmission projects 17 

where JCP&L has begun construction, upon closing of the Transaction, MAIT 18 

will complete the construction and own the transmission facilities.  19 
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III. BENEFITS OF THE TRANSACTION 1 

Q. Please provide a summary of the benefits from the Transaction, as described 2 

by witnesses Mackauer and Staub. 3 

A. FirstEnergy organizes its businesses by function, namely distribution, 4 

transmission and generation.  This provides clear lines of responsibility, promotes 5 

operating efficiency and fosters transparency for investors.  Since each business 6 

segment is separately financed and managed, this realignment will allow each 7 

business head to focus on delivering operational excellence for his or her 8 

respective business unit without intra-company competition for resources between 9 

transmission and distribution interests.   10 

   Generally, the benefits of the formation of MAIT include, but not are not 11 

limited to: i) the expansion of the “Energizing the Future” (“EtF”)  program, in an 12 

accelerated timeframe, to complete projects associated with the FirstEnergy 13 

reliability enhancement investments, estimated to be $2.5 - $3.0 billion for the 14 

Operating Companies over the next five to ten years;  ii) estimated reduction in 15 

financing costs of $135 million to fund these investments; and (iii) the projected 16 

creation of over 200 highly-skilled jobs. 17 

Q. Will the formation of MAIT provide additional customer benefits through 18 

the EtF initiative? 19 

A. Yes.  FirstEnergy has commenced a system-wide effort to modernize its 20 

transmission system.  This initiative, known as EtF, will require capital 21 

investment and deployment of resources, estimated to be $2.5 - $3.0 billion in the 22 

service territories of the Operating Companies over the next five to ten years. 23 
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  The creation of MAIT will facilitate the expansion of the EtF initiative, from 1 

both an operational and financial viewpoint.  The creation of MAIT will enable 2 

the accelerated completion of projects targeted to sustain system performance, 3 

increase operational flexibility and improve communications infrastructure to 4 

facilitate enhancements to physical and cyber security.  These projects are needed 5 

to: (i) proactively replace transmission lines and substation components that 6 

present an increasing risk to reliability; (ii) provide technological advances to the 7 

transmission system that will help enhance reliability; (iii) increase future load 8 

serving capability; (iv) improve the storm resilience of the existing transmission 9 

system; and (v) address heightened concerns with cyber and physical security.  10 

Mr. Mackauer discusses the operational benefits in further detail in his testimony. 11 

  The formation of MAIT will also allow FirstEnergy to finance the 12 

construction of transmission projects more cost-effectively.  As Mr. Staub points 13 

out, greater transparency from the separation of the transmission segment 14 

provides financial benefits for both MAIT and customers.  As investors perceive 15 

the transmission-only model as straightforward and easy to assess for investment 16 

purposes, this can reduce perceived investor risk, improve the overall credit 17 

profile and, therefore, lower financing cost of the business.  Mr. Staub estimates 18 

the reduction in financing cost to be a 30 basis point differential in debt borrowing 19 

rates.  When applied to $1.5 billion of debt-financed rate base, the result is $135 20 

million of savings to customers over a 30 year asset life. 21 

Q. What other benefits will the formation of MAIT have for JCP&L’s 22 

customers? 23 
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A. JCP&L has been thoughtful with respect to this Transaction in accomplishing its 1 

desired organizational structure.  Because the transmission assets will be 2 

transferred at their carrying values (i.e., book value) as reflected in JCP&L’s 3 

books of account, JCP&L’s tax basis “carries over” to MAIT.  As such, the 4 

Accumulated Deferred Income Taxes (“ADIT”) of approximately $200 million, 5 

presently recorded by JCP&L, which represents the difference between the book 6 

and tax basis of the FERC jurisdictional transmission assets being transferred, will 7 

also be transferred from JCP&L to MAIT, as further discussed in Mr. Taylor’s 8 

testimony.  9 

 10 

IV. CLASSIFICATION OF TRANSMISSION ASSETS 11 

Q. What facilities does JCP&L classify as transmission? 12 

A. JCP&L classifies all facilities with voltage levels at or above 46 kV and 34.5 kV 13 

facilities in a delta configuration as transmission facilities.  A small amount of 14 

34.5 kV facilities in a wye configuration at JCP&L (which are currently operated 15 

at 19.9 kV) are classified as sub-transmission/distribution facilities and will 16 

remain as such, under JCP&L’s ownership, after the Transaction (and subject to 17 

the Board’s jurisdiction).   18 

  19 
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Q. In preparation for the Transaction, did JCP&L verify that the current 1 

classification of its transmission facilities is appropriate? 2 

A. Yes.  JCP&L hired an independent consultant, Navigant, to complete what is 3 

known as a “seven factor test,” to distinguish between “transmission” facilities, 4 

which are subject to FERC’s exclusive jurisdiction, and “local distribution” 5 

facilities, which, in New Jersey, are subject to the exclusive jurisdiction of the 6 

BPU.  The seven factors are used to identify the “primary function of a facility” in 7 

accordance with FERC requirements.  If the primary function is transmission, the 8 

facility is subject to FERC’s exclusive jurisdiction; if the primary function is 9 

distribution, the facility is under exclusive state jurisdiction.  10 

Q. Did Navigant recommend any changes to JCP&L’s existing transmission and 11 

distribution facility classifications?  12 

A.  No.  Based on the seven factor analysis it completed, Navigant did not 13 

recommend any changes to JCP&L’s existing transmission facility classifications.  14 

Q. Does JCP&L agree with Navigant’s conclusions? 15 

A. Yes.  16 

Q. What further analysis did JCP&L complete to distinguish the assets that 17 

would be transferred? 18 

A. JCP&L completed an internal review of its FERC transmission plant accounts, 19 

applying the results of the seven factor test.  It was determined that certain 20 

transmission assets currently recorded in FERC Account Nos. 352 (Structures), 21 

353 (Station Equipment), 355 (Poles and Fixtures), and 356 (Overhead 22 

Conductors and Devices), serve a distribution function.  For JCP&L, the total net 23 
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book value of the assets to be reclassified as sub-transmission/distribution 1 

pursuant to its internal analyses is approximately $3.6 million as of December 31, 2 

2014.   These assets will be subject to the jurisdiction of the Board in the same 3 

manner as all other distribution assets owned by JCP&L. 4 

Q. How will JCP&L address the potential for double-recovery on any portion of 5 

these assets that are currently reflected in transmission rates? 6 

A. JCP&L will not seek to include these assets in distribution rate base until JCP&L 7 

files its next distribution rate case, which will occur no later than April 1, 2017 as 8 

required by the BPU in its Order in JCP&L’s last base rate case. 9 

 10 
V. SERVICE AGREEMENT AND MUTUAL ASSISTANCE AGREEMENT 11 
 12 
Q. Please describe the arrangements for operational interaction between MAIT 13 

and JCP&L. 14 

A. Any corporate services provided by FESC to MAIT will be guided by the Service 15 

Agreement which is included as Exhibit KJT-2 to Mr. Taylor’s testimony.  16 

Because MAIT will not have any employees, the use of affiliate resources in the 17 

form of goods and services related to the construction, operation and maintenance 18 

of the FERC jurisdictional transmission assets that will be transferred to MAIT, as 19 

well as other regional support services that the FirstEnergy Operating Companies 20 

typically perform for themselves and which will also be required by MAIT, will 21 

be governed by the MAA, which is included as Exhibit KJT-3 to Mr. Taylor’s 22 

testimony, and is being submitted to the Board for  approval in this proceeding. 23 

Q. Will MAIT be added to any existing affiliate agreements? 24 

A. Yes.  MAIT will become a party to the existing Service Agreement and the MAA.25 
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Q. Please describe the impact of adding MAIT to the existing Service 1 

Agreement. 2 

A. There will be no significant impact.  The Service Agreement describes the 3 

services provided by FESC and the procedures for charging costs to the 4 

FirstEnergy affiliated companies, including the cost allocation methodologies for 5 

indirectly charging costs related to services that benefit multiple affiliate 6 

companies.1  The impact of adding MAIT to the existing Service Agreement will 7 

be the inclusion of one additional signatory party as a service recipient, similar to 8 

the addition of the former Allegheny Energy, Inc. (“AYE”) companies, which 9 

companies were added as service recipients to the Service Agreement in 10 

conjunction with FirstEnergy’s 2011 acquisition of AYE.  Just as with the 11 

addition of the AYE companies, the addition of MAIT to the Service Agreement 12 

will not change any of the eighteen cost allocation methodologies that have been 13 

utilized by FESC since 2003 for distributing costs for the goods provided and 14 

services rendered that cannot be directly charged to a single affiliate  company, 15 

such as charges to multiple affiliate companies, which must be indirectly charged.  16 

However, as occurred with the addition of the AYE companies, the addition of 17 

MAIT will be reflected in changes to the data inputs or factors used by FESC to 18 

apply the cost allocation methodologies.   19 

                                                 
1 FESC provides various corporate, managerial and administrative support services to FirstEnergy 
and its associate companies in the following areas: administrative services, business development, 
call centers, claims, communications, controllers, corporate and shareholder services, corporate 
affairs and community involvement, credit management, energy delivery and customer service, 
economic development, enterprise risk management, governmental affairs, human resources, 
industrial relations, information services, insurance services, internal audit, investment services, 
investor relations, legal, performance planning, rates and regulatory affairs, real estate, supply 
chain, technologies support, telecommunications support, transmission & distribution technical 
services, treasury and workforce development. 
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Q. Does the Board need to re-approve the Service Agreement as part of this 1 

proceeding? 2 

A. I have been advised by counsel that, under the terms of the Board’s approval of 3 

the Service Agreement, no approval is required to add MAIT to it.  Aside from 4 

adding an additional signatory, there will be no changes to the Service 5 

Agreement. 6 

Q. Please describe the MAA. 7 

A. The original MAA is a legacy agreement from the pre-merger GPU experience.  8 

The MAA was executed on October 28, 1993 among JCP&L, Met-Ed, Penelec, 9 

GPU Service Corporation (GPUSC), and GPU Nuclear (GPUN) Corporation, 10 

when JCP&L was part of the GPU holding company system.  It was further 11 

amended to reflect GPU’s merger with and into FirstEnergy by including 12 

FirstEnergy’s Ohio-based regulated utilities (i.e., Ohio Edison, Cleveland Electric 13 

Illuminating, and Toledo Edison) as well as other FirstEnergy affiliates.  It was 14 

most recently amended again to its current form in 2011 to reflect the 15 

FirstEnergy/Allegheny business combination. A subsequent proposed revision 16 

was drafted in 2012 to address the addition of certain other FirstEnergy 17 

subsidiaries that were not already a party thereto (i.e., FirstEnergy Nuclear 18 

Operating Company (FENOC), FE Properties, ATSI, FE Generation, Bay Shore 19 

Power Company and FET).2  20 

  The primary objective of the current MAA is to provide a form of 21 

agreement for the provision, when requested or required, of non-power goods and 22 

                                                 
2 The addition of these entities as signatories was consistent with the recommendations from 
JCP&L’s last management audit in BPU Docket No. EA0911943.  
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services by and between the FirstEnergy operating companies.  In addition, the 1 

MAA provides a vehicle for the FirstEnergy operating companies to provide non-2 

power goods and services to certain FirstEnergy non-operating company affiliates 3 

and, where appropriate, vice versa. The MAA provides the pricing parameters for 4 

transactions in goods or services, thereunder, consistent with applicable federal 5 

and state requirements.  The MAA also provides the billing, payment and 6 

accounting arrangements within the FirstEnergy integrated accounting system for 7 

transactions under the MAA.  In addition to standard boilerplate provisions, 8 

among other things, the MAA has a one-year term and automatically extends for 9 

successive one-year periods, subject to the right of a signatory to terminate on 10 

sixty days written notice prior to the end of any calendar year.       11 

Q. How does the MAA relate to, or affect, the Service Agreement?  12 
 13 
A. The MAA does not alter, modify or change the Service Agreement.  However, the 14 

MAA does provide for the FirstEnergy operating companies to provide non-15 

power goods and services to FESC when requested or required. These would be 16 

predominantly services, but sometimes goods, which the FirstEnergy Operating 17 

Companies are uniquely able to provide within FirstEnergy and which, FESC 18 

cannot provide itself, and, from time to time, may request or require.    19 

Q. Please describe the impact of adding MAIT to the current MAA. 20 

A. The impact of adding MAIT to the current MAA will be to add an additional 21 

signatory party as a service recipient, similar to the most recent accommodations 22 

made to add the AYE entities once they became part of FirstEnergy.  Thereafter, 23 

MAIT will be able to request and receive non-power goods and services from the 24 
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FirstEnergy operating companies consistent with the terms and conditions of the 1 

MAA. This would include the provision of transmission line workers and related 2 

technical support services and workers, including those from JCP&L, to assist 3 

MAIT in the performance of its operations as a stand-alone transmission asset 4 

owner within the FirstEnergy holding company system. 5 

Q. Does the Board need to approve the MAA as part of this proceeding?         6 

A. Yes.  As a New Jersey public utility, MAIT will be subject to the provisions of 7 

N.J.S.A. 48:3-7.1. (“Certain contracts between public utilities and corporations or 8 

persons owning or controlling utility stock; approval of board; disapproval”).  9 

N.J.S.A. 48:3-7.1 requires Board approval of contracts between utility affiliates 10 

under common ownership for the receipt of management, advisory, construction 11 

or engineering service that in itself or in connection with another contract relating 12 

to the same work, project, transaction or service involves the utility’s expenditure 13 

of a sum exceeding $25,000.  Because employees of JCP&L or other FE entities 14 

will be doing work for MAIT, at the request of MAIT, under the MAA, and 15 

because it is likely that the scope of services provided and MAIT’s expenditures 16 

under the MAA will exceed $25,000, the petitioners are requesting that the Board 17 

approve the MAA pursuant to N.J.S.A. 48:3-7.1. A copy of the Revised Amended 18 

and Restated MAA, with MAIT included as a signatory, is attached to Mr. 19 

Taylor’s Testimony as Exhibit KJT-3.       20 
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VI. REQUEST FOR A DECLARATION THAT MAIT WILL BE A NEW 1 
JERSEY PUBLIC UTILITY AND SCOPE OF THE BOARD’S 2 
JURISDICTION OVER MAIT  3 

 4 
Q. JCP&L’s transmission rates and service are under the sole jurisdiction of 5 

FERC.   The Board has jurisdiction with respect to siting, eminent domain 6 

rights, and certain vegetation management standards related to electric 7 

transmission facilities.  Will the Transaction change this jurisdictional 8 

balance in any way? 9 

A. No.  After the Transaction, MAIT will be subject to FERC’s jurisdiction in regard 10 

to transmission rates for providing transmission service.  As part of this Petition, 11 

JCP&L is requesting that the Board deem MAIT to be New Jersey public utility, 12 

with its transmission assets subject to the same scope of jurisdiction that the 13 

Board currently has with respect to JCP&L’s transmission assets. 14 

Q. Can you discuss the specific elements of MAIT’s status as a New Jersey 15 

public utility? 16 

A. Yes.  JCP&L is requesting that the Board find that MAIT will enjoy the following 17 

rights, and be subject to the Board’s jurisdiction with respect thereto: 18 

a. Petitions filed pursuant to N.J.S.A. 40:55D-19 relating to siting and 19 

construction of transmission projects; 20 

b.   Petitions filed pursuant to N.J.S.A. 48:3-16 and 48:3-17 regarding 21 

exercising the power of eminent domain; and 22 

c. Compliance with the Board’s transmission vegetation management 23 

regulations as currently set forth at N.J.A.C. 14:5-9.1 et seq. 24 
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  In addition, MAIT will pay the annual BPU assessment and be subject to 1 

the applicable portions of the Board’s affiliate standards and “PUHCA” 2 

regulations.  MAIT will provide the Board with all required access to its books 3 

and records.     4 

Q. Why is it appropriate for the Board to declare that MAIT is a New Jersey 5 

public utility? 6 

A. MAIT will own and operate the transmission facilities that are dedicated for 7 

public use in the JCP&L service territory.  MAIT’s transmission facilities will be 8 

interconnected with JCP&L’s distribution system.  In order to plan, maintain, and 9 

upgrade the transmission system, MAIT will require the statutory rights of a 10 

public utility under New Jersey law.  Because MAIT will be a New Jersey utility, 11 

the Board, in turn, will have clearly defined jurisdiction over those aspects of 12 

MAIT’s operation that I have discussed in my testimony. 13 

Q. Does this conclude your direct testimony? 14 

A. Yes, it does, at this time.    15 



Appendix A 
 

 

Experience and Education 
 

My name is Mark A. Mader and my business address is 300 Madison Avenue, 

Morristown, NJ.  I am employed by FirstEnergy Service Company as Director, Rate and 

Regulatory Affairs.  My current duties and responsibilities include oversight of all 

aspects of electric rate case preparation, revenue requirement development, regulatory 

finance, cost allocation, regulated pricing and tariff services, and retail rate design for the 

distribution and transmission segments of JCP&L’s business. I am also responsible for 

relationship management with the BPU Staff. 

I graduated from West Virginia University in 1986, where I earned a Bachelor of 

Science in Mechanical Engineering. 

I was employed by Allegheny Energy for approximately 25 years.  There, I have 

held the positions of: Director, Energy Procurement; Director, Asset Management; and 

Director, Load Management.  Upon completion of the acquisition of Allegheny Energy, 

Inc. by FirstEnergy Corporation, I relocated to New Jersey in the position of Senior 

Advisor. 
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BEFORE THE 
 

NEW JERSEY BOARD OF PUBLIC UTILITIES 
 
 

In the Matter of the Verified Petition of Jersey Central Power & Light 
Company and Mid-Atlantic Interstate Transmission, LLC (“MAIT”) 
for:  (1) Approval of the Transfer of its Transmission Assets to Mid-

Atlantic Interstate Transmission, LLC Pursuant to N.J.S.A. 48:3-7; (2) 
Approval of a Lease of the Real Property and Associated Rights to Mid-
Atlantic Interstate Transmission, LLC Pursuant to N.J.S.A. 48:3-7; (3) 
Approval of a Mutual Assistance Agreement Pursuant to N.J.S.A. 48:3-

7.1; and (4) a Declaration that Mid-Atlantic Interstate Transmission, 
LLC Will be Deemed a Public Utility for the Purposes of Siting 

Authority under N.J.S.A. 40:55D-19 and Eminent Domain Authority 
Pursuant to N.J.S.A. 48:3-17.6 et seq.  

 
-and- 

 
In the Matter of the Verified Petition of Jersey Central Power & Light 

Company for Authorization Pursuant to N.J.S.A. 48:3-7.2 for Approval 
to Participate in the FirstEnergy Corp. Intrasystem Money Pool  

 
 

Direct Testimony 
 

of 
 

Steven R. Staub  
 
 
 

Re: Financial Aspects of Transaction, Benefits Resulting From Financial 
Structure, and Money Pool Agreement 
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I. INTRODUCTION AND BACKGROUND 1 

Q. Please state your name and business address. 2 

A. My name is Steven R. Staub.  My business address is 76 South Main Street, 3 

 Akron, OH 44308 4 

Q. By whom are you employed and in what capacity? 5 

A. I am employed by FirstEnergy Service Company (“FESC”) as Vice President and 6 

Treasurer. 7 

Q. What are your current responsibilities? 8 

A. I am responsible for Treasury activities including capital markets, cash 9 

management, interest rate derivatives, investment management, and debt 10 

compliance.  I am also responsible for Business Planning activities including 11 

short-term budgeting and forecasting, reporting strategy and process management.  12 

My responsibilities extend to each of the companies owned by FirstEnergy Corp., 13 

including its transmission and distribution operating companies. 14 

Q. Please describe your educational background and professional experience. 15 

A. I am a graduate of the University of Pittsburgh with undergraduate degrees in 16 

Business/Accounting and Political Science.  I received an MBA from the 17 

University of Pittsburgh and a Master of Taxation from Robert Morris University.  18 

I have over twenty years of professional experience in finance related-positions, 19 

including fifteen years with the regulated utility industry. My educational 20 

background and professional experience is more fully outlined in Appendix A. 21 

Q. Have you previously testified in Board of Public Utilities (“Board” or 22 

“BPU”) proceedings? 23 
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A. Yes.  I testified in JCP&L’s most recent base rate case, BPU Docket No. 1 

ER12111052, OAL Docket No. PUC16310-2012N. 2 

Q. Would you describe the purpose of your testimony? 3 

A.  The purpose of my testimony is to describe the financial aspects of the proposed 4 

transaction (the “Transaction”) under which Jersey Central Power & Light 5 

Company (“JCP&L”), Pennsylvania Electric Company (“Penelec”), and 6 

Metropolitan Edison Company (“Met-Ed”) (collectively, the “Operating 7 

Companies”) will contribute their transmission assets1, excluding land and other 8 

real estate interests2, to Mid-Atlantic Interstate Transmission, LLC (“MAIT”), a 9 

newly-formed subsidiary of FirstEnergy Transmission, LLC (“FET”), in which   10 

the Operating Companies will have membership interests.  I will also describe and 11 

explain the benefits resulting from the financial structure of the Transaction. 12 

Finally, I will address the inclusion of MAIT in the FirstEnergy regulated utility 13 

Money Pool Agreement (“Money Pool” and “Money Pool Agreement”, 14 

respectively). 15 

Q. Are you sponsoring any exhibits as part of this filing? 16 

A. Yes.  Exhibit SRS-1 is an unexecuted copy of the proposed limited liability 17 

company (“LLC”) operating agreement (the “LLC Operating Agreement”) for 18 

MAIT, which will govern the activities of MAIT.  Exhibit SRS-2 is a chart 19 

showing corporate bond spreads, which I discuss later in my testimony.  Exhibit 20 

                                                 
1 “Transmission assets” are defined in the Capital Contribution Agreement (Exhibit No. KJT-1 
accompanying the Direct Testimony of K. Jon Taylor, Exhibit P-4) (“Contribution Agreement”).  The 
terms of the Contribution Agreement are explained in more detail in Mr. Taylor’s testimony. 
2 The related land and other real estate interests will be leased to MAIT under Ground Leases between each 
of the Operating Companies and MAIT, as discussed in Mr. Taylor’s testimony. 
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SRS-3 is a copy of the Money Pool Agreement in clean and blackline form, 1 

indicating the addition of MAIT. 2 

II. TRANSACTION AND FINANCIAL ASPECTS 3 

Q. Please describe MAIT and its primary function. 4 

A. MAIT will be a limited liability company (“LLC”) and a stand-alone transmission 5 

entity that will finance, construct, and own new transmission projects located 6 

within the JCP&L, Penelec, and Met-Ed transmission control zones within PJM 7 

Interconnection, L.L.C. (“PJM”) and, upon the receipt of all necessary regulatory 8 

approvals, will also own, operate, and maintain the existing transmission assets 9 

currently held by the Operating Companies, including those currently owned by 10 

JCP&L.  All of the transmission assets will be under the jurisdiction of the 11 

Federal Energy Regulatory Commission (“FERC”). 12 

Q. Please describe the proposed transaction between the Operating Companies, 13 

FET, and MAIT. 14 

A.  Upon receipt of all necessary regulatory approvals, the Operating Companies, 15 

FET, and MAIT will enter into the Contribution Agreement and the Amended and 16 

Restated Limited Liability Company Operating Agreement (“LLC Operating 17 

Agreement”).  Under the Contribution Agreement, FET will provide cash to 18 

MAIT in exchange for Class A membership interests.  Under the LLC Operating 19 

Agreement (Exhibit SRS-1) these Class A membership interests will provide FET 20 

operating control and management of MAIT.  The Operating Companies will then 21 

contribute all of their existing transmission assets as defined in the Contribution 22 

Agreement to MAIT in a tax-free transfer in exchange for Class B membership 23 
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interests in MAIT.  As a result of the Transaction, the Operating Companies will 1 

no longer own the transmission assets defined in the Contribution Agreement, but 2 

will continue to own and operate the remaining facilities they currently use to 3 

provide retail electric service within their existing service territories.   4 

Q. What are the differences between Class A and Class B membership 5 

interests? 6 

A. Under the LLC Operating Agreement, Class A membership interests will provide 7 

FET operating control and management of MAIT.  The Class B membership 8 

interests that the Operating Companies will receive do not confer operating 9 

control and management authority over MAIT.  However, as set forth in Section 10 

3.2 of the LLC Operating Agreement, the Operating Companies will maintain 11 

voting rights over “special matters,” which include decisions pertaining to 12 

bankruptcy, mergers, any sale of substantially all assets of MAIT and amendment 13 

of the LLC Operating Agreement.   14 

Q. How will the Transaction be financed or funded by the Operating Companies 15 

and FET? 16 

A.  In exchange for the contribution of cash, MAIT will issue Class A membership 17 

interests to FET.  In exchange for the contribution of transmission assets, MAIT 18 

will issue Class B membership interests to the Operating Companies.  The amount 19 

of membership interests to be issued by MAIT will be determined in accordance 20 

with the Contribution Agreement.  The Operating Companies’ initial equity 21 

interests will amount to approximately 95% of MAIT’s total equity as reflected on 22 

the Operating Companies’ respective capital accounts maintained by MAIT. 23 
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Q. At the close of the Transaction, what will be the approximate ownership 1 

interests in MAIT of each of the Operating Companies and FET? 2 

A. The Operating Companies’ initial Class B ownership interests collectively will 3 

amount to approximately 95% of MAIT’s total equity, as reflected on the 4 

Operating Companies’ respective capital accounts maintained by MAIT.  Based 5 

on data as of December 31, 2014, JCP&L’s investment will be approximately 6 

54.8%; Met-Ed’s investment will be approximately 17%; and Penelec’s 7 

investment will be approximately 23.2%.  These estimates are preliminary and 8 

subject to change based on the actual transfer date.  FET’s Class A membership 9 

interest will represent initially approximately 5% of MAIT’s total equity as 10 

reflected in FET’s capital account maintained by MAIT.   11 

Q. Will the Operating Companies be subject to a continuing obligation to 12 

contribute cash or other assets to MAIT? 13 

A. No.  The Transaction requires the Operating Companies to make a one-time 14 

contribution of transmission assets to MAIT.  The Operating Companies will have 15 

no continuing obligation to contribute equity to MAIT after this initial transfer 16 

occurs. 17 

Q. Will the amount of JCP&L’s investment in MAIT increase over time? 18 

A. No.  MAIT will dividend all of its earnings to its investors in proportion to each 19 

of their contributed capital.   Therefore, the amount of JCP&L’s investment in 20 

MAIT will not increase since MAIT will not retain any of its earnings. 21 

  22 
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Q. How will MAIT’s earnings be distributed? 1 

A. MAIT will pay dividends at regular intervals to the Operating Companies and 2 

FET, in proportion to each of their contributed capital. The dividends that 3 

Operating Companies receive will be available for all of their corporate purposes, 4 

including investment in distribution plant, as they determine appropriate. 5 

Q. How do you expect to account for the future earnings and dividends of 6 

MAIT? 7 

Earnings and dividends generated by MAIT will be allocated to FET and the 8 

Operating Companies based on each entity’s respective contributed capital to 9 

MAIT at the time earnings are recorded and distributions are made.  Separate 10 

capital accounts will be maintained on MAIT’s books for FET’s Class A 11 

membership interest and each of the Operating Companies’ Class B membership 12 

interest.  13 

Q. Do the Operating Companies and MAIT anticipate issuing debt as part of 14 

the Transaction? 15 

A.  No.  Neither the Operating Companies nor MAIT will need to issue debt in order 16 

to effectuate the terms of the Transaction. 17 

Q. Will the Operating Companies transfer debt to MAIT as part of the 18 

Transaction? 19 

A.  No.  The Operating Companies do not attribute corporate debt to specific asset 20 

classes, and the Operating Companies will not transfer any existing debt to MAIT 21 

as part of the Transaction.   22 

  23 
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Q. Please describe the post-Transaction corporate structure of MAIT. 1 

A. As mentioned above, MAIT will be a newly-formed subsidiary of FET, and the 2 

Operating Companies will have a membership interest in MAIT. 3 

Q. Will MAIT have a relationship with other FirstEnergy companies? 4 

A. Yes.  MAIT will be an indirect, wholly-owned subsidiary of FirstEnergy and an 5 

affiliate of FESC, a direct subsidiary of FirstEnergy.  Similar to FET and the 6 

Operating Companies (as well as the other FirstEnergy subsidiaries), MAIT will 7 

become a signatory to the existing FirstEnergy Service Agreement, under which 8 

FESC will provide corporate services and other centralized services (including 9 

transmission-related services) to MAIT.3  While MAIT will have a Board of 10 

Managers and officers, it will not have any employees of its own.  MAIT also will 11 

be a party to the Revised Amended and Restated Mutual Assistance Agreement 12 

(“MAA”), pursuant to which employees of the Operating Companies will provide 13 

services to MAIT.   JCP&L witnesses Mark A. Mader and K. Jon Taylor discuss 14 

aspects of the MAA in more detail in their respective testimony. 15 

Q. How will MAIT’s day-to-day operations and future transmission growth be 16 

financed? 17 

A. MAIT will be a member of FirstEnergy’s regulated Money Pool and is expected, 18 

subject to obtaining the necessary regulatory approvals, to have short-term 19 

borrowing capability under FET’s current $1 billion credit facility.  These two 20 

sources of funds should provide MAIT with sufficient liquidity for day-to-day 21 

                                                 
3 The FirstEnergy Service Agreement was filed with the Board in BPU Docket Nos. EM02100777 and 
EE98050267 and approved by the Board in its order dated December 14, 2005. Consistent with the Board’s 
order approving the Service Agreement, additional signatories were added at the time of the FE/AYE 
merger in 2011.    
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operations.  Growth in transmission assets will be financed by a combination of 1 

FET contributions of equity and issuances of debt by MAIT, which debt issuances 2 

will be subject to obtaining the necessary regulatory approvals. 3 

Q, Does MAIT plan to issue long-term debt securities?  If so, when? 4 

A. Yes, once it is operating, MAIT will issue long-term debt securities.  After the 5 

Board approves MAIT’s request to be designated a New Jersey public utility, 6 

MAIT will file a petition with the Board for authority to issue long-term debt.  7 

The Company has not yet determined the timeframe for MAIT’s initial sale of 8 

long-term debt securities. 9 

Q. Will MAIT’s debt be guaranteed by the Operating Companies and FET? 10 

A. No.  The Operating Companies and FET will not provide guarantees for MAIT’s 11 

debt.   12 

Q. How will this Transaction affect the capital structure of JCP&L? 13 

A. The capital structure of JCP&L will remain unchanged on the day of the closing 14 

of the Transaction when the transmission assets are transferred to MAIT.  Rather 15 

than recording its investment in transmission plant accounts, JCP&L will record 16 

an amount of investment in a unique asset account equivalent to the amount of 17 

transmission assets (including physical assets, transmission-related regulatory 18 

assets, transmission-related goodwill, and net of accumulated deferred income 19 

tax) contributed or transferred to MAIT.  Thus, JCP&L’s total amount of 20 

investment does not change once the transfer is complete.  This accounting 21 

approach is explained in more detail in the Direct Testimony of K. Jon Taylor. 22 

  23 
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Q. Which entity will control the operations and management of MAIT? 1 

A. FET, due to its Class A ownership interest, will appoint the Board of Managers 2 

who will control the day-to-day operation and management of MAIT.  Under the 3 

terms of the LLC Operating Agreement, the Operating Companies will be granted 4 

Class B ownership interests. The Class B ownership interests relative to MAIT 5 

operations do include consent rights with respect to major corporate matters, such 6 

as mergers, acquisitions, and bankruptcy.   7 

Q. Will any of MAIT’s affiliates have the ability to control the manner in which 8 

transmission services are provided? 9 

A. No.  MAIT will provide transmission services to customers in accordance with 10 

the terms of the PJM Open Access Transmission Tariff (“OATT”), which is the 11 

same manner in which services are provided today by the Operating Companies. 12 

 13 

III. BENEFITS RESULTING FROM THE FINANCIAL STRUCTURE OF A 14 
STAND-ALONE TRANSMISSION COMPANY 15 

 16 
Q. Please address the structural and financial benefits of forming MAIT and 17 

completing the Transaction as the Petitioners propose. 18 

A.  The generation, transmission and distribution functions of FirstEnergy are already 19 

operated and managed as separate business units with differing levels of oversight 20 

by Federal and state regulators.  Thus, the creation of a separate transmission 21 

company better aligns FirstEnergy’s corporate structure with the de facto 22 

operational structure and labor resources provided by the Operating Companies.  23 

The structural separation of these functions establishes a clear delineation of 24 

responsibility and accountability for each business unit.  Because each business 25 
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segment is separately financed and managed, this realignment will allow each 1 

business head to focus on delivering operational excellence for its respective 2 

business unit without intra-company competition for resources between 3 

transmission and distribution interests.  Additionally, the proposed realignment 4 

complements the current financial reporting structure, which is already function-5 

based.  This proposal with respect to the Operating Companies and MAIT is 6 

similar to the approach FirstEnergy has already implemented by transferring 7 

transmission assets from its Ohio utilities and one of its Pennsylvania utilities 8 

(Pennsylvania Power Company) to ATSI, as explained in more detail in the Direct 9 

Testimony of Mr. Taylor. 10 

  From a financial perspective, in addition to allowing the creation of a 11 

separate transmission business without adverse tax consequences, the Transaction 12 

will improve FirstEnergy’s financial strength and flexibility with respect to 13 

transmission development in the region.  The credit agencies also have 14 

consistently expressed a preference for the separate transmission company 15 

business model.  FirstEnergy’s proposal to restructure ownership of all 16 

transmission assets within the Met-Ed, Penelec, and JCP&L transmission control 17 

zones within PJM to achieve a more modern, efficient division of assets reflects 18 

this favored approach. 19 

Q. Please describe the transmission needs and challenges in the service 20 

territories of the Operating Companies that will benefit from the creation of 21 

MAIT. 22 
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A. There is a significant need for new transmission investment in the Met-Ed, 1 

Penelec, and JCP&L transmission control zones within PJM in the next few years.  2 

Based on a preliminary assessment, increased transmission system capital 3 

investments in the Met-Ed, Penelec, and JCP&L zones are needed that could 4 

reach $2.5 to 3 billion over the next five to ten years. Witness Jeffrey J. Mackauer 5 

(Exhibit P-5) discusses the specific categories of projects that MAIT will 6 

undertake and how those projects will benefit customers from an operational 7 

perspective.    8 

 Because of the levels of investment that will be needed to enhance the 9 

transmission grid, I believe it will be increasingly challenging for utilities that 10 

have the obligation to meet the service requirements of retail electric distribution 11 

customers to implement sustained transmission expansion and enhancement 12 

initiatives while maintaining investment grade credit metrics to support an 13 

adequate supply of investor capital.  Separate transmission-only focused 14 

companies offer several advantages, which enables overall lower costs for 15 

customers: 16 

Reduced Cost of Capital.  As Mr. Mader explains, a transmission-only company 17 

improves transparency for investors.  In my experience, investors perceive the 18 

transmission-only model as straightforward and easy to assess for investment 19 

purposes, which can reduce perceived investor risk and improve the overall credit 20 

profile of the business.  For example, Trans-Allegheny Interstate Line Company 21 

(“TrAILCo”), a direct, wholly-owned subsidiary of FET and a transmission-only 22 

utility, has a current senior unsecured credit rating of A3, as assigned by 23 
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Moody’s, which is two notches above the JCP&L’s current credit ratings of Baa2.  1 

Moody’s derives a credit profile for each company under the same holding 2 

company umbrella by taking into consideration the potential of parent 3 

intervention, both positive and negative.  Standard & Poor’s (“S&P”), on the 4 

other hand, employs a group approach that assigns the same corporate credit 5 

rating to all members of a corporate holding company system, which, for 6 

FirstEnergy, is currently BBB-.  However, S&P provides a pure stand-alone credit 7 

profile for each member of the group as well.  TrAILCo’s stand-alone S&P credit 8 

profile of AA is at least three notches above that of the Operating Companies. 9 

 Exhibit SRS-2 shows the average spreads of corporate bond yields over 10 

U.S. Treasury yields for three different credit ratings assigned by S&P, beginning 11 

in January 2013.  This exhibit shows that higher credit ratings generally translate 12 

into a lower cost of capital, which is a direct benefit to customers of regulated 13 

utilities.  The four data points shown as red squares (labeled 1, 2, 3 & 4) reflect 14 

the actual spread of the yields on bonds issued by the Operating Companies and 15 

by TrAILCo relative to the average spread of all corporate bonds issued with the 16 

specific credit ratings shown on the chart. The data show that the spread for two 17 

of the three Operating Companies that are rated Baa2 by Moody’s is nearly 18 

identical to the basis point spread for S&P’s BBB rated bonds.  Not surprisingly, 19 

TrAILCo’s debt at the time of issuance priced 30 basis points lower than the 20 

average spread for all BBB (S&P) bonds. 21 

  To further illustrate the effects of credit quality on price, the exhibit 22 

shows six additional data points.  The three data points shown as green circles 23 
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(labeled 5, 6 & 7) reflect the actual spread of the yields on bonds issued by ITC 1 

Midwest LLC, ITC Great Plains LLC and Michigan Electric Transmission 2 

Company, LLC, all transmission-only utilities and wholly owned subsidiaries of 3 

ITC Holdings Corp, the nation’s largest independent electric transmission 4 

company.  The three data points shown as orange triangles (labeled 8, 9 & 10) 5 

reflect the actual spread of the yields on bonds issued by American Transmission 6 

Company, a privately owned transmission-only company. As can be seen all six 7 

issuances have a Moody’s credit rating of A1, and, not surprisingly, are priced 8 

significantly lower than the spread for Moody’s Baa2 & A3 bonds shown on the 9 

exhibit. 10 

Since MAIT’s structure with formulaic cost recovery will be similar to 11 

TrAILCo, I would expect MAIT to have at least a 30 basis point price advantage 12 

over the Operating Companies.  From a financing perspective, this 30 basis point 13 

differential in debt borrowing rates when applied to $1.5 billion of debt-financed 14 

rate base can result in $135 million of savings to customers over a 30 year asset 15 

life.   16 

I believe this estimated 30 basis point differential is conservative because 17 

it does not take into account the cost savings available from making larger 18 

issuances, which will be enabled by the contribution of the three Operating 19 

Companies’ transmission assets to MAIT.  Specifically, it is less cost-efficient to 20 

make three separate debt issuances by each of the Operating Companies than a 21 

single issuance by MAIT.  Three issuances, each of which is smaller than a single 22 

MAIT issuance, may require the issuers to make liquidity concessions that 23 
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increase borrowing costs.  For example, Exhibit SRS-2 shows two separate 1 

issuances of senior notes in the amounts of $250 million and $200 million, by 2 

Met-Ed and Penelec, respectively, which occurred on the same day in June 2014.  3 

Even though both Companies had the same credit rating at the time of those 4 

issuances, Penelec’s senior notes priced 15 basis points higher than Met-Ed’s.  5 

The investment bankers’ assessment of this spread differential, indicates that the 6 

smaller size of Penelec’s issuance was the likely cause of that differential.  7 

Generally, investors view $250 million as the minimum size of an issuance 8 

necessary to provide minimally desired levels of liquidity.  Liquidity is a measure 9 

of how quickly securities can be bought or sold and is especially important for the 10 

syndicate of banks that underwrite the bonds and take on the risk of distributing 11 

the securities in a secondary market. The greater the liquidity, the lower the risk 12 

and the price. Thus, if the debt needed for transmission operations can be offered 13 

in a single issuance, the minimum issuance size necessary to avoid or minimize 14 

liquidity concessions can be more readily achieved. 15 

 Furthermore, separate transmission companies, with a singular focus on 16 

the transmission function, coupled with the transparent, formula-based cost 17 

recovery mechanism authorized by FERC for transmission service, are an 18 

attractive investment for a wider spectrum of investors and, therefore, provide 19 

added flexibility in raising equity capital through multiple avenues, whether 20 

public or private at lower cost. 21 

Efficiency.  MAIT will be a much larger transmission owner than any of the 22 

Operating Companies would ever be individually.  Because MAIT would be a 23 
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larger company with a larger asset pool, it would be better equipped from a 1 

financial perspective to secure the debt required to make substantial investments 2 

in the transmission system on reasonable terms.  Rather than issuing debt at each 3 

of the Operating Companies for needed investment, the debt only needs to be 4 

issued at the MAIT level.  This makes the process more cost effective, efficient 5 

and less time consuming. 6 

Reduced Competition for Capital.  Investment by each of the Operating 7 

Companies in transmission competes with other necessary investments and can be 8 

deferred in favor of more immediate investments in distribution facilities.  9 

Without such competing interests, MAIT will be able to pursue investment in 10 

necessary transmission facilities on which a reasonable return can be earned while 11 

enhancing service to customers as explained by Mr. Mackauer.   12 

 Furthermore, MAIT’s operational flexibility and access to capital will 13 

provide greater flexibility to respond promptly, efficiently, and cost-effectively to 14 

PJM and North American Electric Reliability Corporation (“NERC”) reliability 15 

requirements.  This is especially important because, under the existing structure 16 

where the Operating Companies own the transmission assets, PJM requirements 17 

to construct new transmission projects commit a significant portion of the 18 

Operating Companies’ available capital to such projects, which is then 19 

unavailable for distribution system investment.  Consequently, the capital 20 

demands of more transmission projects could limit the amount of available capital 21 

for needed distribution plant investments, and the associated increase in debt 22 



 

{40583877:1} 16 
 

burden could adversely affect the financial condition and credit profiles of the 1 

Operating Companies. 2 

 Because MAIT will issue debt in its own name without a guarantee from 3 

the Operating Companies, any debt incurred by MAIT to finance new 4 

transmission will not affect the financial condition and credit ratings of the 5 

Operating Companies.  This will allow the Operating Companies to have greater 6 

control over their annual expenditures dedicated to the distribution business and 7 

similarly reduce the range of business lines that must be evaluated for purposes of 8 

assessing risks by investors.  Hence, the migration to a transmission-only model 9 

not only better supports the sustained level of transmission investment needed at 10 

MAIT, but at the same time preserves the Operating Companies’ capacity to issue 11 

debt for their own distribution system needs.   12 

Q. Will the formation of MAIT impact JCP&L’s credit ratings? 13 

A. The formation of MAIT is not expected to impact JCP&L’s credit ratings.  Since 14 

JCP&L will be an equity investor in MAIT, JCP&L will be receiving a dividend 15 

for its investment that will be equivalent to the earnings that it would have 16 

realized prior to the transfer of transmission assets.  17 

           18 

IV. REGULATED MONEY POOL 19 

Q. Will MAIT be a member of the FirstEnergy’s regulated Money Pool? 20 

A. Yes, in this filing MAIT is requesting Board approval to become a member of 21 

FirstEnergy’s regulated Money Pool. As explained above, it is expected that 22 

MAIT’s credit ratings will be higher than the ratings of JCP&L; therefore, there 23 
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will be no adverse effects of adding MAIT to the Money Pool Agreement.  A 1 

copy of the current Money Pool Agreement approved by the Board, and a 2 

blackline to the current version showing the addition of MAIT, is included as 3 

Exhibit SRS-3.  4 

Q. Will MAIT have access to other short term borrowings besides FirstEnergy’s 5 

regulated Money Pool? 6 

A. Yes.  I anticipate that, upon obtaining the necessary regulatory authorization, 7 

MAIT will have short term borrowing capability under FET’s current one billion 8 

dollar credit facility.  MAIT expects to request FERC’s approval for short term 9 

debt authority by the end of 2015.  These two sources of funds should provide 10 

MAIT with sufficient liquidity needed for day to day operations. 11 

Q. Does this conclude your direct testimony? 12 

A. Yes, it does, at this time.  13 
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Educational Background and Professional Experience of Steven R. Staub 
 
Education: 
 

1993   Bachelor of Science Degree in Business/Accounting and Political Science – University of 
      Pittsburgh 
1997   Masters of Business Administration Degree – University of Pittsburgh 
2007   Master of Taxation – Robert Morris University 

 
Experience: 
 

4/94 – 2/98 Finance-related positions in the corporate banking, capital markets, and 
securities lending divisions – Mellon Bank 

2/98 – 8/99 Senior Finance Analyst – Ford Motor Company 
8/99 – 9/02 Senior Financial Consultant – Duquesne Light Company  
9/02 – 12/03 Manager of Corporate Finance – Duquesne Light Company 
12/03 – 11/07 Assistant Treasurer – Duquesne Light Company 
12/07 – 8/12 Assistant Treasurer – Allegheny Energy Inc. (FirstEnergy) 
8/12 – 12/12 Executive Director and Assistant Treasurer – FirstEnergy 
12/12 – Present Vice President and Treasurer – FirstEnergy 

 
Prior Rate Case Testimony: 
 

 Public Service Commission of West Virginia    Case No. 12-1571-E-PC 
        Case No. 14-0702-E-42T 
  
 New Jersey Board of Public Utilities  BPU Docket No. ER12111052 
        OAL Docket No. PUC16310-2012N 
 
 Pennsylvania Public Utility Commission   Docket No. R-2014-2428742 
        Docket No. R-2014-2428743 
        Docket No. R-2014-2428744 
        Docket No. R-2014-2428745 
 
 Ohio Public Utilities Commission   Case No. 14-1297-EL-SSO 
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AMENDED AND RESTATED 

LIMITED LIABILITY COMPANY OPERATING AGREEMENT 
 

OF 
 

MID-ATLANTIC INTERSTATE TRANSMISSION, LLC 

THIS AMENDED AND RESTATED LIMITED LIABILITY COMPANY 
AGREEMENT (this “Agreement”) of Mid-Atlantic Interstate Transmission, LLC, a Delaware 
limited liability company (the “Company”), is made and is dated [DATE] by FirstEnergy 
Transmission, LLC, a Delaware limited liability company (“FET”), Jersey Central Power & Light 
Company, a New Jersey corporation (“JCP&L”), Pennsylvania Electric Company, a Pennsylvania 
corporation (“PN”) and Metropolitan Edison Company, a Pennsylvania corporation (“ME”, 
together with FET, JCP&L and PN, the “Initial Members” and individually, each a “Initial 
Member”).  Unless the context otherwise requires, terms that are capitalized and not otherwise 
defined in context have the meanings set forth or cross-referenced in Article 2.  

WHEREAS, FET has caused to be filed a Certificate of Formation of the Company 
with the Secretary of State of Delaware (the “Secretary of State”) to form the Company under and 
pursuant to the Law (as herein defined) on June 10, 2015 (the “Formation Date”); 

WHEREAS, in connection with such formation, FET has entered into a Limited 
Liability Company Agreement of the Company dated as of June 10, 2015 (the “Original LLC 
Agreement”); 

WHEREAS, pursuant to a contribution agreement between the Company and the 
Initial Members (the “Contribution Agreement”) dated as of the date hereof (the “Contribution 
Date”), each of the Initial Members contributed certain assets and/or cash in exchange for Interests 
in the Company; and 

WHEREAS, in accordance with the Law, FET desires to enter into this Agreement 
with the other Initial Members to amend and restate the Original LLC Agreement in its entirety 
and to set forth the respective rights, powers and interests of the Initial Members with respect to 
the Company and their respective Interests therein and to provide for the management of the 
business and operations of the Company. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements 
herein contained and other good and valuable consideration, the receipt, adequacy and sufficiency 
of which are hereby acknowledged, FET and the other Members, intending to be legally bound, 
hereby agree to amend and restate the Original LLC Agreement in its entirety as follows: 

Article 1. Organization 

1.1 Formation of the Company; Term.  The Company is a limited liability 
company under the Law and is governed by this Agreement.  The Company is an entity separate 
from the Members and the Managers (as defined below), created by the execution and filing of the 
certificate of formation of the Company with the Secretary of State of the State of Delaware.  
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Unless sooner dissolved and liquidated by action of the Members and the Managers, the Company 
is to continue in perpetuity. 

1.2 Name.  The name of the Company is: “Mid-Atlantic Interstate 
Transmission, LLC.” 

1.3 Purpose of the Company; Business.  The purpose of the Company is to 
engage in any lawful act or activity for which a limited liability company may be formed within 
the State of Delaware, including, but not limited, to (a) design, engineer, site, acquire rights-of-
way for, procure, permit, construct, commission, finance, own, operate and maintain certain 
transmission and interconnection facilities in the PJM Region; and (b) engage in any and all lawful 
activities directly or indirectly relating thereto, including incurring and guaranteeing indebtedness 
related to such activities. 

1.4 Registered Office; Registered Agent.  The registered office of the 
Company shall be the office of the initial registered agent named in the Certificate of Formation 
or such other office (which need not be a place of business of the Company) as the Board (as 
defined below) may designate from time to time in the manner provided by the Law.  The registered 
agent for service of process on the Company in the State of Delaware shall be the initial registered 
agent named in the Certificate of Formation or such other Person or Persons as the Board may 
designate from time to time in the manner provided by the Law. 

1.5 Principal Place of Business.  The principal place of business and mailing 
address of the Company is [ADDRESS].  The Company may also have offices at such other 
locations as the business of the Company may require.  From time to time, the Board may change 
the principal place of business of the Company without reflecting the change in this Agreement. 

Article 2. Definitions 

“Affiliate” of any Person means any other Person that, directly or indirectly, 
controls, is controlled by or is under common control with such Person. 

 “Class” means a specific group of Members owning an Interest in the Company 
having certain specific rights, powers, and duties as provided for under this Agreement. 

“Class A Interest” means an Interest in the Company designated as a Class A 
Interest. 

“Class B Interest” means an Interest in the Company designated as a Class B 
Interest. 

“Code” means the United States Internal Revenue Code of 1986, as amended, and 
the United States Treasury Regulations promulgated thereunder.  

“FirstEnergy” means FirstEnergy Corp., an Ohio corporation, and the parent of the 
Initial Members. 
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“Fiscal Year” means the fiscal year of the Company for accounting and tax 
purposes, which shall begin on January 1 and end December 31 of each year or such other date as 
the Board shall determine from time to time, except for the short taxable years in the years of the 
Company’s formation and termination and as otherwise required by the Code. 

“Interest” means any interest in the Company held by any Member, including the 
Class A Interests and the Class B Interests. 

“Law” means the Delaware Limited Liability Company Act (6 Del. C. § 18-101, et 
seq.), as amended from time to time.  Any reference to the Law automatically includes a reference 
to any subsequent or successor limited liability company law in the State of Delaware. 

“Member” means (a) each Initial Member; and (b) and each Person who is hereafter 
admitted as a Member in accordance with the terms of this Agreement and the Law, in each case 
so long as such Person is shown on the Company's books and records as the owner of any Interest. 
The Members shall constitute the "members" (as that term is defined in the Law) of the Company. 

“Person” or “person” means any natural person and any corporation, firm, 
partnership, trust, estate, limited liability company or other entity resulting from any form of 
association. 

“PJM” means PJM Interconnection, L.L.C., a regional transmission organization, 
or any successor entity. 

“PJM Region” means the aggregate of the transmission control zones within the 
PJM geographic footprint.  

Article 3. Capitalization; Economics 

3.1 Authorized Interests.  The Company shall be authorized to issue different 
classes of Interests, initially consisting of Class A Interests and Class B Interests.  Except for the 
voting rights as set forth in Section 3.2, Class A Interests and Class B Interests shall have the same 
rights, preferences, privileges and obligations under this Agreement.  The Board shall have the 
right to create additional classes of Interests from time to time; provided, this Agreement shall be 
amended by the Board to reflect the rights, preferences privileges and obligations of any such new 
Interests, subject to approval by the Members as set forth in Section 3.2. 

3.2 Voting Rights.  (a)  In General.  Except as otherwise required by applicable 
law, no Member shall have any voting rights except as otherwise expressly set forth in this 
Agreement.   

(b)  Management Control.  Each Member holding Class A Interests shall 
have the sole authority to elect and remove the Managers and determine the size of the Board. 

(c)  Special Matters.  Members holding Class A Interests or Class B Interests 
shall have equal voting rights with respect to the special matters delineated below. Without the 
prior written consent of the majority of the voting rights of the Members holding Class A Interests 
and Class B Interests, voting together as a class, the Company shall not: (a) voluntarily initiate any 
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liquidation, dissolution or winding up of the Company or permit the commencement of a 
proceeding for bankruptcy, insolvency, receivership or similar action against the Company; (b) 
sell, dispose of (whether by merger, sale of equity, recapitalization or otherwise) the Company or 
substantially all of the assets of the Company; and (c) amend, modify or waive any provision of 
this Agreement. 

3.3 Capital.  (a)  Initial Capital Contributions.  Contemporaneously with the 
execution of this Agreement and as set forth in the Contribution Agreement, each Initial Member 
has contributed certain assets and/or cash in exchange for Interests in the Company, as set forth 
opposite such Initial Member's name in Exhibit A hereto. 

(b)  Additional Capital Contributions.  No Member shall be required to 
make additional capital contributions to the Company.  Any additional capital contributions made 
by any Member shall only be made with the consent of the Board.  The Company is to finance its 
operations independently of the Members and without the Members’ financial support.  The 
provisions of this Section 3.3(b) are intended solely to benefit the Members and, to the fullest 
extent permitted by law, shall not be construed as conferring any benefit upon any creditor of the 
Company other than the Members (and no such creditor of the Company shall be a third party 
beneficiary of this Agreement).  The Members shall not have a duty or obligation to any creditor 
of the Company to make any contribution to the Company or to issue any call for capital pursuant 
to this Section 3.3(b). 

3.4 Capital Accounts.  The Company shall maintain a capital account for each 
Member in accordance with this Section 3.4 and, to the extent the Company is treated as a 
partnership for federal income tax purposes, the capital accounts shall be maintained in accordance 
with the rules of United States Treasury Regulations Section 1.704-1(b)(2)(iv) promulgated under 
the Code.  Each Member’s capital account shall have an initial balance equal to the amount of cash 
or the net book value of the assets representing such Member’s initial contribution to the capital 
of the Company, in each case, as set forth in Exhibit A hereto.  Each Member’s capital account 
shall be increased by the sum of (a) the amount of cash constituting additional contributions, if 
any, by such Member to the capital of the Company made in accordance with Section 3.3(b), and 
(b) any profits allocated to such Member’s capital account pursuant to Section 3.5(a).  Each 
Member’s capital account shall be reduced (i) with respect to Members holding Class A Interests, 
by the sum of (1) the amount of cash and the higher of net book value and fair market value of any 
property distributed by the Company to such Member holding Class A Interests, and (2) any losses 
allocated to the capital account of such Member holding Class A Interests pursuant to 
Section 3.5(a) and (ii) with respect to Members holding Class B Interests, by the sum of (1) the 
amount of cash and the net book value of any property distributed by the Company to such Member 
holding Class B Interests, and (2) any losses allocated to the capital account of  such Member 
holding Class B Interests pursuant to Section 3.5(a).   

3.5 Allocation of Profits and Losses.  (a)  Book Allocations:  The Company’s 
profits and losses shall be allocated to the Members from time to time pro rata in accordance with 
each Member’s capital account balance. 

(b) Tax Allocations:  In the event the Company is treated as a 
partnership for federal income tax purposes, each Member’s distributive share of income, gain, 
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loss, deduction, or credit (or item thereof) shall be determined and allocated in accordance with 
Section 3.5(a) to the fullest extent permitted by Sections 704(b) and (c) of the Code.  Likewise, as 
applicable for federal income tax purposes, any special allocations described in Section 3.5(c) will 
be made in accordance with Section 704 of the Code. 

(c) Special Book Allocations. 

(i) Qualified Income Offset.  If any Member unexpectedly receives any 
adjustment, allocation or distribution described in Treasury Regulations Sections 1.704-
1(b)(2)(ii)(d)(4), (5) or (6) and such adjustment, allocation or distribution causes or 
increases a deficit in such Member’s capital account (a “Deficit”), items of gross income 
and gain for such Fiscal Year and each subsequent Fiscal Year shall be specifically 
allocated to such Member in an amount and manner sufficient to eliminate, to the extent 
required by the Treasury Regulations, the Deficit of such Member as quickly as possible; 
provided that an allocation pursuant to this Section 3.5(c) shall be made only if (and only 
to the extent that) such Member would have a Deficit after all other allocations provided 
for in this Section 3.5 have been tentatively made as if this Section 3.5(c)(i) were not in 
this Agreement.  This Section 3.5(c) is intended to comply with the qualified income offset 
provision of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be interpreted in 
a manner consistent therewith. 

(ii) Other Special Allocations.  Special allocations shall be made in accordance 
with the requirements set forth in the Treasury Regulations Sections 1.704-2(f), (g) and (j) 
(minimum gain chargeback), 1.704-2(g)(1) and (i)(5) (gross income allocation), 1.704-
2(i)(2) (nonrecourse deductions), and to the extent that a Section 754 election is in effect, 
1.704-1(b)(2)(iv)(m) (Section 754 adjustments). 

(iii) Restorative Allocations.  Any special allocations of items of income, gain, 
loss or deduction pursuant to this Section 3.5(c) shall be taken into account in computing 
subsequent allocations pursuant to this Agreement, so that the net amount for any item so 
allocated and all other items allocated to each Member pursuant to this Agreement shall be 
equal, to the extent possible, to the net amount that would have been allocated to each 
Member pursuant to the provisions of this Agreement if such special allocations had not 
occurred. 

3.6 Distributions.  (a)  The Members shall not be entitled to interest on their 
capital contributions to the Company or have the right to distributions or the return of any 
contribution to the capital of the Company, except for distributions in accordance with this Section 
3.6 or upon dissolution and liquidation of the Company in accordance with Sections 7.1 and 7.2.  
To the fullest extent permitted by the Law, the Members shall not be liable for the return of any 
such amounts.  Notwithstanding any provision in this Agreement to the contrary, the Company 
shall not make a distribution to the Members on account of their respective Interests in the 
Company if such distribution would violate the Law or other applicable law. 

(b) Distributions shall be made in cash to the Members of each Class 
pro rata in accordance with each Member’s capital account balance, at the times and in the 
aggregate amounts determined by the Board. 
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3.7 Tax Matters.  (a)  Tax Classification.  On the Formation Date, the Company 
was formed as a domestic limited liability company with a single Member, FET.  On the Formation 
Date, the Company’s default classification for federal income tax purposes was a disregarded 
entity, meaning that it was not treated as an entity separate from its owner for federal income tax 
purposes.  As of the Contribution Date, the Company will have multiple Members.  The default 
classification of a multiple owner limited liability company for federal income tax purposes is a 
partnership.  However, the Members acknowledge that the Board has sole authority to cause the 
Company at any time (prior to, on, or after the Contribution Date) to make an election to be treated 
as a corporation for federal income tax purposes by filing IRS Form 8832.  If the Company makes 
such an election, the Company will be treated as a corporation for federal income tax purposes 
regardless of the Company’s classification under the Law or for accounting purposes.  If the 
Company is treated as a corporation for federal income tax purposes, it will be included in the 
FirstEnergy consolidated federal income tax group and will compute its federal taxable income 
accordingly, and will participate as a member of the FirstEnergy tax allocation agreement.  The 
Members acknowledge that the Board has sole authority to determine the Company’s federal 
income tax classification and change such tax classification in accordance with the Code.  The 
Members hereby agree to take any measures necessary (or, if applicable, refrain from any action) 
to ensure that the Company is treated in accordance with the applicable federal income tax 
classification deemed appropriate by the Board.  The Board also shall cause the Company to make 
any elections under the Code and other relevant tax laws as to the treatment of items of the 
Company’s income, gain, loss, deduction, and credit, and as to all other relevant matters, as it 
deems necessary or appropriate.    

    (b)  Books and Records.  Proper and complete records and books of account 
of the business of the Company required to be maintained by applicable law, including, but not 
limited to, the capital account of each Member, shall be maintained at the Company’s principal 
place of business.  Each Member and its duly authorized representatives may, for any reason 
reasonably related to its Interest as a Member of the Company, examine the Company’s books of 
account and make copies and extracts therefrom at its own expense.  The records of the Company 
shall be maintained for five years following termination of the Company or as otherwise required 
by applicable law.  For any Fiscal Year in which the Company is treated as a partnership for federal 
income tax purposes, as soon as reasonably practicable after the end of such Fiscal Year, the Board 
shall cause the Company to prepare and send to each Member a statement of the amount of such 
Member’s share in the Company’s taxable income or loss for each year and information relating 
to the nature thereof, in sufficient detail to enable it to prepare its United States federal, state and 
other tax returns including, but not limited to, Internal Revenue Service Schedule “K-1,” or any 
successor thereto   For any Fiscal Year in which the Company is treated as a partnership for federal 
income tax purposes, FET is specifically authorized to act as a “tax matters partner” under the 
Code and in any similar capacity under any law. 

Article 4. Management 

4.1 Board of Managers.  (a)  The Company shall be managed by a board of 
managers (the “Board”) initially composed of [NUMBER] managers (each a “Manager” and 
collectively, the “Managers”).  The initial Managers appointed by the Members holding Class A 
Interests are [MANAGERS LIST].  From time to time, the Members holding Class A Interests 
may elect additional Managers to serve on the Board. 
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(b) Each Manager is to serve until the earlier of his or her death, 
resignation or removal.  Members holding Class A Interests may remove or replace a Manager at 
any time.  Any Manager may resign at any time by delivering his or her written resignation to the 
Members holding Class A Interests. 

4.2 Authority of the Board.  (a)  Except as specifically reserved to the 
Members in this Agreement or as provided by applicable law, the Board has all power and authority 
to manage, and to direct the management of, the business and affairs of the Company in the 
ordinary course of its business consistent with the Law.  Approval by or action taken by the Board 
in accordance with this Agreement is the approval or action of the Company and is binding on 
each Member, Manager and the Company. 

(b) The Board may delegate to the officers, other employees and agents 
of the Company the authority to conduct the business of the Company in the ordinary course, in 
accordance with this Agreement and any policy of delegation which may be adopted and revised 
from time to time by the Board.  Any power not delegated by the Board remains with the Board. 

4.3 Notice of Board Meetings.  Regular meetings of the Board may be held at 
such times and places as may be fixed by the Board.  Special meetings of the Board may be called 
by the president (if appointed), by the secretary (if appointed), or by any Manager.  Notice of the 
time and place of a special or regular meeting of the Board is effective if delivered to each member 
of the Board by hand, mail, telecopy, telephone or electronic mail and received not less than one 
day prior to the time of such special meeting.  Notices of special meetings of the Board are to 
identify the time, place, and purpose of the special meeting or the business to be transacted at the 
special meeting.  The failure to specifically identify an action to be taken or business to be 
transacted does not invalidate any action taken or any business transacted at a special meeting. 

4.4 Location of Board Meetings.  Board meetings may be held at any location 
in the world.  The Managers may participate in a meeting of the Board by means of conference 
telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other, and such participation in a meeting is presence in person at the 
meeting. 

4.5 Waiver of Notice of Meeting.  Whenever notice of a Board meeting is 
required to be given, a written waiver of notice, signed by the Manager entitled to notice, whether 
before or after the time of the meeting, is equivalent to notice.  Neither the business to be transacted 
at, nor the purpose of, any Board meeting need to be specified in any written waiver of notice 
thereof.  A Manager’s attendance at a meeting is a waiver of notice of that meeting, except when 
the Manager attends a meeting for the express purpose of objecting, at the beginning of the 
meeting, to the transaction of any business because the meeting is not lawfully called or convened. 

4.6 Quorum; Required Vote.  A quorum for the transaction of business at any 
meeting of the Board shall consist of a majority of the Managers then in office.  The vote of at 
least a majority of the Managers on the Board constitutes approval by, or the authorization of, the 
Board.  No Manager on the Board is disqualified from acting on any matter because the Manager 
is interested in the matter to be acted upon by the Board. 
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4.7 Voting; Proxies.  Each Manager on the Board has one vote.  A Manager 
has no power to authorize another person to vote on behalf of the Manager, whether by proxy or 
other power of attorney. 

4.8 Written Actions of the Board.  Any action required or permitted to be 
taken at any meeting of the Board may be taken without a meeting if a majority of the Managers 
on the Board consents thereto in writing, and the writing or writings are filed by the Company 
Secretary with the minutes of proceedings of the Board. 

4.9 Officers of the Company.  (a)  The Board may, but shall not be required 
to, appoint one or more individuals to serve as officers of the Company, assign powers and duties 
to such officers and set the compensation of such officers, if any. 

(b) The officers of the Company may consist of a president, a secretary, 
a controller, a treasurer, and such other officers and assistant officers and agents as the Board shall 
deem necessary or advisable. 

(c) Each officer shall serve until the earlier of his or her death, 
resignation or removal.  The Board may remove or replace any officer at any time, with or without 
cause, by a vote of at least a majority of the members of the Board then in office.  Any officer may 
resign at any time by delivering his or her written resignation to the Board. 

(d) Unless otherwise specified elsewhere in this Agreement or by the 
Board from time to time, the officers of the Company will have such authority and perform such 
duties as are customarily incident to their offices. 

(e) The Board shall authorize those individuals who will be responsible 
for signing documents necessary or advisable for the operation of the business. 

Article 5. Powers and Duties of and Limitations on the Members 

5.1 Rights of the Member.  Each Member is entitled to have such rights and 
powers as are provided in this Agreement or by mandatory requirements of applicable law. 

5.2 Limitations on the Rights of each Member.  Subject to any mandatory 
requirements of applicable law, each Member (in its capacity as a Member) has no right to take 
any part whatsoever in the management and control of the ordinary business of the Company, sign 
for or bind the Company, compel a sale or appraisal of Company assets or sell or assign its interest 
in the Company except as provided in this Agreement. 

5.3 Limited Liability of each Member.  No Member will be obligated 
personally for any debt, obligation or liability of the Company or other Members, whether arising 
in contract, tort or otherwise, solely by reason of being a Member. 

5.4 Assignments and Transfers of Interests.  A Member may transfer all or 
any portion of its Interest in the Company and any and all rights and/or obligations associated 
therewith with the written consent of the Board.  The transferee of an Interest shall be admitted to 
the Company as a Member upon its execution of a counterpart signature page to this Agreement, 
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or some other written instrument reasonably acceptable to the Board in which the Member agrees 
to be bound by the terms of this Agreement.  If the transferring Member transfers all of its Interest, 
such admission shall be deemed effective immediately prior to the transfer and immediately 
following such admission, the transferor Member shall cease to be a member of the Company.  
Upon the admission of such transferor Member, the Board shall also adjust the capital accounts of 
all Members as necessary in accordance with Section 3.4. 

5.5 Admission of Additional Members.  In connection with the issuance of 
additional Interests by the Company, one or more additional Member(s) may be admitted to the 
Company as a Member with the written consent of the Board and upon execution of a counterpart 
signature page to this Agreement or some other document pursuant to which such additional 
Member agrees to be bound by this Agreement.  Upon the admission of such additional Member, 
the Board shall also adjust the capital accounts of the Members as necessary in accordance with 
Section 3.4.  The Company shall continue as a limited liability company under the Law after the 
admission of any additional Members pursuant to this Section 5.5.   

5.6 Withdrawal.  A Member shall not cease to be a Member as a result of the 
bankruptcy of such Member or as a result of any other events specified in the Law.  A Member 
who continues to hold any Interest may withdraw from the Company only with the prior written 
consent of the Board.  Otherwise, so long as a Member continues to hold any Interest, such Member 
shall not have the ability to withdraw or resign as a Member prior to the dissolution and winding 
up of the Company and any such withdrawal or resignation or attempted withdrawal or resignation 
by a Member prior to the dissolution or winding up of the Company shall be null and void.  As 
soon as any Person who is a Member ceases to hold any Interests, such Person shall no longer be 
a Member. 

Article 6. Exculpation and Indemnification 

6.1 Exculpation.  To the full extent authorized or permitted by law (as now or 
hereafter in effect), no Manager of the Company (or any predecessor of the Company) shall be 
personally liable to the Company or the Members for monetary damages for any breach of 
fiduciary duty by such a Manager as a Manager.  Notwithstanding the foregoing sentence, a 
Manager shall be liable to the extent provided by applicable law (a) for any breach of the Manager's 
duty of loyalty to the Company or its Members, (b) for acts or omissions not in good faith or which 
involve intentional misconduct or a knowing violation of law or (c) for any transaction from which 
the Manager derived an improper personal benefit.  No amendment to or repeal of this Section 6.1 
shall apply to or have any effect on the liability or alleged liability of any Manager of the Company 
for or with respect to any acts or omissions of such Manager occurring prior to such amendment 
or repeal.  

6.2 Indemnification.  (a)  The Company shall indemnify to the fullest extent 
authorized or permitted by law (as now or hereafter in effect) any person made, or threatened to 
be made a party to or otherwise involved in any action or proceeding (whether civil or criminal or 
otherwise) by reason of the fact that he, his testator or intestate, is or was a Manager or officer of 
the Company or by reason of the fact that such Manager or officer, at the request of the Company, 
is or was serving any other corporation, partnership, joint venture, trust, employee benefit plan or 
other enterprise, in any capacity, against expenses reasonably incurred by him or her in connection 
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with the defense or settlement of such action if he or she acted in good faith and in a manner 
reasonably believed to be in or not opposed to the best interests of the Company, except in relation 
to matters as to which he or she is adjudged in such action or proceeding to be liable for negligence 
or misconduct in the performance of a duty owed to the Company.  Nothing contained herein shall 
affect any rights to indemnification to which employees other than Managers and officers may be 
entitled by law.  No amendment or repeal of this Section 6.2 shall apply to or have any effect on 
any right to indemnification provided hereunder with respect to any acts or omissions occurring 
prior to such amendment or repeal. 

(b) Expenses incurred in defending any action or proceeding, civil or 
criminal, may be paid by the Company in advance of the final disposition of such action or 
proceeding notwithstanding any provisions of this Article to the contrary.  But the Manager, 
officer, employee, or agent so defended shall repay such expenses to the Company if it is judicially 
determined that such Manager, officer, employee, or agent is not entitled to indemnification as 
provided in this Article. 

(c) The Company may purchase and maintain insurance on behalf of 
any person who is or was a Manager, officer, employee or agent of the Company or was serving 
at the request of the Company as a Manager, officer, employee or agent of another corporation, 
partnership, joint venture, trust, employee benefit plan or other enterprise against any liability 
asserted against him or her and incurred by him or her in any such capacity, or arising out of his 
status as such, whether or not the Company would have the power to indemnify him or her against 
such liability under the provisions of the law.  The Company may create a trust fund, grant a 
security interest and use any other means (including, without limitation, letters of credit, surety 
bonds and other similar arrangements), as well as enter into contracts providing for 
indemnification to the fullest extent authorized or permitted by law and including as part thereof 
any or all of the foregoing, to ensure the payment of such sums as may become necessary to effect 
full indemnification. 

(d) The rights to indemnification conferred in this Section 6.2 shall not 
be exclusive of any other right which any person may have or hereafter acquire under any statute, 
this Agreement or any agreement, any vote of Members or Managers or otherwise. 

Article 7. General 

7.1 Dissolution.  The Company shall be dissolved only upon the first to occur 
of the following:  (a) by action of the Members approving such dissolution; (b) at any time there 
is no Member of the Company unless the Company is continued in accordance with the Law; (c) 
the entry of a decree of judicial dissolution under Section 18-802 of the Law; or (d) as otherwise 
required by applicable law. 

7.2 Winding Up and Liquidation.  If the Company is required to wind up its 
affairs and liquidate its assets, it will first pay or make provision to pay all of its obligations as 
required by law and any assets remaining will be distributed to the Members pro rata in accordance 
with each Member’s capital account balance.  

Exhibit SRS-1 



 
 

 11 

7.3 Entire Agreement; Amendment.  This Agreement is the entire declaration 
of the Members with respect to the subject matter hereof and will only be amended, subject to 
Section 3.2, by a writing duly signed by the Members that refers to this Agreement. 

7.4 Notices.  All notices, requests, consents and other communications 
hereunder to any party shall be deemed to be sufficient if delivered in writing in person or by 
telecopy, facsimile, electronic mail or similar electronic means or sent by nationally-recognized 
overnight courier or first class registered or certified mail, return receipt requested, postage 
prepaid, addressed to such party at the address set forth in Exhibit A hereto, in the case of any 
Member, in Section 1.5, in the case of the Company, or at such other address as may hereafter be 
designated in writing by such party to the other parties.  All such notices, requests, consents and 
other communications shall be deemed to have been received (a) in the case of personal delivery 
or delivery by telecopy, facsimile, electronic mail or similar electronic means, on the date of such 
delivery, (b) in the case of dispatch by nationally recognized overnight courier, on the next 
Business Day following such dispatch, and (c) in the case of mailing, on the fifth Business Day 
after the posting thereof. 

7.5 Invalidity.  In the event that any provision of this Agreement is invalid, the 
validity of the remaining provisions of the Agreement are not in any way to be affected thereby. 

7.6 Governing Law.  This agreement is governed by and is to be construed 
under the laws of the State of Delaware, without giving effect to its conflicts of laws rules. 

7.7 Successors and Assigns.  This Agreement shall be binding upon the parties 
and their respective successors, executors, administrators, legal representatives, heirs and legal 
assigns and shall inure to the benefit of the parties and, except as otherwise provided herein, their 
respective successors, executors, administrators, legal representatives, heirs and legal assigns. 

7.8 No Benefit of Third Parties.  The provisions of this Agreement are 
intended only for the regulation of relations among the Members, the Managers and former or 
prospective members or managers of the Company.  This Agreement is not intended for the benefit 
of any other Person. 

7.9 Construction.  The headings contained in this Agreement are for reference 
purposes only and do not affect the meaning or interpretation of this Agreement.  All personal 
pronouns used in this Agreement, whether used in the masculine, feminine or neutral gender, 
include all other genders.  The words “include,” “includes,” and “including” will be deemed to be 
followed by “without limitation.”  Except when the context requires otherwise, any reference in 
this Agreement to a singular number shall include the plural.  The words “this Agreement,” 
“herein,” “hereof,” “hereby,” “hereunder” and words of similar import refer to this Agreement as 
a whole, including the Annexes, Exhibits and Schedules, as the same may be amended, 
supplemented or otherwise modified from time to time, and not to any particular subdivision unless 
expressly so limited.  Captions contained in this Agreement are inserted only as a matter of 
convenience and in no way define, limit, extend or describe the scope or intent of this Agreement 
or of any of its provisions.  All references in this Agreement to any numbered Articles or Sections 
are, unless otherwise indicated, references to the Articles or Sections of this Agreement which are 
so numbered.  All references to the numbered or lettered Annexes, Exhibits and Schedules are 
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references to the Annexes, Exhibits and Schedules so numbered or lettered which are appended to 
this Agreement, as such Annexes, Exhibits and Schedules may be amended, supplemented or 
otherwise modified from time to time.  Such references to Annexes, Exhibits and Schedules are to 
be construed as incorporating by reference the contents of each Annex, Exhibit or Schedule, as 
applicable, to which such reference is made as though such contents were set out in full at the place 
in this Agreement where such reference is made. 

7.10 Counterparts.  This Agreement may be executed in any number of 
counterparts, including by facsimile or other electronic signature.  All counterparts shall be 
construed together and shall constitute one instrument. 

[Signature on the Following Page] 
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IN WITNESS WHEREOF, the undersigned has duly executed this Agreement as 
of the date first above written. 

FIRSTENERGY TRANSMISSION, LLC 

By:   
Name: 
Its: 

JERSEY CENTRAL POWER & LIGHT 
COMPANY 

By:   
Name: 
Its: 

PENNSYLVANIA ELECTRIC COMPANY 

By:   
Name: 
Its: 

METROPOLITAN EDISON COMPANY 

By:   
Name: 
Its: 
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EXHIBIT A 
 

Asset/Cash Contribution and Initial Member Interest 

 

Initial Member Asset/Capital Contribution 
and Value 

Class of 
Interest 

Capital 
Account 
Balance 

(percentage) 

FirstEnergy Transmission, 
LLC 

[Address] 

 Class A  

Jersey Central Power & 
Light Company 

[Address] 

 Class B  

Pennsylvania Electric 
Company 

[Address] 

 Class B  

Metropolitan Edison 
Company 

[Address] 

 Class B  
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1.15% 1.15% 1.15%

1.17%

1.12%

1.26% 1.23% 1.18% 1.19%
1.13% 1.09%

1.00%
0.92% 0.93% 0.89% 0.85% 0.85% 0.84% 0.83% 0.86% 0.88%

0.97% 1.02% 1.07% 1.11%
1.05%

1.93% 1.97% 1.96% 1.98%
1.90%

2.12% 2.12% 2.08% 2.07%
2.00%

1.94%
1.81%

1.72% 1.72%
1.66%

1.56% 1.52%

1.45%

1.44%
1.51% 1.51%

1.66%
1.75%

1.95%

2.08%
1.97%

3.43%
3.51%

3.41% 3.45%

3.15%

3.70%

3.53%
3.47%

3.35%
3.25%

3.10%

2.86%
2.76% 2.80%

2.60%
2.53% 2.56%

2.42%

2.58%

2.79% 2.82%

3.12%
3.00%

3.42%
3.54%

3.11%

0.00%

0.50%

1.00%

1.50%

2.00%

2.50%

3.00%

3.50%

4.00%

Jan-13 Feb-13 Mar-13 Apr-13 May-13 Jun-13 Jul-13 Aug-13 Sep-13 Oct-13 Nov-13 Dec-13 Jan-14 Feb-14 Mar-14 Apr-14 May-14 Jun-14 Jul-14 Aug-14 Sep-14 Oct-14 Nov-14 Dec-14 Jan-15 Feb-15

Spread over Treasury's A BBB BB

1) JCPL - BBB-/Baa2; $500M; Spread: 205 bps;  10- yr note

2) Penelec - BBB- / Baa2; $200M; Spread 160 bps;  10- yr note

3) Meted - BBB- / Baa2; $250M;  Spread; 145 bps;  10- yr note

4) TRAIL - BBB- / A3; $550M Spread 160 bps;  10- yr note

5) ITC Midwest - A/A1; $100M; Spread: 110 bps;  30- yr note

6) ITC Great Plains - A/A1; $150M; Spread: 121 bps;  30- yr note

7) Mich. Elect Corp. - A/A1; $150M; Spread: 145 bps;  30- yr note 

8) ATC - A+/A1; $50M;  Spread 92 bps; 30-yr note

9) ATC - A+/A1; $75M; Spread 116 bps; 10-yr note 

10) ATC - A+/A1;  $47M; Spread 147 bps; 30-yr note 

1
2

3

4

https://research.stlouisfed.org/fred2/series/BAMLH0A1HYBB

https://research.stlouisfed.org/fred2/series/BAMLC0A4CBBB

https://research.stlouisfed.org/fred2/series/BAMLC0A3CA

Source Data:

5

6

7

7, 10

8 9
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SECOND REVISED AND RESTATED  

UTILITY MONEY POOL AGREEMENT 

This Second Revised and Restated Utility Money Pool Agreement (the “Agreement”), 
dated as of [   ]September 21, 2011 is made and entered into by and among FirstEnergy Corp. 
(“FirstEnergy”), an Ohio corporation and a registered holding company under the Public Utility 
Holding Company Act of 2005 (the “Act”), FirstEnergy Service Company (“FirstEnergy 
Service,” an Ohio corporation and a non-utility subsidiary of FirstEnergy, participating solely in 
its role as administrator of the money pool and not as a lender or borrower), Allegheny Energy 
Service Corporation (“AYE Service,” a non-utility subsidiary of FirstEnergy, participating solely 
in its role as administrator of Monongahela Power Company, The Potomac Edison Company, 
Trans-Allegheny Interstate Line Company, and West Penn Power Company (collectively the 
AYE Utilities) and not as a lender or borrower), and the FirstEnergy Utility Subsidiaries 
identified on the signature page hereto (each a “Party” and collectively, the “Parties”). 

WITNESSETH: 

WHEREAS, the Parties desire to establish a Money Pool (the “Utility Money Pool”) to 
coordinate and provide for certain of their short-term cash and working capital requirements; and 

WHEREAS, the utility subsidiaries that will participate in the Utility Money Pool (each a 
“Subsidiary” and collectively, the “Subsidiaries”) will from time to time have need to borrow 
funds on a short-term basis, and certain of the Parties will from time to time have funds available 
to loan on a short-term basis.; 

NOW, THEREFORE, in consideration of the premises and the mutual agreements, 
covenants and provisions contained herein, and intending to be legally bound hereby, the Parties 
hereto agree as follows: 

ARTICLE I 
 

CONTRIBUTIONS AND BORROWINGS   

Section 1.01 Contributions to Utility Money Pool.  Each Party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion, the amount of funds it has available for contribution to the Utility Money Pool, and 
will contribute such funds to the Utility Money Pool.  The determination of whether a Party at 
any time has surplus funds to lend to the Utility Money Pool or shall lend funds to the Utility 
Money Pool will be made by such Party’s chief financial officer or treasurer, or by a designee 
thereof, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion.  Each Party may withdraw any of its funds at any time upon notice to FirstEnergy 
Service as administrative agent of the Utility Money Pool. 

Section 1.02 Rights to Borrow.  Subject to the provisions of Section 1.04(c) of this 
Agreement, short-term borrowing needs of the Parties, with the exception of FirstEnergy, and 
FirstEnergy Service, and AYE Service, will be met by funds in the Utility Money Pool to the 
extent such funds are available.  Each Party (other than FirstEnergy,  and FirstEnergy Service, 
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and AYE Service) shall have the right to make short-term borrowings from the Utility Money 
Pool from time to time, subject to the availability of funds and the limitations and conditions set 
forth herein and in the applicable orders of the Securities and Exchange Commission (“SEC”).  
Each Party (other than FirstEnergy,  and FirstEnergy Service, and AYE Service) may request 
loans from the Utility Money Pool from time to time during the period from the date hereof until 
this Agreement is terminated by written agreement of the Parties; provided, however, that the 
aggregate amount of all loans requested by any Party hereunder shall not exceed the applicable 
borrowing limits set forth in applicable orders of the SEC and other regulatory authorities, 
resolutions of such Party’s Board of Directors, such Party’s governing corporate documents, and 
agreements binding upon such Party.  No loans through the Utility Money Pool will be made to, 
and no borrowings through the Utility Money Pool will be made by, FirstEnergy,  and 
FirstEnergy Service, or AYE Service. 

Section 1.03 Source of Funds.  (a)  Funds will be available through the Utility Money 
Pool from the following sources for use by the Parties from time to time: (1) surplus funds in the 
treasuries of Parties other than FirstEnergy, (2) surplus funds in the treasury of FirstEnergy (such 
funds in clauses (1) and (2) being referred to as “Internal Funds”), and (3) proceeds from bank 
borrowings by Parties and the sale of commercial paper by FirstEnergy and each other Party 
(“External Funds”), in each case to the extent permitted by applicable laws and regulatory orders.  
Funds will be made available from such sources in such other order as FirstEnergy Service, as 
administrator of the Utility Money Pool, may determine will result in a lower cost of borrowing 
to companies borrowing from the Utility Money Pool, consistent with the individual borrowing 
needs and financial standing of the Parties providing funds to the Utility Money Pool. 

(b) Borrowing Parties will borrow pro rata from each lending Party in the 
proportion that the total amount loaned by such lending Party bears to the total amount then 
loaned through the Utility Money Pool.  On any day when more than one fund source (e.g., 
Internal Funds and External Funds), with different rates of interest, is used to fund loans through 
the Utility Money Pool, each borrowing Party will borrow pro rata from each fund source in the 
same proportion that the amount of funds provided by that fund source bears to the total amount 
of short-term funds available to the Utility Money Pool. 

Section 1.04 Authorization.  (a) Each loan shall be authorized by the lending Party’s 
chief financial officer or treasurer, or by a designee thereof. 

(b) FirstEnergy Service, as administrator of the Utility Money Pool, will provide 
each Party with periodic activity and cash accounting reports that include, among other things, 
reports of cash activity, the daily balance of loans outstanding and the calculation of interest 
charged. 

(c) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing Party’s chief financial officer or treasurer, or by a designee thereof.  No Party shall be 
required to effect a borrowing through the Utility Money Pool if such Party determines that it can 
(and is authorized to) effect such borrowing at lower cost directly from banks or through the sale 
of its own commercial paper. 
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Section 1.05 Interest.  The daily outstanding balance of all loans to any Subsidiary 
shall accrue interest as follows: 

(a) If only Internal Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily balances shall be 
the greater of the 30 day LIBOR rate as quoted in The Wall Street Journal or the money market 
rate that a lending Subsidiary could have obtained if it placed its excess cash in such an 
investment (as calculated monthly, the “Average Composite”). 

(b) If only External Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily outstanding 
balance shall be the lender’s cost for such External Funds calculated monthly or, if more than 
one Party had made available External Funds at any time during the month, the applicable 
interest rate shall be a composite rate, equal to the weighted average of the costs incurred by the 
respective Parties for such External Funds calculated monthly. 

(c) In cases where the daily outstanding balances of all loans outstanding at any 
time during the month include both Internal Funds and External Funds, the interest rate 
applicable to the daily outstanding balances for the month shall be equal to the weighted average 
of the (i) cost of all Internal Funds contributed by Parties, as determined pursuant to Section 
1.05(a) of this Agreement, and (ii) the cost of all such External Funds, as determined pursuant to 
Section 1.05(b) of this Agreement. 

(d) The interest rate applicable to Loans made by a Subsidiary to the Utility 
Money Pool under Section 1.01 of this Agreement shall be the Average Composite as 
determined pursuant to Section 1.05(a) of this Agreement. 

(e) Loans may be made solely from Internal Funds or solely from External 
Funds, rather than pursuant to Section 1.05(c), if such practice would result in a lower cost of 
borrowing. 

Section 1.06 Certain Costs.  The cost of compensating balances and fees paid to banks 
to maintain credit lines by Parties lending External Funds to the Utility Money Pool shall 
initially be paid by the Party maintaining such line.  A portion of such costs, or all of such costs 
if a Party establishes a line of credit solely to lend funds to the Utility Money Pool, shall be 
retroactively allocated every quarter to the Subsidiaries borrowing such External Funds through 
the Utility Money Pool in proportion to their respective daily outstanding borrowings of such 
External Funds. 

Section 1.07 Repayment.  Each Subsidiary receiving a loan from the Utility Money 
Pool hereunder shall repay the principal amount of such loan, together with all interest accrued 
thereon, on demand and in any event within 364 days of the date on which such loan was made.  
All loans made through the Utility Money Pool may be prepaid by the borrower without 
premium or penalty. 

Section 1.08 Form of Loans to Subsidiaries.  Loans to the Subsidiaries from the 
Utility Money Pool shall be made as open-account advances, pursuant to the terms of this 
agreement.  A separate promissory note will not be required for each individual transaction.  If 
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the Parties deem it necessary or appropriate, a master promissory note evidencing the terms of 
the transactions may be signed by each borrowing Party.  Any such note shall: (a) be dated as of 
the date of the initial borrowing; (b) mature on demand or on a date agreed by the Parties to the 
transaction, but in any event not later than one year after the date of the applicable borrowing; 
and (d) be repayable in whole at any time or in part from time to time, without premium or 
penalty. 

ARTICLE II 
 

OPERATION OF UTILITY MONEY POOL   

Section 2.01 Operation.  Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by FirstEnergy Service under the authority of 
the appropriate officers of the Parties.  FirstEnergy Service shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances outstanding at 
any time hereunder, shall maintain records of all advances, interest charges and accruals and 
interest and principal payments for purposes hereof, and shall prepare periodic reports thereof for 
the Parties.  FirstEnergy Service will administer the Utility Money Pool on an “at cost” basis.  
Separate records shall be kept by FirstEnergy Service for the Utility Money Pool established by 
this Agreement and any other money pool administered by FirstEnergy Service. For so long as is 
necessary to accommodate existing computer system and bank account arrangements applicable 
to AYE Utilities, AYE Service, participating solely as administrator (and not as lender or 
borrower) for the AYE Utilities, will provide such assistance and services in respect of the 
operation of the Utility Money Pool as FirstEnergy Service shall direct. 

Section 2.02 Investment of Surplus Funds in the Utility Money Pool.  Funds not 
required for the Utility Money Pool loans (with the exception of funds required to satisfy the 
Utility Money Pool’s liquidity requirements) will ordinarily be invested in one or more short-
term investments, including (i) interest-bearing accounts with banks; (ii) obligations issued or 
guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under repurchase agreements; (iii) obligations issued or guaranteed by any state or 
political subdivision thereof, provided that such obligations are rated not less than A by a 
nationally recognized rating agency; (iv) commercial paper rated not less than A-1 by S&P or P-
1 by Moody’s, or their equivalent by a nationally recognized rating agency; (v) money market 
funds; (vi) bank certificates of deposit;(vii) Eurodollar funds; and (viii) such other investments as 
are permitted by Section 9(c) of the Act and Rule 40 thereunder. 

Section 2.03 Allocation of Interest Income and Investment Earnings.  The interest 
income and other investment income earned by the Utility Money Pool on loans and investment 
of surplus funds will be allocated among the Parties in accordance with the proportion each 
Party’s contribution of funds in the Utility Money Pool bears to the total amount of funds in the 
Utility Money Pool and the cost of any External Funds provided to the Utility Money Pool by 
such Party.  Interest and other investment earnings will be computed on a daily basis and settled 
once per month. 

Section 2.04 Event of Default.  If any Subsidiary shall generally not pay its debts as 
such debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
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make a general assignment for the benefit of creditors, or any proceeding shall be instituted by or 
against any Party seeking to adjudicate it bankrupt or insolvent, then FirstEnergy Service, on 
behalf of the Utility Money Pool, may, by notice to the Subsidiary, terminate the Utility Money 
Pool’s commitment to the Subsidiary and/or declare the principal amount then outstanding of, 
and the accrued interest on, the loans and all other amounts payable to the Utility Money Pool by 
the Subsidiary hereunder to be forthwith due and payable, whereupon such amounts shall be 
immediately due and payable without presentment, demand, protest or other formalities of any 
kind, all of which are hereby expressly waived by each Subsidiary. 

ARTICLE III 
 

MISCELLANEOUS   

Section 3.01 Amendment and Restatement.  This Agreement amends, restates and 
replaces the Revised and Restated Utility Money Pool Agreement dated as of September 21, 
2011 to reflect the addition of a new Party and certain other changes. 

Section 3.02 Amendments.  Any such amendment to this Agreement shall be adopted 
except in a writing executed by Parties and subject to all applicable approvals by the SEC and 
the applicable state utility regulatory commission. 

Section 3.0203 Legal Responsibility.  Nothing herein contained shall render any Party 
liable for the obligations of any other Party hereunder and the rights, obligations and liabilities of 
the Parties are several in accordance with their respective obligations, and not joint. 

Section 3.0304 Rules for Implementation.  The Parties may develop a set of guidelines 
for implementing the provisions of this Agreement, provided that the guidelines are consistent 
with all of the provisions of this Agreement. 

Section 3.0405 Governing Law.  This Agreement shall be governed by and construed in 
accordance with, the laws of the State of Ohio. 
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the 
duly authorized officer of each Party hereto as of the date first above written. 

FirstEnergy Corp. 
 
 
By:       
 Steven R. Staub, Assistant Treasurer 
 
FirstEnergy Service Company 
 
 
By:        
 Steven R. Staub, Assistant Treasurer 
 
Allegheny Energy Service Corporation 
 
 
By:______________________________________ 
 Steven R. Staub, Assistant Treasurer 
 
American Transmission Systems, Incorporated 
Metropolitan Edison Company 
Mid-Atlantic Interstate Transmission, LLC 
Monongahela Power Company 
Ohio Edison Company 
Pennsylvania Electric Company 
Pennsylvania Power Company 
The Cleveland Electric Illuminating Company 
The Potomac Edison Company  
The Toledo Edison Company 
Trans-Allegheny Interstate Line Company 
Waverly Electric Power & Light Company 
West Penn Power Company 
 
By:______________________________________ 
 Steven R. Staub, Assistant Treasurer 
 
Jersey Central Power & Light Company  
 
By:______________________________________ 
 Edward J. Udovich, Corporate Secretary 
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SECOND REVISED AND RESTATED  

UTILITY MONEY POOL AGREEMENT 

This Second Revised and Restated Utility Money Pool Agreement (the “Agreement”), 
dated as of [   ] is made and entered into by and among FirstEnergy Corp. (“FirstEnergy”), an 
Ohio corporation and a registered holding company under the Public Utility Holding Company 
Act of 2005 (the “Act”), FirstEnergy Service Company (“FirstEnergy Service,” an Ohio 
corporation and a non-utility subsidiary of FirstEnergy, participating solely in its role as 
administrator of the money pool and not as a lender or borrower), and the FirstEnergy Utility 
Subsidiaries identified on the signature page hereto (each a “Party” and collectively, the 
“Parties”). 

WITNESSETH: 

WHEREAS, the Parties desire to establish a Money Pool (the “Utility Money Pool”) to 
coordinate and provide for certain of their short-term cash and working capital requirements; and 

WHEREAS, the utility subsidiaries that will participate in the Utility Money Pool (each a 
“Subsidiary” and collectively, the “Subsidiaries”) will from time to time have need to borrow 
funds on a short-term basis, and certain of the Parties will from time to time have funds available 
to loan on a short-term basis. 

NOW, THEREFORE, in consideration of the premises and the mutual agreements, 
covenants and provisions contained herein, and intending to be legally bound hereby, the Parties 
hereto agree as follows: 

ARTICLE I 
 

CONTRIBUTIONS AND BORROWINGS   

Section 1.01 Contributions to Utility Money Pool.  Each Party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion, the amount of funds it has available for contribution to the Utility Money Pool, and 
will contribute such funds to the Utility Money Pool.  The determination of whether a Party at 
any time has surplus funds to lend to the Utility Money Pool or shall lend funds to the Utility 
Money Pool will be made by such Party’s chief financial officer or treasurer, or by a designee 
thereof, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion.  Each Party may withdraw any of its funds at any time upon notice to FirstEnergy 
Service as administrative agent of the Utility Money Pool. 

Section 1.02 Rights to Borrow.  Subject to the provisions of Section 1.04(c) of this 
Agreement, short-term borrowing needs of the Parties, with the exception of FirstEnergy, and 
FirstEnergy Service, will be met by funds in the Utility Money Pool to the extent such funds are 
available.  Each Party (other than FirstEnergy and FirstEnergy Service) shall have the right to 
make short-term borrowings from the Utility Money Pool from time to time, subject to the 
availability of funds and the limitations and conditions set forth herein and in the applicable 
orders of the Securities and Exchange Commission (“SEC”).  Each Party (other than FirstEnergy 
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and FirstEnergy Service) may request loans from the Utility Money Pool from time to time 
during the period from the date hereof until this Agreement is terminated by written agreement 
of the Parties; provided, however, that the aggregate amount of all loans requested by any Party 
hereunder shall not exceed the applicable borrowing limits set forth in applicable orders of the 
SEC and other regulatory authorities, resolutions of such Party’s Board of Directors, such Party’s 
governing corporate documents, and agreements binding upon such Party.  No loans through the 
Utility Money Pool will be made to, and no borrowings through the Utility Money Pool will be 
made by, FirstEnergy and FirstEnergy Service. 

Section 1.03 Source of Funds.  (a)  Funds will be available through the Utility Money 
Pool from the following sources for use by the Parties from time to time: (1) surplus funds in the 
treasuries of Parties other than FirstEnergy, (2) surplus funds in the treasury of FirstEnergy (such 
funds in clauses (1) and (2) being referred to as “Internal Funds”), and (3) proceeds from bank 
borrowings by Parties and the sale of commercial paper by FirstEnergy and each other Party 
(“External Funds”), in each case to the extent permitted by applicable laws and regulatory orders.  
Funds will be made available from such sources in such other order as FirstEnergy Service, as 
administrator of the Utility Money Pool, may determine will result in a lower cost of borrowing 
to companies borrowing from the Utility Money Pool, consistent with the individual borrowing 
needs and financial standing of the Parties providing funds to the Utility Money Pool. 

(b) Borrowing Parties will borrow pro rata from each lending Party in the 
proportion that the total amount loaned by such lending Party bears to the total amount then 
loaned through the Utility Money Pool.  On any day when more than one fund source (e.g., 
Internal Funds and External Funds), with different rates of interest, is used to fund loans through 
the Utility Money Pool, each borrowing Party will borrow pro rata from each fund source in the 
same proportion that the amount of funds provided by that fund source bears to the total amount 
of short-term funds available to the Utility Money Pool. 

Section 1.04 Authorization.  (a) Each loan shall be authorized by the lending Party’s 
chief financial officer or treasurer, or by a designee thereof. 

(b) FirstEnergy Service, as administrator of the Utility Money Pool, will provide 
each Party with periodic activity and cash accounting reports that include, among other things, 
reports of cash activity, the daily balance of loans outstanding and the calculation of interest 
charged. 

(c) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing Party’s chief financial officer or treasurer, or by a designee thereof.  No Party shall be 
required to effect a borrowing through the Utility Money Pool if such Party determines that it can 
(and is authorized to) effect such borrowing at lower cost directly from banks or through the sale 
of its own commercial paper. 

Section 1.05 Interest.  The daily outstanding balance of all loans to any Subsidiary 
shall accrue interest as follows: 

(a) If only Internal Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily balances shall be 
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the greater of the 30 day LIBOR rate as quoted in The Wall Street Journal or the money market 
rate that a lending Subsidiary could have obtained if it placed its excess cash in such an 
investment (as calculated monthly, the “Average Composite”). 

(b) If only External Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily outstanding 
balance shall be the lender’s cost for such External Funds calculated monthly or, if more than 
one Party had made available External Funds at any time during the month, the applicable 
interest rate shall be a composite rate, equal to the weighted average of the costs incurred by the 
respective Parties for such External Funds calculated monthly. 

(c) In cases where the daily outstanding balances of all loans outstanding at any 
time during the month include both Internal Funds and External Funds, the interest rate 
applicable to the daily outstanding balances for the month shall be equal to the weighted average 
of the (i) cost of all Internal Funds contributed by Parties, as determined pursuant to Section 
1.05(a) of this Agreement, and (ii) the cost of all such External Funds, as determined pursuant to 
Section 1.05(b) of this Agreement. 

(d) The interest rate applicable to Loans made by a Subsidiary to the Utility 
Money Pool under Section 1.01 of this Agreement shall be the Average Composite as 
determined pursuant to Section 1.05(a) of this Agreement. 

(e) Loans may be made solely from Internal Funds or solely from External 
Funds, rather than pursuant to Section 1.05(c), if such practice would result in a lower cost of 
borrowing. 

Section 1.06 Certain Costs.  The cost of compensating balances and fees paid to banks 
to maintain credit lines by Parties lending External Funds to the Utility Money Pool shall 
initially be paid by the Party maintaining such line.  A portion of such costs, or all of such costs 
if a Party establishes a line of credit solely to lend funds to the Utility Money Pool, shall be 
retroactively allocated every quarter to the Subsidiaries borrowing such External Funds through 
the Utility Money Pool in proportion to their respective daily outstanding borrowings of such 
External Funds. 

Section 1.07 Repayment.  Each Subsidiary receiving a loan from the Utility Money 
Pool hereunder shall repay the principal amount of such loan, together with all interest accrued 
thereon, on demand and in any event within 364 days of the date on which such loan was made.  
All loans made through the Utility Money Pool may be prepaid by the borrower without 
premium or penalty. 

Section 1.08 Form of Loans to Subsidiaries.  Loans to the Subsidiaries from the 
Utility Money Pool shall be made as open-account advances, pursuant to the terms of this 
agreement.  A separate promissory note will not be required for each individual transaction.  If 
the Parties deem it necessary or appropriate, a master promissory note evidencing the terms of 
the transactions may be signed by each borrowing Party.  Any such note shall: (a) be dated as of 
the date of the initial borrowing; (b) mature on demand or on a date agreed by the Parties to the 
transaction, but in any event not later than one year after the date of the applicable borrowing; 
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and (d) be repayable in whole at any time or in part from time to time, without premium or 
penalty. 

ARTICLE II 
 

OPERATION OF UTILITY MONEY POOL   

Section 2.01 Operation.  Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by FirstEnergy Service under the authority of 
the appropriate officers of the Parties.  FirstEnergy Service shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances outstanding at 
any time hereunder, shall maintain records of all advances, interest charges and accruals and 
interest and principal payments for purposes hereof, and shall prepare periodic reports thereof for 
the Parties.  FirstEnergy Service will administer the Utility Money Pool on an “at cost” basis.  
Separate records shall be kept by FirstEnergy Service for the Utility Money Pool established by 
this Agreement and any other money pool administered by FirstEnergy Service.  

Section 2.02 Investment of Surplus Funds in the Utility Money Pool.  Funds not 
required for the Utility Money Pool loans (with the exception of funds required to satisfy the 
Utility Money Pool’s liquidity requirements) will ordinarily be invested in one or more short-
term investments, including (i) interest-bearing accounts with banks; (ii) obligations issued or 
guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under repurchase agreements; (iii) obligations issued or guaranteed by any state or 
political subdivision thereof, provided that such obligations are rated not less than A by a 
nationally recognized rating agency; (iv) commercial paper rated not less than A-1 by S&P or P-
1 by Moody’s, or their equivalent by a nationally recognized rating agency; (v) money market 
funds; (vi) bank certificates of deposit;(vii) Eurodollar funds; and (viii) such other investments as 
are permitted by Section 9(c) of the Act and Rule 40 thereunder. 

Section 2.03 Allocation of Interest Income and Investment Earnings.  The interest 
income and other investment income earned by the Utility Money Pool on loans and investment 
of surplus funds will be allocated among the Parties in accordance with the proportion each 
Party’s contribution of funds in the Utility Money Pool bears to the total amount of funds in the 
Utility Money Pool and the cost of any External Funds provided to the Utility Money Pool by 
such Party.  Interest and other investment earnings will be computed on a daily basis and settled 
once per month. 

Section 2.04 Event of Default.  If any Subsidiary shall generally not pay its debts as 
such debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
make a general assignment for the benefit of creditors, or any proceeding shall be instituted by or 
against any Party seeking to adjudicate it bankrupt or insolvent, then FirstEnergy Service, on 
behalf of the Utility Money Pool, may, by notice to the Subsidiary, terminate the Utility Money 
Pool’s commitment to the Subsidiary and/or declare the principal amount then outstanding of, 
and the accrued interest on, the loans and all other amounts payable to the Utility Money Pool by 
the Subsidiary hereunder to be forthwith due and payable, whereupon such amounts shall be 
immediately due and payable without presentment, demand, protest or other formalities of any 
kind, all of which are hereby expressly waived by each Subsidiary. 

Exhibit SRS-3 
(CLEAN)



 5

ARTICLE III 
 

MISCELLANEOUS   

Section 3.01 Amendment and Restatement.  This Agreement amends, restates and 
replaces the Revised and Restated Utility Money Pool Agreement dated as of September 21, 
2011 to reflect the addition of a new Party and certain other changes. 

Section 3.02 Amendments.  Any such amendment to this Agreement shall be adopted 
except in a writing executed by Parties and subject to all applicable approvals by the SEC and 
the applicable state utility regulatory commission. 

Section 3.03 Legal Responsibility.  Nothing herein contained shall render any Party 
liable for the obligations of any other Party hereunder and the rights, obligations and liabilities of 
the Parties are several in accordance with their respective obligations, and not joint. 

Section 3.04 Rules for Implementation.  The Parties may develop a set of guidelines 
for implementing the provisions of this Agreement, provided that the guidelines are consistent 
with all of the provisions of this Agreement. 

Section 3.05 Governing Law.  This Agreement shall be governed by and construed in 
accordance with, the laws of the State of Ohio. 
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the 
duly authorized officer of each Party hereto as of the date first above written. 

FirstEnergy Corp. 
 
 
By:       
  
 
FirstEnergy Service Company 
 
 
By:        
  
 
American Transmission Systems, Incorporated 
Metropolitan Edison Company 
Mid-Atlantic Interstate Transmission, LLC 
Monongahela Power Company 
Ohio Edison Company 
Pennsylvania Electric Company 
Pennsylvania Power Company 
The Cleveland Electric Illuminating Company 
The Potomac Edison Company  
The Toledo Edison Company 
Trans-Allegheny Interstate Line Company 
Waverly Electric Power & Light Company 
West Penn Power Company 
 
By:______________________________________ 
  
 
Jersey Central Power & Light Company  
 
By:______________________________________ 
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SECOND REVISED AND RESTATED  

UTILITY MONEY POOL AGREEMENT 

This Second Revised and Restated Utility Money Pool Agreement (the “Agreement”), 
dated as of [   ]September 21, 2011 is made and entered into by and among FirstEnergy Corp. 
(“FirstEnergy”), an Ohio corporation and a registered holding company under the Public Utility 
Holding Company Act of 2005 (the “Act”), FirstEnergy Service Company (“FirstEnergy 
Service,” an Ohio corporation and a non-utility subsidiary of FirstEnergy, participating solely in 
its role as administrator of the money pool and not as a lender or borrower), Allegheny Energy 
Service Corporation (“AYE Service,” a non-utility subsidiary of FirstEnergy, participating solely 
in its role as administrator of Monongahela Power Company, The Potomac Edison Company, 
Trans-Allegheny Interstate Line Company, and West Penn Power Company (collectively the 
AYE Utilities) and not as a lender or borrower), and the FirstEnergy Utility Subsidiaries 
identified on the signature page hereto (each a “Party” and collectively, the “Parties”). 

WITNESSETH: 

WHEREAS, the Parties desire to establish a Money Pool (the “Utility Money Pool”) to 
coordinate and provide for certain of their short-term cash and working capital requirements; and 

WHEREAS, the utility subsidiaries that will participate in the Utility Money Pool (each a 
“Subsidiary” and collectively, the “Subsidiaries”) will from time to time have need to borrow 
funds on a short-term basis, and certain of the Parties will from time to time have funds available 
to loan on a short-term basis.; 

NOW, THEREFORE, in consideration of the premises and the mutual agreements, 
covenants and provisions contained herein, and intending to be legally bound hereby, the Parties 
hereto agree as follows: 

ARTICLE I 
 

CONTRIBUTIONS AND BORROWINGS   

Section 1.01 Contributions to Utility Money Pool.  Each Party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion, the amount of funds it has available for contribution to the Utility Money Pool, and 
will contribute such funds to the Utility Money Pool.  The determination of whether a Party at 
any time has surplus funds to lend to the Utility Money Pool or shall lend funds to the Utility 
Money Pool will be made by such Party’s chief financial officer or treasurer, or by a designee 
thereof, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion.  Each Party may withdraw any of its funds at any time upon notice to FirstEnergy 
Service as administrative agent of the Utility Money Pool. 

Section 1.02 Rights to Borrow.  Subject to the provisions of Section 1.04(c) of this 
Agreement, short-term borrowing needs of the Parties, with the exception of FirstEnergy, and 
FirstEnergy Service, and AYE Service, will be met by funds in the Utility Money Pool to the 
extent such funds are available.  Each Party (other than FirstEnergy,  and FirstEnergy Service, 
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and AYE Service) shall have the right to make short-term borrowings from the Utility Money 
Pool from time to time, subject to the availability of funds and the limitations and conditions set 
forth herein and in the applicable orders of the Securities and Exchange Commission (“SEC”).  
Each Party (other than FirstEnergy,  and FirstEnergy Service, and AYE Service) may request 
loans from the Utility Money Pool from time to time during the period from the date hereof until 
this Agreement is terminated by written agreement of the Parties; provided, however, that the 
aggregate amount of all loans requested by any Party hereunder shall not exceed the applicable 
borrowing limits set forth in applicable orders of the SEC and other regulatory authorities, 
resolutions of such Party’s Board of Directors, such Party’s governing corporate documents, and 
agreements binding upon such Party.  No loans through the Utility Money Pool will be made to, 
and no borrowings through the Utility Money Pool will be made by, FirstEnergy,  and 
FirstEnergy Service, or AYE Service. 

Section 1.03 Source of Funds.  (a)  Funds will be available through the Utility Money 
Pool from the following sources for use by the Parties from time to time: (1) surplus funds in the 
treasuries of Parties other than FirstEnergy, (2) surplus funds in the treasury of FirstEnergy (such 
funds in clauses (1) and (2) being referred to as “Internal Funds”), and (3) proceeds from bank 
borrowings by Parties and the sale of commercial paper by FirstEnergy and each other Party 
(“External Funds”), in each case to the extent permitted by applicable laws and regulatory orders.  
Funds will be made available from such sources in such other order as FirstEnergy Service, as 
administrator of the Utility Money Pool, may determine will result in a lower cost of borrowing 
to companies borrowing from the Utility Money Pool, consistent with the individual borrowing 
needs and financial standing of the Parties providing funds to the Utility Money Pool. 

(b) Borrowing Parties will borrow pro rata from each lending Party in the 
proportion that the total amount loaned by such lending Party bears to the total amount then 
loaned through the Utility Money Pool.  On any day when more than one fund source (e.g., 
Internal Funds and External Funds), with different rates of interest, is used to fund loans through 
the Utility Money Pool, each borrowing Party will borrow pro rata from each fund source in the 
same proportion that the amount of funds provided by that fund source bears to the total amount 
of short-term funds available to the Utility Money Pool. 

Section 1.04 Authorization.  (a) Each loan shall be authorized by the lending Party’s 
chief financial officer or treasurer, or by a designee thereof. 

(b) FirstEnergy Service, as administrator of the Utility Money Pool, will provide 
each Party with periodic activity and cash accounting reports that include, among other things, 
reports of cash activity, the daily balance of loans outstanding and the calculation of interest 
charged. 

(c) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing Party’s chief financial officer or treasurer, or by a designee thereof.  No Party shall be 
required to effect a borrowing through the Utility Money Pool if such Party determines that it can 
(and is authorized to) effect such borrowing at lower cost directly from banks or through the sale 
of its own commercial paper. 
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Section 1.05 Interest.  The daily outstanding balance of all loans to any Subsidiary 
shall accrue interest as follows: 

(a) If only Internal Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily balances shall be 
the greater of the 30 day LIBOR rate as quoted in The Wall Street Journal or the money market 
rate that a lending Subsidiary could have obtained if it placed its excess cash in such an 
investment (as calculated monthly, the “Average Composite”). 

(b) If only External Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily outstanding 
balance shall be the lender’s cost for such External Funds calculated monthly or, if more than 
one Party had made available External Funds at any time during the month, the applicable 
interest rate shall be a composite rate, equal to the weighted average of the costs incurred by the 
respective Parties for such External Funds calculated monthly. 

(c) In cases where the daily outstanding balances of all loans outstanding at any 
time during the month include both Internal Funds and External Funds, the interest rate 
applicable to the daily outstanding balances for the month shall be equal to the weighted average 
of the (i) cost of all Internal Funds contributed by Parties, as determined pursuant to Section 
1.05(a) of this Agreement, and (ii) the cost of all such External Funds, as determined pursuant to 
Section 1.05(b) of this Agreement. 

(d) The interest rate applicable to Loans made by a Subsidiary to the Utility 
Money Pool under Section 1.01 of this Agreement shall be the Average Composite as 
determined pursuant to Section 1.05(a) of this Agreement. 

(e) Loans may be made solely from Internal Funds or solely from External 
Funds, rather than pursuant to Section 1.05(c), if such practice would result in a lower cost of 
borrowing. 

Section 1.06 Certain Costs.  The cost of compensating balances and fees paid to banks 
to maintain credit lines by Parties lending External Funds to the Utility Money Pool shall 
initially be paid by the Party maintaining such line.  A portion of such costs, or all of such costs 
if a Party establishes a line of credit solely to lend funds to the Utility Money Pool, shall be 
retroactively allocated every quarter to the Subsidiaries borrowing such External Funds through 
the Utility Money Pool in proportion to their respective daily outstanding borrowings of such 
External Funds. 

Section 1.07 Repayment.  Each Subsidiary receiving a loan from the Utility Money 
Pool hereunder shall repay the principal amount of such loan, together with all interest accrued 
thereon, on demand and in any event within 364 days of the date on which such loan was made.  
All loans made through the Utility Money Pool may be prepaid by the borrower without 
premium or penalty. 

Section 1.08 Form of Loans to Subsidiaries.  Loans to the Subsidiaries from the 
Utility Money Pool shall be made as open-account advances, pursuant to the terms of this 
agreement.  A separate promissory note will not be required for each individual transaction.  If 
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the Parties deem it necessary or appropriate, a master promissory note evidencing the terms of 
the transactions may be signed by each borrowing Party.  Any such note shall: (a) be dated as of 
the date of the initial borrowing; (b) mature on demand or on a date agreed by the Parties to the 
transaction, but in any event not later than one year after the date of the applicable borrowing; 
and (d) be repayable in whole at any time or in part from time to time, without premium or 
penalty. 

ARTICLE II 
 

OPERATION OF UTILITY MONEY POOL   

Section 2.01 Operation.  Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by FirstEnergy Service under the authority of 
the appropriate officers of the Parties.  FirstEnergy Service shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances outstanding at 
any time hereunder, shall maintain records of all advances, interest charges and accruals and 
interest and principal payments for purposes hereof, and shall prepare periodic reports thereof for 
the Parties.  FirstEnergy Service will administer the Utility Money Pool on an “at cost” basis.  
Separate records shall be kept by FirstEnergy Service for the Utility Money Pool established by 
this Agreement and any other money pool administered by FirstEnergy Service. For so long as is 
necessary to accommodate existing computer system and bank account arrangements applicable 
to AYE Utilities, AYE Service, participating solely as administrator (and not as lender or 
borrower) for the AYE Utilities, will provide such assistance and services in respect of the 
operation of the Utility Money Pool as FirstEnergy Service shall direct. 

Section 2.02 Investment of Surplus Funds in the Utility Money Pool.  Funds not 
required for the Utility Money Pool loans (with the exception of funds required to satisfy the 
Utility Money Pool’s liquidity requirements) will ordinarily be invested in one or more short-
term investments, including (i) interest-bearing accounts with banks; (ii) obligations issued or 
guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under repurchase agreements; (iii) obligations issued or guaranteed by any state or 
political subdivision thereof, provided that such obligations are rated not less than A by a 
nationally recognized rating agency; (iv) commercial paper rated not less than A-1 by S&P or P-
1 by Moody’s, or their equivalent by a nationally recognized rating agency; (v) money market 
funds; (vi) bank certificates of deposit;(vii) Eurodollar funds; and (viii) such other investments as 
are permitted by Section 9(c) of the Act and Rule 40 thereunder. 

Section 2.03 Allocation of Interest Income and Investment Earnings.  The interest 
income and other investment income earned by the Utility Money Pool on loans and investment 
of surplus funds will be allocated among the Parties in accordance with the proportion each 
Party’s contribution of funds in the Utility Money Pool bears to the total amount of funds in the 
Utility Money Pool and the cost of any External Funds provided to the Utility Money Pool by 
such Party.  Interest and other investment earnings will be computed on a daily basis and settled 
once per month. 

Section 2.04 Event of Default.  If any Subsidiary shall generally not pay its debts as 
such debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
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make a general assignment for the benefit of creditors, or any proceeding shall be instituted by or 
against any Party seeking to adjudicate it bankrupt or insolvent, then FirstEnergy Service, on 
behalf of the Utility Money Pool, may, by notice to the Subsidiary, terminate the Utility Money 
Pool’s commitment to the Subsidiary and/or declare the principal amount then outstanding of, 
and the accrued interest on, the loans and all other amounts payable to the Utility Money Pool by 
the Subsidiary hereunder to be forthwith due and payable, whereupon such amounts shall be 
immediately due and payable without presentment, demand, protest or other formalities of any 
kind, all of which are hereby expressly waived by each Subsidiary. 

ARTICLE III 
 

MISCELLANEOUS   

Section 3.01 Amendment and Restatement.  This Agreement amends, restates and 
replaces the Revised and Restated Utility Money Pool Agreement dated as of September 21, 
2011 to reflect the addition of a new Party and certain other changes. 

Section 3.02 Amendments.  Any such amendment to this Agreement shall be adopted 
except in a writing executed by Parties and subject to all applicable approvals by the SEC and 
the applicable state utility regulatory commission. 

Section 3.0203 Legal Responsibility.  Nothing herein contained shall render any Party 
liable for the obligations of any other Party hereunder and the rights, obligations and liabilities of 
the Parties are several in accordance with their respective obligations, and not joint. 

Section 3.0304 Rules for Implementation.  The Parties may develop a set of guidelines 
for implementing the provisions of this Agreement, provided that the guidelines are consistent 
with all of the provisions of this Agreement. 

Section 3.0405 Governing Law.  This Agreement shall be governed by and construed in 
accordance with, the laws of the State of Ohio. 
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the 
duly authorized officer of each Party hereto as of the date first above written. 

FirstEnergy Corp. 
 
 
By:       
 Steven R. Staub, Assistant Treasurer 
 
FirstEnergy Service Company 
 
 
By:        
 Steven R. Staub, Assistant Treasurer 
 
Allegheny Energy Service Corporation 
 
 
By:______________________________________ 
 Steven R. Staub, Assistant Treasurer 
 
American Transmission Systems, Incorporated 
Metropolitan Edison Company 
Mid-Atlantic Interstate Transmission, LLC 
Monongahela Power Company 
Ohio Edison Company 
Pennsylvania Electric Company 
Pennsylvania Power Company 
The Cleveland Electric Illuminating Company 
The Potomac Edison Company  
The Toledo Edison Company 
Trans-Allegheny Interstate Line Company 
Waverly Electric Power & Light Company 
West Penn Power Company 
 
By:______________________________________ 
 Steven R. Staub, Assistant Treasurer 
 
Jersey Central Power & Light Company  
 
By:______________________________________ 
 Edward J. Udovich, Corporate Secretary 
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SECOND REVISED AND RESTATED  

UTILITY MONEY POOL AGREEMENT 

This Second Revised and Restated Utility Money Pool Agreement (the “Agreement”), 
dated as of [   ] is made and entered into by and among FirstEnergy Corp. (“FirstEnergy”), an 
Ohio corporation and a registered holding company under the Public Utility Holding Company 
Act of 2005 (the “Act”), FirstEnergy Service Company (“FirstEnergy Service,” an Ohio 
corporation and a non-utility subsidiary of FirstEnergy, participating solely in its role as 
administrator of the money pool and not as a lender or borrower), and the FirstEnergy Utility 
Subsidiaries identified on the signature page hereto (each a “Party” and collectively, the 
“Parties”). 

WITNESSETH: 

WHEREAS, the Parties desire to establish a Money Pool (the “Utility Money Pool”) to 
coordinate and provide for certain of their short-term cash and working capital requirements; and 

WHEREAS, the utility subsidiaries that will participate in the Utility Money Pool (each a 
“Subsidiary” and collectively, the “Subsidiaries”) will from time to time have need to borrow 
funds on a short-term basis, and certain of the Parties will from time to time have funds available 
to loan on a short-term basis. 

NOW, THEREFORE, in consideration of the premises and the mutual agreements, 
covenants and provisions contained herein, and intending to be legally bound hereby, the Parties 
hereto agree as follows: 

ARTICLE I 
 

CONTRIBUTIONS AND BORROWINGS   

Section 1.01 Contributions to Utility Money Pool.  Each Party will determine each 
day, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion, the amount of funds it has available for contribution to the Utility Money Pool, and 
will contribute such funds to the Utility Money Pool.  The determination of whether a Party at 
any time has surplus funds to lend to the Utility Money Pool or shall lend funds to the Utility 
Money Pool will be made by such Party’s chief financial officer or treasurer, or by a designee 
thereof, on the basis of cash flow projections and other relevant factors, in such Party’s sole 
discretion.  Each Party may withdraw any of its funds at any time upon notice to FirstEnergy 
Service as administrative agent of the Utility Money Pool. 

Section 1.02 Rights to Borrow.  Subject to the provisions of Section 1.04(c) of this 
Agreement, short-term borrowing needs of the Parties, with the exception of FirstEnergy, and 
FirstEnergy Service, will be met by funds in the Utility Money Pool to the extent such funds are 
available.  Each Party (other than FirstEnergy and FirstEnergy Service) shall have the right to 
make short-term borrowings from the Utility Money Pool from time to time, subject to the 
availability of funds and the limitations and conditions set forth herein and in the applicable 
orders of the Securities and Exchange Commission (“SEC”).  Each Party (other than FirstEnergy 
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and FirstEnergy Service) may request loans from the Utility Money Pool from time to time 
during the period from the date hereof until this Agreement is terminated by written agreement 
of the Parties; provided, however, that the aggregate amount of all loans requested by any Party 
hereunder shall not exceed the applicable borrowing limits set forth in applicable orders of the 
SEC and other regulatory authorities, resolutions of such Party’s Board of Directors, such Party’s 
governing corporate documents, and agreements binding upon such Party.  No loans through the 
Utility Money Pool will be made to, and no borrowings through the Utility Money Pool will be 
made by, FirstEnergy and FirstEnergy Service. 

Section 1.03 Source of Funds.  (a)  Funds will be available through the Utility Money 
Pool from the following sources for use by the Parties from time to time: (1) surplus funds in the 
treasuries of Parties other than FirstEnergy, (2) surplus funds in the treasury of FirstEnergy (such 
funds in clauses (1) and (2) being referred to as “Internal Funds”), and (3) proceeds from bank 
borrowings by Parties and the sale of commercial paper by FirstEnergy and each other Party 
(“External Funds”), in each case to the extent permitted by applicable laws and regulatory orders.  
Funds will be made available from such sources in such other order as FirstEnergy Service, as 
administrator of the Utility Money Pool, may determine will result in a lower cost of borrowing 
to companies borrowing from the Utility Money Pool, consistent with the individual borrowing 
needs and financial standing of the Parties providing funds to the Utility Money Pool. 

(b) Borrowing Parties will borrow pro rata from each lending Party in the 
proportion that the total amount loaned by such lending Party bears to the total amount then 
loaned through the Utility Money Pool.  On any day when more than one fund source (e.g., 
Internal Funds and External Funds), with different rates of interest, is used to fund loans through 
the Utility Money Pool, each borrowing Party will borrow pro rata from each fund source in the 
same proportion that the amount of funds provided by that fund source bears to the total amount 
of short-term funds available to the Utility Money Pool. 

Section 1.04 Authorization.  (a) Each loan shall be authorized by the lending Party’s 
chief financial officer or treasurer, or by a designee thereof. 

(b) FirstEnergy Service, as administrator of the Utility Money Pool, will provide 
each Party with periodic activity and cash accounting reports that include, among other things, 
reports of cash activity, the daily balance of loans outstanding and the calculation of interest 
charged. 

(c) All borrowings from the Utility Money Pool shall be authorized by the 
borrowing Party’s chief financial officer or treasurer, or by a designee thereof.  No Party shall be 
required to effect a borrowing through the Utility Money Pool if such Party determines that it can 
(and is authorized to) effect such borrowing at lower cost directly from banks or through the sale 
of its own commercial paper. 

Section 1.05 Interest.  The daily outstanding balance of all loans to any Subsidiary 
shall accrue interest as follows: 

(a) If only Internal Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily balances shall be 
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the greater of the 30 day LIBOR rate as quoted in The Wall Street Journal or the money market 
rate that a lending Subsidiary could have obtained if it placed its excess cash in such an 
investment (as calculated monthly, the “Average Composite”). 

(b) If only External Funds comprise the daily outstanding balance of all loans 
outstanding during a calendar month, the interest rate applicable to such daily outstanding 
balance shall be the lender’s cost for such External Funds calculated monthly or, if more than 
one Party had made available External Funds at any time during the month, the applicable 
interest rate shall be a composite rate, equal to the weighted average of the costs incurred by the 
respective Parties for such External Funds calculated monthly. 

(c) In cases where the daily outstanding balances of all loans outstanding at any 
time during the month include both Internal Funds and External Funds, the interest rate 
applicable to the daily outstanding balances for the month shall be equal to the weighted average 
of the (i) cost of all Internal Funds contributed by Parties, as determined pursuant to Section 
1.05(a) of this Agreement, and (ii) the cost of all such External Funds, as determined pursuant to 
Section 1.05(b) of this Agreement. 

(d) The interest rate applicable to Loans made by a Subsidiary to the Utility 
Money Pool under Section 1.01 of this Agreement shall be the Average Composite as 
determined pursuant to Section 1.05(a) of this Agreement. 

(e) Loans may be made solely from Internal Funds or solely from External 
Funds, rather than pursuant to Section 1.05(c), if such practice would result in a lower cost of 
borrowing. 

Section 1.06 Certain Costs.  The cost of compensating balances and fees paid to banks 
to maintain credit lines by Parties lending External Funds to the Utility Money Pool shall 
initially be paid by the Party maintaining such line.  A portion of such costs, or all of such costs 
if a Party establishes a line of credit solely to lend funds to the Utility Money Pool, shall be 
retroactively allocated every quarter to the Subsidiaries borrowing such External Funds through 
the Utility Money Pool in proportion to their respective daily outstanding borrowings of such 
External Funds. 

Section 1.07 Repayment.  Each Subsidiary receiving a loan from the Utility Money 
Pool hereunder shall repay the principal amount of such loan, together with all interest accrued 
thereon, on demand and in any event within 364 days of the date on which such loan was made.  
All loans made through the Utility Money Pool may be prepaid by the borrower without 
premium or penalty. 

Section 1.08 Form of Loans to Subsidiaries.  Loans to the Subsidiaries from the 
Utility Money Pool shall be made as open-account advances, pursuant to the terms of this 
agreement.  A separate promissory note will not be required for each individual transaction.  If 
the Parties deem it necessary or appropriate, a master promissory note evidencing the terms of 
the transactions may be signed by each borrowing Party.  Any such note shall: (a) be dated as of 
the date of the initial borrowing; (b) mature on demand or on a date agreed by the Parties to the 
transaction, but in any event not later than one year after the date of the applicable borrowing; 
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and (d) be repayable in whole at any time or in part from time to time, without premium or 
penalty. 

ARTICLE II 
 

OPERATION OF UTILITY MONEY POOL   

Section 2.01 Operation.  Operation of the Utility Money Pool, including record 
keeping and coordination of loans, will be handled by FirstEnergy Service under the authority of 
the appropriate officers of the Parties.  FirstEnergy Service shall be responsible for the 
determination of all applicable interest rates and charges to be applied to advances outstanding at 
any time hereunder, shall maintain records of all advances, interest charges and accruals and 
interest and principal payments for purposes hereof, and shall prepare periodic reports thereof for 
the Parties.  FirstEnergy Service will administer the Utility Money Pool on an “at cost” basis.  
Separate records shall be kept by FirstEnergy Service for the Utility Money Pool established by 
this Agreement and any other money pool administered by FirstEnergy Service.  

Section 2.02 Investment of Surplus Funds in the Utility Money Pool.  Funds not 
required for the Utility Money Pool loans (with the exception of funds required to satisfy the 
Utility Money Pool’s liquidity requirements) will ordinarily be invested in one or more short-
term investments, including (i) interest-bearing accounts with banks; (ii) obligations issued or 
guaranteed by the U.S. government and/or its agencies and instrumentalities, including 
obligations under repurchase agreements; (iii) obligations issued or guaranteed by any state or 
political subdivision thereof, provided that such obligations are rated not less than A by a 
nationally recognized rating agency; (iv) commercial paper rated not less than A-1 by S&P or P-
1 by Moody’s, or their equivalent by a nationally recognized rating agency; (v) money market 
funds; (vi) bank certificates of deposit;(vii) Eurodollar funds; and (viii) such other investments as 
are permitted by Section 9(c) of the Act and Rule 40 thereunder. 

Section 2.03 Allocation of Interest Income and Investment Earnings.  The interest 
income and other investment income earned by the Utility Money Pool on loans and investment 
of surplus funds will be allocated among the Parties in accordance with the proportion each 
Party’s contribution of funds in the Utility Money Pool bears to the total amount of funds in the 
Utility Money Pool and the cost of any External Funds provided to the Utility Money Pool by 
such Party.  Interest and other investment earnings will be computed on a daily basis and settled 
once per month. 

Section 2.04 Event of Default.  If any Subsidiary shall generally not pay its debts as 
such debts become due, or shall admit in writing its inability to pay its debts generally, or shall 
make a general assignment for the benefit of creditors, or any proceeding shall be instituted by or 
against any Party seeking to adjudicate it bankrupt or insolvent, then FirstEnergy Service, on 
behalf of the Utility Money Pool, may, by notice to the Subsidiary, terminate the Utility Money 
Pool’s commitment to the Subsidiary and/or declare the principal amount then outstanding of, 
and the accrued interest on, the loans and all other amounts payable to the Utility Money Pool by 
the Subsidiary hereunder to be forthwith due and payable, whereupon such amounts shall be 
immediately due and payable without presentment, demand, protest or other formalities of any 
kind, all of which are hereby expressly waived by each Subsidiary. 
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ARTICLE III 
 

MISCELLANEOUS   

Section 3.01 Amendment and Restatement.  This Agreement amends, restates and 
replaces the Revised and Restated Utility Money Pool Agreement dated as of September 21, 
2011 to reflect the addition of a new Party and certain other changes. 

Section 3.02 Amendments.  Any such amendment to this Agreement shall be adopted 
except in a writing executed by Parties and subject to all applicable approvals by the SEC and 
the applicable state utility regulatory commission. 

Section 3.03 Legal Responsibility.  Nothing herein contained shall render any Party 
liable for the obligations of any other Party hereunder and the rights, obligations and liabilities of 
the Parties are several in accordance with their respective obligations, and not joint. 

Section 3.04 Rules for Implementation.  The Parties may develop a set of guidelines 
for implementing the provisions of this Agreement, provided that the guidelines are consistent 
with all of the provisions of this Agreement. 

Section 3.05 Governing Law.  This Agreement shall be governed by and construed in 
accordance with, the laws of the State of Ohio. 
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the 
duly authorized officer of each Party hereto as of the date first above written. 

FirstEnergy Corp. 
 
 
By:       
  
 
FirstEnergy Service Company 
 
 
By:        
  
 
American Transmission Systems, Incorporated 
Metropolitan Edison Company 
Mid-Atlantic Interstate Transmission, LLC 
Monongahela Power Company 
Ohio Edison Company 
Pennsylvania Electric Company 
Pennsylvania Power Company 
The Cleveland Electric Illuminating Company 
The Potomac Edison Company  
The Toledo Edison Company 
Trans-Allegheny Interstate Line Company 
Waverly Electric Power & Light Company 
West Penn Power Company 
 
By:______________________________________ 
  
 
Jersey Central Power & Light Company  
 
By:______________________________________ 
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EXHIBIT P-5 
 

 
BEFORE THE 

NEW JERSEY BOARD OF PUBLIC UTILITIES 
 
 

In the Matter of the Verified Petition of Jersey Central Power & Light Company 
and Mid-Atlantic Interstate Transmission, LLC (“MAIT”) for:  (1) Approval 

of the Transfer of its Transmission Assets to Mid-Atlantic Interstate 
Transmission, LLC Pursuant to N.J.S.A. 48:3-7; (2) Approval of a Lease of 

the Real Property and Associated Rights to Mid-Atlantic Interstate 
Transmission, LLC Pursuant to N.J.S.A. 48:3-7; (3) Approval of a Mutual 
Assistance Agreement Pursuant to N.J.S.A. 48:3-7.1; and (4) a Declaration 
that Mid-Atlantic Interstate Transmission, LLC Will be Deemed a Public 
Utility for the Purposes of Siting Authority under N.J.S.A. 40:55D-19 and 

Eminent Domain Authority Pursuant to N.J.S.A. 48:3-17.6 et seq. 
 

-and- 
 

In the Matter of the Verified Petition of Jersey Central Power & Light Company for 
Authorization Pursuant to N.J.S.A. 48:3-7.2 for Approval to Participate in the 

FirstEnergy Corp. Intrasystem Money Pool  
 
 
 

Direct Testimony  
 

of  
 

Jeffrey J. Mackauer 
 
 

Re: Overview of the Transmission Planning and Reliability Enhancement 
Process, the Energizing the Future Program, the Need for MAIT 

Proposed Projects, Operational Benefits, and 
Other Benefits 
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I. INTRODUCTION AND BACKGROUND 1 

Q. Please state your name and business address. 2 

A.  My name is Jeffrey J. Mackauer.  My business address is 76 South Main Street, Akron, 3 

OH 44308. 4 

Q. By whom are you employed and in what capacity? 5 

A. I am employed by FirstEnergy Service Company (“FESC”) as Director of Transmission 6 

Planning & Protection.  7 

Q. What are your current responsibilities?  8 

A.  I oversee all activities related to the development of projects for the ongoing planning and 9 

protection of the transmission systems of the FirstEnergy Corp. (“FirstEnergy”) 10 

transmission-owning entities, including, among others, certain utility operating 11 

subsidiaries, namely Pennsylvania Electric Company (“Penelec”), Metropolitan Edison 12 

Company (“Met-Ed”), and Jersey Central Power & Light Company (“JCP&L”) 13 

(collectively, the “Operating Companies”).  My department also develops and maintains 14 

load flow, short circuit, and dynamic stability models and works with the staff of PJM 15 

Interconnection, L.L.C. (“PJM”), the Regional Transmission Operator (“RTO”) to assess 16 

transmission system reliability needs.   17 

Q. Please describe your educational and professional background? 18 

A. I received a Bachelor of Science degree in Electronics Engineering Technology from 19 

Missouri Institute of Technology in 1979 and have been a registered Professional 20 

Engineer in the Commonwealth of Pennsylvania since 1987.  I have almost 30 years of 21 

experience with FirstEnergy and its predecessor companies.  My work experience is more 22 

fully described in my professional biography, which is attached as Appendix A. 23 
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Q. Have you previously testified in regulatory proceedings? 1 

A.  Yes.  I testified on behalf of Penelec before the Pennsylvania Public Utility Commission 2 

(“Commission”) in Docket No. P-2008-2020257. I have also testified at FERC on behalf 3 

of American Transmission Systems, Incorporated (“ATSI”) in Docket No. ER15-303-000. 4 

Q. On whose behalf are you testifying in this proceeding? 5 

A. I am testifying on behalf of JCP&L.  6 

Q. Please describe the purpose of your testimony. 7 

A. As explained in the direct testimony of Steven R. Staub (Exhibit P-3), JCP&L requests 8 

the approval of the New Jersey Board of Public Utilities (the “Board” or the “BPU”) to 9 

contribute its transmission assets to Mid-Atlantic Interstate Transmission, LLC 10 

(“MAIT”), a newly-formed subsidiary of FirstEnergy Transmission, LLC (“FET”), in 11 

which the Operating Companies will own membership interests (the “Transaction”).  12 

MAIT will own and operate the transmission assets and construct, own and operate new 13 

transmission facilities in the service areas of the Operating Companies, which will be 14 

subject to the jurisdiction of the Federal Energy Regulatory Commission (“FERC”), and 15 

also, as discussed in the direct testimony of Mark Mader (Exhibit P-2), for certain 16 

purposes a New Jersey public utility subject to the jurisdiction of the Board.  MAIT will 17 

be a member of PJM and will furnish transmission service pursuant to PJM’s Open 18 

Access Transmission Tariff (“OATT”).  The purpose of my testimony is to describe the 19 

operational benefits from a transmission system planning, operations and reliability 20 

perspective that will be realized from the Transaction and the future operation of MAIT.  21 

I also touch on the benefits to the economy of the areas served by the Operating 22 

Companies.  23 
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Q. Please summarize the principal benefits of the proposed Transaction that you will 1 

discuss in more detail later in your testimony. 2 

A. As explained by Mr. Staub in Exhibit P-3, the formation of MAIT and the consummation 3 

of the Transaction will provide greater access to capital and lower borrowing costs, which 4 

will enable increased and accelerated investment in projects designed to enhance system 5 

reliability, customer service, capacity and resiliency for existing and new customers of 6 

the Operating Companies’ transmission systems.  The projects that will be undertaken 7 

include constructing new and upgrading existing transmission lines; constructing new and 8 

upgrading existing substations enhancing the communications infrastructure; and 9 

modernizing the transmission system including physical and cyber security 10 

enhancements.  As also explained later in my testimony, these projects will have a direct 11 

beneficial impact on customer service.  Additionally, the increased and accelerated levels 12 

of investment made possible by the formation of MAIT and the consummation of the 13 

Transaction will benefit the economy of New Jersey by spurring job creation and 14 

supporting vendors, suppliers and service providers in the state. 15 

 16 

II. OVERVIEW OF THE TRANSMISSION PLANNING AND RELIABILITY 17 
ENHANCEMENT PROCESS 18 

 19 
Q. Please explain how transmission investment decisions are made for the Operating 20 

Companies’ Zones.  21 

A. Transmission investment decisions for the Operating Companies’ respective service 22 

territories within PJM, referred to as their “Zones,” are made through FirstEnergy’s 23 

Transmission Planning process and Reliability Enhancement process.  24 
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Q. Please describe the Transmission Planning process. 1 

A. PJM, in its capacity as the regional Transmission Planning Coordinator, Transmission 2 

Planner and Transmission Operator, identifies the need and timing for transmission 3 

system upgrades to preserve the reliability of the electricity grid that is under its 4 

operational control as the RTO.  PJM selects transmission system upgrades using its 5 

Regional Transmission Expansion Plan (“RTEP”) process, which consists of a 6 

comprehensive series of detailed analyses to ensure that PJM’s own reliability planning 7 

criteria and those of the applicable transmission owners (in this instance, the Operating 8 

Companies) are satisfied, which, in turn, satisfies the North American Electric Reliability 9 

Corporation (“NERC”) and the ReliabilityFirst Corporation (“RF”)1 reliability standards 10 

with which the PJM and transmission owner criteria are designed to comply.   The 11 

activities conducted under the transmission planning process are designed to adhere to 12 

good utility practice and ensure compliance with the aforementioned applicable reliability 13 

standards.  Because its utility subsidiaries are members of PJM, much of FirstEnergy’s 14 

transmission planning is conducted in coordination with PJM.  FirstEnergy’s 15 

Transmission Planning process supports PJM’s planning process while also providing 16 

additional analyses to confirm the validity of PJM’s studies.  In this regard, the 17 

Transmission Planning process and the RTEP projects selected for construction under that 18 

process are required by the applicable reliability and planning criteria and, once approved 19 

by PJM, are mandatory.  In addition, FirstEnergy identifies transmission needs on the 20 

transmission systems of its subsidiaries and plans for future transmission investment 21 

through its own Reliability Enhancement process.  22 

                                                           
1 RF is the organization responsible for enforcing the reliability criteria of the NERC. 
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Q. Please describe the Reliability Enhancement process. 1 

A.  Unlike the Transmission Planning process, the Reliability Enhancement process is not 2 

mandated or directed by PJM.  Instead, the Reliability Enhancement process is an internal 3 

process by which FirstEnergy strategically and proactively identifies transmission 4 

projects that are needed throughout the service territories of its utility subsidiaries that 5 

furnish transmission service, including the service territories of the Operating Companies, 6 

in order to maintain the reliability of the transmission system as a whole.  The Reliability 7 

Enhancement process complements the preventative maintenance activities that 8 

FirstEnergy conducts on its transmission system.  The projects that are identified through 9 

the Reliability Enhancement process are in addition to those identified in its Transmission 10 

Planning process.   11 

 12 

III. ENERGIZING THE FUTURE PROGRAM (“EtF”)  13 

Q.  What is the “EtF” program? 14 

A.  Energizing the Future or “EtF” is a FirstEnergy program that has as its goal improving 15 

transmission system reliability by building the transmission projects identified by the 16 

Transmission Planning and Reliability Enhancement processes.  The current EtF program 17 

encompassing the Operating Companies’ Zones is primarily focused on projects 18 

identified through FirstEnergy’s Transmission Planning process.  FirstEnergy proposes to 19 

expand the EtF program to provide more targeted focus on projects identified for the 20 

Operating Companies’ Zones through the Reliability Enhancement process.  The 21 

formation of MAIT and the consummation of the Transaction will enable the expansion 22 

of the EtF program to complete the FirstEnergy Reliability Enhancement process 23 
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investments in an accelerated manner, which will, in turn, improve the reliability, 1 

capacity, operating flexibility and security of the transmission system for existing and 2 

new customers in the Operating Companies’ Zones. Moreover, the financial benefits that 3 

Mr. Staub described in his direct testimony will allow MAIT to complete the transmission 4 

projects described later in my testimony sooner and in a more economically efficient 5 

manner. 6 

Q.  Please explain why the proposed expansion of the EtF program is needed. 7 

A.  Through the Reliability Enhancement process, it was determined that significant 8 

investment in the transmission facilities within the Operating Companies’ Zones is 9 

needed to: (i) proactively upgrade or replace transmission lines and substation 10 

components that present an increasing risk to reliability; (ii) modernize the Operating 11 

Companies’ infrastructure by taking advantage of technological advances that will help 12 

enhance reliability and promote increased efficiencies; (iii) increase or restore load 13 

serving capability; (iv) improve the resiliency of the existing transmission system to 14 

better withstand and recover from storms and unusual weather events such as extreme 15 

heat and cold; (v) address heightened concerns with cyber and physical security; (vi) 16 

reduce increasing maintenance expenses by installing new equipment with real-time 17 

monitoring capabilities that will optimize maintenance intervals and reduce maintenance 18 

expenditures; (vii) address the imposition of increasingly more rigorous reliability 19 

standards by NERC and RF; and (viii) better address the Operating Companies’ 20 

customers’ needs by reducing the duration and frequency of unscheduled outages. 21 

These investment needs are largely driven by increased customer reliability 22 

demands.  In addition, various changes on the transmission systems, including, among 23 
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other factors, generation changes (i.e., the retirement of existing generation facilities and 1 

the addition of new fossil fuel and renewable generating facilities); changes in load; 2 

increased reliance on demand-side resources; and the need for additional operational 3 

flexibility, enhanced system performance and/or safer operation of the transmission 4 

system have all contributed to the need for advancing these replacements and upgrades.  5 

Although some of these factors, such as generation changes, are addressed in the 6 

Transmission Planning process, the Reliability Enhancement process will further improve 7 

the operational flexibility of the transmission system to accommodate these changes.  8 

With regard to improving the resiliency of the existing transmission system, the 9 

Operating Companies’ Zones are located in a region that has experienced both the severe 10 

impacts of significant storm events (such as Hurricane Irene and Superstorm Sandy) and 11 

unusual weather events.  12 

Finally, there has been increasing concern at both the federal and state levels for 13 

the cyber and physical security of the transmission system.  These concerns were initially 14 

triggered by the September 11, 2001 terrorist attacks and subsequently heightened by a 15 

physical attack on Pacific Gas and Electric Company’s Metcalf substation on April 16, 16 

2013.  Due to these concerns, NERC has recently significantly raised its reliability 17 

standards with regard to both cyber and physical security.  Completing physical and cyber 18 

security projects are necessary to provide and maintain a reliable and secure transmission 19 

system.  20 
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Q. What is the general nature of the projects encompassed by the proposed expansion 1 

of the EtF program? 2 

A. The proposed expansion of the EtF program will increase spending on projects designed 3 

to enhance reliability.  They will include new, re-conductored, re-insulated, and 4 

refurbished transmission lines; new and upgraded substations (i.e., new breakers, power 5 

transformers, instrument transformers and capacitors); and the installation of dynamic 6 

reactive resources (i.e., new capacitors or static var compensators, which quickly regulate 7 

system voltage).  An enhanced fiber optic communications infrastructure to provide 8 

secure remote access to transmission substations will also be constructed.  The projects 9 

generally fall into one or more of five categories, consisting of: (1) System Condition 10 

Projects; (2) System Performance Projects; (3) Operational Flexibility Projects; (4) 11 

Transmission Communications Infrastructure, Physical Security Enabling and Cyber 12 

Security Projects; and (5) Physical Security Projects. These projects and the benefits they 13 

will provide to customers in the Operating Companies' Zones will be discussed in more 14 

detail below. 15 

Q. How will MAIT facilitate the expansion of the EtF program?   16 

A. The deregulation of the electric utility industry has precipitated many changes in the way 17 

the electric grid is planned and operated.  Factors such as PJM’s RTEP process, the 18 

continuously changing generation mix, advancements in “green” generation technology 19 

and other non-traditional generation sources and the increasing regulatory requirements 20 

are some examples of forces creating the need for greater levels of grid reliability, 21 

security, coordination and flexibility to assure safe and reliable transmission of electricity 22 

on a non-discriminatory basis.  The creation and expansion of independent RTOs, such as 23 
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PJM, helps to address some of those challenges, by augmenting what previously had been 1 

largely a localized planning function performed by individual transmission owners with a 2 

more centralized approach aimed at optimizing the performance of the transmission 3 

system for greater access, capacity, reliability and market efficiency. 4 

  The proposed Transaction is also designed to address the kinds of challenges to 5 

the transmission system that I summarized above.  Specifically, the formation of MAIT 6 

and the consummation of the Transaction will consolidate the transmission assets of the 7 

three Operating Companies in one entity that has a singular focus on efficiently and 8 

effectively operating, maintaining and, where necessary, expanding, its transmission 9 

system.  Additionally, as Mr. Staub explains, consolidating the Operating Companies’ 10 

transmission assets in MAIT is expected to improve MAIT’s credit metrics as compared 11 

to those of the Operating Companies and, in that way, permit MAIT to increase and 12 

accelerate its investment in the kinds of transmission projects described later in my 13 

testimony.   14 

 15 

IV. PROPOSED PROJECTS AND OPERATIONAL BENEFITS 16 

Q. Please describe the types of System Conditions Projects that MAIT plans to 17 

undertake.  18 

A.  MAIT will undertake substation and transmission line projects designed to upgrade and 19 

modernize the existing transmission system equipment to better respond to current 20 

demands and changing transmission system conditions.   21 

Identifying needed projects begins with a condition-based assessment of 22 

FirstEnergy’s transmission assets that examines the criticality, health, and risk of failure 23 



{80117921:1} 10 

to determine which in-service and spare equipment assets should be replaced or 1 

enhanced.  The assessment considers factors such as equipment reliability, maintenance 2 

program findings, age, the availability of technical support from the equipment 3 

manufacturer, spare parts availability, and high maintenance costs.  While age alone is 4 

not a determinative factor in the assessment process, it is considered in conjunction with 5 

these other listed factors listed above.  FirstEnergy evaluates the condition of 6 

transmission assets to determine whether replacement would improve reliability, decrease 7 

customer outage time, reduce maintenance costs, or provide some combination of these 8 

benefits.  Assets are considered for replacement based on safety, reliability and whether 9 

the equipment can be maintained. 10 

  Assets that are at or near the end of their expected service lives are targeted for 11 

potential replacement, especially if they are currently experiencing higher than expected 12 

maintenance costs.  Additionally, equipment that is no longer manufactured or supported 13 

by vendors will also be targeted for potential replacement, since it may not be possible to 14 

replace the equipment quickly if it fails.  Replacing these types of assets improves 15 

operating performance and streamlines maintenance procedures.   16 

Additionally, projects designed to modernize the existing grid can include 17 

replacing analog, digital, or electromechanical equipment with microprocessor equipment 18 

when doing so will provide maintenance or operational benefits.   19 

Typical System Condition Projects include: 20 

(a) Replacing older vintage oil- and gas-insulated breakers.  These types of 21 

breakers are having condition problems such as leaks and issues with 22 

mechanism malfunctions.  The lack of available spare parts requires 23 
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FirstEnergy to make substantial expenditures on costly remanufactured parts.  1 

Proactively replacing these types of breakers under MAIT will improve 2 

reliability and reduce maintenance expenses.   In addition, these breaker 3 

replacements will offer a more environmentally friendly medium utilizing 4 

small amounts of gas instead of the thousands of gallons of oil required by 5 

existing oil-filled breakers, and, in the case of the gas breakers, avoiding the 6 

leaks to which prone, particularly in cold weather.  7 

(b) Replacing transformers.  Older vintage oil-cooled transformers often develop 8 

leaks from heating and cooling cycling caused by loading and seasonal 9 

weather patterns.  This exposes the oil to moisture and oxygen, which 10 

accelerates the deterioration of the dielectric and thermal capabilities of the 11 

oil.  When this occurs, the transformers run hotter, which lowers their capacity 12 

and makes them more susceptible to failure.  Replacement transformers offer 13 

on-line monitoring of the oil chemistry and use improved gasket materials to 14 

better seal the unit.  These improvements make the transformer more reliable 15 

and less likely to be de-rated, which reduces system capacity and creates 16 

various operational problems. 17 

(c) Upgrading and rebuilding transmission lines. Over the past several years, a 18 

few transmission lines have tripped multiple times throughout the year and no 19 

obvious reason was found notwithstanding the extensive aerial and foot 20 

patrols that were conducted to examine the lines.  FirstEnergy believes that 21 

batches of line insulators purchased at certain times in the past are the likely 22 

cause and that all the insulators in those batches should be proactively 23 
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replaced under MAIT. Another transmission line issue has been attributed to 1 

the legacy design of older transmission lines.  This older design sometimes 2 

results in one phase conductor contacting another phase conductor, the static 3 

ground wire or an off-right-of-way tree during high wind events. This results 4 

in multiple outages per year, which directly affects thousands of customers.  5 

Transmission lines experiencing these types of issues will be will be 6 

proactively rebuilt and/or redesigned from the increased debt financing 7 

capability that the formation of MAIT and the consummation of the 8 

Transaction will enable.  These re-builds and/or redesigns will improve 9 

customer service and make the transmission system more resilient. 10 

(d) Installation of real time transformer and circuit breaker monitoring.  When 11 

circuit breakers operating at voltages of 345 kV and above and power 12 

transformers are replaced, circuit breaker and transformer monitoring is 13 

included with the new equipment thereby modernizing the transmission 14 

infrastructure.  Transformer monitors provide on-line monitoring of bushings, 15 

pumps, fans, the presence of gas in the cooling oil, oil and winding 16 

temperatures and that use advanced algorithms to determine how much load 17 

the transformer can carry. Monitoring for the types of circuit breakers 18 

described above provides on-line gas pressures, the timing of the closing and 19 

opening of the mechanism, interrupter wear and the operations’ count (i.e., 20 

how many times the breaker opens and closes).  This information will provide 21 

the ability to know remotely when there is a minor problem with these assets 22 
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while they are still in service and to take action earlier to repair the minor 1 

problem before it becomes a major problem.  2 

(e) Replacing older vintage relays.  There are numerous older vintage relays that 3 

are in-service but are no longer supported by the manufacturer and, therefore, 4 

replacement parts are not available. When preventative maintenance is 5 

conducted, these relays are difficult to calibrate and maintain within their 6 

specifications.  New digital microprocessor relays incorporate advanced 7 

technology features that give protection engineers the ability to view fault 8 

record events and relay settings remotely, and reduce maintenance 9 

requirements.  Replacing older vintage relays with modern relays will 10 

improve reliability by eliminating the potential for relay malfunctions. 11 

(f) Replace Coupling Capacitor Voltage Transformers (“CCVTs”).  When 12 

CCVTs fail, they tend to do so violently and typically clear the substation bus 13 

on which they are monitoring the voltage.  This results in increased numbers 14 

of unscheduled outages that impact multiple transmission lines and 15 

transformers (i.e., customer service).  Additionally, collateral damage to 16 

other equipment can occur that would lengthen outages.  Industry 17 

recommendations suggest considering the replacement of CCVTs that are 25 18 

years old and older because at that age they tend to exhibit higher failure 19 

rates.  Proactively replacing CCVTs that have reached the recommended 20 

threshold for replacement will improve reliability and safety by decreasing 21 

the risk of failure and collateral damage.    22 
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Q. How will System Condition Projects benefit customers? 1 

A.  These projects are designed to enhance reliability by reducing the frequency and/or 2 

duration of customer outages.  They can also reduce maintenance costs that can produce 3 

customer savings, or address environmental concerns.  The transmission infrastructure 4 

will be renewed by the addition of increased automation and the addition of new analytic 5 

monitoring systems.  These projects will also provide increased control and flexibility in 6 

operations that, in turn, will contribute to improved reliability through faster response 7 

times and shorter outages. 8 

Q. Please describe the types of System Performance Projects that MAIT plans to 9 

undertake.  10 

A. System Performance Projects are designed to enhance transmission system performance 11 

by increasing automation in order to provide more visibility into the status of the system. 12 

Increased visibility will increase the speed at which operators can respond to system 13 

conditions and restore service in the event of outages. FirstEnergy evaluates transmission 14 

lines that serve larger numbers of customers and higher amounts of load to determine the 15 

need for additional or enhanced facilities to reduce the frequency and duration (i.e., 16 

restoration time) of outage events.  17 

Typical System Performance Projects include: 18 

(a) Installing Supervisory Control and Data Acquisition (“SCADA”) to switching 19 

devices.  FirstEnergy plans to add more automation to transmission switches 20 

to provide remote sectionalizing capability in order to facilitate faster 21 

restoration of service to customers after an outage event. 22 
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(b) Strategically installing breakers or automatic sectionalizing switches at tapped 1 

substations.  An outage of a transmission line serving one or more tapped 2 

substations would cause the loss of power to all of the tapped substations 3 

served from that line.  When breakers are installed at a tapped substation 4 

along that line, those breakers convert a single long line into two shorter lines.  5 

As a result, an outage on one of the shorter lines will not cause the tapped 6 

substation with breakers to lose power because the other shorter line will 7 

supply the load.  Also, other customers served on one of the shorter lines will 8 

also experience fewer outages because they will be affected only by an outage 9 

on the shorter line that serves them.  When automatic sectionalizing switches 10 

are installed at a tapped substation along that line, the automatic sectionalizing 11 

switches convert a single long line into two shorter line segments.  As a result, 12 

an outage on one of the shorter line segments will only cause the tapped 13 

substation with automatic sectionalizing switches to lose power for less than 14 

one minute until the automatic sectionalizing scheme can determine which of 15 

the shorter line segments will supply the load.  Also, other customers served 16 

on one of the shorter line segments will also experience fewer outages (greater 17 

than one minute) because they will be affected only by an outage of the 18 

shorter line segment that serves them. 19 

Q. How will System Performance Projects benefit customers? 20 

A. These projects are designed to increase operational visibility into system status and 21 

conditions (i.e., improve situational awareness) through the use of more SCADA 22 

equipment.  Increased visibility will aid in analyzing and responding to system events.  23 

The addition of breakers or automatic sectionalizing switches at tapped substations will 24 
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provide reliability benefits by increasing the speed of system restoration and reduce the 1 

frequency and duration of outages experienced by customers. 2 

Q. Please describe the types of Operational Flexibility Projects that MAIT plans to 3 

undertake. 4 

A. Operational Flexibility Projects are designed to improve reliability for existing customers 5 

and increase capacity to accommodate the loads of both existing and new customers. 6 

FirstEnergy reviews the existing configuration of radial-feed transmission lines that are 7 

subject to more frequent outages and outages of longer duration than those that are loop 8 

fed to determine if the radial lines should be looped to the rest of the network.  9 

FirstEnergy also reviews long, critical or three terminal transmission lines to determine if 10 

they should be re-configured.   11 

FirstEnergy reviews the existing transmission facilities in areas of the system 12 

where it has been unable to quickly accommodate increased or new load or where it 13 

anticipates increased or new load will be added in the future.  Improvements that can 14 

enable the transmission system to meet anticipated demands are assessed.  15 

 Typical Operational Flexibility projects include: 16 

(a) Converting radially fed substations to be network fed substations.  These types 17 

of projects provide redundant sources of power into the substation decreasing 18 

the duration and frequency of customer outages. In addition, these projects 19 

allow for maintenance to be performed on the transmission line, transmission 20 

line breakers, substation bus, etc. without an interruption of service to 21 

customers. This will also add load serving capability and/or system operating 22 

margin.   23 



{80117921:1} 17 

(b) Converting a three terminal transmission line to two independent transmission 1 

lines.  This type of project will improve reliability by eliminating a three 2 

terminal transmission line with its potential for protective relay malfunctions. 3 

Such malfunctions are an industry-recognized concern.  By converting the 4 

transmission line to two transmission lines, the potential risk exposure for 5 

customers directly fed from the lines and for sources feeding lower voltage 6 

systems will be proportionally reduced.  7 

Q. How will Operational Flexibility Projects benefit customers? 8 

A.   These projects will add operational flexibility to the transmission system and provide the 9 

following benefits: 10 

(a) More flexibility with outage scheduling and switching during scheduled 11 

maintenance periods.  The increase in flexibility will create additional 12 

operational alternatives for addressing transmission outages. 13 

(b) Enhanced ability to address future unexpected shifts in generation, increased 14 

system loading and/or uncertainties in generation availability by increasing 15 

the robustness of the system.  These types of projects will enable faster and 16 

more efficient responses to economic development needs for additional 17 

capacity and will foster the timely building of transmission facilities support 18 

load growth.  19 

Q. Please describe the Transmission Communications Infrastructure, Physical Security 20 

Enabling and Cyber Security Projects that MAIT will undertake. 21 

A. The Transmission Communications Infrastructure, Physical Security Enabling and Cyber 22 

Security Projects consist of targeted investments to upgrade legacy transmission network 23 
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communication equipment, improve the reliability and capability of critical transmission 1 

communications (e.g., SCADA equipment), enable increased physical security 2 

automation, and provide increased cyber security protection for vital transmission assets.   3 

  Reliable transmission system operations depend on fully capable and reliable 4 

communications systems.  Risks to communications equipment include exposure to 5 

system-wide events, growing security threats, rapid escalation of costs, and decreasing 6 

reliability associated with leased line circuits and obsolescence.  The projects in this 7 

category will enhance the existing communications infrastructure to make it more 8 

adaptable to changing demands in capacity, reliability, and/or security.  The projects will 9 

further reduce dependence on leased communication circuits, which are still used to 10 

communicate to the SCADA equipment in many of the Operating Companies’ more 11 

critical substations, thereby reducing the likelihood of extended outages due to factors 12 

outside the control of MAIT. 13 

  Typical projects in this area include: 14 

(a) Transmission Communications Infrastructure.  To support a further 15 

integration of the transmission substation network, fiber optics and digital 16 

microwave systems will be expanded whenever possible to key locations to 17 

reduce dependence on third-party legacy communication services such as 18 

leased two and four wire communication circuits. Since third-party legacy 19 

communication services are quickly becoming obsolete and have degrading 20 

reliability, they are being phased-out by telecommunications carriers.  Remote 21 

Terminal Units at selected transmission substations will be upgraded to the 22 

latest technology standard in order to improve the reliability of this SCADA 23 
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equipment as well as to provide diversity (i.e., redundancy) in the 1 

communication path back to the FirstEnergy transmission control center via 2 

the SCADA system. 3 

(b) Transmission Physical Security Enabling.  MAIT will extend high bandwidth 4 

communications capability to equipment at critical sites enabling substation 5 

equipment such as high-definition/infrared cameras and/or asset health 6 

monitors to be viewed remotely.  7 

(c)  Transmission Cyber Security.  MAIT will enhance the use of firewalls, data 8 

encryption and monitoring/event correlation on multiple cyber systems using 9 

advanced technologies for additional infrastructure modernization and to 10 

eliminate/minimize vulnerabilities to ever evolving - physical and cyber -11 

attacks. 12 

Q. How will Transmission Communications Infrastructure, Physical Security and 13 

Cyber Security Projects benefit customers located in the Operating Companies 14 

Zones? 15 

A.  These projects will improve the reliability, security, and capability of the 16 

communications systems that are required to monitor, control, and protect the 17 

transmission system.  The resulting increased bandwidth will enable future security 18 

camera feeds at key locations to proactively identify possible physical attacks at critical 19 

substations and deploy law enforcement before damage is done.  Upgrading equipment as 20 

discussed above will also reduce maintenance costs that can produce customer savings 21 

because it reduces overtime callouts for failed communications equipment, as well as 22 
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repair costs.  Modernizing the communications infrastructure will mitigate the increasing 1 

frequency of failures. 2 

Q. Please describe the Physical Security Projects that MAIT will undertake?  3 

A. Physical Security Projects are being undertaken to maintain or enhance the physical 4 

security of transmission assets.  To proactively address safety (perimeter security), 5 

copper theft, vandalism and other mischievous acts at substations, an increased level of 6 

physical security is needed.  Better situational awareness in the substation environment 7 

requires integrated security management systems.  Therefore, security technology will be 8 

incorporated in substation design to deter, detect, delay, monitor, communicate and 9 

respond to potential physical threats and vulnerabilities at a substation’s perimeter taking 10 

into account the history and sensitivity of the assets to be protected.   11 

Typical Physical Security Projects include: 12 

(a) Upgrading or replacing chain-link fencing. 13 

(b) Installing physical key locks. 14 

(c) Installing motion or heat actuated camera systems that electronically alert and 15 

monitor security personnel of the need for immediate response and 16 

investigation. 17 

(d) Installing video analytics cameras (thermal and high definition) at more 18 

critical facilities. 19 

(e) Utilizing technology advances such as card access systems.   20 

(f) Installing physical protection upgrades such as “no cut/no climb” perimeter 21 

fencing, gate locking systems, latch monitoring hardware, and other protective 22 

barriers.  23 
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Q. How will MAIT’s investment in Physical Security Projects benefit customers located 1 

in the Operating Companies’ Zones? 2 

A. In addition to enhancing reliability, Physical Security Projects will provide enhanced 3 

situational awareness and alerting on potential threats to critical substation assets.  This 4 

program further safeguards the public from electrical hazards and deters criminal activity 5 

with the presence of security systems.  These security system investments enable faster 6 

detection of events and implementation of measures to deter or slow attackers so that 7 

impacts can be minimized or prevented by much quicker law enforcement response. The 8 

formation of MAIT establishes a mechanism to encourage greater investment in the 9 

transmission system, with the accompanying benefits that result from hardened physical 10 

security protections and monitoring for those transmission assets.  The goal is to establish 11 

upgraded communications, which would enable greater use of technology for physical 12 

security such as high-definition cameras that require higher bandwidth.   13 

Q. Can you please summarize the principal benefits of the proposed projects that 14 

MAIT will undertake and which you have discussed in your testimony? 15 

A. Yes. The projects that will be undertaken include constructing new and upgrading 16 

existing transmission lines and substations, enhancing the communications infrastructure; 17 

and modernizing the transmission system including physical and cyber security 18 

enhancements.  As I explained in my testimony, the projects generally fall into one or 19 

more of five categories and will have a direct beneficial impact on customer service. 20 

System Condition Projects will serve to enhance system reliability. Some will 21 

reduce the frequency and/or duration of customer outages (i.e., improving customer 22 

service).  Others will reduce maintenance costs, increase safety, modernize the system or 23 
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address environmental concerns.   1 

    System Performance Projects will help to increase operational visibility into 2 

system status and conditions (i.e., improve situational awareness), which will enable 3 

quicker analysis and response to system events.  The addition of breakers or automatic 4 

sectionalizing switches at tapped substations will provide reliability benefits to customers 5 

by increasing the speed of system restoration and, more importantly, will reduce the 6 

frequency and duration of outages (i.e., improving customer service). 7 

Operational Flexibility Projects will provide more flexibility and reliability with 8 

both scheduled and unscheduled outages.  They will also add load serving capability and 9 

increase the system operating margin to better respond to future unexpected shifts in 10 

generation and/or system loading through a more robust transmission system.   11 

Transmission Communications Infrastructure, Physical Security Enabling and 12 

Cyber Security Projects will improve the reliability, security, and capability of the 13 

communications systems required to monitor, control, and protect the transmission 14 

system.  Such improvements will also help to reduce maintenance costs, overtime 15 

callouts and the frequency of failures. 16 

Physical Security Projects will both enhance reliability and situational awareness 17 

by enabling earlier identification of potential threats to critical substation assets. This will 18 

further safeguard the public from electrical hazards and deter criminal activity with the 19 

presence of security systems through faster detection of events and quicker response 20 

measures. These projects will also result in hardening of transmission system physical 21 

security protections and monitoring for transmission assets.   22 
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V. OTHER BENEFITS 1 

Q. What are MAIT’s transmission capital investment plans? 2 

A. As explained by Mr. Staub (Exhibit P-3), MAIT plans to invest in its existing 3 

transmission infrastructure between $2.5 to $3.0 billion over the next five to ten years.    4 

Q. Will the increased and accelerated levels of investment by MAIT create jobs in the 5 

Met-Ed and Penelec Zones? 6 

A. Yes.  The increased and accelerated levels of transmission investment that MAIT will 7 

enable will benefit the economy of New Jersey by creating jobs and by supporting 8 

vendors, suppliers and various service providers.  Initial estimates to directly perform the 9 

additional engineering, material management, project management and construction 10 

services of the expanded EtF transmission program I outlined above have anticipated the 11 

need for over 200 jobs for qualified personnel in the states covered by the Operating 12 

Companies’ Zones. 13 

Q. Does this conclude your testimony? 14 

A.  Yes, it does, at this time. 15 
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position of Engineer Senior II.  He was a Substation Relay Engineer at the City of Dover 
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Simulator for Metropolitan Edison Company” in 1995. 
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