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Dear Mr Tones

This is in response to your letter dated January 11 2013 concerning the

shareholder proposal submitted to FirstEnergy by the International Brotherhood of
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February 12 2013

Response of the Office of Chief Counsel

Division of Corporation Finance

Re FirstEnergy Corp

Incoming letter dated January 11 2013

The proposal requests that the compensation committee adopt policy requiring

that senior executives retain significant percentage of shares acquired through equity

compensation programs until reaching normal retirement age or terminating employment

with the company

We are unable to concur in your view that FirstEnergy mayexclude the proposal

under rule 14a-8i3 We are unable to conclude that the proposal is so inherently

vague or indefinite that neither the shareholders voting on the proposal nor the company

in implementing the proposal would be able to determine with any reasonable certainty

exactly what actions or measures the proposal requires Accordingly we do not believe

that FirstEnergy may omit the proposal from its proxy materials in reliance on

rule 4a-8i3

Sincerely

Mark Vilardo

Special Counsel



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility
with respect to

matters arising under Rule 14a-8 CFR24O.l4a-81 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

reconunend enforcement action to the Commission In connection with shareholder proposal

under Rule 4a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions stafI the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholderproposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material
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VIA EMAIL -D

U.S Securities and Exchange Commission

Office of the Chief Counsel

Division of Corporation Finance rnp 03

100 Street NE

Washington DC 20549

Re Shareholder proposal submitted to First Energy Corp by the Trust for the

International Brotherhood of Electrical Workers Pension Benefit Fund

Ladies and Gentlemen

By letter dated January 11 2013 First Energy Corp FirstEnergy or the

Company asked that the Office of the Chief Counsel of the Division of Corporation

Finance the Staff confirm that it will not recommend enforcement action if

FirstEnergy omits shareholder proposal the Proposal submitted pursuant to the

Commissions Rule 14a-8 by the International Brotherhood of Electrical Workers

Pension Benefit Fund the Proponent

In accordance with Securities and Exchange Commission SEC Staff Legal

Bulletin No 14D Nov 2008 this response is being e-mailed to

shareholderproposals@sec.gov copy of this response is also being e-mailed and sent

by regular mail to FirstEnergy

The Proposal requests that FirstEnergy adopt policy to require senior executives

retain significant percentage of shares acquired through equity compensation programs

until reaching normal retirement age or terminating employment with the Company

FirstEnergy clims That it may exclude the Proposal in reliance on Rule 4a-

8i3 and 14a-9 because it contains vague and indefinite statements As general

matter the Staff has not permitted companies to exclude proposals from their proxy

statements under Rule 4a-8i3 for failing to address all potential questions of

interpretation within the 500-word limit requirements for shareholder proposals under

Rule 14a-8d See e.g Goldman Sachs Group Inc February 18 2011 Goldman Sachs

Headquarters Office 550W Washington Blvd Suite 900 Chicago IL 60661 312-575-9000 312-575-0085

East Coast Office 25 Braintree Hill Office Park Suite 103 Braintree MA 02184 617-298-0967 781-228-5871
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Group Inc March 2011 Bank ofAmerica Corporation March 2011 Intel

Corporation March 14 2011 Caterpillar Inc March 21 2011

Nonetheless the Proponent will address the questions raised in the letter to illustrate why

they fail to convince that the Proposal does not pass the reasonable certainty test

The Proposal is not vague or indefinite

FirstEnergy argues the Proposal is subject to multiple interpretations because it

contains phrases that are vague or indefinite specifically normal retirement age shares

acquired through equity compensation plans and hedging The Proponent will address

each phrase in turn

Normal retirement age

The Proposal calls on the Company to use its own defmition of normal

retirement age It states For purpose of this policy normal retirement age shall be

defmed by the Companys qualified retirement plan that has the largest number of plan

participants FirstEnergy belabors the point that this information is difficult to fmd even

though the age is clearly 65

Of all the retirement plans mentioned by the Company 65 is the only retirement

age specified The Companys letter stated that FirstEnergy has two qualified master

retirement plans the FirstEnergy Corp Pension Plan pension plan and the

FirstEnergy Corp Savings Plan savings plan The normal retirement age defined for

the pension plan is 65 As noted by the Company the pension plan has 10 constituent

plans and All of the constituent plans have common normal retirement age of 65 In

addition the Companys 2012 proxy statement notes on page 59 under the pension

plan normal retirement age is at 65.. Therefore the Company should consider 65

normal retirement age for purposes of the Proposal

Shares acquired through equity compensation plans

FirstEnergy also claims confusion about whether shares acquired through equity

compensation programs means stock received by senior executive under all equity

compensation programs or only under equity compensation plans that are limited to

executives The Proposal is clear on this point it refers to any shares acquired through

equity compensation programs without regard to the identity of other plan participants

Hedging

The Company similarly cites confusion because the Proposal refers to hedging

policy without explanation of the transactions that would be prohibited and what such

policy should entail.. Emphasis supplied FirstEnergy goes on in the following

sentence to report ...its Insider Trading Policy already strongly recommends that its

senior executives refrain from engaging in hedging transactions with respect to all
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Company securities not just those subject to retention requirements FirstEnergy use

of the term hedging without an explicit
definition reveals it understands the concept

Also the Proposal explicitly states The policy should prohibit hedging transactions for

shares subject to this policy which are not sales but reduce the risk of loss to the

executive Emphasis supplied Therefore if FirstEnergy Insider Trader Policy

recommends against hedging but does not prohibit it additional requirements are

warranted

The Staff has rejected requests for no action relief under Rule 4a-8i3 when

company failed to meet the burden of proof that proposals nearly identical to this

Proposal were vague or misleading See for example Staples March 2012 where the

Staff did not concur in the Companys view that it could omit shareholder proposal on

grounds similar to those argued in this case including that definition of normal

retirement age In Comcast March 27 2012 and Limited Brands March 26 2012 the

companies unsuccessfully argued for omission on vagueness grounds including of the

phrase shares acquired through equity compensation programs

For the foregoing reasons the Proponent believes that the relief sought in

FirstEnergys no action letter should not be granted If you have any questions please

feel free to contact the undersigned at 312-612-8446 or at obrienmarcoconsulting.com

Maureen OBrien

Assistant Director Proxy Services

Cc Lucas Torres

Akin Gump Strauss Hauer Feld LLP

One Bryant Park

New York NY 10036-6745
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LUCAS TORRES
212.872.1016/212.872.1002

Itorres@akInJrnp.com

January 11 2013

VIA E-MAIL

shareholderproposals@sec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re FirstEnergy Corp Shareholder Proposal Submitted by the Trust for the

International Brotherhood of Electrical Workers Pension Benefit Fund

Ladies and Gentlemen

We are writing this letter on behalf of FirstEnergy Corp an Ohio corporation

FirstEnergy or the Company pursuant to Rule 14a-8j of the Securities Exchange Act of

1934 as amended the Exchange Act to notify the staff of the Division of Corporation

Finance the Staff of the Securities and Exchange Commissionthe Commission of the

Companys intent to exclude from its proxy materials for its 2013 Annual Meeting of

Shareholders the 2013 Annual Meeting and such materials the 2013 Proxy Materials

shareholder proposal and supporting statement The Trust for the International Brotherhood of

Electrical Workers Pension Benefit Fund the Proponent submitted the proposal and the

supporting statement collectively the Proposal

FirstEnergy intends to file the 2013 Proxy Materials more than 80 days after the datc of

this letter In accordance with the guidance found in Staff Legal Bulletin 14D November

2008 and Rule 14a-8j we have filed this letter via electronic submission with the Commission

copy of this letter and its exhibit are being sent via e-mail and FedEx to the Proponent to

notify the Proponent on behalf of FirstEncrgy of its intention to omit the Proposal from its 2013

Proxy Materials copy of the Proposal and certain supporting information sent by the

Proponent and related correspondence is attached to this letter see Exhibit

Rule 14a-8k provides that proponents are required to send companies copy of any

correspondence that the proponents elect to submit to the Staff Accordingly we are taking this

opportunity to inform the Proponent that if it elects to submit additional correspondence to the

Staff with
respect to the Proposal copy of that correspondence should concurrently be

furnished to the undersigned on behalf of FirstEnergy pursuant to Rule 14a-8k

One Bryant Park New York NY 10036-6745 212.872.1000 fax 212.872.1002 aklngump.com
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SUMMARY

We respectfully request that the Staff concur in the Companys view that the Proposal

may be properly excluded from FirstEnergys 2013 Proxy Materials pursuant to Rule 14a-8i3
and Rule 14a-9 because the Proposal is ijnpermissibly vague and indefinite so as to be inherently

misleading and contains false and misleading

THE PROPOSAL

The Proposal states

Resolved Shareholders of FirstEnergy Corp the Company urge the Compensation

Committee of the Board of Directors the Committee to adopt policy requiring that senior

executives retain significant percentage of shares acquired through equity compensation

programs until reaching normal retirement age or terminating employment with the Company
For the purpose of this policy normal retirement age shall be defined by the Companys qualified

retirement plan that has the largest number of plan participants The shareholders recommend

that the Committee adopt share retention percentage requirement of at least 75% of net after-

tax shares The policy should prohibit hedging transactions for shares subject to this policy

which are not sales but reduce the risk of loss to the executive This
policy shall supplement any

other share ownership requirements that have been established for senior executives and should

be implemented so as not to violate the Companys existing contractual obligations or the terms

of any compensation or benefit plan currently in effect

ANALYSIS

The ProposaL may be excluded pursuant to Rule 14a-8i3 because it contains vague and

indefinite statements in violation of Rule 14a-9

Background

FirstEnergy believes that it may properly omit the Proposal from the 2013 Proxy

Materials under Rules 14a-8iX3 and 14a-9 because the Proposal is impermissibly vague and

indefinite Rule 14a-9 prohibits company from making proxy solicitation that contains any

statement which at the time and in the light of the circumstances under which it is made is false

or misleading with respect to any material fact or which omits to state any material fact

necessary
in order to make the statements therein not false or misleading In addition Rule

14a-8i3 provides in part that proposal may be excluded from proxy materials if the

proposal is materially false or contains misleading statements The Staff has taken the position

that shareholder proposal may be excluded from proxy materials under Rule 14a-8iX3 if
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neither the shareholders voting on the proposal nor the company in implementing the proposal

if adopted would be able to determine with any reasonable certainty exactly what actions or

measures the proposal requires Staff Legal Bulletin No 14B September 15 2004 SLB
14B

The Proposal Fails to Clearly Define Key Terms

The Staff has consistently
held that shareholder proposal involving changes to

compensation policies is excludable under Rule 14a-Si3 if the proposal fails to define key

terms or is subject to materially differing interpretations because neither the shareholders nor the

company would be able to determine with reasonable certainly exactly what actions the proposal

requires In particular companies faced with proposals similar to the Proposal have successfully

argued for exclusion of such proposals in their entirety if the language of the proposal or the

supporting statement render the proposal so vague and indefinite that neither the shareholders

voting on the proposal nor the company in implementing the proposal would be able to

determine with any reasonable certainty exactly what actions or measures the proposal requires

See e.g General Electric Co February 10 2011 proposal that senior executives retain

significant percentage of their stock acquired through equity pay programs until two years

following the termination of their employment was excluded because the
proposal

did not

sufficiently explain the meaning of executive pay rights and as result neither stockholders

nor the company would be able to determine with any reasonable certainty exactly what actions

or measure the proposal requires GEInternational Paper Company February 2011

same International Paper Alaska Air Group Inc January 20 2011 same Alaska Air
and Motorola Inc January 12 2011 same Motorola

FirstEnergy believes that the Proposal contains materially vague and indefinite statements

and is thus subject to multiple interpretations Neither FirstEnergy nor its shareholders will be

able determine with reasonable certainty what actions or measures the Proposal requires and

therefore it is excludable under Rule 14a-8i3 See GE International Paper Alaska Air and

Motorola

The Proposal fails to clearly define proposed retention period arguably the most key

element of the Proposal Instead of requiring fixed retention period e.g for one year

following termination of employment or until the employee reaches age 65 the Proposal

provides for retention period not ending until reaching normal retirement age or terminating

employment with the Company Instead of defining the key term normal retirement age

within the text of the Proposal the Proposal states only that the purpose of this policy

normal retirement age shall be defined by the Companys qualified retirement plan that has the

largest number of plan participants
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Any attempt to understand the normal retirement age parainetcr of the proposed

retention period requires shareholder to perform the following research much of which

involves acquiring information that is not publicly available

determine which of the Companys numerous retirement plans constitute qualified

retirement plan

identify the qualified retirement plan with the largest number of participants

obtain copy of such plan which may contain hundreds of pages of materials and

find the definition if any of normal retirement age

FirstEnergy has two qualified master retirement plans the FirstEnergy Corp Pension

Plan and the FirstEnergy Corp Savings Plan The FirstEnergy Corp Master Pension Plan the

Master Pension Plan has 10 constituent plans All of the constituent plans have common

normal retirement age of 65 The FirstEnergy Corp Master Savings Plan the Master Savings

Plan has three plans rolling up to it The Master Savings Plan does not have stated normal

retirement age

It is difficult to calculate the number of participants
in these master retirement plans

because of the total lack of criteria for calculation provided by the Proposal It is unclear from

the Proposal whether the number of participants should count both active and terminated

employees and for the pension plans retirees receiving benefits and former employees or

beneficiaries owed future benefit Furthermore participants in the Master Pension Plan may

have benefit calculated under more than one of the 10 constituent plans Because the Company

does not calculate the benefit until the participant decides to commence their pension benefit it

is unclear at this time under which of the constituent plans the benefit will be calculated Due to

the lack of criteria for calculating the number of plan participants in the Proposal it is unclear

whether in determining which qualified retirement plan has the largest number of participants

the Master Rctirement Plan should be considered one qualified retirement plan or each

constituent retirement plan under the Master Pension Plan should be treated separately If it were

determined that the Master Savings Plan is the qualified retirement plan with the largest number

of plan participants neither the shareholders nor the Company would be able to determine the

meaning of normal retirement age from that plan because that term is not defmed in the Master

Savings Plan

Absent an understanding of how to determine which qualified retirement plan has the

largest number of participants the meaning of the key term normal retirement age is

impossible to determine and neither shareholders nor the Company will have any basis to
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determine what retention period the Proposal seeks in the event that the senior executives

employment with the Company is not terminated As result the Proposal is so inherently

vague and indefinite that neither the shareholders in voting on the Proposal nor the Company in

implementing the proposal if adopted would be able to determine with any reasonable

certainty exactly what actions or measures the Proposal requires

Furthermore we note that the instant Proposal is readily distinguishable from the recent

proposal in URS Corporation March 22 2012 denying relief regarding proposal seeking to

require equity retention for senior executives There the proposal stated that senior executives

retain significant percentage of stock acquired through equity pay programs until one-year

following the termination of their employment In contrast to the URS proposal where the

senior executives retention period of one-year following termination of their employment

clearly defmed the termination point for all senior executives in all circumstances the instant

Proposal sets the vague parameter of normal retirement age as termination point for senior

executives who have not terminated employment without defming the term normal retirement

age or the qualified retirement plan with the largest number of plan participants for the purpose

of determining what normal retirement age means The Proponents failure to clearly define or

explain to the Company and its shareholders how the Proposal should work makes this Proposal

impermissibly vague and indefinite Therefore neither FirstEnergy nor its shareholders should

be made to speculate as to what the Proponent sought to accomplish with the Proposal

In addition the Proposal requests share retention policy that would apply to shares

acquired through equity compensation programs Neither the Proposal nor its supporting

statement clarifies whether this policy should apply to Company stock received by senior

executive under all equity compensation plans or only under equity compensation plans
that are

limited to executives The Company currently has several equity compensation plans in effect

some of which are limited to senior executives while others are generally open to all employees

Accordingly neither the Company nor its stockholders can determine whether if implemented

the Proposals share retention requirement would apply to shares awarded to senior executives

under equity compensation plans that are applicable to all employees See Prudential Financial

Inc February 16 2007 concurring that proposal could be excluded pursuant to Rule 14a-

8i3 where among other items the proposal offered no guidance as to the definition of senior

management incentive compensation programs

The Proposal also refers to hedging policy without any explanation of the

transactions that would be prohibited and what such policy should entail or how it relates to

the rest of the Proposal FirstEnergy in its Insider Trading Policy already strongly recommends

that its senior executives refrain from engaging in hedging transactions with respect to all

Company securities not just those subject to retention requirements It is unclear whether the
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Proposal is asking FirstEnergy to expand on this existing policy or is seeking some additional

requirement that remains unexplained Given the lack of guidance with respect to this key

element of the Proposal and the other key terms noted above neither the Companys

shareholders nor the Company would be able to determine with any reasonable certainty exactly

what actions or measures would be required to implement the Proposal

CONCLUSION

For the reasons stated above and in accordance with Rules 14a-8iX3 and 14a-9 the

Company requests confirmation that the Staff will not recommend any enforcement action if in

reliance on the foregoing the Company excludes the Proposal from FirstEnergys 2013 Proxy

Materials If the Staff disagrees with FirstEnergys conclusion to omit the Proposal we request

the
opportunity to confer with the Staff prior to the final detcrmination of the Staffs position

If you have any questions or desire additional information please call the undersigned at

212 72-1016

Enclosures
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TRUST FOR ThE
1NTh1NATLONAL BROThERHOOD OF ELECTRiCAL WORERS
PENSION BENEFIT FUND
900 Svvrnth Street NW Washington DC 20001 202.833.7000

Edwin Hill

Trustee November28 2012

Sam Chilta

Trutec

VIA IrACSIMILE AND U.S MAIL

Ms Rlionda Fcrguson Esq
Vice President Corporate Secretary Chici Ethics Officer

FirstEncrgy Corporation

76 South Main Street

Akron OH 44308-1890

Dcar Ms Ferguson

On behalf of the l3onrd of Trustca of the International Brotherhood of Electrical

Workers Pension Benefit Fund IBEW PBF Pund hereby submit the enclosed

Shareholder proposal for inclusion in FIrstl3nergy Corporations Company proxy

statement to be circulated to Corporation Shareholders in conjunction with the rtext Annual

Meeting of Shtucholders in 2013

fhe proposal relates to an 1qufty Retention Policy and is submtted under Rule

14a-8 Proposals of Security Holders of the U.S Securities and Exchange Commissiona

Proxy Guidelines

The Fund is beneficial holder of FirstEnergy Corporations corn nton stock valued at

more than $2000 and has held the requisite number of shares required under Rule 4a-

8a for more than year The Fund intends to hold the shares through the datc of the

companys 2013 Annual Meeting of Shareholders The record holder of the stock will

provide the appropriate verification of the Funds beneficial ownership by separate letter

Should you decide to adopt the provisions of the proposal as vrporatc policy we will

ask that the proposal be withdrawn front consideration at the annual meeting

Either the undersigned or designated representative will present the proposal for

consideration at the Annual Meeting of the Shareholders

Sincerely you rj

Chum

SJCdaw

Enclosure

Forro97l

Trustee
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RESOLVED Shareholders of 1irst Energy Corp the Company urge the Compensation

Committee of the Board of Directors the Committee to adopt policy requiring that senior

executives retain aigniflcantpercentagc of shares acquired through equity compensation

programs until reaching normal retirement age or terminating employment with the Company
For the purpose of this policy normal retirement age shall be defined by the Companys qualified

retirement plan that has the largest number of plan participants The shareholders recommend

that the Committee adopt share retention percentage requirement of at Least pexveut of net

after-tax shares The policy should prohibit hedging transactions for shares subject to this policy

which are not sales but reduce the risk of loss to the executive This policy shall supplement any

other share ownership requirements that have been establiShed for senior executives and thotrid

be implemented so as not to violate the Companys existing contractual obligations or the tcnns

of any compensation or benefit plan currently in effect

Supporting Statement Equity-based compensation is an important component of senior

executive compensation at our Company While we encourage the use of equity-based

compensation for senior executives we are concerned that our Companys senior executives are

generally free to sell shares received from our Companys equity compensation plans In our

opinion the Companys current share ownership guidelines for its senior executives do not go far

enough to ensure that the Companys equity compensation plans continue to build stock

ownership by senior executives over the long-term

For example our Companys share ownership guidelines require the Chief Executive Officer the

CEOto hold number of shares equal to six times his salary or approximately 190000 abates

based on current trading prices In comparison the CEO currently owns 718777 million shares

In 2011 our Company granted the C130 268770 in restricted stock and options In other words

the equivalent of one years equity awards exceeds the Companys share ownership guidelines for

the CEO

We believe that requiring senior executives to only hold shares equal to set target loses

effctiveness over timc After satisfying these target holding requirements senior executives are

free to sell all the additional shares they receive in equity compensation

Our proposal seeks to better link executive compensation with long-term perfonnance by

requiring meaningful share retention ratio for shares received by senior executives from the

Companys equity compensation plans Requiring senior executives to hold significant

percentage of shares obtained through equity compensation plans until they reach retirement age

will better align the interests of executives with the Interests of shareholders and the Company

2009 report by the Conference Board Task Force on Executive CompensatIon observed that such

hold-through-retirement requirements give executives an ever growing Incentive to focus on

long-term stock price performanceas the equity subject to the policy increases rvailable al

http//www.confeience-board.org/pdfjree/ExecCompensation20O9.pdf

We urge shareholders to vote FOR this proposal
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Fax

IBEW Pension
Benefit Fund

To Ms Rhonda Ferguson Esq Frorn

Vjce President Corporate Secretazy

ChiefEthics Officer

FixitEnergy Corporation

Commenis

Please see attached

do

Salvatore CJxlJia Tnntee

Jim Voye Director

Corporate Airs

202 728-6103

Fax ..- 28G4fl4 Pages including cover page

Re EW PBF Shareholder Proposal Date Nownbcr 282012

Urgent or Review Please Comment Please Reply Please Recycle
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TRUST IOR THE
INTERNATIONAL BROTHERHOOD OF ELECflUCAL WORKEES
PENSION BENEETT FUND
900 Seventh rcct NW Wsshingwn DC 20001 202.833.7000

EdwinD Hill

TTustec November 282012

Sam Chilla

Trustee

VIA FACSIM1iitND U.S MAfl

Ms Rhonda Fcrguson Esq
Vicc President Corporate Sccrry Chief Ethics Officer

FirstEncrgy Corporation

76 South Main Street

Akron OH 44308-1890

Dear Ms Ferguson

On behalfof the Boatd of Trusiccs of the International Brotherhood of Electrical

Workers Pension Benefit Fund IBEW PBF Fund hereby submit the enclosed

shareholder proposal rot inclusion Firstj3nergy Corporations Company proxy

statement to be circulated to Corporation Shareholders in conjunction with the next Annual

Meeting orShareholders in 2013

The proposal relates to an Equity P.ctcntlon Policy and is submitted undor Rule

14a-S Jroposals of Security Holders of the U.S Securities arid Exchange Commissions

Proxy Guidelines

The Fund is beneficial holder of FirstEnergy Corporations common stock valued at

more than $2000 and has held the requisite number of shares required under Rule 14a-

Sa or more than year flic Fund intends to hold the shares through the date of the

companys 2013 Annual Meeting of Shareholders The record holder of the stock will

provide the appropriate verieation of the Funds beneficial ownership by separate letter

Should you decide to adopt the provisions of the proposal as corporate policy we wifl

ask that the proposal be withdawn from consderalion at the annual meeting

luther the undersigned or designated representative will present the proposal
for

consideration at the Annual Meeting of tho Shareholders

Sincerely yours

Salvatore tm Chum

Trustee

SJCdaw

linclosure

Form 9fl
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RZSOLVED Shareholders of First Energy Corp the Company urge the Compensation

Committee of the oard of Directors the Committee to adopt apoUcy requiring that senior

executives retain significant percentage of shares acquired through equity compensation

programs until reaching normal retirement age or terminating cmploment with the Company

For the pose of this policy normal retirement age shall be defined by the Companys qualified

retirement plan that has the largest number of plan participants The shareholders recommend

that the Committee adopt share retention percentage requirement of at least 75 percent of net

after-tax shares The policy should prohibit hedging transactions for shares subject to this policy

which arc not sales bitt reduce the risk of Loss to the executive This policy shall supplement any

other share ownership requirements that have been established for senior executives and should

be implemented so as not to violate the Companys existing contractual obligations or the terms

of any compensation or benefit plan currently in effect

Supporting Statementr Equity-based compensation is an important component of senior

executive compensation at our Company While we encourage the use of equity-based

compensation for senior cxccuthrcs we arc concerned that our Companys senior exccutivcs arc

generally free to sell shares received from our Companys equity compensation plans In our

opinion the Companys current share ownership guidelines for its senior executives do not go far

enough to ensure that the Companys equity compensation plans continue to build stock

ownership by senior executives over the long-term

For example our Companys share ownership guidelines require the Chief Executive Officer the

CEOtohold number of shares equal to six times his salary or approximately 190000 shares

based on current trading prices In comparison the CEO currently owns 718777 milLion shares

In 2011 our Compy granted the CEO 268770 in restricted stock and options In other words

the equivalent of one years equity awards exceeds the Companys share ownership guidelines
for

the CEO

We believe that requiting senior executives to only hold shares equal to set target loses

effectiveness over time Alter satisfring these target holding requizements senior executives ale

free to sell all the additional shares they receive in equity compensation

Our proposal eek to better link executive compensation with long-term performance by

requiring mcanlngftil share retention ratio for shares received by senior executives from the

Companys equity compensation plans Requiring aenior executives to hold signi6cant

percentage of shares obtained through equity compensation plans until they reach retirement ago

will better align the interests of executives with the interests of shareholders and the Company

2009 report by the Conference Board Task Force on Jxecutlve Compensation observed that such

hold-through-retirement requirements give executives an ever growing incentive to focus on

long-term stock
price performance as the equity subject to the policy increas available at

httpil/www.conferenco-board.org/pdf_freeiThecCompensation20O9.pdf

We urge shareholders to vote OR This proposal
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FrstEnerjy
76 South Main Street

Akson Ohio 44308

DonieJM Dunlap

AssIstant Copcrete S.cretwj

November 29 2012

VIA OVEUNIGHT MAIL

Mr Salvatore Chilia

Mr Jim Voyc

Trust for the International Brotherhood of Electrical Workers Pension Benefit Fund

900 Seventh Street NW
Washington DC 20001

Dear Messrs Chilia and Voye

am writing on behalf of FirstEnergy Corp the Company which received on

November 28 2012 the Trust for the International Brotherhood of Electrical Workers Pension

Beneflt Fund the 1BEW PBF shareholder proposal copy enclosed relating to an equity

retention policy the Proposal for consideration at the Companys 2013 Annual Meeting of

Shareholders

The Securities and Exchange Commissionsthe SEC rules and regulations including

Rule l4a-8 govern the proxy process
and shareholder proposals For your reference am

enclosing copy of Rule 14a-8

The Proposal contains certain eligibility or procedural deficiencies and does not satiiy

the requirements of Rule 14a-g Based on the records of our transfr agent the IBEW PBP is not

registered holder of shares of FirstEnergy Coip stock Therefore you must obtain proofof

ownership letter from the Depository Trust Company DTC participant through which the

IBEW PBFs securities are held at DTC In order to satisfy the proof of ownership requirements

in Rule 14a-8 We expect that the IBEW PBF like many shareholders may own shares in

street name through record holder such as broker or bank in that case Rule 14a-8b states

that order to be eligible to submit proposal you must have continuously held at least

$2000 in market value or 1% of the secutities entitled to be voted on the

at the meeting for at least one year by the date you submit the proposal You nust

continue to hold those securities through the date of the meeting

To remedy these deficiencies you must provide sufficient proof of ownership of the

requisite number of Company shares for the one-year period preceding and including the date

you submitted the Proposal November 28 2012. As explained in Rule 14a.8b sufficient proof

may be in the form of



written statement from the record holder of the securities usually bank or broker

verifying that on November 28 2012 the time you submitted the Proposal the IBW
PBF continuously held the requisite number of Company shares for the one-year period

preceding and including November 28 2012 or

copy of filed Schedule 13D Schedule 133 Form Form and/ox Form or

amendments to those documents or updated forms reflecting the ownership of the shares

as of or before the date on which the one-year eligibility period begins and
your

written

statement that the IBEW PBF continuously held the required number of shares for the

one-year period as of the date of the statement and that it intends to continue holding the

securities through the date of the shareholder meeting currently expected to be May 21

2013

For purposes of Rule 14a-8b2X1 only DTC participants are viewed as record

holders of securities that are deposited at DTC

To assist you in addressing this deficiency notice we would direct you to the SBCs Staff

Legal Bulletins SLBNo 14F and 140 In particular note the following excerpt from SLB 14F

How can shareholder determine whether his or her broker or bank is DTC participant

Shareholders and companies can confirm whether particular broker or bank is DTC

participant by checking DTCs participant list which is currently available on the

Internet at httpllwww.dtcc.comldownloads/membership/directoriesdtc/alpba.pdf

What ja shareholders broker or ban/c is not on DTCsparliclpanr list

The shareholder will need to obtain proof of ownership from the DTC participant through

which the securities are held The shareholder should be able to find out who this DTC

participant is by asking the shareholders broker or bank

If the DTC participant knows the shareholders broker or banks holdings but does not

know the shareholders holdings shareholder could satisfy Rule 14a-8b2i by

obtaining and submitting two proofof ownership statements verifying that at the time the

proposal was submitted the required amount of securities were continuously held for at

least one year one from the shareholders broker or bank confinnhig the shareholders

ownership and the other from the DTC participant confirming the broker or banks

ownership

How will the staff process no-action requests that argue for exclusion on the basis that the

shareholder sproofojownership is notfrom DTC participant

The staff will grant no-action relief to company on the basis that the shareholders proof

of ownership is not from DTC participant only if the companys notice of defect

describes the required proofof ownership in manner that is consistent with the g4idance

contained in this bulletin tSLBI4F Under Rule 14a-8fl the shareholder will have

an opportunity to obtain the requisite proof of ownership after receiving the notice of

defect



The SECs rules require that any response to this letter be postmarked or transmitted

electronically no later than 14 calendar days from the date you receive this letter Please address

any response to me at FirstEnergy Corp 76 South Miin Street Akron OH 44308 Alternately

you may send your response
via facsimile to 330 384-3866 or via electronic mail to

ddunIapflrstener.vcorn.corn

The Company may exclude the Proposal If you do not meet the requirements set fbrth in

the enclosed rules However if on timely basis you remedy any deficiencies we will revieW

the Proposal on its merits and take appropriate action As discussed In the rules we may still

seek to exclude the Proposal on substantive grounds even if you cure any eligibility
and

procedural defects

If you have any questions with respect to the foregoing please feel free to contact me at

330-384-4692

Very ly yours

Enclosures

bee Rhonda Ferguson

Sally Jamieson
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240.14a-8 Shareholder proposals

This section addresses when company must include shareholders proposal In its proxy

statement and Identify the proposal in Its form of proxy when the company holds an annual or special

meeting of shareholders In summary in order to have your shareholder proposal Included on

companys proxy card and included along with any supporting statement in its proxy statement you

must be eligible and follow certain procedures Under few specific circumstances the company Is

permitted to exclude your proposal but only after submittIng its reasons to the Commission We

structured this section In question-and-answer format so that It Is easier to understand The

references to you are to shareholder seeking to submit the proposal

QuestIon What is proposal shareholder proposal Is your recommendation or

requirement that the company andlor its board of directors take action which you intend to present at

meeting of the companys shareholders Your proposal should state as clearly as possible the course of

action that you believe the company should follow If your proposal Is placed on the companys proxy

card the company must also provide in the form of proxy means for shareholders to specify by boxes

choice between approval or disapproval or abstention Untess otherwise indicated the word proposal

as used in this section refers both to your proposal and to your corresponding statement In support of

your proposal If any

Question Who Is eligible to submit proposal and how do demonstrate to the company that

am eligible in order to be eligible to submit proposal you must have continuously held at least

$2000 In market value or 1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the proposal You must continue to hold those

securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the

companys records as shareholder the company can verity your eligibility on its own although you wUl

still have to provide the company with written statement that you Intend to continue to hold the

securities through the date of the meeting of shareholders However If like many shareholders you are

not registered holder the company likely does not know that you are shareholder or how many
shares you own In this case at the time you submit your proposal you must prove your eligibility

to the

company in one of two ways

The first way is to submit to the company written statement from the wrecordn holder of your

securities usually broker or bank verifying that at the time you submitted your proposal you

continuously held the securities for at least one year You must also include your own written statement

that you intend to continue to hold the securities through the date of the meeting of shareholders or

Il The second way to prove ownership applies only if you have filed Schedule 13D 240.13d-

101 Schedule 130 240.13d-102 Form 249.103 of this chapter Form 249.104 of this

chapter and/or Form 249.105 of this chapter or amendments to those documents or updated

forms reflecting your ownership of the shares as of or before the date on which the one-year eligibility

period begins If you have filed one of these documents with the SEC you may demonstrate your

eligibility by submitting to the company

copy of the schedule and/or form arid any subsequent amendments reporting change In

your ownership level

Your written statement that you continuously held the required number of shares for the one-

year period as of the date of the statement and

Your written statement that you Intend to continue ownership of the shares through the date of

the companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than

one proposal to company for particular shareholders meeting

http//www.ecfr.gov/cgi-bin/text-idxcecfrsid47b43cbb88844faad586861c05c81595.. 11/29/2012
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Question How long can my proposal be The proposal including any accompanying

supporting statement may not exceed 500 words

Ce Question What is the deadline for submitting proposal If you are submittIng your

proposal for the companys annual meeting you can in most cases find the deadline in last years proxy

statement However If the company did not hold an annual meeting last year or has changed the date

of Its meeting for this year more than 30 days from last years meeting you can usually find the deadline

in one of the companys quarterly reports on Form 10-a 249.308a of this chapter or In shareholder

reports of investment companies under 270.30d-1 of this chapter of the Investment Company Act of

1940 In order to avoid controversy shareholders should submit their proposals by means Including

electronic means that permit them to prove the date of delivery

The deadline is calculated in the following manner if the proposal is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal executive off ices

not less than 120 calendar days before the date of the companys proxy statement released to

shareholders in connection with the previous years annual meeting However If the company did not

hold an annual meeting the previous year or if the date of this years annual meeting has been changed

by more than 30 days from the date of the previous years meeting then the deadline Is reasonable

time before the company begins to print and send its proxy materials

If you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting he deadline is reasonable time before the company begins to print and

send its proxy materials

Question What if fail to follow one of the eligibility or procedural requirements explained
In

answers to Questions through of this section The company may exclude your proposal but

only after it has notified you of the problem and you have failed adequately to correct It Within 14

calendar days of receiving your proposal the company must notify you In wrung of any procedural or

eligibility deficiencies as well as of the time frame for your response Your response must be

postmarked or transmitted electronically no later than 14 days from the date you received the

companys notification company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as if you fall to submit proposal by he companys properly determined

deadline If the company intends to exclude the proposal It will later have to make submission under

240.14a-8 and provide you with copy under Question 10 below 240.14a-8j

if you fall In your promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all of your proposals from its

proxy materials for any meeting held in the following two calendar years

Question Who has the burden of persuading the Commission or its staff that my proposal can

be excluded Except as otherwise noted the burden is on the company to demonstrate that it Is entitled

to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who is qualified under state law to present the proposal on your

behalf must attend the meeting to present the proposal Whether you attend the meeting yourself or

send qualified representative to the meeting in your place you should make sure that you or your

representative follow the proper state law procedures for attending the meeting andlor presenting your

proposal

If the company holds its shareholder meeting in whole or fri part via electronic media and the

company permits you or your representative to present your proposal via such media then you may

appear through electronic media rather than traveling to the meeting to appear in person

311 you or your qualified representative fail to appear and present the proposal without good

cause the company will be permitted to exclude all of your proposals from its proxy materials for any

meetings held In the following two calendar years

http//wwwecfr.gov/cgi-bin/text-idxcecfrsid47b43 cbb88844faad5 86861 cOSc8 1595.. 11/29/2012
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Question III have complied with the procedural requirements on what other bases may

company rely to exclude my- proposal- 1-Improper- under state law-lf the proposal Is not proper
subject for action by shareholders under the laws of the jurisdiction of the companys organization

NOTE TO PARAGRAPH Depending on the subject matter some proposals are not considered proper

under state law if they would be binding on the company If approved by shareholders In our experience
most

proposals that are cast as recommendations or requests that the board of directors take specified action are

proper under state law Accordingly we wIll assume that proposal drafted as recommendation or suggestion Is

proper unless the company demonstrates otherwise

ViolatIon of law If the proposal would if implemented cause the company to violate any state

federal or foreign law to which it is subject

NOTE TO PARAGRAPH We will not apply this basis for exclusion to permit exclusion of proposal on

grounds that it would violate foreign law ir compliance with the foreign law would result In violation of any state or

lederal law

Violation of proxy rules if the proposal or supporting statement Is contrary to any of the

Commissions proxy rules Including 240.14a-9 which prohibits materially false or misleading

statements in proxy soliciting materials

Personal grievance special interest lithe proposal relates to the redress of personal claim or

grievance against the company or any other person or If It Is designed to result in benefit to you or to

further personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the

companys total assets at the end of its most recent fiscal year and for less than percent of its net

earnings and gross sales for Its most recent fiscal year and is not otherwise significantly related to the

companys business

Absence of power/authority If the company would lack the power or authority to implement the

proposal

Management functions If the proposal deals with matter relating to the companys ordinary

business operations

Director elections If the proposal

Would disqualify nominee who is standing for election

iiWould remove director iron office before his or her term expired

Iii Questions the competence business judgment or character of one or more nominees or

directors

iv Seeks to include specific individual In the companys proxy materials for election to the board

of directors or

Otherwise could affect the outcome of the upcoming election of directors

ConflIcts with companys proposal If the proposal directly conflicts with one of the companys

own proposals.lo be submitted to shareholders at the same meeting

NOTE TO PARAGRAPH companys submission to the Commission under this section should specify the

points of conflict with the companys proposal

10 Substantially Implemented If the company has already substantially implemented the

proposal

NOTE TO PARAGRAPH 1O company may exclude shareholder proposal that would provide an advisory

vote or seek future advisory votes to approve the compensation of execuLives as disclosed pursuant to Item 402

http//www.ecfr.gov/cgi.-bin/text-idxcecfrsid47b43cbb88844faad58686 c05c8 1595.. 11/29/2012
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of Regulalion S-K 229.402 of this chapter or any successor to item 402 say-on-pay vote or that relates to

the Frequency of say-on-pay votes provided that in the most recent shareholder vote required by 240 4a-21

___oithls chapter singleyear4i.e...oneiwo..oLthreyearsJecelVedapproVat
of a.majorlty oF votes cast on the

matter and the company has adopted policy on the frequency of say-on-pay votes that Is consistent with the

choice of the majority of votes cast in the most recent shareholder vote required by 240.14a-21 of this

chapter

11 Duplication If the proposal substantially duplicates another proposal previously
submitted to

the company by another proponent that will be included In the companys proxy
materials for the same

meeting

12 Resubmissions If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously lnduded in the companys proxy materials

within the preceding calendar years company may exclude it from its proxy materials for any

meeting held within calendar years of the last time it was Included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

ii Less than 6% of the vote on its last submission to shareholders ii proposed twice previously

within the preceding calendar years or

lii Less than 10% of the vote on its last submission to shareholders ii proposed three times or

more previously within the precedIng calendar years and

13 Specific amount of dividends If the proposal relates to specific amounts of cash or stocI

dividends

Question 10 What procedures must the company follow if it intends to exclude my proposal

lithe company intends to exdude proposal from its proxy materials it must life its reasons with the

Commission no later than calendar days before it files its definitive proxy statement and form of

proxy with the Commission The company must simultaneously provide you with copy of Its

submissIon The Commission staff may permit the company to make its submission later than 80 days

before the company files Its definitive proxy statement and form of proxy If the company demonstrates

good cause for missing the deadline

The company must file six paper copies of the following

The proposal

iiAn explanation of why the company believes that it may exclude the proposal which should If

possible refer to the most recent applicable authority such as prior Division letters issued under the

rule and

Iii supporting opinion of counsel when such reasons are based on matters of state or foreign

law

Question 11 May submit my own statement to the Commission responding to the companys

argument8

Yes you may submit response but it is not requited You should try to submit any response to

us with copy to the company as soon as possible after the company makes its submission This way
the Commission staff will have time to consider fully your submission before It issues Its response You

should submit six paper copies of your response

Question 1211 the company includes my shareholder proposal in Its proxy materials what

information about me must it include along with the proposal itself

The companys proxy statement must include your name and address as welt as the number of

the companys voting securities that you hold However Instead of providing that information the

company may instead include statement that It will provide the information to shareholders promptly

upon receiving an oral or written request

http//www.ecfr.gov/cgi-binJtextidxcecfrsid47b43cbb88844faad58 6861c05c8 159S.. 11/29/2012
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The company Is not responsible for the contents of your proposal or supporting statement

QuestIon 13 What can do if the company includes in Its proxy
statement reasons why it

beeves shareholders should not vote In favor of my proposal and disagree with some of its

statements

The company may elect to include In its proxy statement reasons why it believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting its own point

of view Just as you may express your own point of view In your proposals supporting statement

However if you believe that the companys opposition to your proposal contains materially false

or misleading statements that may violate our anti-fraud rule 240.14a-9 you should promptly send to

the Commission staff and the company letter explaining the reasons for your view along wIth copy

of the companys statements opposing your proposal To the extent possible your letter should include

specific factual Information demonstrating the Inaccuracy of the companys claims Time permitting you

may wish to try to work out yourdifferences with the company by yourself before contacting the

Commission staff

We require the company to send you copy of Its statements opposing your proposal before it

sends its proxy materials so that you may bring to our attention any materially false or misleading

statements under the following timeframes

If our no-action response requires that you make revisions to your proposal or supporting

statement as condition to requiring the company to Include it In its proxy materials then the company

must provide you with copy of Its opposition statements no later than calendar days after the

company receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition statements no

later than 30 calendar days before its riles definitive copies of its proxy statement and form of proxy

under 240.14a-6

FR 29119 May 28 1998 63 FR 50622 50623 Sept 22 1998 as amended at 72 FR 4168 Jan 29 2007 72

FR 70456 Dec 11 2007 73 FR 977 Jan 2008 76 FR 6045 Feb 2011 75 FR 56782 Sept 16 20101

http/1www.ecfr.gov/cgibin/text-idxoecfrsid47b43cbb88844faad5868 61 c05c8 1595.. 11/29/2012
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TRUST FOR THE
INTERNATIONAL BROTHERHOOD Oi ELECTRiCAL WORKERS

PENSION BENEFIT FUND

900 8vinth Streg NW Wasbthion IDC 20001 2O2.3.7OOO

Edwin HiU

Trurtee November28 202

Sam ChUte

Y1kFACS1MiLt5 AN U.S MAIL

Ms ithonda Ferguson J3sq

Vice Presidct Corpor4te Secretary ChielEthics Officer

FirstEncrgy Coxporatlon

76 South Main street

Akron 01-1 44308-3890

Dear Ms Ferguson

On behalf of the I3oard of Trustocs of the International Brotherhood of Electrical

Workers Pension I3enfit Fund lBlW PBF Fund Ihereby submit the enolosed

shareholder proposal for lncluion in FirstInergy Corporations Company proxy

statement be vrcuhttcd to Corporation Shareholders in conjunotion with the next Annual

Mauling of Shuxchuldcrs fri 2013

The proposal relates to an gufly Retention Policy and is submitted wider RuIc

14a-B Proposals olSecurity Holders of the U.S Securities and Exchange Commissions

Proxy Guidelines

The lumd is benetieial holder of FirstEnergy Corporations comnion stock valued at

more than $2000 end has held the requisite number orshares required under Rule 14a-

8a or more than year The Puhd intends to hold the shares through the date of the

companys 2013 Annual Meeling of Shareholders lhe record holder otthe stock will

provide the appropriate verification of the Funds beneficial ownership by separate lolLer

Should you decide to adopt the provisions of the proposal IfS CQTpOflftC policy we will

ask thai the proposal be wlthdra froni consideration at the annual meeting

Either the undersigned or designatcd representative will present the proposal for

considcrati at the Annual Mooting of the Shareholders

Sincerely yours

%f7J1
Salvatore Chilia

Trustee

SJCdaw

Encosurc

Ibrm 972
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RZSOLVD Shareholders of Pirst Energy Corp the Company urge the Compensation

Committee of the BOAXd of Directors the Committc to adopt policy requiring that senior

executives retain significant percentage of shre acquired Through equity compensation

programs until reaching normal retirement age or te4nnlnating employment with the Company

For the purpose of this policy normal rotirement ago shall be defined by the Companys qualified

retirement plan that has the largest number of plan participants The shareholders recommend

that the Committee adopt share retention percentage requIrment of at Least 75 percent of et

after-tax shares The policy should prohibit badging transactions for shares suhjcct to this policy

which are not sales but reduce the nak of loss to the executive This policy hali supplement any

other share overshlp recpiitonients that have been established for segior executives and should

be
implemented so as not to violate the Companys existing contractual obligations or the terms

of any compensation or benefit plan currently in etlect

Supporting Statements Equity-based compensation is an important component of senior

executive compensation at our Company While we encourage the use of equity-based

compensation fr senior executives we are concerned that our Companys senIor executives are

generally free to sell shares received from our Companys equity compensation plans In our

opinion the Companys current share ownership guidelines for its senior executhes do not go tar

enough to ensure that the Companys equity compensation plans continue to build took

ownership by senior exeutives over the long-term

For example our Companys share ownership guidelines require the Chief executive Officer the

CEO to hold number of shares equal to six times his salary or approximately 190000 shares

based on current trading prices In comparison the CEO currently owns 718777 million shares

In 2011 our Company granted the CO 268770 in restricted stock and options In other words

the equivalent of one years equity awards exceeds the Companys share ownership guidelines for

the CEO

We believe that requiring senior executives to only hold shares equal to set target Loses

effectiveness over time After satisfying these target holding requirements senior executiVCS P.re

free to sell all the additional shares they receive in equity con pensation

Our proposal seeks to better link executive compensation with long-term performance by

requiring meaningful share retention ratio for shams received by senior executives from the

Companys equity compensation planS Requiring senior executives to bold significant

percentage of shares obtained through equity compensation plans until they reach retirement age

will batter align the interests of executives with the interests of shareholders nd the Company
2009

report by the Conference floeid Task Force on xocutlve Compensation obetvad that such

hold-through-retirement requirements give executives an ever growing incentive to focus on

long-term stock price performance as the equity subject to the policy increases available at

https//wwv.oonference-board.orgIpdfjrceixecCompcnsation2009.pdf

We urge shareholders to vote FOIL this proposal



THE BANK OF NEW YORK MELLON

December4 2012

Ms Rhonda Ferguson Esq

VP Corporate Secretary Chief Ethics Officer

FirstEnergy Corporation

76 South Main Street

Akron 01-I 44308-1890

To Whom It May Concern

Please be advised that The Bank of New York Mellon Depository Trust Company

Participant ID 954 held 7526 shares of FIRSTENERGY CORP cusip 337932107 as of

November 28 2012 for our client and beneficial owner International Brotherhood of

Electrical Workers Pension Benefit Fund of which 7378 shares have been continuously

held for over one year by our client

Please feel free to contact me if you have any questions Thank you

Sincerely

jLd4ct4
Jennifer May
Vice President BNY Mellon Asset Servicing

Phone 412 234-3902

Email Jennifer.l.maycbnymeIIon.com

525 William Penn Place Pittsburgh PA 15259


