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Consent Decree

l. I ntroducti on

1. This Consent Decree is entered into by the Enforcenent
Bur eau, Federal Comuni cations Conmmi ssion ("Bureau") and
FirstEnergy Corp. ("FirstEnergy"), The C eveland Electric
Il1lum nating Conpany (° "Cleveland Electric''), Ohio
Edi son Conpany (" Chio Edison''), Pennsylvania Power
Conmpany (" Pennsylvania Power''), The Tol edo Edi son
Conpany (° "Tol edo Edison''), MB Operating Conpany, Inc.
(""MB' '), Colonial Mechanical Corporation (" Colonial'"'),
Spectrum Control Systens, Inc. (" Spectrum'),

(collectively, "“Licensees'').
I'l. Background
2. There are six separate transactions that are the

subj ect of this Consent Decree. The first transaction

i nvol ved the nerger of Ohio Edison Conmpany and its

subsi di ary Pennsyl vani a Power Conpany with Centerior

Corporation, the forner holding conpany for Clevel and

El ectric and Tol edo Edi son. FirstEnergy was fornmed as a

result of that nerger. That transaction closed on

Novenber 8, 1997. Three transactions involved

FirstEnergy's acquisition of control of Spectrum M and

Colonial. The fifth transaction involved the transfer of

MB's assets to Great Lakes Energy Partners, LLC (° G eat

Lakes''), a joint venture with Ranger Resources

Corporation. The sixth transaction involved the nerger

of Morrison Mechanical and Building Services, a

corporation controlled by Colonial, into Colonial. Al

of the Licensees, except for FirstEnergy, hold |icenses

i ssued by the Federal Comunications Conmi ssion for

nm crowave, private |and nmobile, and/or maritime stations.
3. The Licensees did not file applications for Comn ssion

consent to the transfers of control of the subject

stations that took place when these transactions were

ef fectuated. FirstEnergy represents that "~ [n]o filing

was nmade with the Conmi ssion prior to the consummuation of



the nmerger.'' It also represented on June 10, 1999 that
" FirstEnergy personnel only recently | earned of the
necessity for Commi ssion approval of such a transfer of
control. The omi ssion of filings seeking Comm ssion
approval of the transfer of control was thus based sinply
on unawareness of the scope of the statutory provision
and was not made with any intent to avoid the

requi renents of the statute or the Commission's rules.'

In the spring of 1999, after reading an article in a
trade publication, Licensees becane aware of the
requi renent to obtain prior Comr ssion approval before
undertaking a transfer of control. The Licensees net
with the Conmission's Wrel ess Tel econmuni cati ons Bureau
in early June 1999 to bring the matter to the
Commi ssion's attention. On June 10, 1999, FirstEnergy
filed requests for special tenporary authorization to
operate the stations that were subject to the first four
transactions descri bed above. The Licensees then filed
applications for Comm ssion approval of the transfers of
control with respect to those transactions. Those
applications were granted in August 1999.

In July 2000, while conpleting a due diligence review
of its licenses, FirstEnergy discovered potentia
problems with respect to the transfer of MB's assets to
Great Lakes and the nerger of Mrrison Mechanical into
Colonial. FirstEnergy brought those problens to the
Commi ssion's attention, and is in the process of
obtai ning the necessary authorizations fromthe
Conmi ssi on.

[, Definitions
For the purposes of this Consent Decree, the follow ng
definitions shall apply:

(a) "Commission" neans the Federal Conmmunications
Conmi ssi on.

(b) "Bureau" nmeans the Conm ssion's Enforcenent
Bur eau.

(c) "Licensees" means all of non-governnment
parties to this consent decree and all of
their subsidiaries and affiliates.

(d) " “FirstEnergy transaction'' nmeans the nerger
of GChi o Edi son Conmpany, Pennsyl vani a Power
Conpany, and Centerior Corporation (partially
a substantial transaction, partially a pro
forma transaction) on Novenber 8, 1997.

(e) ~“Spectrumtransaction'' neans the
substantial transacti on under which
FirstEnergy acquired control of Spectrum

(f) ~“Colonial transaction'' neans the
substantial transacti on under which
FirstEnergy acquired control of Col onial

(g ~~MB transaction'' neans the substantia
transacti on under which FirstEnergy acquired
control of MB

(h) "~ “Morrison transaction'' neans the pro fornma
transaction in 2000 under which Mrrison
Mechani cal and Buil ding Services, a
corporation controlled by Colonial, was
nmer ged i nto Col oni al

(i) "~ “Great Lakes transaction'' nmeans the
Sept enber 1999 transaction in which MB's
assets were transferred to Great Lakes Energy
Partners, LLC, a joint venture with Range
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Resources Corporation. Wth respect to this
transaction, this consent decree only covers
those licenses fornerly held by MB.

(j) "Order" means an order of the Enforcenent
Bur eau adopting this Consent Decree.

(k) "Final Order" nmeans an Order that is no
| onger subject to administrative or judicia
reconsi deration, review, appeal, or stay.

I'V. Agreenent

Wt hout adnmitting to any violation of the Conmmi ssion's
rul es, Licensees agree not to contest findings that
Li censees apparently violated Section 310(d) of the
Conmuni cati ons Act of 1934, as anmended, and Sections
90. 113 and/or 101.53 of the Commission's rules with
respect to the FirstEnergy, Spectrum Colonial, M,

Morri son, and Great Lakes transactions, provided that
these findings shall not be used by the Bureau agai nst

Li censees in any other current or future proceedi ngs
before the Bureau, except as set forth in paragraph 13 of
this Consent Decree.

Li censees and the Bureau agree that this Consent Decree
does not constitute an adjudication of the nerits, or any
finding on the facts or |aw regardi ng any viol ations
committed by Licensees arising out of the FirstEnergy,
Spectrum Colonial, MB, Mrrison, and Great Lakes
transactions.

FirstEnergy shall make a voluntary contribution to the
United States Treasury in the amount of thirty-five
t housand dollars ($35,000) within 10 cal endar days after
the Bureau rel eases an Order adopting this Consent
Decr ee.

Li censees agree to inplenment a conprehensive Conpliance
Program to ensure conpliance with the Conmuni cati ons Act
and the Commission's rules and policies. The Conpliance
Programis described in a letter from Steven F. Lux,
Director, Tel ecomunications Engi neering, FirstEnergy, to
John J. Schaubl e, Special Counsel, Investigations and
Heari ngs Division, Enforcenment Bureau dated June 15,
2000, which is incorporated herein by reference.

Li censees agree to cause to be filed with the
Commi ssion, within sixty days of the adoption of this
Consent Decree, all applications that are necessary to
obtain the Comm ssion's authorization to assign al
licenses that they hold to a corporation that will be
directly owned by FirstEnergy.

In express reliance upon the covenants and
representations contained herein, the Bureau agrees to
term nate the investigation into the FirstEnergy,
Spectrum Colonial, MB, Mrrison, and Great Lakes
transacti ons upon the Order adopting this Consent Decree
becom ng a Final Order.

In consideration for the termnation of these
proceedi ngs in accordance with the terns of this Consent
Decree, Licensees agree to the terns, conditions and
procedures contai ned herein.

The Bureau agrees not to institute any new proceedi ng,
formal or informal, of any kind against Licensees for
vi ol ati ons of Section 310(d) of the Comrunications Act or
Sections 90.113 and 101.53 of the Conmission's rules
regardi ng the FirstEnergy, Spectrum Colonial, MB,
Morrison, and Great Lakes transactions that are the
subj ect of this Consent Decree.
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In the event that Licensees are found by the Comm ssion
or its delegated authority to have engaged in conduct the
same or simlar to that described in paragraph 6 of this
Consent Decree, subsequent to its adoption, Licensees and
the Bureau agree that the findings described in paragraph
6 may be used by the Bureau only to fashion an
appropriate sanction, provided that Licensees shall not
be precluded or estopped fromlitigating de novo any and
all of the issues arising fromthe facts and all egations
related to the events described herein as necessary to
defend, in any forum their interests from chall enge by
any person or entity not a party to this Consent Decree.

Li censees admit the jurisdiction of the Bureau to adopt
this Consent Decree.

Li censees wai ve any and all rights it nay have to seek
admi nistrative or judicial reconsideration, review,
appeal or stay, or to otherw se challenge or contest the
validity of this Consent Decree and the Order adopting
this Consent Decree, provided the Order adopts the
Consent Decree wi thout change, addition, or nodification

Li censees and the Bureau agree that the effectiveness
of this Consent Decree is expressly contingent upon
i ssuance of the Order, provided the Order adopts the
Consent Decree wi thout change, addition, or nodification

Li censees and the Bureau recognize that if any court of
conpetent jurisdiction renders this Consent Decree
invalid, it shall beconme null and void and may not be
used in any manner in any |egal proceeding.

Li censees and the Bureau agree that if Licensees, the
Conmi ssion, or the United States on behal f of the
Conmmi ssion, brings a judicial action to enforce the terns
of the Order adopting this Consent Decree, neither
Li censees nor the Commi ssion shall contest the validity
of the Consent Decree or Order, and Licensees and the
Conmmi ssion shall waive any statutory right to a trial de
novo with respect to any matter upon which the Order is
based, and shall consent to a judgnent incorporating the
terms of this Consent Decree

Li censees agree to waive any clainms it may otherw se
have under the Equal Access to Justice Act, Title 5
US.C 8§ 504 and 47 CF. R 8§ 1.1501 et seq.

Li censees agree that any violation of the O der
adopting this Consent Decree shall constitute a separate
violation of a Conmi ssion order, entitling the Comni ssion
to exercise any rights and renedi es attendant to the
enforcenent of a Conmi ssion order



23. This Consent Decree nmmy be signed in counterparts.

FEDERAL COVMUNI CATI ONS COWM SSI ON, ENFORCEMENT BUREAU

David H. Sol onon Dat e
Bur eau Chi ef

FI RSTENERGY CORP.

Leila L. Vespoli Dat e
Vice President and General Counse

THE CLEVELAND ELECTRI C | LLUM NATI NG COVPANY

Leila L. Vespoli Dat e
Vice President and General Counse

OHI O EDI SON COMPANY

Leila L. Vespoli Dat e
Vice President and General Counse

PENNSYLVANI A PONER COMPANY

Leila L. Vespoli Dat e
Vice President and General Counse

THE TOLEDO EDI SON COMPANY

Leila L. Vespoli Dat e
Vice President and General Counse



MB OPERATI NG COMPANY, | NC.

Leila L. Vespoli

Vi ce President and General Counsel
FirstEnergy Corp., on behalf of its
now di ssol ved, formerly wholly-owned
subsi di ary, MB Operating Conpany, |nc.

COLONI AL MECHANI CAL CORPORATI ON

Leila L. Vespoli
Vi ce President and CGeneral Counsel
FirstEnergy Facilities Services G oup,

Dat e

Dat e

LLC,

on behal f of its wholly-owned subsidiary,

Col oni al Mechani cal Corporation

SPECTRUM CONTRCOL SYSTEMS, | NC.

Leila L. Vespoli
Vi ce President and CGeneral Counsel
FirstEnergy Facilities Services G oup,

Dat e

LLC,

on behal f of its wholly-owned subsidiary,

Spectrum Control Systens, Inc.



