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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):

2. Name and address of receiving party(ies)

CENTERIOR ENERGY CORPORATION Name: FIRSTENERGY CORP.
Internal g
Address: PR .
Individual(s Assogiation ) e R
Ll (®) , L] o . Street Address: 76 South Main Street § = O
D General Partnership [:I Limited Partnership 3R
Corporation-State City:_Akron State:_CH Zip: 44§ B
~ B
[:] Other __ [[] Individual(s) citizenship______ Y T
Mmoo
[:] Association Yy o=~
Additional name(s) of conveying party(ies) attached? [:IYes No l:] General Partnership j 2 {I‘J
g x
3. Nature of conveyance: D Limited Partnership < 3 ,;%
D Assignment Merger ¥’| Corporation- Stateu(_)"ll_q ____________________________
D Security Agreement D Change of Name D Other e B
D Other If assignee is not domiciled in the United States, a domeshc
representative designation is attached: Yes
; - 09/13/1996 (Designations must be a separate document f assngn ne .
Execution Date: Additional name(s) & address( es) attached? Yes No
4. Application number(s) or registration number(s):
A. Trademark Application No.(s) B. Trademark Registration No.(s) 2,134,358
Additional number(s) attached l:] Yes No
5. Name and address of party to whom correspondence 6. Total number of applications and
concerning document should be mailed: registrations involved: ............................. I:I
Name: Glenn R, Wilson, Esq.
i 7. Total fee (37 CFR 3.41 §_40.00
Internal Address: Squire, Sanders & Dempsey LLP - Total fee ( Al

Enclosed

[:l Authorized to be charged to deposit account

Street Address:__ 4900 Key Tower

127 Public Square

8. Deposit account number:

Zip:441 14

DO NOT USE THIS SPACE_

9. Signature.

Glenn R. Wilson, Esq.
Name of Person Signing

Signature

10/04/2002

Date

Total number of pages including cover sheet, attachments, and document:

10/11/2002 GTON11 00000064 2134358

40.00 OP

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patent & Trademarks, Box Assignments
Washington, D.C. 20231
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[EXECUTION COPY]

AGREEMENT AND PLAN OF MERGER

between

OHIO EDISON COMPANY

and

CENTERICR ENERGY CORPORATION

Dated as of September 13, 1996
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AGREEMENT AND PLAN OF MERGER dated as of September 13, 1996 (the “Agreemen:™),
between OHIO EDISON COMPANY, an Ohis corporation with its principal executive offices in Akron,
Ohio (“Ohio Edison”), and CENTERIOR ENERGY CORPORATION, an Ohio corporation with its
prncipal executive offices in Independence, Ohio ("“Centerior”).

WHEREAS, the respective Boards of Directors of Ohio Edison and Centerior decm it advisable and in
the best interests of their respective sharcholders to consummate, and have approved, the business combina-
tion transactions provided for herein in which .

(i) Ohioc Edison and Centerior will form an Ohio holding company, FirstEnergy Corp.
(“FirstEnergy™},

(ii) (A) FirstEnergy will form two subsidiarics, one of which (“Ohio Edison Acquisition Corp.")
will merge with and into Ohio Edison with Ohio Edison continuing as the surviving corporation (the
“Ohio Edison Merger') pursuant to the Ohio Edison Merger Agreement attached bereto as Exhibit A
(the “Ohio Edison Merger Agreement”), and the other of which (*Centerior Acquisition Corp.™) will
merge with and into Centerior with Centerior continuing as the surviving corporation (the “Centerior
Merger”) pursuant 1o the Centerior Merger Agreement artached hereto as Exhibit B (the “Cenrerior
Merger Agreement"), and

(B) whereby

(I) each issued and outstanding sbare of commoan stock, par value §9 per share, of Ohio
Edison (“Ohia Edison Comman Stock'™), and any associated right (an “Ohio Edison Right”) that
may be issued pursmant to the Rights Agreement, dated as of October 16, 1990, between Obio
Edison and Citibank, N.A., as Rights Agent (the “Ohio Edison Rights Agreement™), and

(II) each issued and outstanding share of common stock, without par value, of Centerior
(“Centerior Common Stock™), and any associated right (a “‘Centerior Right™) that may be issued
pursuant 1o the Shareholder Rights Agreement, dated as of June 25, 1996, between Centerior and
KeyBank Naticnal Association, as Rigbts Agent (the “Centerior Rights Agreement™), '

in each case not owned directly or through a wholly-owned Subsidiary by Ohie Edison or Centerior, will
be converted into the right to receive common stock, par value $0.10 per share, of FirstEncrgy
("FirstEnergy Common Stock™),

(iif) immediately after the Centerior Merger, Centerior will merge with and into FirstEnergy with
FirstEnergy continuing as the surviving corporation (the “FirstEnergy Merger™; the Ohio Edison Merger,
the Centerior Merger and the FirstEnergy Merger together being referred to herein as the “Merger™),
and .

(iv) as a result of the Merger, the respective common shareholders of Ohio Edison and Centerior
will own all of the outstanding shares of FirstEnergy Common Stock and each share of any other class of
capital stock of Qhio Edison and its Subsidiaries and of the Subsidiaries of Centerior will be vnaffected
by the Metger and will remain outstanding;

WHEREAS, for Federal income tax purpo§és, it is intended that the Merger qualify, as to Ohio Edison,
as a tax-free transfer within the meaning of Section 351 (a) of the Internal Revenue Code of 1986, as amended

(the “Code”), and, as 1o Centerior, as a tax-free reorganization within the meaning of Section 368(a) of the’
Code;

WHEREAS, for accounting purposes, it is igtended that the Merger will be accounted for on a purchase
accounting basis in accordance with generally accepted accounting principles applied on 2 consistent basis
(*GAAP”) and applicable regulations of the Securitics and Exchange Commission (the “SEC™);

WHEREAS, Centerior and Ohio Edison desire 10 make certain representations, warrantics and
agreements in connection with the Merger and also to prescribe various conditions to the Merger;
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NOW, THEREFORE, in consideration of the premises and the respective representations, warranties,
covenants and agreements set forth in this Agreement, the parties agree as follows:

ARTICIE I
FORMATION OF FIRSTENERGY AND MERGER COMPANIES

S bl g g inpatu g bl |

1.1 Organization of FirstEnergy. As promptly as practicable following the execution of this Agree-
ment, Ohio Edison and Centerior shall canse FirstEnergy to be organized under the laws of the State of Ohio.
The initial Articles of Incorporation and Regulations of FirstEnergy shall be in the forms attached hereto as
Exhibits C and D, respectively. The authorized capital stock of FirstEnergy shall consist initially of 100 shares
of common stock, par value $0.10 per share, of which 50 shares will be issued to Ohio Edison and 50 shares
will be issued to Centerior

PRI

1.2 Dirertors and Officers of FirstEnergy.

{a) Prior to the Effective Time. Upon formaton of FirstEnergy, Ohio Edison and Centeriar shall
cause one individual selected by each company to be elected as directors of FirstEnergy and the
individuals designated on Exhibir E Bercto to be elected as the officers of FirstEnergy, holding the
position(s) designated on Exhibit E. Each such officer and director (or any replacement officer or
director designated as set forth above) shall remain in office until his successor is elected.

(b) Asofthe Effecrive Time. As of the Effective Time, the parties hereto agree that the Board of
Directors and officers of FirstEnergy shall be designated as provided in Section 7.12 of this Agrecment.

1.3 Organizarion of Merger Companies. As prompuly as practicable after the formation of Fir-
stEnergy, the parties shall cause FirstEnergy to cause Ohio Edison Aecquisition Cerp. avd Centerior
Acquisition Corp. to be organized under the laws of the State of Ohio. The Articles of Incorporation and
Regulations of Ohio Edison Acquisition Corp. and Centerior Acquisition Corp. shall be in such form as shall
be determined by FustEnergy, Upon formation of cach company, FirstEnergy sball designate the Boards of
Directors and officers of cach of Ohio Edison Acquisition Corp. and Centerior Acquisition Corp.

ARTICLE 1
THE MERGER

21 Closing. The closing of the Merger (the “Closing™) will take place at 10:00 am., on a date to be
specified by the parties, which shall be no later than the second business day following the date on which the
last of the closing conditions set forth in Article VIIT has been met or waived, at the offices of Squire, Sanders
& Dempsey, 4500 Koy Tower, 127 Public Square, Cleveland, Ohio, unless another date ot place is agreed to in
writing by the parties hercto (the “Closing Daie').

22 Effective Time of the Merger. Subiject to the provisions of this Agreement, certificates of merger
shall be duly prepared, cxeeuted and acknowledged by an appropriate officer of each of the corporations
involved in the Mergér (the “Certificares of Merger') and thereafter delivered on the Closing Date to the
Secretary of State of the State of Ohio for filing, as provided by Ohio law, as soon as practicable on or after the
Closing Date. The Merger shall become effective upon the filing of the Certificates of Merger with the
Secretary of State of the State of Ohio or at such time thereafter as is provided in the Certificates of Merger
(the “Effective Time").

23 Effects of the Merger. At the Effective Time, and sub]cct to such changes as Ohic Edison and
Centerior shall agree to be necessary to secure required regulatory approvals,

(a) the separate existence of Ohio Edison Acquisition Corp. shall ccase and OQhio, Edison
Acquisiion Corp. shall be merged with and into Chio Edison with Ohio Edison continuing as the
surviving corpcration,

A-2
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IN WITNESS WHEREOF, Ohio Edison and Centerior have caused this Agrecment to be signed by
their respective officers thereunto duly authorized, all as of the date first above written. 2

CENTERIOR ENERGY CORPORATION OHIO EDISON COMPANY ( 'ﬂr
By: /¢/ ROBERT J. FARLING By: /s/ WiLLARD R. HOLLAND | [‘
Name: Robert J. Farling Name: Willard' R. Holland L
Title: Chairman, President o Title: President and Chicf 5 I
and Chief Executive Officer Executve Officer f}‘ ‘
) i
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SUBSCRIPTION AGREEMENT

Ccenterior Energy Corporatlon, &m 0;10 Cirngi;lzgilgeEZSY
shscribes foxr 50 shares of Common Stock, Ea . n*(the T
. ¢ pirstfnergy Corop., 2on Qhio corporatliol o .
snaTe recs w)  and agrees to pay therefor and 1n ful paYTP;
nccrigzattggn éall of the 3oard of Directors ol the Corporation,
ther -

£5.00 in casnh.

CENTERIOR ENERCGY CORZORATION

Rogert J. Farling
Cha;éﬁan, orasident @i
criaes Executive Oificexr

! 1 T raby aCCerts
The ano:porgbcr_he. Y
the above SLECSCTipLtion.

VIR

t
David reLcier, Sole INCOTDOrAatCr
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SUBSCRIPTION AGREEMENT

Ohio Edison Company, an Ohioc corporation, hereby subscribes
for 50 shares of Commen Stock, par value $0.10 per share, of
FirstEnergy Corp., an Ohio corpeoratien (the "Corporation"), and
agrees to pay therefor and in full payment thereof, upon call of
the Becard of Directors of the Corporation, $5.00 in cash.

OHIO EDISCN COMPANY

o Mictad P hforsand_

Willard R. Bolland

Chairman of the Board and

Chief Executive Officer

The incorporator hereby accepts
the above subscription.

DL Teblar

David Feltner, Sole Incorporatcr

Mi; 1476

Dat
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OHIC EDISON/CENTERIOR EXCHANGE AGENT/CO-TRANSFER AGENT AGREEMENT

The Bank of New York
101 Barclay Street - 12th Floor West
New York, NY 10286

Ohio Edison Company, ("Ohio Edison”), and Centerior Energy
Corporation, ("Centerior") have entered into an Agreement and Plan of
Merger dated as of September 13, 1996 (the "Merger Agreement”), whereby
Ohio Edison and Centerior will form an Ohio holding company, FirstEnergy
Corp. ("FirstEnergy" or the "Company") and whereby at the Effective
Time, subject to certain provisions as described in the Merger
Agreement, a series of three merger transactions, involving FirstEnergy,
Ohio Edison, Centerior and two temporary carpcrations formed to
facilitate the Merger will occur (referred to collectively as the
"Merger") pursuant to which the former holders of Ohio Edisen and
Centerior Common Stock will become the holders of FirstEnergy Cammon
Stock.

CIRE Sits SY A IR RS RLY (O U S

Each issued and outstanding share of comman stock, par valua
$9 per share, of Ohio Edison ("Ohio Edison Common Stock"), and any
assaociated right (an "Ohio Edison Right") that may be issued pursuant to
the Rights Agreesment, dated as of October 16, 19390, between Ohio Edison
and Citibank, N.A., as Rights Agent (the "Ohio Edison Rights
Agreement"), and each issued and outstanding share ¢f common stock,
without par value, of Centerior ("Canterior Common Stock"}, and any
associated right (a "Centerior Right") that may be issued pursuant te
the Shareholder Rights Agreement, datad as of June 25, 1996, between
Centerior and KeyBank National Association, as Rights Agent (the
"Centerior Rights Agreement") in each case not owned directly or through
a wholly-owned subsidiary by Ohio Edison or Centerior (the Qhio Edison
Common Stock, the Ohio Edison Rights, the Centerior Common Stock and the
Centerior Rights being collectively referred to herein as the "0ld
Securities"), will be converted into a right to receive fully paid and
nonassessable shares of common stock, par value 3$0.10 per share, of
FirstEnergy (the "New Securities") at the rate of one share of
FirstEnergy Common Stock far each share of Ohio Edison Common Stock and
0.525 (525/1000) share of New Securities for each share of Centerior
Common Stock.

TRADEMARK
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The Merger Agreement and the Proxy Statement/Prospectus dated
February 5, 1997 (the "Proxy Statement") (which constitutes a part of a
Registration Statement on Form S-4 of the Company with respect to shares
of the Company Common Stock) and the related proxy cards have previausly
been delivered to you.

You have agreed to act as exchange agent (the "Exchange
Agent”) and co-transfer agent (the "Co-Transfer Agent”) in connection
with the Merger in accordance with the terms of the Merger Agreement,
the Proxy Statement and this Exchange Agent/Co-Transfer Agent Agreement
(this "Agreement"). Without 1imiting the generality of the preceding
sentence, your specific responsibjlities as Exchange Agent shall be as
follows:

1. MERGER CONSIDERATION. As soon 2as reasonably practicable
as of or after the Effective Time of the Merger:

(a) The Company shall deposit with you certificates
representing the New Securities and monies for payment in lieu of
fractional shares (such certificates and monies being hereinafter
referred to as the "Exchange Fund") issuable pursuant to the Merger
Agreement in exchange for outstanding shares of the 01d Securities.

(b) Any interest and other income with respect to the
Exchange Fund shall be paid to the Company as and when requested by the
Company. Amounts other than such interest and other income shall be
withdrawn from the Exchange Fund by the Exchange Agent to make cash
payments pursuant to the Merger Agreement in respect of shares of New
Securities in accordance with Section 4 below or any required tax
withholdings. The Exchiange Agent shall not use the Exchange Fund for
any other purpcse uniess specifically so directed by the Company in
writing. The Exchange Fund shall terminate, and all securities and
funds therein will be remitted to the Company, upon either the earlier
of (1) delivery by the Exchange Agent of the entire principal amount of
the Exchange Fund pursuant to this Agreement or (b) 12 months after the
Effective Time (such date, the "Exchange Fund Termination Date”).

2.  TRANSMITTAL LETTER. There shall be developed a Letter of
Transmittal, which final form is to be approved by the Company, together
with instructions for use in effecting the surrender of the Qld
Securities in exchange for shares of New Securities (the “Transmittal
Letter") to be used by holders of 01d Securities to surrender such
securities (and the certificates avidencing such securities, the "01d
Certificates"”) in exchange for the New Securities. Promptly following
the closing of the Merger, the Company shall notify you that the
Effective Time of the Merger has occurred. As sgon as reasonably
practicable thereafter, you shall address and mail and otherwise make
avajlable the Transmittal Lefter to =ach hdlder of 01d Securities as of
the Effective Time of the Merger.
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Ohio Edison Company

Title: Secretary

Date: ( 22344_4 >~ /f?%

The undersigned hereby accepts it
terms set forth above as of the d

The Bank of New Yark

By:

Title: Vice President

\rca\bany\exchagt. sgr

RECORDED: 10/07/2002

4 .
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Please confirm your agreement to act as Exchange Agent by
signing in the space indicated belaw.

Centerior Energy Corporation

/ /’ZD
By: _AAasisy f“ W By: /{/0
/ 1
Name: Nancy C. Ashcom Name: :Japis T, Percio

Title: Secretary
Date: _ =7 LZ:LQ7

s appointment as Exchange Agent on the
ate first above written.

Date: 77/5/72

Name: williaw'J. Skinner

- 10 -
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