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UNITED STATES

SECURITIES AND EXCHANGE COM MISSION

WASHINGTON D.C 20549

Received SEC 13000767

March 12013

MAR 012013

Michael Solecki
WashIn9toi DC 20549

Jones Day

mjso1eckijonesday.com

Re FirstEnergy Corp

Incoming letter dated January 11 2013

Dear Mr Solecki

Act

Section_______________________

Rule

Public

Availability C-0- 2.013

This is in response to your letters dated January 11 2013 and February 28 2013

concerning the shareholder proposal submitted to FirstEnergy by Ray Chevedden We

also have received letters on the proponents behalf dated January 15 2013

January 31 2013 February 12013 February 62013 February 15 2013

February 192013 and February 28 2013 Copies of all of the correspondence on which

this response is based will be made available on our website at

http/Iwww.sec.gov/divisions/corpfin/cf-noactionhl4a-8.shtml For your reference

brief discussion of the Divisions informal procedures regarding shareholder proposals is

also available at the same website address

Enclosure

cc John Chevedden

Sincerely

TedYu
Senior Special Counsel

DIVISION OF

CORPORATION FINANCE

FISMA 0MB Memorandum M-07-16



March 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 board take the steps necessary so that each voting

requirement in FirstEnergy charter and bylaws that calls for greater than simple

majority vote be eliminated and replaced by requirement of majority of the votes cast

for and against the proposal or simple majority in compliance with applicable laws

There appears to be some basis for your view that FirstEnergy may exclude the

proposal utider rule 4a-8i9 You represent that matters to be voted on at the

upcoming shareholders meeting include proposal sponsored by FirstEnergy seeking

approval to amend FirstEnergys articles of incorporation and code of regulations You

also represent that the proposal would directly conflict with FirstEnergys proposal You

indicate that inclusion of the proposal and FirstEnergys proposal in FirstEnergys proxy

materials would present alternative and conflicting decisions for shareholders and would

create the potential for inconsistent and ambiguous results Accordingly we will not

recommend enforcement action to the Commission if FirstEnergy omits the proposal

from its proxy materials in reliance on rule 14a-8i9

Sincerely

Nonrian von Holtzendorff

Attorney-Adviser



DIVISION OF CORPORATIONFINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER PRQPOSALS

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

matters arising under Rule l4a-8 117 CFR 240 14a.8 as with other matters under the proxy

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

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

recommend enforcement athon to the Commission In connection with shareholder proposal

under Rule 14a8 the Div sionsstaff considers the informatiàn furnishedto itby 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

Althmigh Rule 14a-8k does not require any communications from harehoIders to the

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

the statutes administered by the Commission including argwnent as to whether or notactivities

proposed to betaken would be violativeof the statute or rue involved The receipt by the staff

of such information however should not be coastrued as changing the stafFs informal

procedures and proxy reviewinto formal or adversary procedure

ltis important to note that the staffs and Commissicns no-action responses to

RUle 14a-8j submissions reflect only informal views The determinationsreached in these no-

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

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

to include shareholder.proposals in its proxy materials Accordingly discretionary

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

proponent or any shareholder of company from punuing any rights he or she may have against

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

materiàl



JONES DAY

NORTH POINT 901 LAKESIDE AVENUE CLEVELAND OHIO 44114.1190

TELEPHONE 1.216.585.3939 FACSIMILE 1.216.579.0212

February 282013

VIA E.MAIL

shareholderproposals@sec.gov

U.S Securities and Exchange Commission

Division of Corporate Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re FirstEnergy Corp Omission of Shareholder Proposal Submitted by

Ray Chevedden Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

This letter is in connection with our request on January 112013 the In itial Request
attached hereto as ExhibitA on behalf of FirstEnergy Corp an Ohio corporation the

Company that the Staff of the Division of Corporate Finance the Staff of the Securities

and Exchange Commission the Commissionconcur with the Companys view that the

shareholder proposal and the statement in support thereof the Proposal submitted by Ray

Chevedden and discussed in the Initial Request may be properly omitted fromthe proxy

materials the Proxy Materials to be distributed by the Company in connection with its 2013

annual meeting of the shareholders the 2013 Meeting

In the Initial Request we noted that Board of Directors of the Company the Board
intended to approve amendments the Company Proposal to the Companys Amended

Articles of Incorporation and Amended Code of Regulations indicated in the blacklined

language set forth in Exhibit to the Initial Request to address the Proposal On February 19

2013 the Board approved the CompanyProposal Therefore the Company will not withdraw

the Initial Request and intends to submit the CompanyProposal to vote of its shareholders at

the 2013 Meeting The Company again respectfully requests that the Staff indicate that it will not

recommend enforcement action to the Commission if the Company omits the Proposal from the

Proxy Materials for the 2013 Meeting

We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject If we can be of any further assistance in this

matter please do not hesitate to call the undersigned at 216 586-7103

Very truly yours

144A
Attachment

CLI.2078255v2

ALKHOBAR ATLANTA BEIJING BOSTON BRUSSELS CHICAGO CLEVELAND COLUM8US DALLAS DUBAI
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JONES DAY

NORTH POINT 901 LAKESIDE AVENUE CLEVELAND OHIO 44114.1190

TELEPHONE 1.218.680.8939 FACSIMILE 1.210.579.0212

January 112013

VIA E-MAIL

shareholderoroDosaLs@scc.gov

U.S Securities and Exchange Commission

Division of Corporate Finance

Office of Chief Counsel

100 StreetN.E

Whington 1C 20549

Re FirstEnerv Corp Omission of Shareholder Proposals Submitted by Ray Chevedden

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

On behalf of FirstEnergy Corp an Ohio corporation the Company or ThstEnergp

pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 as amended the

Rxchange Ad we are writing to respectfully request that the Staff of the Division of

Corporate Finance the Staff of the Securities and Exchange Commissionthe

Commicsion concur with the Companys view that for the reasons stated below the

shareholder proposal and the statement in support thereof submitted by Ray Chevedden the

Fpopoitent received on December 2012 the Proposal may be properly omitted from

the proxy materials the ProxyMateriaL to be distributed by the Company in connection with

its 2013 annual meeting of the shareholders the 2013 Meethig

Pursuant to Rule 14a-8j under the Exchange Act we have filed this letter via electronic

submission with the Commissionno later than eighty 80 days before the Company intends to

file is definitive Proxy Materials with the Commission and concurrently sent copies of this

correspondence to the Proponent

This request is being submitted electronically pursuant to guidance found in Staff Legal

Bulletin No 14D Accordingly we are not enclosing the additional six copies ordinarily

required by Rule 14a-8j In accordance with Rule 14a-8j copy of this submission is being

sent by e-mail to John Chevedden pursuant to the Proponents request

Rule 14a-8k and Staff Legal Bulletin No 14D qure proponents to provide companies

copy of any correspondence that the proponents submit to the Commissionor the Staff

Accordingly am taking this opportunity to notify the Proponent that if it elects to submit

additional correspondence to the Commissionor the Staft copies of that correspondence should

CU-2064042v9
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JONES DAY

U.S Securities and Exchange Commission

Januaiy 11 2013

Page

concurrently be furnished to the undersigned on behalf of the Company pursuant to Rule

14a-8k

Summary ofthe Proposal

The Proposal states in relevant part

RESOLVED Shareholders request that ow board take the steps necesswy so that each

voting requirement in our charter and bylaws that calls for greater than simple

majority vote be eliminated and replaced by requfremeiu for majority of the vote.r

cast for and against applIcable proposals or simple majority In compliance with

applicable laws Ifnecesswy this means the closest standard to majority of the votes

cast for and against such proposals consistent with applicable laws

The Proposal including the supporting statement made in connection therewith is

attached to this letter as ExhibitA

IL Basis/or ExthLsion ofthe Proposal

The Company respectfully requests that the Staff concur in the Companys view that the

First Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-8i9
because the Proposal conflicts with the Companys own proposaL

IlL Analysis

Bacmd
The Corporate Governance Committee of the Companys Board of Directors the

Board intends to recommend that the Board approve amendments to the Companys

Amended Articles of Incorporation the Articles and Amended Code of Regulations the

Regulations collectively the Company Proposal that would among other things reduce

superxnajority voting requirements to majority of the voting power provided that the Board

may in its discretion set the voting requirement at two-thirds of the voting power Certain

proposed changes to the Articles and Regulations that would be included in the Company

Proposal are indicated in the blacklined language as set forth inhibitE

As of the date of this no-action letter request the Companys Board has not yet

considered the Company Proposal because the deadline for this submission under Rule 14a-8j

precedes the date scheduled for the meeting of the Board If the Board does not approve the

inclusion of the Company Proposal in the Proxy Materials we will withdraw this no-action letter

request on behalf of the Company and the Company will include the Proposal in the Proxy

Materials assuming that the Proponent does not otherwise withdraw the Proposal or the

Company and the Proponent agree that the Proposal will not be included in the Proxy Materials

CLI-2064042v9



U.S Securities and Exchange Commission

January 112013

Page

JONES DAY

The Proposal and the Company Proposal conflict in several respects The below chart

sets forth the
corporate

actions with voting requirements that would be affected by either the

Proposal or the Company Proposal

Majority voting power or 2/3

voting power ifBoard

approves

Amendment of 2/3 voting ArticleX 80% of the Mjcrity Majority voting power or 2/3

Articles power voting power is voting voting power If Board

required to amend power approvos

repealer adopt certain

ions

Reduction or 2/3 voting Article IX Board may Majority Majority voting power or 2/3

e1i.rin11Ofl of power reduce to majority voting voting power If Board

stated capital voting power power approves

Application of 2/3 voting Article IX Board may Majority Majority voting power cr2/3

capital suiplus power
reduce to majority voting voting power itBoard

to dividend voting power power approves

paymenb

Authorization 2/3 voting Article IX Board may Mjority Majority voting power cr2/3

of share power
reduce to majority voting voting power ifBoard

repurchases voting power power approves

Authorization 2/3 voting Article 11 Board may Majority Majority voting power cr2/3

of sales of all or power reduce to majority voting voting power If Board

substantially all voting power power approves

the Companys

asseta

Adoption of 2/3 votIng Article IX Board may Majority Majority voting power cr2/3

merger power reduce to majority voting voting power ifBoard

agreement and voting power power approves

other merger-

Amendment of 2/3 votIng

Articles power

Article IX 213 voting

paw except th
Board may reduce to

mojorlyot1agIxiwer

Majority

voting

power

CLI-2064042v9



JONES DAY

U.S Securities and Exchange Commission

January 11 2013
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Authorization 2/3 voting ArtIcle Lk Board may Majority Majority voting power or 2/3

of power reduce to majority voting voting power ifBoard

combination or voting power power approves

majority share

acquisition

Dissolution of 2/3 voting Article Board may Majority Majority voting power or 2/3

the Company power reduce to majority voting voting power If Board

voting power power approves

Release of pTa- 2/3 voting Article Board may Majority Majority voting power or 2/3

einptive rights power reduce to majority voting voting power ifBoard

voting power power approves

Authorization 2/3 voting Article Board may Majority Majority voting power or 2/3

of dividend to power reduce to majority voting voting power ifBoard

be paid In voting power power approves

shares of

another class

Adoption Majority Regrdatices Section Majority Majorityvolingpoweror2/3

amendment or voting 36 80% of the voting voting voting power if Board

repeal of power powerisrequiredto power approves

Regulations at amend repeal or adopt

meeting of the certain provisions

shareholdom

Moption 2/3 voting 2/3 voting power Majority Majority voting power or 2/3

amendment or power voting voting power If Board

repeal of power approves

Regulations by

wn consont

Setting the Majority Regulattonr Section Majority Majority voting power or 2/3

number of voting 11 80% of the voting voting voting power ifBoard

directors power power power approves

prcsentat ixesentat

meeting and meeting and

entitledto eutitledto

vote vote

Removal of Majority Regulations Section Majority Majority voting power or 2/3

directors voting 13 80% of the voting voting voting power if Board

power power power approves

rLactiOL

ctI-2064042v9



JONES DAY

U.S Securities and Exchange Commission

January 112013
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Discussion

Rule 14a-8X9 permits company to exclude shareholder proposal from its proxy

materials if the proposal directly conflicts with one of the coinpanrs own proposals to be

submitted to shareholders at the same meeting The Commissionhas stated that in order for

this exclusion to be available the proposals need not be identical in scope or focus See

Exchange Act Release No 34-40018 at 27 May 21 1998 The purpose of this exclusion is

to prevent shareholder confosion as well as reduce the likelihood of inconsistent vote results that

would provide conflicting mandate for management

The Staff has stated consistently that where shareholder proposal and company

proposal present alternative and conflicting decisions for shareholders the shareholder proposal

may be excluded under Rule 14a-8CiX9 See Piedmont Natural Gas Company Inc November

172011 concurring in excluding proposal requesting that the company adopt simple majority

voting when the company submitted proposal to amend Its governing documents to reduce 80%

voting to 66-2/3% voting F7uor Coporation Jan 25 2011 concurring in excluding

proposal requesting that the company adopt simple majority voting when the company indicated

that it planned to submit proposal to amend its bylaws and articles of incorporation to reduce

supermajority provisions to majority of votes outstanding standani Herley Industries Inc

Nov 20 2007 concurring in excluding proposal requesting majority voting for directors

when the company planned to submit proposal to retain plurality voting but requiring

director nominee to receive more for votes than withheld votes HJ Heinz Company Apr
232007 concurring in excluding proposal requestixg that the company adopt simple majority

voting when the company indicated that it planned to submit proposal to amend its bylaws and

articles of incorporation to reduce supermajority provisions from 80% to 60% ATT Feb 23

2007 concurring in excluding proposal seeking to amend the companys bylaws to require

shareholder ratification of any existing or future severance agreement with senior executive as

conflicting with company proposal for bylaw amendment limited to shareholder ratification

of future severance agreements Gyrodyne Company ofAmerIca Inc Oct 31 2005

concurring with the exclusion of shareholder proposal requesting the cnlling of special

meetings by holders of at least 15% of the shares eligible to vote at that meeting where

company proposal would require 30% vote for calling such meetings AOL Time Warner Inc

Mar 32003 concurring with the exclusion of shareholder proposal requesting the

prohibition of future stock options to senior executives where company proposal would permit

the granting of stock options to all employees and Maitel Inc Mar 1999 concurring with

the exclusion of shareholder proposal requesting the discontinuance of among other things

bonuses for top management where the company was presenting proposal seeking approval of

its long-term incentive plan which provided for the payment of bonuses to members of

management

CLI-2064042v9
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U.S Securities and Exchange Commission

January 112013
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Here the Proposal calls for majority of votes cast standard The minimum standard

under Ohio law for all actions for which the Company does not already implement amajoiity of

votes cast standard is majority of the voting power standard other than setting the number of

directorswhichisamajoiityofthevotingpowerpresentatameetiflg and entitledto vote

Therefore the Proposal generally would be deemed to call for majority of the voting power

standard in such cases With respect to all such rclcvant corporate actions the Company

Proposal calls for standards to be lowered to majority of the voting power provided that the

Board may in its discretion set the voting requirement at two-thirds of the voting power

Therefore favorable shareholder vote for both the Proposal and the Company Proposal would

result in an inconsistent and inconclusive mInd2te from the shareholders As result the

Company would be unable to determine the voting standard its shareholders intended to support

and what steps
would be required from the Company

Further the Proposal calls for the voting standard to be set at majority of the votes cast

for and gint applicable proposals or simple majority in compliance with applicable laws

or ifnecessary the closest standard to majority of the votes cast for and against such

proposals consistent with applicable laws When read in conjunction with the Company

Proposal which conveys specific voting standards the Proposal would be unduly confusing to

shareholders and may therefore be excluded from the Proxy Materials under Rule 14a-8iX9

The Proposal directly conflicts with the Company Proposal and including both in the

Proxy Materials could lead to inconsistent and ambiguous voting results Therefore the

Proposal may be excluded from the Proxy Materials pursuant to Rule 14-.8i9

ilL COnClUSiOn

For the reasons set forth abov the Company respectfully requests that the Staff indicate

that it will not recommend enforcement action to the Commissionifthe Company omits the

Proposal from the Proxy Materials for the 2013 Meeting

We would be happy to provide you with any additional information and answer any

questions that you may have regarding this subject If we can be of any further assistance in this

matter please do not hesitate to call the undersigned at 216 586-7103

Very truly yours

114IIr

Attachments

U.2O64O4v9



EXHIBIT

Ray Chevedden

FISMA 0MB Memorandum M-07-16

Mr George Smart

Chainnan

FirstEnergy Corp FE
76 South Main Street

Akron OH 44308

PH 330 736.3402

FX 330 384-3866

FX 330-384-3772

Dear Mr Smart

purchased and bold stock in our company because believe our company baa greater potential

My attached Rule 14a-8 proposal is submitted in support of the long-termperformance of our

company My proposal is fur piq1 holder meeting will meet Rule 14a-8

requiremenis including the continuous ownership of the required stock value mlil after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

ernpltal is intended to be used for definitive proxy publication This is myproxy for John

Chevedden and/or his designee to forward this Rule 148 proposal to the company mid to act on

mybehalf regarding this Rule 148 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all iiurc communications regarding myrule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-16

to facilitate prompt and verifiable comnumications Please identilr this proposal as myproposal

exclusively

This letter does not cover proposals that arc not rule 148 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board ofDirectors Is appreciated in
support

of

the long-termperformance of our company Please acknowledge receipt of my proposal

promptly by email 10 FISMA 0MB Memorandum M-07-1

Sincerely

Ray Chevedden and Veronica Chevedden Family Trust 049

Shareholder

cc Ronda Ferguson rxcrguson1gx

Corporate Secretary

PH 330-384-5620

FX 330-384-5909



Rule l4ii-8 Proposal December 32012
Proposal Simple Majority Vote Right

RESOLVED Shareholders request that oiw board take the steps uecessary so that each voting

requirement in our charter and bylaws that calls for greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary this

means the closest standard to majority of the votes cast for and against such proposals

consistent with applicable laws

Shareows are willing to pay premium for shares of corporations that have excellent

corporate governance Supermajority voting requirements have been found to be one of six

entrenching mecimiim that are negatively related to company performance according to What
Matters In Corporate Governance by Lucien Bcbchuk Alma Cohen and Allen Ferrell of the

Harvard Law SchooL

This proposal topic won from 74% to 88%
support at Weyerhaeuser Alcoa Waste Management

Goljlmnn Sacbs FirstEnergy McGraw-Hill and Macys The proponents of these proposals

included James McRitobie Currently 1%-minority can frustrate the will of our 79%-

shareholder znjority Supennajority requirements are arguably most often used to block

initiatives supported by most shareowners but opposed by management

We voted 67% to 79% in favor of simple majority voting standard at record Rnrrnl

meetings since 2006 Yet our directors ignored us As result 1% of shazdlders can still thwart

79%-majority on certain key issues good part of the blame for this poor governance mayfall

on Carol Cartwright who chaired our corporate governance committee Ms Cartwright had 15

years long-tenure on our board Director independence can erode after 10-years GMIITho

Corporate Library an independent investment research finn said long-tenured directors could

form relationships that may compromise their independence and therefore binder their ability to

provide effective oversight Ms Cartwrlght could still remain on our board ifshe were no longer

committee thrman more independent perspective would be priceless asset for the

chairman of our corporate governance committee

After their failed aUcuqit costing more than $l0000 to prevent us from even voting on this

topic in 2012 through no action request our directors did not have the fortitude to face this

proposal topic without spending tra money on their negative advertisements under Carol

Cartwright This proposal topic in 2012 would also have probably received higher majority of

votes had our directors been willing to make it as easy
for shareholders to vote for this proposal

topic as to vote gh it It would take only one-click to vote against this proposal
-but many

clicks to vote in favor of it based on our biased 2012 Internet voting system Plus under Ms

Cartwright it was more difficult than necessary to vote against certain underperforming

individual directors while supporting other directors

Please encourage our board to respond positively to this proposal to protect shareholder value

Simple Majority Vote Right Proposal



Notes

Ry Cbcveddcn FISMA 0MB Memorandum M-07-1 submitted this proposaL

Please note that the title of the proposal is part of the proposaL

Number to be assigned by the company

This proposal is believed to onform with Staff Legal Bulletin No 14B CFSeptember 15

2004 including emphasis added

Accordingly going forward we believe that It would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-81X3 In the following circumstances

the company objects to factual assertions because they are not supporled

the company objects to factual assertions that while not materially false or

misleading may be deputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or its officers and/or

the company objects to statements because they represent the opailon of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believ that It Is appropriate under UI 14.4 for companies te address

these objections In their statements of opposition.

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at die annual

meeting Please acknowledge this proposal promptly by email FISMA 0MB Memorandum M-07-1



EXHIBiT

Proposed Amendments to the Articles

AMENDED ARTICLES OF INCORPORATION OF FIRSTENERGY CORP

415

ARTICLE lX

Subject to any Preferred Stock Designation to the extent applicable law permits these

Amended Articles of Incorporation expressly to provide or permit lesser vote than two-thirds

vote otherwise provided by law for any action or authorization for which vote of shareholders

is required including without limitation adoption of an amendment to these Amended Articles

of Incorporation adoption of plan of merger authorization of sale or other disposition of all

or substantially all of the assets of the Corporation not made in the usual and regular course of its

business or adoption of resolution of dissolution of the Corporation such action or

authorization shall be by such two thirds votea maioritv of the voting nower of the

Cornoration and maioritv of the votln newer of any class entitled to vote as class on

such uronosal nrovlded however that the Board of Directors may in its discretion

increase the vothia reaufrement to two-thirds of the vohi newer gf the Cornoration and

two-thirds of the voting newer of any class entitled to vote as class on such orouoas1

unless the Board of Directors of the Cerperen-shall provide otherwise by resoludon then such

aetlon cv authorization shall be-by the affirmative vote of the holders of shores entitling them-to

exercise majority ef the voting power of the Corporation en such proposal and merity ef the

voting power of any slam entitled to veto- as slam en such proposal provided however this

Article IX and any resolution adopted pursuant hereto shall not alter in any case any greater

vote otherwise expressly provided by any provision of these Articles of Incorporation or the

Code of Regulations For purposes of these Articles of Incorporation young power of the

Corporation means the aggregate voting power of all the outstanding shares of Common

Stock of the Corporation and all the outstanding shares of any class or series of capital stock

of the Corporation that has rights to distributions senior to those of the Common Stock

including without limitation any relative participatin optional or other special rights and

privileges of and any qualifications limitations or restrictions on such shares and cii voting

rights entitling such shares to vote generally in the election of directors

ARTICLE

_1

y..aa...wWaa

affirmative veto of the holders of at least 80% of the vetiag power of the Cerpereo voting

together-as single class shall be required to amend or repeal or adept any provisien

inconsistent with Article Article VI Article VII Article VIII or this ArtieleX provided

hewever that Article shall net alter the voting entitlement of shares that by virtue of any

Preferred Steek Desiatien ore expressly entitled to vote en any amendment to these Articles

of Incorporation

CLI-2064042v9



Proposed Amendments to the Regulations

AMENDED CODE OF REGULATIONS OF FIRSTENERGY CORP

DIRECFORS

qL rripri

-Uj Number Election and Terms of Directors Except as may be otherwise provided in any

Preferred Stock Designation the nwnber of the directors of the Corporation will not be less than

nine nor more than 16 as may be determined from time to time oniy by vote of majority of

the Whole Board or ilby the afflnnative vote of the holders of at least 80maIoæfrof the

voting power of the Corporation voting together as single c1as______________________

Board of Directors may In Its discretion Increase the vntiio renuirensent to two-thirds of

the votina nower of the Cornoration Except as may be otherwise provided in any Preferred

Stock Designation at each annual meeting of the shareholders of the Corporation the directors

shall be elected by plurality vote of all votes cast at such meeting and shall hold office for term

expiring at the following annual meeting of shareholders and until their successors shall have

been elected provided that any director elected for longer term before the annual meeting of

shareholders to be held in 2005 shall hold office for the entire term for which he or she was

originally
elected Except as may be otherwise provided in any Preferred Stock Designation

directors may be elected by the shareholders only at an annual meeting of shareholders No

decrease In the number of directors constituting the Board of Directors may shorten the term of

any incumbent director Election of directors of the Corporation need not be by written ballot

unless requested by the presiding officer or by the holders of majority of the voting power of

the Corporation present in person or represented by proxy at meeting of the shareholders at

which directors are to be elected

I-ajg Removal Except as may be otherwise provided in any Preferred Stock Designation any

director or the entire Board of Directors may be removed only upon the affirmative vote of the

holders of at least 8O%Lmalodfrof the voting power of the Corporation voting together as

single class nrovlded however that the Board of Directors may in its discretion increase

the voting reoufrement to two-thirds of the votina cower of the Cpjporatlon

GENERAL

Amendments Except as otherwise provided by law or by the Articles of Incorporation or

this Code of Regulations these Regulations or any of them may be amended in any respect or

repealed at any time jat any meeting of shareholders by the affirmative vote of the holders of

shares entitfinu them to exercise majority of the voting newer of the Cornoratlo

cIJ-2064042v9



provided that any amendment or supplement proposed to be acted upon at any such meeting has

been described or referred to in the notice of such meeting or ifl without meetina by the

written consent of the holders of shares entitlina theni to exercise maioritv of the vothw

nower of the Cornoration urovlded however that in the case of clause lift the Board of

Directors may in its discretion increase the voting renuirement to two-thirds of the votina

nower of the Cornoration Notwithstanding the foregoing sentence or anything to the contrary

contained in the Articles of Incorporation or this Code of Regulations Regulations 13a 44

12 13 14 4i5 32 and 36j may not be amended or repealed by the shareholders and no

provision inconsistent therewith may be adopted by the shareholders without the aflirmative

vote of the holders of at least SO%Lmaia of the voting power of the Corporation voting

together as single class nrovided however that the Board of Directors may in lb

it..Yi
Cornoration Notwithstanding the foregoing provisions of this Regulation 63L no amendment

to Regulations 3-1-32-er 33 or will be effective to eliminate or diminish the rights of

persons specified in those Regulations existing at the time immediately preceding such

amendment

cLI-2064042v9



JOHN CHEVEDDEN

SMA .MB Memondun Mf IF

February28 2Q13

ffiorqte
Divisioi.ofCorpora1iFhianCe

SeCut1teg and Exchange Commission

100 SfreetjNE

Washington DC 2O49

E.14a1PrO.PO5J

stEneigy CorpIE
Saiiplc Majority Vole

ft Chevedden

Ladies and Gentlemen

ThiS is in.regai o.theianuaty 1120113 compr rcquestconcerning this rule 14a4 proposaL

The company didnot .COfll Of .poiæta in the preceding oponcnt letters .dwirg the i5O

days..smcethecornpany fitstSUbm1t fla no ie4ue.5t

The board has approved giving shareholders the imof voting fir the company proposal for

ever so sight dimgcto diflcrcut version of super majonty voting versus shareholders sending

an overwhelming rejectionlo the company forsuch amckel-and.dlme response to iheir 5years

ofoverwhelming shareholder support for simple mqjority voting 67% to 79% in favor each

The board has not committed to publish the Company Proposal if it does not get no action relief

-so theboard has appioyeda reversible proposal

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be VOtedUpOfl in 2oi3.pro xy

Sincerely

cc Ray Chevedden

Ronda.Ferguso fo



JOHN CHEVEDDVaN

HSMA OME Mernorndurn M371

February 19.2OI

Qffic of.iCö..i
Dhision of Corporation Finance

Secutities and Exchange Commission

Washi...DC 20549

HaL

.pitcop.WE
Simple Majorit Vote

.Ladi. and OantIerncn

This is in regard to the vague January 112013 company request concniing this rule 14a-8

proposaL This might be titled baØk-burner no action request The Board has not yet considered

ianraeticnand1hecompanY annoU1CCd it bt.witbdr.w thi5IM onre.pi

Theiitati arnendm enthat the comp ny has conthaied.to consikr for ast.4Odays ar. all

the more disingenuous because ifadopted the company wiild pareiit1y gain the ability of

surprising or ambnshmgsbeholdcrs with 1ast-mnutc switthes to /3 supeTniajorlty

.1 any th 11hc 15 items of orate govemanceoirits 2.page chart

Tb isceqstthat Se and Exchange Córnrnn Jiowih 1uton to sth. and

b. YO4Pi the 2013 prxy

Sncere1y

ecRayT.Oheveddei

Rndgnn



JOHN CHEVEDDEN

FSN1A .v1B 4r rrdur MOI

Febtua.y .l2QI3

Office o..Wc.nm.l
ivaion of Corporation Finance

Securities and xchange Commission

1OOF StreNE

RU e144
.Fiii.tEnci CoiFE
Simple Majority Vote

my cbecdden

Laes and cnfleineu

This is in rc lo th.. Janoaiy ti 24J.i3 conny fO1 coflCfl11fl this nile 14a.g

proposal
This might be titled book-burner no actiolL request The Board has not yet considered

onandthe compait aiJiedit might wit1fr wtbis no action requesL

The company kiTtgfiafradiCtiOfl1t isa to be uphel fórth own

....LOf3zq Jdty .v. thresho Ida we
oVerwhelming in ePOratC elections in order to prevent shareholders fromvoting

mio..est.dexitleaanBxcba Coinmission allow thisTesolution to stand

bevóted upàn In the 2Oi3proxy

cc Ry Chevedden

RirnFerguson
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February 62013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

FlrstEuergy Corp FE
Simple Majority Vote

Ray Chevedden

Ladies and Gentlemen

This is in regard to the vague January 11 2013 company request concerning this rule 14a-8

proposal This might be titled back-burner no action request The Board has not yet considered

taking any action and the company announced it might withdraw this no action request

The company simply hypothesizes rearrangement proposal It is like raising one hurdle on the

track field by one inch and lowering the next hurdle by one inch essentiafly no chmge for

sharehOlder benefit There is no history that rule 14a-8 and the related Staff Legal Bulletins were

drafted with the intention of protecting rearrangement proposals which were not even thought of

at the time There is no public policy benefit to protecting sham rearrangement proposals

especially when they are instigated by msnsgement for the sole purpose of prevent shareholders

from voting on real improvements in corporate governance Management should not be allowed

to escape shareholder accountability by moving sideways

The shareholder input for complete change to simple majority voting could not be more clear

FirstEnergy shareholders voted 67% to 79% in favor of comprehensive simple majority voting

standard at record annual meetings since 2006 exhibits attached Yet the FirstEnergy Board

ignored these overwhelming votes The company even paid for special solicitation against this

proposal topic as late as May 2012

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon in the 2013 proxy

cc Ray Chevedden

Ronda Ferguson 4fergusonfirstenergycorp.com



Proponent undisclosed

Proxy Year
Date FlIed 04/03/2008

Annual Meeting Date 0511612006

Next Proposal Due Date 12/3/2012

Shareholder Proposal ly Simple Majority Vole

Management Proposal Type

Proposal Type Shareholder

184910522

61099919
______

4832226

256842667

27252033

PROPOSAL TEXT

RESOLVED Shareholders recommend that our Board adopt simple majority shareholder vote requirement and make it

applicable to the greatest number of governance issues practicable This proposal is focused on adoption of the lowest

practicable majority vote requirements to the fuNest extent practicable This proposal is not intended to unnecessanly limit

our Boards judgment in crafting the requested change in accordance with applicable laws and existing governance
documents

This includes making full use of our Boards power to Adopt Simple Majority Vote

such as corresponding special company solicitations and one-on-one management
contacts with major shareholders and brokers to obtain the 80%-vote needed for

adoption

Our management was ready to disclose that Mr Ray Chevedden of Los Angeles

was the proponent of 2005 proposal on this topic on our ballot Mr Cheveddens

2005 proposal on this topic gained our 71% support

96% yes-vote in 2004

We responded overwhelmingly with 96% yes-vote to our Boards 2004 proposal

on this topic The Council of Institutional Investors www.cii.org formally

recommends adoption of this proposal topic

Our current rule allows small minority to frustrate our shareholder majority For

example if 79% vote to improve our corporate governance and 1% vote noonly
1% could force their will on our overwhelming 79% majority This proposal does not

address majority vote requirement in director electionsan issue gaining

groundswell of support as separate ballot item

Progress Begins with One Step

It is important to take one step forward and adopt the above RESOLVED statement

Search

1ker
For

Board Analyst

THE CORPORATE
LIBRARY
58 Northpod Drive 1st

Fleor

Portland ME 04103-

3657

877479-7500 Toll Free

us
207-874-6921 1207-874-

6925 fax

Feedback Form PDF

Votes For

Votes Against

Abstentions

Total Votes

Broker Non-Votes

Won Simple Majority Vote

VotesForNotesForAgalnst

VolesForifotalVotee

VotesFor/Shares Outstanding

Yes

71.96%

56.06%



Proponent Undisclosed

Proxy Year
Date Filed 042I20D7

Annual Meeting Date 0511512007

Next Proposal Due Date 121312012

Shareholder Proposal Typ.iajOtlty

Management Proposal Type

Proposal Type Shareholder

175884.412

53721749

4893.976

234500137

28394464

Won Simple Majority Vote

VotesForlVotesForAgainst

VotesForlTotaiVotes

VotesForlShares Outstanding

Search

Ticker

IFoc

Board Analyst

MORE
RMT-IO-

ThE CORPORATE
UBRARY
56 Noithport Drive Isi

Floor

Portland ME 04103-

3657
877-479-7500 TOIl Free

US
207-874-6921 1201-874-

6925 fax

Email

FoedbackEorm PDF

Yes

75.00%

57.70%

Votes For ____
Votes Against _______

Abstentions

Total Votes

Broker Non-Votes

PROPOSAL TEXT

RESOLVED Comprehensive Commitment to Adopt Simple Majority Vote Shareholders recommend that otir Board take

each step necessary to adopt sitriple majority vote to apply to the greatest extent possible This indudes using all

means in our Boards power such as special company solicitations and one-on-one management contacts with major

shareholders to obtain the vote required for adoption of this proposal topic

This proposal is not intended to unnecessarily limit our Boards judgment in crafting

the requested change to the fullest extent feasible in accordance with applicable

laws and existing governance documents Our current rule allows 1% minority to

frustrate the will of 79% FirstEnergy shareholder majority

This topic won our 73% support at our 2006 annual meeting This topped the 71%

support at our 2005 annual meeting At least one proxy advisory service has

recommended no-vote for directors who do not adopt shareholder proposal

after it wins one majority vote Our management was ready to disclose that Mr Ray

Chevedden of Los Angeles was the proponent of the 2005 and 2006 proposals

on this topic on our ballot

Our serial-ignorer-of-shareholder-proposal directors may lead to shareholder

reaction similar to the Sempra Energy SRE scenario recounted in The Wall Street

Journal on October 2006 For four years beginning in 2001 Sempra

shareholder submitted shareholder resolutions calling for Sempra to elect its

directors annually rather than every three years in staggered terms The votes

passed with increasing majorities every year garnering 67% of the votes cast in

2005

Sempra ignored the nonbinding resolutions But in the 2005 voting shareholders

also withheld nearly 30% of their votes from the directors up for re-election big

proportion by corporate election standards And that seemed to wake the company

up In May 2006 Sempra management introduced binding resolution for annual



Proponent UNDISCLOSED

Proxy Year
Date Filed 04101/2008

Annual Meeting Date 05120/2008

Next Proposal Due Date 12F312012

Shareholder Proposal Typeli
Management Proposal Type

Proposal Type Shareholder

181558191

48325314

4931387

234814892

26259193

Board Anatyst

Won Simple Majority Vote

VotesForNotesForlAgainst

VoteaForiTotalVotes

VotesFod$hares Outetanding

_JGELVET

ITicker

For

THE CORPORATE
UBRARY
56 Nothport Drive 1st

floor

Portland ME 04103-

3657

877-479-7500 Tnt Free

us

207-874-8921 1207-874-

6925 fax

Feedback Form PDF

Yes

77.32%

59.56%

Votes For

Votes Against _____
Abstentions

Total Votes

Broker Non-Votes

PROPOSAL TEXT

RESOLVED Shareownere urge our company to take all steps necessary In compliance with applicable law to fully adopt

simple majority vote requirements in our Charter and By-laws This includes any special solicitations needed for adoption

This topic won our 76% support at our 2007 annual meeting This topped the 71%
and 73% support at our 2005 and 2006 annual meetings At least one proxy

advisory service recommended no-vote for directors who do not adopt
shareholder proposal after it wins one majority vote Indeed we as shareholders

withheld up to 39% of our votes from our serial- ignorer-of-shareholder-proposal

directors in 2007 because they did not respond to our consecutive supporting votes

exceeding 70%

Perhaps our directors do not care about 39% withheld votes Under our outdated

plurality voting system our directors can be still elected if they receive 90%
withheld votes Our director should tell us in their response to this proposal whether

they care about 39%-withheld vote regarding their election

Currently 1%-minority can frustrate the will of our 79%-shareholder majority Also

our 80% supermajority vote requirements can be almost impossible to obtain when

one considers abstentions and broker non-votes

The merits of this proposal should also be considered in the context of our

companys overall corporate governance structure and individual director

performance For instance in 2007 the following issues were identified

We had no shareholder right to

Cumulative voting

2Act by written consent



Board Analyst

Proponent Undisdosed

Proxy Year
Date Filed 04A1/2009

Annual Meeting Date 05/1912009

Next Proposal Due Date 12/312012

Shareholder Proposal TypeV
Management Proposal Type

Proposal Type Shareholder

155741.944

36909437 _______

2395715

195047096

27.939083

Adopt Skrple Majority Vote

RESOLVED Shareholders request that our board take the steps necessary so that

each shareholder voting requirement in our charter and bylaws that calls for

greater than simple majority vote be changed to majority of the votes cast for and

against related proposals in compliance with applicable laws This applies to each

67% and 80% provision in our charter and bylaws

Supporting Statement

Currently 1%-minority can frustrate the will of our 79%-shareholder majority Our

supermajority vote requirements can be almost impossible to obtain when one

considers abstentions and broker non-votes For example Goodyear GD
management proposal for annual election of each director failed to pass even

though 90% of votes cast were yes-votes Supermajority requirements are arguably

most often used to block initiatives supported by most shareowners but opposed by

management

This topic won our following shareholder support based on yes and no votes at

our previous annual meetings

2005 71%

2006 73%

2007 76%

For

THE CORPORATE
UBRARY
56 NOrthpod Drive 1st

Floor

Pofliand ME 04103-

3657

877-479-7500 Toil Free

us
207-874-6921 1207-874-

6925 fax

Fepdback Form PDF

Votes For

Votes Against

Abstentions

Total Votes

Broker Non-Votes

PROPOSAL TEXT

Won Simple Majority Vote

VotesFoiNotesFor4Agalnst

VotesFoiffotalVotes

VotesFonShar.s Outstanding

Yes

79.85%

5t09%

2008 78%
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Search

Proponent Undisclosed

Proxy Year.j
Date Filed 04/022012

Annual Meeting Date 05/15/2012

Next Proposal Due Date 1232012

Shareholder Proposal Type Board Elections Majority Voting for flirectors

Management Proposal Type

Proposal Type Shareholder

220818355

102336722

3800276

326955
45629314

PROPOSAL TEXT

lteni 7Shareholder Proposal Adopt Sitnple Majority Vote

AdoptieMjoe
Shareholders request that our board take the steps necessary so that each

shareholder voting requirement in our charter and bylaws that calls for greater

than simple majority vote be changed to require majority of the votes cast for and

against the proposal or simple majority in compliance with applicable laws

Shareowners are willing to pay premium for shares of corporations that have

excellent corporate governance Supermajority voting requirements have been

found to be one of six entrenching mechanisms that are negatively related to

company performance Source What Matters in Corporate Governance by

Lucien Bebchuk Alma Cohen and Allen Ferrell Harvard Law School Discussion

Paper No 491 September 2004 revised March 2005

This proposal topic won from 74% to 88% support at Weyerhaeuser Alcoa Waste

Management Goldman Sachs FirstEnergy McGraw-Hill and Macys The

proponents of these proposals included William Steiner and James McRitchie

This simple majority vote topic also won our ascending support of 71% to 80% in

each year from 2005 to 2009 Our directors ignored our repeated overwhelming

support Meanwhile our directors popularity headed south and four directors were

hit with 51% in negative votes during 2009 including Chairman George Smart

Carol Cartwright Jesse Williams and William Cottle

Sadly George Smart Carol Cartwright and Jesse Williams held five seats on our

most important board committees in 2011 and each had 14-years long-tenure The

Corporate Library an independent investment research firm said that long-tenured

ficker

For

MORE
lNFO RMM-IOTcr

THE CORPORATE
LIBRARY
56 Nodhport Drive 1st

Floor

Podiand ME 04103-

3657

877-479-7500 Tol Free

us
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6925 fax

iI

Feedback Form PDF

Votes For

Votes Against

Abstentions

Total Votes

Broker Non-Votes

Won Simple Majority Vote

VotesFoiYVotesForAgalnst

VotesForlTotalVotes

VotesFor/Shares Outstanding

Yes

6754%

52.80%
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Febniary 12013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commiion
100 StreetNE

Washington DC 20549

Rule 14a-8 Proposal

FfrstEncrgy Corp FE
Simple Majority Vote

Ray Clievedden

Ladies and Gentlemen

This is in regard to the vague January 112013 company request concerning this rule 14a-8

proposal This might be titled back-burner no action request The Board has not yet considered

taking any action and the company announced it might withdraw this no action request

The company simply hypothesizes rearrangement proposal It is like rRiJng one hurdle on the

track field by one inch and lowering the next hurdle by one inch essentially no thnge for

shareholder benefit There is no history that rule 14a-8 and the related Staff Legal Bulletins were

drafted with the intention of protecting rearrangement proposals which were not even thought of

at the time There is no public policy benefit to protecting sham rearrangement proposals

especially when they are instigated by management to prevent shareholders from voting on real

improvements in corporate governance Management ahould not be rewarded for moving

sideways

The shareholder input for complete change to simple majority voting could not be more clear

FirstEnergy shareholders voted 67% to 79% in favor of comprehensive simple majority voting

standard at record annual meetings since 2006 Yet the FirstEnergy Board ignored these

overwhelming votes The company even paid fbr special solicitation ngninst this proposal topic

aslateasMay2Ol2

This is to request that the Securities and Exchange CoTnmLsion allow this resolution to stand and

bevoteduponintbe20l3 proxy

en
cc Ray Chevedden

Ronda Ferguson 4fer
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FSMA 0MB r\1nOan1un 1D/16

January 31 2013

Offlcc of Chief Counsel

Division of Corporalion Finance

Securities and Exc4umge Commission

lOOP StreetNE

Washington DC 20549

Rule 148 Proposal

FirstEnergy Corp YE
Simple Majority Vote

Ray Chevedden

Ladies and Gentlemen

This is in regard to the vague January 11 2013 company request concerning this rule 148
proposaL This might be titled back-burner no action request The Board has not yet considered

taking any action and the company announced it might withdraw this no action request

The company simply hypothesizes rearrangement proposal It is like raising one hurdle on the

track field by one inch and lowering the next hurdle by One inch essentially no change for

shareholder benefit There is no history that rule 14a-8 and the related Staff Legal Bulletins were

drafted with the intention of protecting rearrangement proposals which were not even thought of

at the time There is no public policy benefit to protecting sham rearrangement proposals

especially when they are instigated by management to prevent shareholders from voting on real

improvements in corporate governance Management should not be rewarded for moving

sideways

This is to request that the Securities and Exchange Commission allow this resolution to stand and

be voted upon inthe 2013 proxy

cc Ray Chevedden

Ronda Ferguson rfergusonfirstenergycorp.Com



JOHN CHEVEDDEN

FISMA 0MB Memorncum 7.i

January 152013

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

FirstEnergy Corp FE
Simple Majority Vote

Ray Chevedden

Ladies and Gentlemen

This is In regard to the vague January 11 2013 company request concerning this rule 14a-8

proposal This might be titled back-burner no action request The Board has not yet considered

taking any action and the company announced it might withdraw this no action request

The company has absolutely no interest in the topic of this proposal FirstEnergy shareholders

voted 67% to 79% in favor of comprehensive simple majority voting standard at record

annual meetings since 2006 Yet the FirstEnergy Board ignored these overwhelming votes The

company even paid for special solicitation ageint this proposal topic as late as May 2012

The majority of the items from the vague table on pages and seem to address changing

certain current optional majority voting requirements into optional 2/3 voting requirements This

is compounded by the fact that due to the companys adamant history HgIint majority voting

that the company would currently be unlikely to actually change any current 2/3 voting

requirement into majority voting Plus it would be quite likely that if the company adopted

form of majority voting with 2/3 voting reversion option that the company would make use of

the 2/3 voting reversion option

The company is simply proposing nickel-and-dime response to 5-years of overwhelming

shareholder support for simple majority voting in order to escape from another overwhelming

vote against management

This is to request thatthe Securities and Exchange Commissionallow this resolution to stand and

be voted upon in the 2013 proxy

cc Ray Chevedden

Ronda Ferguson fergusonfirstenergycorp.com



Rule 14a-8 Proposal December 2012

Proposal Simple Majority Vote Right

RESOLVED Shareholders request that our board take the steps necessary so that each voting

requirement in our charter and bylaws that calls for greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary this

means the closest standard to majority of the votes cast for and against such proposals

consistent with applicable laws

Shareowners are willing to pay premium for shares of corporations that have excellent

corporate governance Supermajority voting requirements have been found to be one of six

entrenching mechanisms that are negatively related to company performance according to What
Matters in Corporate Governance by Lucien Bebchuk Alma Cohen and Allen Ferreil of the

Harvard Law School

This proposal topic won from 74% to 88% support at Weyerhaeuser Alcoa Waste Management

Goldman Sacbs FirstEnergy McGraw-Hill and Macys The proponents of these proposals

included James McRitchie Currently 1%-minority can frustrate the will of our 79%-

shareholder majority Supermajority requirements are arguably most often used to block

initiatives supported by most shareowners but opposed by management

We voted 67% to 79% in favor of simple majority voting standard at record annual

meetings since 2006 Yet our directors ignored us As result 1% of shareholders can still thwart

79%-majority on certain key issues good part of the blame for this poor governance may fall

on Carol Cartwright who chaired our corporate governance committee Ms Cartwright had 15

years long-tenure on our board Director independence can erode after 10-years OMI/The

Corporate Library an independent investment research firmsaid long-tenured directors could

form relationships that may compromise their independence and therefore binder their ability to

provide effective oversight Ms Cartwright could still remain on our board ifshe were no longer

committee chairman more independent perspective would be priceless asset for the

chairman of our corporate governance committee

After their failed attempt costing more than $10000 to prevent us from even voting on this

topic in 2012 through no action request our directors did not have the fortitude to face this

proposal topic without spending extra money on their negative advertisements under Carol

Cartwright This proposal topic in 2012 would also have probably received higher majority of

votes had our directors been willing to make it as easy for shareholders to vote for this proposal

topic as to vote against it It would take only one-click to vote against this proposal but many

clicks to vote in fvor of it based on our biased 2012 Internet voting system Plus under Ms
Cartwright it was more difficult than

necessary to vote against certain underperforming

individual directors while supporting other directors

Please encourage our board to respond positively to this proposal to protect
shareholder value

Simple Majority Vote Right Proposal



From Michael Solecki mjsolecki@JonesDay.com

Sent Friday January 11 2013 531 PM

To shareholderproposais

Subject Request for Exclusion of Shareholder Proposal -- FirstEnergy II

Attachments DOCOO1_01112013 172 11400.pdf

On behalf of FirstEnergy Corporation please see the attached no-action request Please note this is the second of two

no-action requests

Michael Solecki

Jones Day
North Point

901 Lakeside Avenue

Cleveland Ohio 44114

Phone 216 586-7103

Facsimile 216 579-0212

Cell 440 915-3538

mjsoledckäjonesdav.com

This e-mail including any attachments may contain information that is private confidential or protected by attorney-client

or other privilege If you received this e-mail in error please delete it from your system without copying it and notify

sender by reply e-mail so that our records can be corrected



JONES DAY

NORTH POINT 901 LAKESIDE AVENUE CLEVELAND OHIO 44114.1190

TELEPHONE 1.216.586.3939 FACSIMILE 1.216.579.0212 D.ctNumbeI c2165867103

mjeoI.cIdJon.day.com

January 112013

VIA E-MAIL

shareholderDroposalssec.gov

U.S Securities and Exchange Commission

Division of Corporate Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re FirstEnergy Corp Omission of Shareholder ProDosals Submitted Ray Chevedden

Securities Exchange Act of 1934 Rule 14a-8

Dear Ladies and Gentlemen

On behalf of FirstEnergy Corp an Ohio corporation the Company or FhctEnergy

pursuant to Rule 14a.-8j under the Securities Exchange Act of 1934 as amended the

Exchange Act we are writing to respectfully request that the Staff of the Division of

Corporate Finance the Staff of the Securities and Exchange Commission the

CommLssion concur with the Companys view that for the reasons stated below the

shareholder proposal and the statement in support thereof submitted by Ray Chevedden the

Proponent received on December 2012 the Proposal may be properly omitted from

the proxy materials the Proxy Materials to be distributed by the Company in connection with

its 2013 annual meeting of the shareholders the 2013 Meeting

Pursuant to Rule 14a-8j under the Exchange Act we have filed this letter via electronic

submission with the Commission no later than eighty 80 days before the Company intends to

file its definitive Proxy Materials with the Commission and concurrently sent copies of this

correspondence to the Proponent

This request is being submitted electronically pursuant to guidance found in Staff Legal

Bulletin No 14D Accordingly we are not enclosing the additional six copies ordinarily

required by Rule 14a-8j In accordance with Rule 14a-8j copy ofthis submission is being

sent by e-mail to John Chevedden pursuant to the Proponents request

Rule 14a-8k and Staff Legal Bulletin No 14D require proponents to provide companies

copy of any correspondence that the proponents submit to the Commission or the Staff

Accordingly am taking this opportunity to notify the Proponent that if it elects to submit

additional correspondence to the Commission or the Staff copies of that correspondence should

CLI.2064042v9
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JONES DAY

U.S Securities and Exchange Commission

January 112013

Page

concurrently be furnished to the undersigned on behalf of the Company pursuant to Rule

14a-8k

Summary of the Proposal

The Proposal states in relevant part

RESOLVED Shareholders request that our board take the steps necessary so that each

voting requirement in our charter and bylaws that calls for greater than simple

majority vote be eliminate4 and replaced by requirement for majority of the votes

cast for and against applicable proposals or simple majority in compliance with

applicable laws Ifnecessary this means the closest standard to majority of the votes

cast for and against such proposals consistent with applicable laws

The Proposal including the supporting statement made in connection therewith is

attached to this letter as Exhibit

II Bus is for Exclusion of the Proposal

The Company respectfully requests that the Staff concur in the Companys view that the

First Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-8i9
because the Proposal conflicts with the Companys own proposal

IlL Analysis

Background

The Corporate Governance Committee of the Companys Board of Directors the

Board intends to recommend that the Board approve amendments to the Companys

Amended Articles of Incorporation the Articles and Amended Code of Regulations the

Regulations collectively the Company Proposal that would among other things reduce

supermajority voting requirements to majority of the voting power provided that the Board

may in its discretion set the voting requirement at Iwo-thirds of the voting power Certain

proposed changes to the Articles and Regulations that would be included in the Company

Proposal are indicated in the blacklined language as set forth in Exhibit

As of the date of this no-action letter request the Companys Board has not yet

considered the Company Proposal because the deadline for this submission under Rule 14a-8j

precedes the date scheduled for the meeting of the Board If the Board does not approve the

inclusion of the Company Proposal in the Proxy Materials we will withdraw this no-action letter

request on behalf ofthe Company and the Company will include the Proposal in the Proxy

Materials assuming that the Proponent does not otherwise withdraw the Proposal or the

Company and the Proponent agree that the Proposal will not be included in the Proxy Materials
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Amendment of

Articles

Application of

capital surplus

to dividend

payments

Authorization

of share

repurchases

Authorization

of sales of all or

substantially all

the Companys
assets

Adoption of

merger

agreement and

ot

ArtcleX 80% of the

voting power is

required to amend

repeal or adopt certain

provisions

Majority voting power or 2/3

voting power if Board

approver

Majority voting power or 2/3

voting power if Board

approves

Majority voting power or /3

voting power if Board

approves

Majority voting power or 2/3

voting power if Board

approves

Majority voting power or 2/3

voting power if Board

approves

The Proposal and the Compar Proposal conflict in several respects The below chart

sets forth the corporate actions with oting requirements that would be affected by either the

Proposal or the Company Proposal

Amendment of 2/3 voting

Articles power power except that

Board mqy reduce to

majority voting power

_g power or

voting voting power ifBoard

power approves

2/3 voting

power

Majority

voting

power

Reduction or

elimination of

stated capital

2/3 voting

power

2/3 voting

power

2/3 voting

power

2/3 voting

power

2/3 voting

power

Article IX Board may

reduce to majority

voting power

Article 1X Board may
reduce to majority

voting power

Article IX Board may

reduce to majority

voting power

Article LX Board may

reduce to majority

voting power

Article 1X Board may
reduce to majority

voting power

Majority

voting

power

Majority

voting

power

Majority

voting

power

Majority

voting

power

Majority

voting

power

Majority voting power or 2/3

voting power if Board

approves
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Authorization

of dividend to

be paid in

shares of

another class

Regulations at

meeting of the

shareholders

Adoption

amendment or

repeal of

Regulations by

written consent

Setting the

number of

directors

2/3 voting

power

Article JK Board may

reduce to majority

voting power

Article IX Board may

reduce to majority

voting power

Article lX Board may

reduce to majority

voting power

Majority

voting

power

Majority

voting

power

present at

meeting and

entitled to

vote

Majority voting power or /3

voting power if Board

approves

Majority voting power or 2/3

voting power if Board

approves

Majority voting power or 2/I

voting power if Board

approves

Majority voting power or 2/3

voting power if Board

approves

Majority voting power or 2/3

voting power if Board

approves

Majority voting power or 2/3

votix power if Board

approves

Authorization 2/3 voting Article Board may Majority Majority voting power or 2/i

of power reduce to majority voting voting power if Board

combination or votmg power power approves

majority share

acquisition

Dissolution of

the Company

Release of pre

emptive rights

Majority

voting

power

Majority

voting

power

Majority

voting

power

Adoption

amendment or

repeal of

Majority

voting

power

2/3 voting

power

2/ voting

power

Majority

voting

power

2/3 voting

power

Majority

voting

power

present at

meeting and

entitled to

vote

Majority

voting

power

Regulat ons Section

36 80% of the voting

power is required to

amend repeal or adopt

certain provisions

2/3 voting power

Regulations Sect/on

11 80% of the voting

power

Regulations Section

13 80% of the voting

power

Removal of

directors

Majority

voting

power

Majority voting power or 2/3

voting power if Board

approves
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Discussion

Rule 14a-8i9 permits company to exclude shareholder proposal from its proxy

materials if the proposal directly conflicts with one of the companys own proposals to be

submitted to shareholders at the same meeting The Commission has stated that in order for

this exclusion to be available the proposals need not be identical in scope or focus See

Exchange Act Release No 34-40018 at 27 May 21 1998 The purpose of this exclusion is

to prevent shareholder confusion as well as reduce the likelthood of inconsistent vote results that

would provide conflicting mandate for management

The Staff has stated consistently that where shareholder proposal and company

proposal present alternative and conflicting decisions for shareholders the shareholder proposal

may be excluded under Rule 4a-8i9 See Piedmont Natural Gas Company Inc November

17 2011 concurring in excluding proposal requesting that the company adopt simple majority

voting when the company submitted proposal to amend its governing documents to reduce 80%

voting to 66-2/3% voting Fluor Corporation Jan 25 2011 concurring in excluding

proposal requesting that the company adopt simple majority voting when the company indicated

that it planned to submit proposal to amend its bylaws and articles of incorporation to reduce

superinajority provisions to majority of votes outstanding standard Herley Industries Inc

Nov 20 2007 concurring in excluding proposal requesting majority voting for directors

when the company planned to submit proposal to retain plurality voting but requiring

director nominee to receive more for votes than withheld votes HJ Heinz Company Apr
23 2007 concurring in excluding proposal requesting that the company adopt simple majority

voting when the company indicated that it planned to submit proposal to amend its bylaws and

articles of incorporation to reduce supermajority provisions from 80% to 60% ATT Feb 23

2007 concurring in excluding proposal seeking to amend the companys bylaws to require

shareholder ratification of any existing or future severance agreement with senior executive as

conflicting with company proposal for bylaw amendment limited to shareholder ratification

of future severance agreements Gyrodyne Company ofAmerica Inc Oct 31 2005

concurring with the exclusion of shareholder proposal requesting the calling of special

meetings by holders of at least 15% of the shares eligible to vote at that meeting where

company proposal would require 30% vote for calling such meetings AOL Time Warner Inc

Mar 2003 concurring with the exclusion of shareholder proposal requesting the

prohibition
of future stock options to senior executives where company proposal would permit

the granting of stock options to all employees and Mattel Inc Mar 1999 concurring with

the exclusion of shareholder proposal requesting the discontinuance of among other things

bonuses for top management where the company was presenting proposal seeking approval of

its long-term incentive plan which provided for the payment of bonuses to members of

management
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Here the Proposal calls for majority of votes cast standard The minimum standard

under Ohio law for all actions for which the Company does not already implement majority of

votes cast standard is majority of the voting power standard other than setting the number of

directors which is majority of the voting power present at meeting and entitled to vote

Therefore the Proposal generally would be deemed to call for majority of the voting power

standard in such cases With respect to all such relevant corporate actions the Company

Proposal calls for standards to be lowered to majority of the voting power provided that the

Board may in its discretion set the voting requirement at two-thirds of the voting power

Therefore favorable shareholder vote for both the Proposal and the Company Proposal would

result in an inconsistent and inconclusive mandate from the shareholders As result the

Company would be unable to detennine the voting standard its shareholders intended to support

and what steps would be required from the Company

Further the Proposal calls for the voting standard to be set at majority of the votes cast

for and against applicable proposals or simple majority in compliance with applicable laws

or if necessary the closest standard to majority of the votes cast for and against such

proposals consistent with applicable laws When read in conjunction with the Company

Proposal which conveys specific voting standards the Proposal would be unduly confusing to

shareholders and may therefore be excluded from the Proxy Materials under Rule 14a-8i9

The Proposal directly conflicts with the Company Proposal and including both in the

Proxy Materials could lead to inconsistent and ambiguous voting results Therefore the

Proposal may be excluded from the Proxy Materials pursuant to Rule 14a-8i9

III Conclusion

For the reasons set forth above the Company respectfully requests that the Staff indicate

that it will not recommend enforcement action to the Commission if the Company omits the

Proposal from the Proxy Materials for the 2013 Meeting

We would be happy to provide you with any additional information and answer any

questions that you may have regarding this sub ect If we can be of any further assistance in this

matter please do not hesitate to call the undersigned at 216 586-7103

Very truly yours

P4L
Attachments

CLI-2064042v9



EXHIBIT

Rny Chevedden

FISMA 0MB Memorandum M-07-16

Mr George Smart

Chairman

FirstEnergy Corp FE
76 South Main Street

Akron OH 44308

PH 330 736-3402

FX 330 384-3866

FX 330-384-3772

Dear Mr Smart

purchased and hold stock in our company because believe our company has greater potential

My attached Rule 14a-8 proposal is submitted in support of the long-term performance of our

company My proposal is for the next annual shareholder meeting will meet Rule 14a-8

requirements including the continuous ownership of the required stock value until after the date

of the respective shareholder meeting My submitted format with the shareholder-supplied

emphasis is intended to be used for definitive proxy publication This is my proxy for John

Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on

my behalf regarding this Rule 14a-8 proposal and/or modification of it for the forthcoming

shareholder meeting before during and after the forthcoming shareholder meeting Please direct

all future communications regarding my rule 14a-8 proposal to John Chevedden

FISMA 0MB Memorandum M-07-16

to facilitate prompt and verifiable communications Please identity this proposal as my proposal

exclusively

This letter does not cover proposals that are not rule 14a-8 proposals This letter does not grant

the power to vote

Your consideration and the consideration of the Board of Directors is appreciated in support of

the long-term performance of our company Please acknowledge receipt of my proposal

promptly by email to FISMA 0MB Memorandum M-07-16

Sincerely

Ray bevedden Day
Ray Chevedden and Veronica Chevedden Family Trust 050490

Shareholder

cc Ronda Ferguson rfergusonfirstenergycorp.com

Corporate Secretary

PH 330-384-5620

FX 330-384-5909



Rule 14a-8 Proposal December 2012

Proposal Simple Majority Vote Right

RESOLVED Shareholders request that our board take the steps necessary so that each voting

requirement in our charter and bylaws that calls for greater than simple majority vote be

eliminated and replaced by requirement for majority of the votes cast for and against

applicable proposals or simple majority in compliance with applicable laws If necessary this

means the closest standard to majority of the votes cast for and against such proposals

consistent with applicable laws

Shareowners are willing to pay premium for shares of corporations that have excellent

corporate governance Supermajority voting requirements have been found to be one of six

entrenehing mechanisms that are negatively related to company performance according to What
Matters in Corporate Governance by Lucien Bebchuk Alma Cohen and Allen Frrell of the

Harvard Law School

This proposal topic won from 74% to 88% support at Weyerhaeuser Alcoa Waste Management
Goldman Sachs FirstEnergy McGraw-Hill and Macys The proponents of these proposals

included James MeRitchie Currently 1%-minority can frustrate the will of our 79%-

shareholder majority Supermajority requirements are arguably most often used to block

initiatives supported by most shareowners but opposed by management

We voted 67% to 79% in favor of simple majority voting standard at record annual

meetings since 2006 Yet our directors ignored us As result 1% of shareholders can still thwart

79%-majority on certain key issues good part
of the blame for this poor governance may fall

on Carol Cartwright who chaired our corporate governance comnilttee Ms Cartwright had 15

years long-tenure on our board Director independence can erode after 10-years GMI/The

Corporate Library an independent investment research firm said long-tenured directors could

form relationships that may compromise their independence and therefore hinder their ability to

provide effective oversight Ms Cartwright could still remain on our board if she were no longer

committee chairman more independent perspective would be priceless asset for the

chairman of our corporate governance committee

After their failed attempt costing more than $10000 to prevent us from even voting on this

topic in 2012 through no action request our directors did not have the fortitude to face this

proposal topic without spending extra money on their negative advertisements under Carol

Cartwright This proposal topic in 2012 would also have probably received higher majority of

votes had our directors been willing to make it as easy for shareholders to vote for this proposal

topic as to vote against it It would take only one-click to vote against this proposal but many

clicks to vote in favor of it based on our biased 2012 Internet voting system Plus under Ms

Cartwright it was more difficult than necessary to vote against certain underperforming

individual directors while supporting other directors

Please encourage our board to respond positively to this proposal to protect shareholder value

Simple Majority Vote Right Proposal



Notes

Ray Chevedden FISMA 0MB Memorandum M-07-16 submitted this proposal

Please note that the title of the proposal is part of the proposal

Number to be assigned by the company

This proposal is believed to confonn with Staff Legal Bulletin No 14B CFSeptember 15

2004 including emphasis added

Accordingly going forward we believe that it would not be appropriate for

companies to exclude supporting statement language and/or an entire proposal in

reliance on rule 14a-8l3 in the following circumstances

the company objects to factual assertions because they are not supported

the company objects to factual assertions that while not materially false or

misleading may be disputed or countered

the company objects to factual assertions because those assertions may be

interpreted by shareholders in manner that is unfavorable to the company its

directors or fts officers and/or

the company objects to statements because they represent the opinion of the

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that it is appropriate under wie 14a-8 for companies to address

these objections in their statements of opposition

See also Sun Microsystems Inc July 21 2005
Stock will be held until after the annual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by etflall FISMA 0MB Memorandum M-07-16
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EXHIBIT

Proposed Amendments to the Articles

AMENDED ARTICLES OF INCORPORATION OF FIRSTENERGY CORP

.f Stoek
of Incorporation

ARTICLE IX

errea

Subject to any Preferred Stock Designation to the extent applicable law permits these

Amended Articles of Incorporation expressly to provide or permit lesser vote than two-thirds

vote otherwise provided by law for any action or authorization for which vote of shareholders

is required including without limitation adoption of an amendment to these Amended Articles

of Incorporation adoption of plan of merger authorization of sale or other disposition of all

or substantially all of the assets of the Corporation not made in the usual and regular course of its

business or adoption of resolution of dissolution of the Corporation such action or

authorization shall be by such two thirds votea majority of the votirnr cower of the

Corroration and majority of the voting cower of any class entitled to vote as class on

such uronosal nrovided however that the Board of Directors may in its discretion

increase the votinir requirement to two-thirds of the voting power of the Corporation and

two-thirds of the voting nower of any class entitled to vote as class on such proDosal

unless the Beard of Directors of the Corporation shall provide otherwise by resolution then such

action or autlerizatien shall be by the affirmative vote of the holders ef shares entitling them to

exereise majority of the voting power of the Corporation en such proposal and majority of the

voting power of any elasB entitled to vote as class on sueh proposal provided however this

Article IX and any resolution adopted pursuant hereto shall not alter in any case any greater

vote otherwise expressly provided by any provision of these Articles of Incorporation or the

Code of Regulations For purposes of these Articles of Incorporation voting power of the

Corporation means the aggregate voting power of all the outstanding shares of Common

Stock of the Corporation and all the outstanding shares of any class or series of capital stock

of the Corporation that has rights to distributions senior to those of the Common Stock

including without limitation any relative participating optional or other special rights and

privileges of and any qualifications limitations or restrictions on such shares and ii voting

rights entitling such shares to vote generally in the election of directors

ARTICLE

Notwithstanding anything to the contrary contained in these Articles of Ineerperatien the

affirmative vote of the holders of at least 80% of the voting power of the Corporation voting

together as single elass shall be required to amend or repeal or edept any prevision

inconsistent with Article Article VI Artiele VU Article VIII or this Article provided

hnwevr that Article shall not alter the voting entitlement of shares that by virtue of any

Jesignauen are expressly entitled to vote on any amendment tn the Articles
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Proposed Amendments to the Regulations

AMENDED CODE OF REGULATIONS OF FIRSTENERGY CORP

DIRECTORS

4-1-U Number Election and Terms of Directors Except as may be otherwise provided in any

Preferred Stock Designation the number of the directors of the Corporation will not be less than

nine nor more than 16 as may be determined from time to time only by vote of majority of

the Whole Board or ii by the affirmative vote of the holders of at least SO%a majority of the

voting power of the Corporation voting together as single class nrovided however that the

Board of Directors may. in its discretion increase the voting requirement to two-thirds of

the votini nower of the Cornoration Except as may be otherwise provided in any Preferred

Stock Designation at each annual meeting of the shareholders of the Corporation the directors

shall be elected by plurality vote of all votes cast at such meeting and shall hold office for term

expiring at the following annual meeting of shareholders and until their successors shall have

been elected provided that any director elected for longer term before the annual meeting of

shareholders to be held in 2005 shall hold office for the entire term for which he or she was

originally elected Except as may be otherwise provided in any Preferred Stock Designation

directors may be elected by the shareholders only at an annual meeting of shareholders No

decrease in the number of directors constituting the Board of Directors may shorten the term of

any incumbent director Election of directors of the Corporation need not be by written ballot

unless requested by the presiding officer or by the holders of majority of the voting power of

the Corporation present in person or represented by proxy at meeting of the shareholders at

which directors are to be elected

4-3.j4 Removal Except as may be otherwise provided in any Preferred Stock Designation any

director or the entire Board of Directors may be removed only upon the affirmative vote of the

holders of at least 80%a majority of the voting power of the Corporation voting together as

single class nrovided however that the Board of Directors may in its discretion increase

the votin2 requirement to two-thirds of the voting sower of the Cornoration

GENERAL

3631 Amendments Except as otherwise provided by law or by the Articles of Incorporation or

this Code of Regulations these Regulations or any of them may be amended in any respect or

repealed at any time at any meeting of shareholders by the affirmative vote of the holders of

shares entitling them to exercise majority of the votini power of the Corporation
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provided that any amendment or supplement proposed to be acted upon at any such meeting has

been described or referred to in the notice of such meeting or th without meethw by the

written consent of the holders of shares entitling them to exercise majority Qf the vong

power of the Cornoration provided however that in the case of clause iii the Board of

Directors may in its discretion increase the yotinQ requirement to two-thirds of the voting

power of the Corporation Notwithstanding the foregoing sentence or anything to the contrary

contained in the Articles of Incorporation or this Code of Regulations Regulations 3a 4-1-

12 13 14 3-1-15 32 and 36 may not be amended or repealed by the shareholders and no

provision inconsistent therewith may be adopted by the shareholders without the affirmative

vote of the holders of at least 80%a maioritv of the voting power of the Corporation voting

together as single class provided however that the Board of Directors may in its

discretion increase the voting rcouirement to two-thirds of the voting power of the

Cornoration Notwithstanding the foregoing provisions of this Regulation 36 no amendment

to Regulations 4---32--er 334 or 3435 will be effective to eliminate or diminish the rights of

persons specified in those Regulations existing at the time immediately preceding such

amendment
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