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June 15, 2010

Rosemary Chiavetta, Secretary VIA HAND DELIVERY

Pennsylvania Public Utility Commission
Commonwealth Keystone Building

400 North Street, 2nd Floor

Harrisburg, PA 17120

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 and A-2010-2176732

Dear Secretary Chiavetta:

Enclosed for filing with the Pennsylvania Public Utlity Commission ("PUC" or
"Commission") are the original and three (3) copies of the Prehearing Memorandum of the West
Penn Power Industrial Intervenors ("WPPII"), in the above-referenced proceeding.

As shown by the attached Certificate of Service, all parties to this proceeding are being duly
served. Please date stamp an extra copy of this transmittal letter and Prehearing Memagrandum, and
kindly return them for our filing purposes. Thank you.

Sincerely,

McNEES WALLACE & NURICK LLC

by Vasdl Koprdided

Vasiliki Karandrikas

Counsel to the West Penn Power Industrial Intervenors

VK/sds

Enclosures
c: Administrative Law Judge Wayne L. Weismandel (via Hand Delivery and E-mail)

Administrative Law Judge Mary D. Long (via First-Class Mail and E-mail)
Certificate of Service
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JOINT APPLICATION OF WEST PENN : \:
POWER COMPANY doing business as ; o
ALLEGHENY POWER, TRANS- :
ALLEGHENY INTERSTATE LINE COMPANY
AND FIRSTENERGY CORP. FOR A : Docket Nos. A-2010-2176520
CERTIFICATE OF PUBLIC CONVENIENCE : A-2010-2176732

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

PREHEARING MEMORANDUM OF THE
WEST PENN POWER INDUSTRIAL INTERVENORS

As requested by Administrative Law Judge ("ALJ"} Wayne L. Weismandel in the May
24, 2010, Prehearing Conference Order, the West Penn Power Industrial Intervenors ("WPPII")
hereby submit this Prehearing Memorandum.
L HISTORY OF THE PROCEEDING

On May 14, 2010, West Penn Power Company d/b/a Allegheny Power ("West Penn"),
Trans-Allegheny Interstate Line Company ("TrAILCo"), and FirstEnergy Corp. ("FirstEnergy™)
(collectively, "Applicants"), applied for a Certificate of Public Convenience under Section
1102(a)(3) of the Public Utility Code, 66 Pa. C.S. § 1102(a)(3), requesting, among other things,
that the Pennsylvania Public Utility Commission ("PUC" or "Commission") approve a "change
in control” of West Penn and TrAILCo ("Merger Application"). Through the Merger
Application, the Applicants request that the control of West Penn and TrAILCo be transferred

from Allegheny Energy, Inc. ("Allegheny Energy"), the parent company of West Penn and



TrAILCo, to FirstEnergy, via a merger of Allegheny Energy with Element Merger Sub., Inc.
("Merger Sub”), a wholly-owned subsidiary of FirstEnergy.

On June 14, 2010, WPPII filed a Petition to Intervene in this proceeding. A description
of WPPII is set forth in Paragraph 3 of its Petition to Intervene. A Prehearing Conference has
been scheduled in this proceeding for June 22, 2010, before ALJs Wayne L. Weismandel and
Mary D. Long. WPPII's Petition to Intervene awaits disposition by the ALJs.

IL ANTICIPATED ISSUES AND SUB-ISSUES

WPPII is concerned with issues regarding the terms and conditions of their electricity
service. Specifically, WPPII is concerned that the proposed merger could adversely impact
service reliability in the West Penn service territory and may also result in a negative impact on
its transmission and distribution rates. WPPII also questions whether the merger is prudent and
in the public interest. In addition, WPPII is concerned that the proposed merger will have
anticompetitive effects on Pennsylvania's retail electricity markets and PJM Interconnection,
L.L.C's ("PJM") wholesale electricity markets. WPPII anticipates pursuing these issues during
this proceeding, and also reserves the right to raise further issues and to respond to issues raised
by other parties.

INIl.  PROPOSED WITNESSES

WPPII is still evaluating whether it will present any witnesses in this proceeding. If
WPPII determines that it will present such witnesses, WPPII will inform the ALJs and the other
parties as soon as possible. WPPII also intends to participate in this proceeding through the
submission of discovery, cross-examination of other parties' witnesses, and the submission of

briefs, exceptions and reply exceptions, if necessary.



[V. PROPOSED SCHEDULE AND DISCOVERY RULES

WPPII will cooperate with the ALJs and the parties at the Prehearing Conference to
develop an appropriate procedural schedule and discovery rules in accordance with the
Commission's regulations and any directives issued by the ALIJs.
V. POSSIBILITY OF SETTLEMENT

WPPII is willing to participate in discussions with the other parties to amicably resolve
the issues in this proceeding.

Respectfully submitted,

McNEES WALLACE & NURICK LLC

Susan E. Bruce (I.D. No. 80146)

Vasiliki Karandrikas (1.D. No. 89711)
Carl J. Zwick (1.D. No. 306554)

100 Pine Street

P.O. Box 1166

Harrisburg, PA 17108-1166

Phone: (717) 232-8000

Fax: (717)237-5300
sbruce@mwn.com
vkarandrikas@mwn.com
czwick@mwn.com

Counsel to the West Penn Power Industrial
Intervenors

Dated; June 15, 2010
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CERTIFICATE OF SERVICE

I hereby certify that | am this day serving a true copy of the foregoing document upon the

participants listed below in accordance with the requirements of 52 Pa. Code Section 1.54

(relating to service by a participant).

VIA E-MAIL AND FIRST-CLASS MAIL

Randall B. Palmer, Esq.
Jennifer L. Petrisek, Esq.
Allegheny Energy, Inc.

800 Cabin Hill Drive
Greensburg, PA 15601
rpalmer{@alleghenyenergy.com

Wendy E. Stark, Esq.

Bradley A. Bingaman, Esq.
FirstEnergy Service Company
2800 Pottsville Pike

P.O. Box 16001

Reading, PA 19612-6001

stark w(@firstenergycorp.com
bbingaman{@firstenergycorp.com

W. Edwin Ogden, Esq.

Alan Michael Seltzer, Esq.

Ryan, Russell, Ogden & Seltzer PC
Suite 210

1150 Berkshire Boulevard
Wyomissing, PA 19610-1208
eoaden(@rvanrussell.com
aseltzer(@ryanrussell.com

Thomas P. Gadsden, Esq.
Kenneth M. Kulak, Esq.
Morgan, Lewis & Bockius LLP
1701 Market Street
Philadelphia, PA 19103-2921
tgadsden@morganlewis.com
kkulak@morganlewis.com

Allison C. Kaster, Esq.

Carrie B. Wright, Esq.

Pennsylvania Public Utility Commission
Office of Trial Staff

P.O. Box 3265

Harrisburg, PA 17120
akaster(@state.pa.us
carwright(@state.pa.us

Darryl Lawrence, Esq.

Tanya J. McCloskey, Esq.
Office of Consumer Advocate
5" Floor, Forum Place

555 Walnut Street
Harrisburg, PA 17101-1923
dlawrence@paoca.ory

tmccloskey(@paoca.org

William R. Lloyd, Jr., Esq.

Office of Small Business Advocate
1102 Commerce Building

300 North Second Street
Harrisburg, PA 17101
willloyd@state.pa.us

Scott J. Rubin, Esq.
333 Oak Lane

Bloomsburg, PA 17815 5
Scott.j.rubin@gmail.com sy
= &

R
Benjamin L. Willey, Esq. ST i‘}‘ )
Law Offices of Benjamin L. Wllley, LL§:¢ s
7272 Wisconsin Avenue  Jo'cs «;j 4
Suite 300 ~ ‘? \\_;O _\:":“}
Bethesda, MD 20814 = S0 _ w::“
blw@bwilleylaw.com ) Sy Wy
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Michael W. Gang, Esq. Daniel Clearfield, Esq.

Anthony D. Kanagy, Esq. Deanne M. O'Dell, Esq.

Post & Schell, P.C. Carl R. Shultz, Esq.

17 North Second Street Eckert Seamans Cherin & Mellott, LLC

12" Floor 213 Market Street, 8" Floor

Harrisburg, PA 17101-1601 P.O. Box 1248

meangipostschell.com Harrisburg, PA 17101

akanagv(@postschell.com dclearfield(@eckertseamans.com
dodell{@eckertseamans.com

Gary A. Jack, Esq. cshultz@eckertseamans.com

Kelly L. Geer, Esq.

Duquesne Light Company Stephen H. Jordan, Esq.

411 Seventh Avenue, 16-4 Rothman Gordon P.C.

Pittsburgh, PA 15219 Third Floor, Grant Building

giack@duglight.com 310 Grant Street

kgeer@duglight.com Pittsburgh, PA 15219

shjordan(@rothmangordon.com

Derrick Price Williamson, Esq.

Spilman Thomas & Battle, PLLC Scott H. Strauss, Esq.
1100 Bent Creek Boulevard, Suite 101 Katherine M. Mapes, Esq.
Mechanicsburg, PA 17050 Spiegel & McDiarmid LLP
dwilliamson{@spilmantaw.com 1333 New Hampshire Ave, NW
Washington, DC 20036
Theodore S. Robinson, Esq. Scott.strauss@spiegelmed.com
Citizen Power Katherine.mapes(@spiegelmed.com
2121 Murray Avenue
Pittsburgh, PA 15217 Joseph Otis Minott, Esg.
robinson{@citizenpower.com Eric Paul Cheung, Esq.
Clean Air Council
John K. Baillie, Esq. 135 S. 19" Street, Suite 300
Charles McPhedran, Esq. Philadelphia, PA 19103
PennFuture joe_minott@cleanair.org
425 Sixth Avenue, Suite 2770 echeung(@cleanair.org
Pittsburgh, PA 15219
baillie@pennfuture.org Kurt E. Klapkowski, Esq.
mephedranf@pennfuture.org Commonwealth of Pennsylvania
Department of Environmental Protection
RCSOB, 9" Floor
400 Market Street

Harrisburg, PA 17101-2301
kklapkowski(@state.pa.us
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David Fein Divesh Gupta, Esq.

Vice President, Energy Policy Senior Counsel

Director of Retail Energy Policy Constellation Energy
Constellation Energy 111 Market Place, Suite 500

500 West Washington Blvd., Suite 300 Baltimore, MD 21202

Chicago, IL 60661 Divesh.Gupta(@constellation.com

David.Feinf@constellation.com

Vasiliki Karandriﬁas

Counse] to the West Penn Power Industrial Intervenors

Dated this 15" day of June, 2010, at Harrisburg, Pennsylvania.



