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Rosemary Chiavetta, Secretary
Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

P.O. Box 3265

Harrisburg, PA 17105-3265

Re:  Joint Application of West Penn Power Company doing business as Allegheny
Power, Trans-Allegheny Interstate Line Company and FirstEnergy Corp. for a
Certificate of Public Convenience Under Section 1102(A)(3) of the Public Utility
Code Approving a Change of Control of West Penn Power Company and Trans-
Allegheny Interstate Line Company, Docket Nos. A-2010-2176520, A-2010-2176732

Dear Secretary Chiavetta:

Enclosed for filing are an original and three copies of the Motion on behalf of West Penn Power
Company, Trans-Allegheny Interstate Line Company, and FirstEnergy Corp. to Strike the
Supplemental Direct Testimony of Direct Energy Services, LLC. Pursuant to 52 Pa. Code §
1.11(a)(2), the enclosed Motion shall be deemed filed on October 1, 2010, which is the date it
was deposited with Federal Express as shown on the Federal Express delivery receipt.

REQUEST FOR CONFIDENTIAL
TREATMENT OF PROPRIETARY INFORMATION

Also enclosed is an envelope containing an original and three copies of the Motion with a
confidential Appendix A that includes supplemental rebuttal testimony of Anthony J. Alexander
containing commercially sensitive material. Portions of the testimony have been marked as
“Highly Sensitive” in accordance with the Protective Order entered in these proceedings.
Consistent with Paragraph 5 of the Protective Order, a copy of the Protective Order is also
enclosed. The Joint Applicants request confidential treatment of this version of the Motion and
its appendix in accordance with the Protective Order,
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As evidenced by the attached Certificate of Service, copies of the Motion are being served on the
Administrative Law Judges and all parties of record. Also enclosed is an additional copy of this

letter and of the Answer, which we request be date-stamped as evidence of filing and returned to
us in the stamped, pre-addressed envelope provided.

TPGoudsdem

Thomas P. Gadsden
Enclosures

c: Per Certificate of Service (w/encls.)
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Honorable Wayne L. Weismandel Honorable Mary D. Long

Office of Administrative [.aw Judge Office of Administrative Law Judge
Pennsylvania Public Utility Commission Pennsylvania Public Utility Commission
Commonwealth Keystone Building, 2nd Floor ~ Piatt Place, Room 220

400 North Street 301 Fifth Avenue

Harrisburg, PA 17120 Pittsburgh, PA 15222

Re:  Joint Application of West Penn Power Company doing business as Allegheny Power,
Trans-Allegheny Interstate Line Company and FirstEnergy Corp. for a Certificate of
Public Convenience Under Section 1102(A)(3) of the Public Utility Code Approving a
Change of Control of West Penn Power Company and Trans-Allegheny Interstate Line
Company, Docket Nos. A-2010-2176520, A-2010-2176732

Dear Judge Weismandel and Judge Long:

Enclosed are two copies of the confidential and non-confidential Motion of West Penn Power
Company, Trans-Allegheny Interstate Line Company, and FirstEnergy Corp. (*Joint
Applicants”) to Strike the Supplemental Direct Testimony of Direct Energy Services, LLC. As
indicated on the transmittal letter to Secretary Chiavetta and accompanying Certificate of
Service, which are also enclosed, the Joint Applicants’ Motion has been filed with the
Pennsylvania Public Utility Commission and served on ail parties.

Sincerely,

TFGubde.

Thomas P. Gadsden

TPG/tp
Enclosures
cc: All parties of record
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NON-CONFIDENTIAL VERSION

BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSIONPECEEV ED

JOINT APPLICATION OF WEST PENN : ey 01 2010
POWER COMPANY doing business as : s
ALLEGHENY POWER, TgRANS- : pA PUBLIG UTIKTY hgi‘élwgg‘g“‘
ALLEGHENY INTERSTATE LINE : GEQRETARY'S BURES
COMPANY AND FIRSTENERGY CORP. :

FOR A CERTIFICATE OF PUBLIC : DOCKET NOS. A-2010-2176520
CONVENIENCE UNDER SECTION : A-2010-2176732

1102(A)(3) OF THE PUBLIC UTILITY CODE
APPROVING A CHANGE OF CONTROL OF
WEST PENN POWER COMPANY AND
TRANS-ALLEGHENY INTERSTATE LINE
COMPANY

MOTION ON BEHALF OF WEST PENN POWER COMPANY,
TRANS-ALLEGHENY INTERSTATE LINE COMPANY, AND FIRSTENERGY CORP.
TO STRIKE THE SUPPLEMENTAL DIRECT TESTIMONY OF
DIRECT ENERGY SERVICES, LLC

L INTRODUCTION

Pursuant to 52 Pa. Code §5.103, West Penn Power Company (“West Penn”), Trans-
Allegheny Interstate Line Company (“TrAILCo”), and FirstEnergy Corp. (“FirstEnergy”)
(collectively, the “Companies” or “Joint Applicants™) move to strike Direct Energy Services,
LLC (“Direct Energy”) Statement 1-Supplemental, the testimony of Dr. Mathew J. Morey
(“Morey Supplemental Testimony”), which was served on September 17, 2010.

The Morey Supplemental Testimony should be stricken because the Scheduling and
Briefing Order issued by Administrative Law Judges Long and Weismandel (“ALJs”) did not
provide for such a submission, Direct Energy did not seek leave to submit the Morey
Supplemental Testimony, and the Joint Applicants were not provided with an opportunity to
submit rebuttal testimony in response. In the alternative, the Joint Applicants request leave to

submit supplemental rebuttal testimony of Anthony J. Alexander, President and Chief Executive
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Officer of FirstEnergy, to respond to the Morey Supplemental Testimony. A copy of the
supplemental rebuttal testimony of Mr. Alexander is attached to this Motion as Appendix A.

In further support of their Motion, the Joint Applicants state as follows:

1. On June 23, 2010, the ALJs issued a Scheduling and Briefing Order establishing
the schedule for the service of direct, rebuttal and surrebuttal testimony. See Order, pp. 2-3. The
deadline for service of direct testimony by parties and intervenors other than the Joint Applicants
was August 17, 2010 and the deadline for service of rebuttal testimony by all parties and

intervenors was September 13, 2010. /d.

2, On August 17, 2010, Direct Energy served three statements of direct testimony,

including a statement from Dr. Morey (Direct Energy St. 1).

3. On September 13, 2010, the Joint Applicants served nine statements of rebuttal

testimony in accordance with the Scheduling and Briefing Order.

4. On September 17, 2010, Direct Energy served the supplemental direct testimony
of Dr. Morey.
5. Supplemental direct testimony after rebuttal testimony by any party was not

provided for in the Scheduling and Briefing Order, and the propriety of the submission of such
additional testimony should be determined by the ALJs. While the Joint Applicants
acknowledge that the Morey Supplemental Testimony references documents produced following
the ALJs’ Order compelling the Joint Applicants to provide certain Hart-Scott-Rodino filing

materials to Direct Energy and other parties to this proceeding, Direct Energy nevertheless failed
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to seek leave to submit such testimony.! In addition, the Joint Applicants were not provided with
an opportunity to file rebuttal testimony in response to the Morey Supplemental Testimony under
the Scheduling and Briefing Order. For these reasons, the Morey Supplemental Testimony

should be stricken from the record in this proceeding.

6. In the alternative, the Joint Applicants respectfully request leave to file the
supplemental rebuttal testimony of Anthony J. Alexander, attached as Appendix A to this
Motion, in order to respond to Morey Supplemental Testimony. In light of the incorrect
statements of Dr. Morey regarding FirstEnergy’s strategies (as explained by Mr. Alexander), the
Joint Applicants will be severely prejudiced should they be precluded from offering testimony in
response to Dr. Morey. No party will be prejudiced by this filing, and Mr. Alexander will be
available for cross-examination on his supplemental rebuttal testimony as well as his direct and

supplemental testimony at hearings.

! Notably, the Morey Supplemental Testimony relies in part upon documents that were available
to Direct Energy before it filed its direct testimony. See Morey Supplemental Testimony, p. 2 &
n.1 (referencing discovery responses produced by the Joint Applicants on July 6, 2010).
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WHEREFORE, the Administrative Law Judges should issue an Order striking Direct

Energy St. 1-Supplemental from the record in this case or, in the alternative, granting the Joint

Applicants leave to file the attached supplemental rebuttal testimony by Anthony J. Alexander.

Randall B. Palmer (Pa. No. 94161)
Jennifer L. Petnisek (Pa. No. 83411)
Allegheny Energy, Inc.

800 Cabin Hill Drive

Greensburg, PA 15601

Phone: (724) 838-6894

Fax: (724) 853-4264

Email: rpalmer@alleghenyenergy.com

W. Edwin Ogden (Pa. No. 17644)
Alan Michael Seltzer (Pa. No. 27890)
Ryan, Russell, Ogden & Seltzer PC
Suite 210

1150 Berkshire Boulevard
Wyomissing, PA 19610-1208
Phone: (610) 372-4761

Fax: (610) 372-4177

Email: aseltzer@ryanrussell.com

Counsel for West Penn Power
Company and Trans-Allegheny
Interstate Line Company

Dated: October 1, 2010

Respectfully submitted,

Thomas P. Gadsdefl (Pa. No. 28478)
Kenneth M. Kulak (Pa. No. 75509)
Anthony C. DeCusatis (Pa. No. 25700)
Morgan, Lewis & Bockius LLP

1701 Market Street

Philadelphia, PA 19103-2921]

Phone: (215) 963-5234

Fax: (215) 963-5001

Email: tgadsden@morganlewis.com

Wendy E. Stark (Pa. No. 204753)
FirstEnergy Service Company

76 South Main Street

Akron, OH 44308

Phone: (330) 761-4307

Fax: (330) 384-3875

Email: starkw(@firstenergycorp.com

Bradley A. Bingaman (Pa. No. 90443)
FirstEnergy Service Company

2800 Pottsville Pike

P.O. Box 16001

Reading, PA 19612-6001

Phone: (610) 921-6203

Fax: (610) 939-8655

Email: bbingaman@firstenergycorp.com
Counsel for FirstEnergy Corp.
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JOINT APPLICANTS
STATEMENT NO. 1-SR

BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

JOINT APPLICATION OF WEST PENN
POWER COMPANY doing business as
ALLEGHENY POWER, TRANS-ALLEGHENY
INTERSTATE LINE COMPANY  AND
FIRSTENERGY CORP. FOR A CERTIFICATE
OF PUBLIC CONVENIENCE UNDER
SECTION 1102(A)3) OF THE PUBLIC
UTILITY CODE APPROVING A CHANGE OF
CONTROL OF WEST PENN POWER
COMPANY AND TRANS-ALLEGHENY
INTERSTATE LINE COMPANY

DOCKET NOS. A-2010-2176520
A-2010-2176732

SUPPLEMENTAL REBUTTAL TESTIMONY

WITNESS: ANTHONY J. ALEXANDER

SUBJECT: RETAIL MARKETING AND
COMPETITION [SSUES

DATED: OCTOBER 1, 2010
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SUPPLEMENTAL REBUTTAL TESTIMONY
OF
ANTHONY J. ALEXANDER

L INTRODUCTION AND PURPOSE

Please state your name and business address.

My name is Anthony J. Alexander. My business address is 76 South Main

Street, Akron, Chio 44308.

By whom are you employed and in what capacity?

I am employed as President and Chief Executive Officer of FirstEnergy

Corp. (FirstEnergy).

Have you previously submitted testimony in this proceeding?
Yes. My direct testimony, pre-marked Joint Applicants Statement No. 1,
was filed with the May 14, 2010 Joint Application and contains a
description of my qualifications and professional experience. 1 also filed

supplemental testimony on July 15, 2010, pre-marked as Joint Applicants

Statement No. 1-S.

Please describe the purpose of your supplemental rebuttal testimony.
The purpose of my supplemental rebuttal testimony is to respond to various
issues raised in the supplemental testimony of Matthew J. Morey on behalf
of Direct Energy Services, LLC (“Morey Supplemental™). In his
supplemental testimony, Dr. Morey makes several allegations regarding

FirstEnergy’s post-merger retail and wholesale marketing strategies based
1
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on materials produced by FirstEnergy to the United States Department of

Justice as part of FirstEnergy’s filing under the Hart-Scott-Rodino Act (the

“HSR Materials™) and subsequently provided to intervenors in this

proceeding in accordance with a Protective Order. These allegations are

II.

simply wrong, and Dr. Morey’s reliance on the HSR Materials is misplaced.

In fact, the documents cited in the Morey Supplemental testimony provide

no support for Dr. Morey’s contention that FirstEnergy intends to act
improperly or seek, in any way, to prevent retail electric customers in
Pennsylvania from obtaining the benefits of a properly functioning and

workable competitive electricity market.

RETAIL MARKETING AND COMPETITION ISSUES

What is the retail marketing strategy Dr. Morey asserts FirstEnergy

will implement upon approval of the Merger?

* * * BEGIN HIGHLY CONFIDENTIAL * * *
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* * * END HIGHLY CONFIDENTIAL * * *
Dr. Morey also aisslerts ;chat the strategy he believes FirstEnergy will pursue
is fundamentally tied to the perpetuation of the existing default service
structure in Pennsylvania, which he contends is itself anti-competitive and

discriminatory. Id., p. 7.

Has Dr. Morey accurately characterized FirstEnergy’s intended post-
merger retail marketing strategy?

No, he has not. [ will address each of Dr. Morey’s claims, but as a
threshold matter I note that Dr. Morey fails to consistently and properly
distinguish between FirstEnergy and its subsidiaries. FirstEnergy — of
which I am President and Chief Executive Officer — is a diversified
company that holds all of the outstanding common stock (directly or
indirectly) of each of the FirstEnergy-affiliated companies and subsidiaries,
including the FirstEnergy Pennsylvania Utilities (Met-Ed, Penelec, and
Penn Power). A separate FirstEnergy subsidiary — FirstEnergy Solutions
Corp. (FES) — controls the electric generation assets of FirstEnergy and
sells electric generation at retail to customers as a competitive provider in
Pennsylvania, Ohio, Illinois, Maryland, Michigan, and New Jersey and
wholesale in competitive default supply procurements in these states. In

Pennsylvania, FES is a licensed electric generation supplier (“EGS”).

I emphasize these distinctions because it is critical to recognize that there is

nothing improper in the fact that FES controls generation and competes for

retail customers while at the same time the FirstEnergy Pennsylvania

3
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Utilities also provide default service to non-shopping customers. These
arrangements are common in restructured electric markets in the United
States, including other electric distribution company (“EDC”) service
territories in Pennsylvania. To address concerns that an EDC could provide
an advantage to its affiliated competitive supplier, this Commission
maintains and enforces a Code of Conduct, to which both EDCs and EGSs
are subject. FirstEnergy is committed to compliance with the
Commission’s Code of Conduct, and nothing in the Merger is inconsistent
with that Code of Conduct or will diminish either FirstEnergy’s
commitment or the Commission’s powers to enforce its regulations. To the
extent Dr. Morey is suggesting that FirstEnergy is intending to pursue any
action that is inconsistent with the Commission’s Code of Conduct, he is
entirely wrong and ] believe he also underestimates this Commission’s own

commitment to ensuring compliance with the Code of Conduct.

FES’ retail and wholesale marketing strategy — its actual strategy, not the
one Dr. Morey imagines from his review of the HSR Materials - has been
the subject of public presentations, both before and after the announcement
of the Merger. For example, attached as Exhibit AJA-1SR-1 is an excerpt
from a presentation I gave on September 15, 2010, at the Barclays Capital

2010 Energy Conference.! As the presentation makes clear:

! The entire presentation is available at http://investors.firstenergycorp.com/
phoenix.zhiml?c¢=102230&p=irol-presentations.
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e  FES is a competitive regional energy company, selling directly to
retail and wholesale customers in multiple states. (Ex. AJA-1SR-1,
pp. 72-73)

¢ FES is focused on customers in markets accessible with its generation,
with approximately half of that generation deployed in Ohio, Illinois,
and Michigan, and half in Pennsylvania, New Jersey, Delaware, and
Maryland. (Ex. AJA-18R-1, p. 725

*  FES’ strategy seeks to integrate its generation capability with three
different retail channels — directly to individual customers, to
customers through government aggregation programs (such as in

Ohio), and indirectly through the sale of generation for the provision
of provider-of-last-resort (POLR, or default) service. (Ex. AJA-1SR-

1,p. 74)
Significantly, there is nothing in FES’ strategy that is tied to FirstEnergy’s
separate ownership of EDCs in Pennsylvania, Ohio, and New Jersey. Each
of the retail channels targeted by FES is competitive and presents a variety
of risks that FES seeks to address through several means, including limits
on contract length and not deploying all of its generation assets into one
retail or wholesale channel. The fact that the FirstEnergy Pennsylvania
Utilities and West Penn will procure defauit service supply through requests
for proposals or auctions in which FES may compete in is irrelevant; these
procurements take place under the supervision of an independent evaluator
and the Commission, have been found to be competitive, and FES has no
advantage because of its affiliate relationship. Moreover, FES’ potential
participation in the Met-Ed and Penelec default service plans was approved

by the Commission. Indeed, FES is not seeking to increase its POLR load

? I have included an additional page in Exhibit ATA-1SR-1 from the September 2010 presentation which
shows FirstEnergy and Allegheny service territories and the location of FirstEnergy and Allegheny
generating plants. See Ex. AJA-1SR-1,p. 7.
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but instead is intending to manage its POLR exposure due in part to the risk
that default service customers will increasingly shop as rate caps expire.
See Ex. AJA-1SR-1, p. 74 (emphasizing management of exposure to POLR

over time).

It is FES’ retail strategy to establish itself as a “local brand,” but a “local
brand” on its own, separate from its affiliated EDCs. There are more
than 4,500 people employed through the generation FES controls and its
own retail and wholesale operations in the geographic areas in which FES is
marketing to customers (including almost 1,400 people in Pennsylvania).
FES does not — and under the Commission’s Code of Conduct, cannot --
engage in any kind of joint marketing with its EDCs and must function
independently. Moreover, as Mr. Graves has testified, the retail marketing
affiliates of a local utility may have unique competitive disadvantages.

See Joint Applicants St. No. 10-R (Graves), pp. 16-17.

As T stated previously, the FES strategy [ have described is not new or
created as a result of the proposed Merger. In fact, I used very similar
slides to those attached as Exhibit AJA-1SR-1 when I gave a presentation to
investment analysts on December 3, 2009, before discussions between
FirstEnergy and Allegheny regarding the Merger took place (excerpts
attached as AJA-1SR-2).> While I believe that the Merger with Allegheny

will enhance FES opportunities to market electricity through the addition of

3 This presentation is also available on-line with the September 15, 2010 presentation. Sce note 1, supra.

6



10
1

12

14

15

16
17
18
19
20
21

22

merchant generation now operated by Allegheny, those opportunities are in
no way dependent upon the acquisition of another Pennsylvania EDC (West

Penn) and its default service customers.

The Joint Applicants have already presented testimony that there is no basis
to conclude that the Merger will adversely affect either wholesale or retail
competition. See Joint Applicants St. No. 5-R (Hieronymus), pp. 31-38;
Joint Applicants St. No. 9-R (Schnitzer), pp. 11-18; Joint Applicants St. No.
10-R (Graves), pp. 12-19. To the extent Dr. Morey is concerned about the
“perpetuation of the existing default service structure”, see Morey
Supplemental p. 7, I agree with Mr. Schnitzer that such concerns are best
addressed on a statewide basis or in an EDC’s default service proceeding.
See Joint Applicants St. No. 10-R (Schnitzer), pp. 32-33, although I can see
no advantage whatsoever in introducing a third party into the default
service process. In fact, I believe it would add costs and be confusing to

customers.

Dr. Morey cites several of the documents produced as part of the HSR
Materials to support his claims. Do you agree with his interpretation of
these documents?

No, I do not. Dr. Morey’s specific conclusions are not supported by the
HSR Materials and, in some instances, are directly contradicted by those
documents (as well as by FirstEnergy’s public presentations that I have

discussed). To the extent he relies upon those docurnents to suggest that
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FirstEnergy’s strategies are somehow improper, he is wrong. Specifically:

* % * BEGIN HIGHLY CONFIDENTIAL * * *
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* * ¥ END HIGHLY CONFIDENTIAL * * *

IIL. CONCLUSION

Mr. . Alexander,.- does.. this--- complete - -your- supplemental rebuttal

testimony?
Yes, it does. However, I reserve the right to provide such additional

testimony as may be necessary or appropriate.

13
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NatiralfGeographiclEi

~irstEnergy/Allegheny Energy Merger

O FirstEnergy Power Plants
QO Allegheny Power Plants

*Reflects the sale of Allegheny Energy's Virginia distribution assets, which was completed on
June 1, 2010, and indicates the transmission service area within Virginia.

[T] FirstEnergy (FE) Service Area
[] Allegheny Energy (AYE) Service Area

Potomac Edison/TrAILCo
VA Transmission Zone*

‘Barclays Capital CEO Energy-Power Confarence September 15-16, 2010




FirstEnergy Solutions

Maximize efficient/safe
production of electricity

Commodity margins

Substantial growth potential
Driven by market and operations

u Fleet performance
m Environmental requirements

m Renewable/demand response
requirements

Market prices

Financial | m Retail sales strategy

nuclear and wind generation

Market-Based Operations |

m Competitive subsidiary established 1997
m Leading retail supplier

m Controls ~14,000 MW of generation
capacity

m 80% of capacity expected to be low- or
non-emitting by year-end 2010*

* Includes Fremont; low-emitting includes coal units with SO, and NO, control equipment and natural gas; non-emitting includes

FirstEnergy, :

Barclays Capital CEO Energy-Power Conference Sepiember 15-16, 2010
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Vision

FirstEnergy Solutions Strategic Overview

FES will be a leading regional competitive energy provider selling directly to
retail customers via three main sales channels and will be recognized for
operational excellence, customer service, risk mitigation and financial
performance.

Strategy

m Complete transformation into a fully competitive generation company by

effectively deploying our generation output to end-use customers.

m Achieve growth through incremental improvements in operating efficiency

and prudent capacity expansion
m Focus on customers in target markets accessible with our generation

m Manage and diversify sales portfolio to provide optionality for a market
recovery

Objectives

m Lock in retail sales to reduce exposure to auctions, wholesale market,
counterparty risk and collateral requirements

m Achieve optimal utilization of our generation fleet
m Achieve linkage to our operational strategy
m Achieve financial goals in all environments

FirstEnergy.

Barclays Capital CEO Energy-Power Conference September 15-16, 2010
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FES is a competitive regiohal energy company

selling directly to retail and wholesale customers

2010 Total Sales (M MWH) -
Contracted” % |

Barclays Capital CEQ Energy-Power Conference September 15-16, 2010
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Generation capability is integrated with retail
sales channels ... iustrative

Annualized VergEee — Winelesel
76-78M MWH of . . * &
Generation { Direct }[ Aggregation }( POLR Balancing
U v ) ~
2
Long-term customer %%%%ﬁ%
relationships provide stable
2 AVIEVIVV and predictable margins LenprTern Tarpes
2 SIMIMWH]
TermeeheE Maintain market
recovery upside
| Lomg Tormn Voot N~ potential
&1 [ WA Control
—— R exposure
to POLR
Baseload over time
B33IVIEMVVH

< Vierefin PrechsEiiy
*Provider Of Last Resort

.lrstEmergy,, Barclays Capital CEQ Energy-Power Conference September 15-16, 2010 74




Direct Sales

MWH sold directly to large Commercial and Industrial customers

Long-term direct target is 35 M MWH or 45% of our sales portfolio

m Competitive space with sophisticated
customers

— Electricity represents a significant portion of their cost
structure

— Energy market expertise; requires direct interaction
— Price is key; generally fixed-priced products are
preferred
m FES competitive advantage

— Seasoned sales force and organizational
infrastructure

— Cost-effective generation portfolio

— Long-term customer relationships

— Local brand

— Ability to offer innovative customized products

m Targeting 25-30 month contract durations

— At steady state, renew/reprice approximately 3% of
sales portfolio monthly

* Based on forecasted sales as of August 16, 2010.

M MWH

Sales Targets*

2009 2010F

2011F

® Contracted 0O Non-Contracted

Barclays Capital CEO Energy-Power Conference September 15-16, 2010 l
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Governmental Aggregation

MWH sold to Ohio communities of residential and small commercial customers

Long-term aggregation target is 15 M MWH or 20% of our sales portfolio

m Small, hard-to-reach individual customers
that present greater opportunity when
served in aggregate

— Load more sensitive to weather than to economy
— Most contracts are priced at a “Percent Off” utilities’
Price to Compare
m FES competitive advantage
— Local brand
— Industry leader in fostering aggregation

m “Powering Our Communities”

— Program offers financial support through grants for
communities and a long-term customer base for
FES

m Targeting 6-9 year contract durations
— Re-prices when utilities price-to-compare changes

* Based on forecasted sales as of August 16, 2010,

M MWH

Sales Targets*

20

2009 2010F 2011F
E Contracted 0O Non-Contracted

LflﬂEne@x Barclays Capital CEO Energy-Power Conference September 15-16, 2010
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“Powering Our Communities”

m Strategy: Secure long-term residential and small commercial load
in FE-Ohio
m Long-term governmental aggregation program for communities

— Includes guaranteed discount and upfront community grant

— Existing FES aggregation communities have been offered a 6-year
extension

— New communities were offered a program with a 9-year term
— Represents approximately $900M to $1B of annual revenue

m Average annual cost of grants ($3-4M) is less than $0.01/per share
— Grants offered to communities for payment in 2009 and 2010

— Grants will be amortized over the extension period of existing contracts or
over the contract term for new communities

Barclays Capital CEO Energy-Power Conference September 15-16, 2010 ‘ 77




POLR Sales

MWH sold to non-shopping utility customers in competitive markets

Long-term POLR target is 25 M MWH or 35% of our sales portfolio

m Utility non-shopping load
— Significant shopping risk
— Procurements by class/slice of system
— Competitors include generators and financial firms

m FES competitive advantage
- Cost effective and flexible generation portfolio
— Direct sales serve as a hedge of volumetric risk

u FES strategy dependent on:
— Timing of utility procurements
— Success in direct and aggregation sales
- Markets within our generation footprint
= Reduces exposure to 1/3 of our portfolio
over time
— Met-Ed/Penelec obligation expires at end of 2010

M MWH

Sales Targets*

60

2009 2010F 2011F
M Contracted O Non-Contracted

* Based on forecasted sales as of August 16, 2010.
F"StEnefgy. Barclays Capital CEQ Energy-Power Conferance September 15-16, 2010
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Our sales strategy has three phases ...

m Going into May 2009
auction, we started with

no contracted load in
FE-Ohio

m Depressed market
prices and uncertain
economic outiook

m However, we enter 2010
with significant market
share and a solid sales
portfolio

m Diversify sales portfolio
by selling into regional
markets

m As contracts expire,
sign large industrial
customers that align
with our generation
profile

® Optimize our sales
portfolio to match our
long-term operational
and asset growth
strategies

m Focus on product
development and
customer
relationships

m Control our exposure
to POLR

.FirstEnergy,

Barclays Capital CEO Energy-Power Conference September 15-16, 2010
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Shaping our retail book ...

2010F*
M MWH 92.2 86.4 85.3
100
2‘; (I R = 994
70 2222
60 POLR « 46,1
EoSSIIEI45%2]
50
40 5!:)(::(::::0:”:)@::
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Firm Sources

Contracted Retail Load

m 2010 firm sources of supply are 97% utilized!") with forecasted retail load
m Our forecasted retail load is 99% contracted

(1) Includlng estimated dlstnbut!on line losses of 2.8 M MWH
*As of August 16, 2010

Barclays Capital CEQ Energy-Power Conference September 15-16, 2010




Summary

m Our integrated retail strategy provides growth opportunities for
our own assets

m For 2010, we have minimized our exposure to the wholesale
market

m Fleet is well-positioned for expected increased environmental
regulation

m Achieve growth through incremental operational improvements
and capacity additions

We are well-positioned for 2010 and 2011

|jﬂEne’gM . Barclays Capital CEO Energy-Power Conference Seplember 15-16, 2010 81
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FES Strategic Overview

FES will be a leading regional competitive energy provider selling directly to
retail customers via three main sales channels and will be recognized for

operational excellence, customer service, risk mitigation and financial
performance.

Strategy

m Complete transformation into a fully competitive generation company by
effectively deploying our generation output to end-use customers.

m Achieve growth through incremental improvements in operating efficiency
and prudent capacity expansion

m Focus on customers in target markets accessible with our generation

s Manage and diversify sales portfolio to provide optionality for a market
recovery

Objectives:

m Lock in retail sales to reduce exposure to auctions, wholesale market,
counterparty risk, and collateral requirements

m Achieve optimal utilization of our generation fleet
m Achieve linkage to our operational strategy
m Achieve financial goals in all environments

e — —
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FES is a competitive regional energy company

selling directly to retail and wholesale
customers ...

<

2010 Sales (M MWH) 39
Committed % .
Ol & Wosk :

[N NN RN R N g

Analyst Meeting December 3, 2009




Generation capability is integrated with retail

sales channels ... ilustrative
Annualized [‘ VergEee _] Wholesale
80-82M MWH of . . &
Generationo L Direct ][ Aggregation JL POLR j Balancing
\ - J
o e
Long-term customer %%ﬁﬁj%
) Peeldin relationships provide stable
65118 M and predictable margins IFongSTermhargets
2 SIMIVVV
lntermediate Maintain market
: recovery upside
ﬂ’%mm \ Y / potential
S i Control
exposure
to POLR
Baseload W over time
< | | Bredictability;
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Direct Sales
MWH sold directly to large Commercial and Industrial customers

Long-term direct target is 35 M MWH or 45% of our sales portfolio

m Competitive space with sophisticated

customers Sales Targets
— Electricity represents a significant portion of their cost M MWH
structure 35
— Energy market expertise; requires direct interaction 30 R, -
— Price is key; generally fixed-priced products are "
preferred

m FES competitive advantage

— Seasoned sales force and organizational
infrastructure

— Cost-effective generation portfolio

— Long-term customer relationships

— Local brand

— Ability to offer innovative customized products

m Targeting 25-30 month contract durations

— At steady state, renew/reprice approximately 3% of ® Committed O Uncommitted
sales portfolio monthly

2009F 2010F 2011F

Analyst Meating December 3, 2009 | 47
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Governmental Aggregation

MWH sold to communities of residential and small commercial customers

Long-term aggregation target is 15 M MWH or 20% of our sales portfolio

m Small, hard-to-reach individual customers Sales Targets
that present greater opportunity when M MWH d
served in aggregate 15

— Load more sensitive to weather than to economy
— Contracts are priced at a “Percent Off” utilities’
Price to Compare
m FES competitive advantage
— Local brand and historic relationships
— Industry leader in fostering aggregation
m “Powering Our Communities”

— Program offers financial support through grants for
communities and a long-term customer base for

FES
m Targeting 6-9 year contract durations 2009F | 2010F 2011E
— Re-prices when utility price-to-compare changes B Committed 0 Uncommitted

l
Analyst Meeting December 3, 2009 l 48 |




“Powering Our Communities”

m Strategy: Secure long-term residential and small commercial load
in FE-Ohio
m Long-term governmental aggregation program for communities
~ Includes guaranteed discount and upfront community grant
— Existing FES aggregation communities will be offered a 6-year extension
— New communities will be offered a program with a 9-year term
— Represents approximately $900M to $1B of annual revenue

m Average annual cost of grants ($3-4M) is less than $0.01/per share
— Grants will be offered to communities for payment in 2009 and 2010

— Grants will be amortized over the extension period of existing contracts or
over the contract term for new communities

Analyst Meeting December 3, 2009 49
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POLR Sales

MWH soid to non-shopping utility customers in competitive markets

Long-term POLR target is 25 M MWH or 35% of our sales portfolio

m Utility non-shopping load
- Significant shopping risk
— Procurements by class/slice of system
— Competitors include generators and financial firms

m FES competitive advantage
- Cost effective and flexible generation portfolio
— Direct sales serve as a hedge of volumetric risk

m FES strategy dependent on:
— Timing of utility procurements
— Success in direct and aggregation sales
— Markets within our generation footprint
o Reduces exposure to 1/3 of our portfolio
over time
— Met-Ed/Penelec obligation expires at end of 2010

Sales Targets
M MWH

60

2009F 2010F 2011F
B Committed O Uncommitted

J——
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Our sales strategy has three phases ...

2009 - 2010

m Going into May 2009
auction, we started with

no committed load in
FE-Ohio

Depressed market
prices and uncertain
economic outlook

However, we enter 2010
with significant market
share and a solid sales
portfolio

m Diversify sales portfolio
by selling into regional
markets

m As contracts expire,
sign large industrial
customers that align
with our generation
profile

| optimizs
Ty

m Optimize our sales
portfolio to match our
long-term operational
and asset growth
strategies

m Focus on product
development and
customer
relationships

m Control our exposure
to POLR

Analyst Meeting December 3, 2009
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Building our sales portfolio leaves us
well-positioned for 2010 ...

m Timeline of total market share (%) of FE-Ohio load

OH Auction
Completed

m POLR: Subsequent to May auction, procured 21 incremental tranches
m Governmental Aggregation: Communities signed to long-term agreements

m Direct Retail: Targeting and signing large commercial and industrial customers

* Based on 2009 power flow beginning June 1, 2009

Analyst Meeting December 3, 2009 52




Shaping our retail book ...

M MWH 2010F
120
96.0 93.3 79.6
100
60 L %%%%%gﬂé% L OVEC &
Wind -
60 3.7 POLR -54.4
034 819 BOUREYI5016
40
e B s B s Y e Y s Y o B o B s ) s R Dimg‘:ﬁ?:
20 mﬂgﬂ;@ ':n:'; DODC
. Dire CtER1723]
Firm Sources Forecasted Retail Load Committed Retail Load

m 2010 firm sources of supply are 99% utilized'V with forecasted retail load
m Our forecasted retail load is 85% committed

... will deliver predictable margins and set us up for growth

Y Including distribution line losses of approximately 1.8 M MWH

‘FirstEnergy, Analyst Meeting December 3, 2009
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Summary

m Multiple retail sales channels
— Direct
— Governmental aggregation
— POLR

m Focus in geographic areas accessible by our generation
= Integrated strategy mitigates collateral and counterparty risk

m 2011: Earnings uplift potential
— PA - January 1, 2011
— Ohio — June 1, 2011
— Well-established portfolio; broad customer diversity
~ Staggered contract durations

Analyst Meeting December 3, 2009
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Downstream energy market growing with new states opening and increasing
customer switching

Services recovering with US economy and buoyed by efficiency incentives

Attractive fundamentals in power generation with shrinking reserve margins,
little current new build and investment requirement for new capacity

Technology improvements creating material upstream gas growth

opportunity in Shale

Underlying growth in each ‘integrated energy’ market segment
supports Centrica’s growth ambition in North America




a kets offer attractive potential for growth

Deregulated DE target | Profit pool in UK
markets markets target markets i market
Residential :
Energy 65m 40m C$4bn i 48m
{accounts) t
Business ;
1,000 TWh 975 TWh : 190 TWh
gy 90 bth 30 bth C$3bn . 8bth
112m 90m C$3bn i 24m
250 bth 50 bth C$9bn i 26bth
Generation 590 GW 540 GW C$14bn . 80 GW
(capacity) :




Direct Energy businesses

Residential
Energy

Business
Energy

3m customers:
largest retailer in
North America

33 TWh and 690 mmth
annual volumes:
31 largest retailer

2m customers:
Heating/cooling service
and energy efficiency

375 mmth production in Alberta
4,000 mmth reserves (2P)

1.2 GW CCGT capacity in Texas

Canada

Core markets

US Northeast

,&. Upstream gas
Sﬂ Power generation

y,'.,,,‘;..ﬂ T e . V
centrica

£
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North American platform

Strong downstream position in key
residential deregulated markets

Relevant Centrica UK capabilities

+ Customer care systems & processes
* Managing full requirements energy risk

Deep local regulation and wholesale -
market experience

« 20 years competitive energy marketing
experience

Large scale C&l business

» Market leading small commercial business
and capabilities

Unique services capability

» Creating value from energy / services
linkage

Existing gas and power assets provide

base to build a more vertically balanced
business

» Large scale CCGT fleet

- Extensive and strong asset acquisition
track-record

o
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rategywﬂl build an integrated energy business

Reduce costs and improve efficiency
Leverage scale of existing positions
Be the most recommended energy and services provider

Improve returns from
existing business

Achieve regional leadership positions in our Residential markets
Continue growth in Business markets
Grow integrated Services and energy capability

Grow scale and
leadership downstream |

Expand our upstream gas business
Build generation capacity to support key retail markets
Balance upstream and downstream, move towards 35-40% cover

Invest in upstream
for integration and
value creation

Deliver material contribution to Group earnings over medium term

49



DE market
position

customers
(millions)

competitors

Canada: Just Energy

Domini
US Northeast: ominion

NA overall:

Improving returns

* In-sourced Texas operations enabling cost and
churn reduction

« Stabilise Ontario in challenging regulatory
environment

Growing scale
« Capitalise on US Northeast growth opportunities

» Extend overall scale into regional leadership
positions

Distinctive capabilities

« Managing fuli requirements retail energy risk
+ Customer care systems & processes

+ Scale economics




80
70

60

4
E
)

US power market share (TVWh)

_/_;%

Constellation

SuezGDF

D Direct Energy
Reliant

Sempra
Hess

XU

Pepco

2005 2006 2007 2008 2009
Source: KEMA

Improving returns

 Leveraged platform and scale following
combination with Strategic

+ Reduce costs

+ Price for credit/capital utilisation

Growing scale

+ Continue organic growth

» Focus on most attractive customers segments
Distinctive capabilities

« Managing full requirements retait energy margin
* Unique product offering

+ UK small-commercial experience

S0



100%

80%

60%

40%

20%

Services market

share

North American
Market

Major/ T
National Other
¥ A
Farge'pie Reliance
e MRS Soars
\ _ Clockwork?
\ Dwyer?
\
\ AHS
—— RS mall
Eocal \\ ARS / Rescue Rooter
_ Service
\ Experts
\ Direct
\ Energy?

Major / National

Tincludes Heating, Cooling, Plumbing and Electrical services
2 Inciudes franchisee revenues

Improving returns

+ Optimising costs

» Leveraging scale in procurement
Growing scale

+ Expanding services offering in US

+ Focus on local market density in key
metropolitan areas

Distinctive capabilities
+ One of largest in fragmented market

« Leveraging UK market experience and learning
- energy/services linkage
- smart metering/home energy management
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pst;ea;m gas: a strong base from WhICh to build

J DE upstream productlon (mmcfi/d)
120

20 Shallow/Tight
Gas

60 I—— . Coalbed methane

30 Conventional

0
DE Production

WCSB producer cash costs ($/mcf}!

D Direct Energy
[§] WCSB competitors

103 2009 cash costs for WCSB producers »50% gas weighted

» Competitively positioned Western
Canadian (WCSB) business

- top quartile cost position

+ Using flexibility to pace development in
current commodity price environment

— reducing costs
- increasing reserves
* Focus on currently attractive
opportunities to increase WCSB reserves
— expand conventional production
— explore Shale opportunities
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‘ eneration: capabilities are foundation for growth

DE CCGT generation assets
Power Start Capacity  Heat-rate Year Acquisition
Station year (MW)  (BTU/KWh) acquired cost (US$/KW) » Low current spark spreads but
Bastrop 2002 525 7,200 2004 265 fundamentals strong
Frontera 2000 450 7,200 2004 281 - 2015 reserve margin forecast
Paris 1990 240 8,300 2006 195 bGlOW minimum
» Well positioned portfolio
Generation carbon DE asset reliability (%) — low heat-rate
intensity (g/kWh) — low carbon intensity
. 98.0 ] . )
o738l g Leverggmg Centrica g(_aln|erat|on
o7 6 | exper.len.ce: and capgb_ll‘ltles
974 , — disciplined acquisition track-
972 - | record in NA
o S I N - improved reliability
DE Texas US 2007 2008 2009

-
Ty
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12 /——

DE peak load and generation (MW)

Other

10

“Canada

" | usNE

o N B O o

Peak load*

Generation

DE gas demand and production (mmth)

2,000 7

1,500

1,000

500 f-

Demand™*

Production

" Excludes regulated customers in Canada

Currently asset cover of 10% of power load and
20% of gas demand

Aim to better balance downstream and upstream
positions moving towards 35-40% cover

- offset downstream price and collateral
exposure with appropriate asset cover

— balance opportunity and financial capacity
Targeting expansion of generation in key retail
markets (Texas & US NE)

Focussing upstream gas growth in WCSB
~ exploring Shale opportunities

Investments will be value driven
- will wait for right opportunities
— competing for Group capital
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Ne*will build on the DE platform to create an integrated

h. American business

Invest in upstream integration

Grow scale and leadership downstream ‘

Material
contribution to
Centrica
earnings

Improve returns from existing business

{
Establishileading ‘| Strengthen
positions | the platform

2000-08 2009 2010 2011 2012

Improve returns through improved efficiency, scale and customer service
Grow downstream both organically and through acquisitions

Invest in integration, moving toward 35-40% asset cover within confines of Group financial
headroom and Group-wide competition for capital

Double the size of the business over the next 3-5 years
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UK
Upstream

‘North
America

Fn-ext 3 1o 5 years

Double the number of high value joint energy & services customers

Lead the transition to low carbon (~2m Smart Meters, leading microgen installer in UK)
Strong penetration of new markets e.g. local housing authorities

Leading provider of energy efficiency services to the commercial sector

lLowest cost service provider in the industry, clear leadership position with online offering

A sustainable gas business producing around 300bcf per annum

Leading multi-asset, multi-product gas storage business in UK

A renewables portfolio of ~1GW, with Lincs operational, Race Bank under development
Subject to economics, FID on 1st new nuclear project, and construction begun

A strong retail energy business (No.1 or 2} in our core retail markets (residential and C&l)
An enhanced services and energy efficiency capability for our retail customers

A robust integrated model with 35-40% of our NA energy needs from our own sources
North American operating profits doubling over the next five years

bb
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BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION o y7iL (1Y COMMISSION

PAPUBLLY Mo o puneay
JOINT APPLICATION OF WEST PENN REQHEAAYS

POWER COMPANY doing business as

ALLEGHENY POWER, TRANS-

ALLEGHENY INTERSTATE LINE :

COMPANY AND FIRSTENERGY CORP. . DOCKET NOS. A-2010-2176520
FOR A CERTIFICATE OF PUBLIC : A-2010-2176732
CONVENIENCE UNDER SECTION :

1102(A)3) OF THE PUBLIC UTILITY CODE

APPROVING A CHANGE OF CONTROL OF

WEST PENN POWER COMPANY AND

TRANS-ALLEGHENY INTERSTATE LINE

COMPANY

PROTECTIVE ORDER

IT IS HEREBY ORDERED THAT:

1. This Protective Order is granted with respect to all materials identified in
Ordering Paragraph Nos. 2 and 3, below, which are filed with the Commissioh, produced in
discovery or otherwise presented during this proceeding. All persons now, and hereaft{:r, granted
access to the information identified in Ordering Paragraph Nos. 2 and 3 shall use and disclose
such information only in accordance with this Order,

2. The information subject to this Order includes all correspondence, documents,
data, studies, methodologies, and all other matertals or information that any party or an affiliate
of any party (“the producing party”) furnishes in this proceeding pursuant to ‘ﬁling, discovery or
evidentiary procedures, or otherwise may provide as a courtesy to other active parties in this
proceeding, which are claimed to be of a secunity-sensitive, proprietary or other confidential .
nature and which are designated “CONFIDENTIAL INFORMATION.” Confidential
Information shall include, but is not limited to, information concemning electric service facilities,

inspection or maintenance practices or policies that may be security-sensitive, proprietary or

DB1/64951462.3



otherwise confidential, ;md any other information that is either specified as confidential by its
terms or pertains to business practices, operations or financial matters that are commercially
sensitive or that is ordinarily considered and treated as confidential by the producing party.

3. Confidential Information shall be disclosed solely to the Commission, its Staff,
counsel to the parties in this proceeding, parties’ employees, officers and members (as
applicable) who are directly responsibie for reviewing, preparing or presenting evidence, cross-
examination or argument in this proceeding and outside expert consultants retained by the
parties’ counse! for this proceeding. Confidential Information shall be specifically marked
“CONFIDENTIAL INFORMATION" and shall consist of customer-specific information;
contractual information not otherwise protected that specifies that its terms are confidential or
that is confidential pursuant to an order entered in litigation in which the producing party is or
was a party; and business operations or financial information that is commercially sensitive,

4. Where specific Confidential Information is highly sensitive, it shall be provided
solely to other parties’ counsel. Such highly sensitive information may be copied only for the
limited purpose of review by a party’s expert or consultant. Such specific prohibition from
copying such Confidential Information shall be clearly designated on the face of the information.
- In such cases, the producing party shall permit other parties’ counsel to take custody of such
Confidential Information, provided that it shall not be copied, except as provided for in this
Orderning Paragraph, and shall be returned or destroyed as provided for in Ordering Paragraph
No. 10, below. The producing party may designate certain highly sensitive Confidential
Information that may not be viewed by the employees of an inspecting party who are involved in

competifive activities absent agreement of the producing party.

DB1/64991462.3 2




5. Confidential Information shall be made available to the Commission and its Staff
for use in this and any related proceeding and for all internal Commission analyses, studies or
investigations related to the same. For purposes of filing, to the extent that Confidential
Information is placed i the Commission’s report folders, testimony folders or other document
folders, such information shall be separately bound, conspicuously marked, and accompanied by
a copy of this Order. The Confidential Information shall be considered and treated as
“confidential proprietary information” as defined in The Pennsylvania Right-to-Know Act, 65
P.S. §67.101 et seq. Public inspection of the Confidential Information shall be permitted only in
accordance with this Protective Order.

6. Confidential Information shall be made available only as permitted by this Order
and only for purposes of reviewing, preparing or presenting evidence, cross-examimnation or
argument in this proceeding. No counsel, expert, employee, officer or member (as applicable)
will be afforded access to Confidential Information until a signed acknowledgement of this
Protective Qrder in the form attached to this Order, from each such individual, has been returned
to the producing party. No other persons may have access to the Confidential Information,
except as specifically authorized by further order of the Commission or the Administrative Law
Judge. No person may be entitled to receive, or if afforded access to any Confidential
Information shall possess, use or disclose Confidential Information for the purpose of business or
competition or any putrpose other than the preparation for, and conduct of, this proceeding or any
administrative or judicial review thereof.

7. The producing parties shall designate data or documents as constituting or
containing Confidential Information by affixing an appropriate stamp or typewritten designation

on ail such data or documents. Where only part of a compilation or multi-page document

DB1/64991462.3 3



constitutes or contains Confidential Information, the producing party, shall designate only the
specific data or pages of documents, which constitute or contain Confidential Information. Upon
request from: another party, the producing party shall produce a redacted (public) version of any
such partially confidential compilation or multi-page document within a reasonable period of
time.

8. Any public reference to Confidential Information by the Commission or by
counsel or persons afforded access thereto shall be to the title or exhibit reference in sufficient
detail to permit persons with access to the Confidential Information to understand the reference
fully and not more. Confidential Information shall remain a part of the record, to the extent
admitted, for all purposes of administrative or judicial review. Part of any record of this
proceeding containing Confidential Information, including but not limited to all exhibits,
writings, direct testimony, cross-examination, argument, and responses to discovery, and
inciuding reference thereto as mentioned in the above Ordering Paragraphs, shall be sealed for
all purposes, including administrative and judicial review, unless such Confidential Information
is released from the restrictions of this Order, either through the agreement of the parties or
pursuant to a further order of the Administrative Law Judge or the Comrmission.

9. The parties affected by the terms of this Order shall retain the right to question or
challenge the confidential nature of the Confidential Information; to question or challenge the
admissibility of Confidential Information; to refuse or object to the production of Confidential
Information on any proper ground, including but not limited to irrelevance, immateriality, or
undue burden; and to seek additional measures of protection of Confidential Information beyond
those provided in this Order. If a challenge is made to the designation of 2 document or

information as Confidential Information, the party claiming that the information is proprietary or

DB1/64991462.3 4



otherwise confidential retains the burden of demonstrating that the designation is necessary and
appropriate.

t0.  Upon completion of this proceeding, including any administrative or judicial
review, all copies of all documents and other materials, including notes, whether written or oral,
which contain any Confidential Information, shall be immediately returned to the party
furnishing such Confidential Information or destroyed. This provision, however, shall not apply
to the Commisgsion or its Staff, the Office of Consumer Advocate, the Office of Small Business
Advocate, or any other party receiving the consent of the producing party; except, however, that
highly sensitive Confidential Information provided to any party pursuant to Ordering Paragraph
No. 4, above, shall be returmed to the producing party or destroyed in all cases. In the event that
a party elects to destroy all copies of documents and other materials containing Confidential
Information instead of returning the copies to the producing party, that party shall certify in
writing to the producing party that all copies of the documents and other matertals containing

Confidential Information have been destroyed.

Date: J’U‘NQ 2—‘7/ 200 %«/&77/W

We;smande
Admlmstrauve Law Judge

/f//”%am' D Lone

ary D. Long
Administrative Law Judge

DB1/64991462.3 5



BEFORE THE
PENNSYLVANIA PUBLIC UTILITY COMMISSION

JOINT APPLICATION OF WEST PENN
POWER COMPANY doing business as
ALLEGHENY POWER, TRANS-
ALLEGHENY INTERSTATE LINE
COMPANY AND FIRSTENERGY CORP.
FOR A CERTIFICATE OF PUBLIC
CONVENIENCE UNDER SECTION
1102(A)(3) OF THE PUBLIC UTILITY CODE
APPROVING A CHANGE OF CONTROL OF
WEST PENN POWER COMPANY AND
TRANS-ALLEGHENY INTERSTATE LINE
COMPANY

TO WHOM IT MAY CONCERN;

DOCKET NOS. A-2010-2176520
A-2010-2176732

The undersigned is the expert, counsel, employee, member or officer of

(the retaining party).

The undersigned has read and understands the Protective Order issued in the above-
captioned proceeding deals with the treatment of Confidential Information. The undersigned
agrees to be bound by, and comply with, the terms and conditions of said Order. The
undersigned agrees that any Confidential Information shall be used or disclosed only for
purposes of preparation for, and conduct of the above-captioned proceeding, and any
administrative or judicial review thereof, and shall not be disclosed or used for purposes of

business or competition.

Date:

DB1/64591462.3

Signature

Print Name

Address

Employer




A-2010-2176520 & A-2010-2176732

JOINT APPLICATION OF WEST PENN POWER COMPANY d/b/a ALLEGHENY POWER, TRANS-

ALLEGHENY INTERSTATE tINE COMPANY AND FIRSTENERGY CORPORATION FOR A

CERTIFICATE OF PUBLIC CONVENIENCE UNDER SECTION 1102(A)(3) OF THE PUBLIC

UTILITY CODE APPROVING A CHANGE OF CONTROL OF WEST PENN POWER COMPANY

AND TRANS-ALLEGHENY INTERSTATE LINE COMPANY

ALAN MICHAEL SELTZER, ESQUIRE

RYAN, RUSSELL, OGDEN & SELTZER PC
SUITE 210

1150 BERKSHIRE BOULEVARD
WYOMISSING PA 19610-1208

(for West Penn Power Company d/b/a Alleghany
Power & Trans Allegheny Interstate Line
Company)

THOMAS P. GADSDEN, ESQUIRE
MORGAN, LEWIS & BOCKIUS
1701 MARKET STREET
PHILADELPHIA PA 19103-2921
(for FirstEnergy Company)

ALLISON C KASTER, ESQUIRE
PENNSYLVANIA PUBLIC UTILITY
COMMISSION

PO BOX 3265

HARRISBURG PA 17105-3265
(for Office of Trial Staff)

DARRYL LAWRENCE, ESQUIRE
OFFICE OF CONSUMER ADVOCATE
555 WALNUT STREET

5TH FLOOR FORUM PLACE

(for Office of Consumer Advocate)

DANIEL G AMUS, ESQUIRE

OfFICE OF SMALL BUSINESS ADVOCATE
1102 COMMERCE BUILDING

300 NORTH SECOND STREET
HARRISBURG PA 17101

(for Office of Small Business Advocate)

THEODORE ROBINSON, ESQUIRE
CITIZEN POWER, INC

2121 MURRAY AVENUE
PITTSBURGH, PA 16217

(for Citizens Power, inc.)

REGINA L. MATZ, ESQUIRE

THOMAS, LONG, NIESEN, & KENNARD
212 LOCUST STREET

P.O. BOX 8500

HARRISBURG, PA 17108-8500

{for ARIPPA)

SUSAN E. BRUCE, ESQUIRE

MCNEES WALLACE & NURICK LLC

100 PINE STREET

P.O. BOX 1166

HARRISBURG, PA 17108-1166

(for West Penn Power Industrial Interveners)

CHARIS MINICAVAGE, ESQUIRE

VASILIKI KARANDRIKAS

MCNEES WALLACE & NURICK LLC

100 PINE STREET

P.O. BOX 1166

HARRISBURG, PA 17108-1166

(for Met-Ed Industrial Users Group and Penelec
Industrial Customer Alliance)

KURT E. KLAPKOWSKI, ESQUIRE
PENNSYLVANIA DEPARTMENT OF
ENVIRONMENTAL PROTECTION

OFFICE OF CHIEF COUNSEL

RACHEL CARSON STATE OFFICE BUILDING
P.O. BOX 8464

HARRISBURG, PA 17105-8464

(for Pennsylvania Department of Environmental
Protection)

DANIEL CLEARFIELD, ESQUIRE

ECKERT SEAMANS CHERIN & MELLOT, LLC
213 MARKET STREET, 8™ FLOOR

P.O. BOX 1248

HARRISBURG, PA 17101

(for Direct Energy Services, LLC and Retail
Energy Supply Association)



/.

SCOTT J. RUBIN, ESQUIRE

333 OAK LANE

BLOOMSBURG, PA 17815

(for International Brotherhood of Electrical

Workers)

BENJAMIN L. WILLEY, ESQUIRE

LAW OFFICES OF BENJAMIN L. WILLEY, LLC
SUITE 300

7272 WISCONSIN AVENUE

BETHESDA, MD 20814

(for York County Solid Waste and Refuse
Authority)

MICHAEL W. GANG, ESQUIRE
POST & SCHELL, P.C.

12 FLOOR

17 NORTH SECOND STREET
HARRISBURG, PA 17101-1601
(for Duguesne Light Company)

CHARLES E. THOMAS, ESQUIRE
THOMAS, LONG, NIESEN & KENNARD
212 LOCUST STREET

P.O. BOX 9500

HARRISBURG, PA 17108-8500

(for Pennsylvania Rural Electric Association)

THOMAS T. NIESEN, ESQUIRE

THOMAS, LONG, NIESEN & KENNARD

212 LOCUST STREET

P.0O. BOX 2500

HARRISBURG, PA 17108-9500

(for West Penn Power Sustainable Energy Fund)

THOMAS J. SNISCAK, ESQUIRE
HAWKE McKEON & SNISCAK LLP
P.O.BOX 1778

100 NORTH TENTH STREET
HARRISBURG, PA 17101

(for The Pennsylvania State University)

DERRICK PRICE WILLIAMSON, ESQUIRE
SPILMAN THOMAS & BATTLE, PLLC

1100 BENT CREEK BOULEVARD

SUITE 101

MECHANICSBURG, PA 17050

(for Pennsylvania Mountains Healthcare Alliance)

SCOTT H. STRAUSS, ESQUIRE

SPIEGEL & McOIARMID LLP

1333 NEW HAMPSHIRE AVENUE, NW
WASHINGTON, DC 20036

(for Utility Workers Union of America, AFL-CIO
and UWUA System Local No. 102.)

ERIC P. CHEUNG, ESQUIRE
CLEAN AIR COUNCIL

135 SQUTH 19" STREET, SUITE 300
PHILADELPHIA, PA 19103

{for Clean Air Council)

DIVESH GUPTA, ESQUIRE
CONSTELLATION ENERGY

111 MARKET PLACE, SUITE 500
BALTIMORE, MD 21202

(for Constellation NewEnergy, Inc. and
Consteliation Energy Commodities Group, Inc.)

JOHN K. BAILLIE, ESQUIRE

CITIZENS FOR PENNSYLVANIA'S FUTURE
425 SIXTH AVENUE, SUITE 2770
PITTSBURGH, PA 15219

{for Citizens for Pennsylvania’s Future)




BEFORE THE RECE‘VED ‘

PENNSYLVANIA PUBLIC UTILITY COMMISSI%ET 01 2010

JOINT APPLICATION OF WEST PENN : BION
POWER COMPANY doing business as : PAPUBLIC U_T“:ﬂ:Y, QOMM‘S 10
ALLEGHENY POWER, TRANS- : BEGRETARY'B BUNEA
ALLEGHENY INTERSTATE LINE
COMPANY AND FIRSTENERGY CORP.
FOR A CERTIFICATE OF PUBLIC
CONVENIENCE UNDER SECTION
1102(A)(3) OF THE PUBLIC UTILITY CODE
APPROVING A CHANGE OF CONTROL OF
WEST PENN POWER COMPANY AND
TRANS-ALLEGHENY INTERSTATE LINE
COMPANY

DOCKET NOS. A-2010-2176520
A-2010-2176732

CERTIFICATE OF SERVICE

I hereby certify and affirm that [ have this day served a copy of the Motion on behalf of
West Penn Power Company, Trans-Allegheny Interstate Line Company, and FirstEnergy
Corp. to Strike the Supplemental Direct Testimony of Direct Energy Services, LLC on the
following persons in the matter specified in accordance with the requirements of 52 Pa. Code §
1.54:

VIA ELECTRONIC MAIL AND FEDERAL EXPRESS

"Honorable Wayne L. Weismandel
Office of Administrative Law Judge
Pennsylvania Public Utility Commission

Commonwealth Keystone Building, 2nd Floor

400 North Street
Harrisburg, PA 17120
wweismande@state.pa.us

*Daniel G. Asmus, Esquire

Lauren M. Lepkoski

Assistant Small Business Advocate
Office of Small Business Advocate
Commerce Building, Suite 1102
300 North Second Street
Harrisburg, PA 17101
dasmus(@state.pa.us
ltepkoski(state.pa.us

DB1/65730252.1

Honorable Mary D. Long

Office of Administrative Law Judge
Pennsylvania Public Utility Commission
Piatt Place, Room 220

301 Fifth Avenue

Pittsburgh, PA 15222
malong(@state.pa.us

*Benjamin L. Willey

Law Offices of Benjamin L. Willey, LLC
7272 Wisconsin Avenue, Suite 300
Bethesda, MD 20814
blwbwillevlaw.com

Counsel for York County Solid Waste
Authority



mailto:dasmus@state.pa.us

Tanya J. McCloskey

Senior Assistant Consumer Advocate
*Darryl Lawrence

Aron J. Beatty

Assistant Consumer Advocates
Pennsylvama Office of Consumer Advocate
5th Floor, Forum Place

555 Walnut Street

Harrisburg, PA 17101-1923
tmccloskey@paoca.org
dlawrence(@paoca.org

abeatty(@paoca.org

jhorner@paoca.org

Scott J. Rubin

333 Qak Lane

Bloomsburg, PA 17815-2036
scott.j.rubin@gmail.com
Counsel for IBEW

Divesh Gupta

Senior Counsel

Constellation Energy

111 Market Place, Suite 500
Baltimore, MD 21202
divesh.gupta@constellation.com
Counsel for Constellation

*Eric Paul Cheung

Joseph Otis Minott

Clean Air Council

135 South 19th Street, Suite 300
Philadelphia, PA 19103
echeung@cleanair.org

ioe minott@cleanair.org
Counsel for Clean Air Council

DB1/65730252.1

*Allison C. Kaster

*Carrie B. Wright

Office of Trial Staff

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street

Harrisburg, PA 17120
akaster{@state.pa.us
carwright{édstate.pa.us

*Regina L. Matz

Thomas, Long, Niesen & Kennard
P.O. Box 9500

212 Locust Street, Suite 500
Harrisburg, PA 17108-9500
rmatz{@thomaslonglaw.com
Counsel for ARIPPA

*Theodore S. Robinson

Staff Attorney

Citizen Power

2121 Murray Avenue
Pittsburgh, PA 15217
robinsonficitizenpower.com
Counsel for Citizen Power, Inc.

*Charles McPhedran

*John K. Baillie

Citizens for Pennsylvania’s Future
1500 Walnut Street, Suite 502
Philadelphia, PA 19102
mephedran@pennfuture.org
baillie@pennfuture.org

Counsel for PennFuture



http://ca.org
mailto:akaster@state.pa.us
mailto:carwright@state.pa.us
mailto:robinson@citizenpower.com

*Daniel Clearfield

*Deanne M. O’Dell

*Carl R, Schultz

Eckert Seamans Cherin & Mellott, LLC
P.O. Box 1248

213 Market Street, 8th Floor
Harrisburg, PA 1710]
dclearfield(@eckertseamans.com
dodell@eckertseamans.com
cshultzi@eckertseamans.com

Counsel for Direct Energy Services, Inc., &
RESA

*Scott H. Strauss

*Katharine M. Mapes

Spiegel & McDiarmid, LLP

1333 New Hampshire Avenue, NW
Hampshire Avenue, NW
Washington, DC 20036
scott.strauss(@spiegelmed.com
katharine.mapes(@spiegelmed.com

Counsel for Utility Workers Union of America,

AFL-CIO and UWUA System Local No. 102

Stephen H. Jordan

Rothman Gordon P.C.

Third Floor, Grant Building
310 Grant Street

Pittsburgh, PA 15219
shjordan@rothmangordon.com

Counsel for Utility Workers Union of America,

AFL-CIO and UWUA System Local No. 102

DB1/65730252.1

*Kurt E. Klapkowski

Commonwealth of Pennsylvania
Department of Environmental Protection
RCSOB, 9th Floor

400 Market Street

Harrisburg, PA 17101-2301
kklapkowsk(@state.pa.us

Counsel for the Pennsylvania Department
of Environmental Protection

*Susan E. Bruce

Vasiliki Karandrikas

Carl J. Zwick

McNees Wallace & Nurick LLC
P.O. Box 1166

100 Pine Street

Harrisburg, PA 17108-1166
sbruce@mwn.com
vkarandrikas@mwn.com
czwick@mwn.com

Counsel for West Penn Power Industrial
Intervenors

*Charis Mincavage

Vasiliki Karandrikas

Carl I. Zwick

McNees Wallace & Nurick LLC
P.O. Box 1166

100 Pine Street

Harrisburg, PA 17108-1166
cmincavage(@mwn.com
vkarandrikas@mwn.com
czwick{@mwn.com

Counsel for MEIUG/PICA & West Penn
Power Industrial Intervenors



http://wn.com
mailto:C2wick@mwn.com
mailto:shiordan@rothmangordon.com
mailto:vkarandrikas@mwn.com

*Thomas J. Sniscak

*Todd S. Stewart

*William E. Lehman

Hawke Mc¢cKeon & Sniscak LLP
P.O. Box 1778

100 North Tenth Street
Harrisburg, PA 17105
tisniscak@hmslegal.com
tsstewart(cehmslegal.com
welehman{@@hmslegal.com
Counsel for the Pennsylvania State University

*Charles E. Thomas, Jr.

Thomas, Long, Niesen & Kennard

P.O. Box 9500

212 Locust Street, Suite 500

Harrisburg, PA 17108-9500
cthomasjr@thomaslonglaw.com
Counsel for Pennsylvania Rural Electric
Association

*Thomas T. Niesen

Thomas, Long, Niesen & Kennard

P.O. Box 9500, Suite 500

212 Locust Street

Harrisburg, PA 17108
tniesen{@thomaslonglaw.com

Counsel for West Penn Power Sustainable
Energy Fund

DB1/65730252.1

David J. Dulick

General Counsel

Pennsylvania Rural Electric Association
212 Locust Street

P.O. Box 1266

Harrisburg, PA 17108-1266

david dulick@prea.com

Counsel for Pennsylvania Rural Electric
Association

*Derrick Price Williamson

*Barry A. Naum

Spilman, Thomas & Battle, PLLC
1100 Bent Creek Boulevard, Suite 101
Mechanicsburg, PA 17050
dwilliamson@spilmanlaw.com
bnaum(@spilmanlaw.com

Counsel for Pennsylvania Mountains
Healthcare Alliance



mailto:tisniscak@hmslegal.com
mailto:tsstewart@hmslegal.com
mailto:welehman@hmslegal.com
mailto:dulick@prea.com
mailto:cthomasir@thomaslondaw.com
mailto:dwilliamson@spilmanlaw.com
mailto:bnaum@spilmanlaw.com
mailto:tniesen@thomaslonglaw.com

VIA ELECTRONIC MAIL AND FIRST CLLASS MAIL

Robert M. Strickler

Griffith, Strickler, Lerman, Solymos
& Calkins

110 South Northern Way

York, PA 17402-3737
rstrickler@gslsc.com

Counsel for YCSWA

Jeff A. McNelly

ARIPPA Executive Director
2015 Chestnut Street

Camp Hill, PA 17011
jamcnellyl @arippa.org

Sally Patton

Law Offices of Benjamin L. Willey, LLC
7272 Wisconsin Avenue, Suite 300
Bethesda, MD 20814
ssplbwillevlaw.com

*James L. Crist

The Lumen Group, Inc.

4226 Yarmouth Drive, Suite 101
Allison Park, PA 15101
jlerist@aol.com

DBi/65730252.1

David Vollero

Executive Director YCSWA
2700 Blackbridge Road
York, PA 17406
d.vollero@yvcswa.com

*Richard Hahn

[L.aCapara Associates

One Washington Mall, 9th Floor
Boston, MA 02108
rhahn@lacapra.com

Barbara R. Alexander
83 Wedgewood Drive
Winthrop, ME 04364
barbalex@ctel.net

David 1. Fein

Constellation Energy

Suite 300

550 West Washington Boulevard
Chicago, IL 60661
david.fein@constellation.com



mailto:rstrick3er@gslsc.com
mailto:d.vollero@vcswa.com
mailto:iamcnellvl@arippa.org
mailto:rhahn@lacapra.com
mailto:ssp@bwillevlaw.com
mailto:barbalex@ctel.net
mailto:david.fem@constellation.com

Michael D. Fiorentino

42 East 2nd Street, Suite 200
Media, PA 19063
mdfiorentino@gmail.com
Counsel for Clean Air Council

TP

Randall B. Palmer (Pa. No. 94161) Thomas P. Gadsden
Jennifer L. Petrisek (Pa. No. 83411) (Pa. No. 28478)
Allegheny Energy, Inc. Kenneth M. Kulak
800 Cabin Hill Drive ' (Pa. No. 75509)
Greensburg, PA 15601 : Morgan, Lewis & Bockius LLP
.Phone: (724) 838-6894 1701 Market Street
Fax: (724) 853-4264 Philadelphia, PA 19103-2921
Email: rpalmer@alleghenyenergy.com Phone: (215) 963-5234
Fax: (215) 963-5001
W. Edwin Ogden (Pa. No. 17644) Email: tgadsden{@morganlewis.com
Alan Michael Seltzer (Pa. No. 27890)
Ryan, Russell, Ogden & Seltzer PC Wendy E. Stark (Pa No. 204753)
Suite 210 FirstEnergy Corporation
1150 Berkshire Boulevard 76 South Main Street
Wyomissing, PA 19610-1208 Akron, OH 44308
Phone: (610) 372-4761 Phone: (330) 761-4307
Fax: (610) 372-4177 Fax: (303) 384-3875
Email: aseltzer@ryanrussell.com Email: starkw(@firstenergycorp.com

Counsel for West Penn Power Company and * Bradley A. Bingaman, Esquire

Trans-Allegheny Interstate Line Company (Pa. No. 90443)
FirstEnergy Service Company

2800 Pottsville Pike

P.O. Box 16001

Reading, PA 19612-6001

Phone: (610) 921-6203

Fax: (610) 939-8655

Email: bbingaman@firstenergycorp.com

Counsel for FirstEnergy Corp.
Date: October 1, 2010

DB1/65730252.1
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