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Re: FirstEnergy Corp. Public
Incoming letter dated January 9, 2015 Availabili

Dear Ms. Pustulka:

This is in responseto your letters dated January 9, 2015 and February 12,2015
concerning the shareholder proposal submitted to FirstEnergy by John Chevedden. We
also have received letters from the proponent dated January 12,2015, February 1,2015
and February 12,2015.

Your letter dated February 12,2015 indicates that FirstEnergy has withdrawn its
January 9, 2015 request that the Division concur in FirstEnergy's view that it may
exclude the proposal under rule 14a-8(i)(9). Because the matter is now moot, we will
have no further comment with respect to that basis for omission.

Copies of all of the correspondence on which this response is based will be made
available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.
For your reference, a brief discussion of the Division's informal procedures regarding
shareholder proposals is also available at the same website address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

ec: John Chevedden
*** FISMA & OMB Memorandum M-07-16 ***



March 10,2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: FirstEnergy Corp.
Incoming letter dated January 9, 2015

The proposal requests that the board take the steps necessary so that each voting
requirement in FirstEnergy's charter and bylaws that calls for a greater than simple
majority vote be eliminated and replaced by a requirement for a majority of the votes cast
for and against applicable proposals, or a simple majority in compliance with applicable
laws.

We are unable to concur in your view that FirstEnergy may exclude the proposal
under rule 14a-8(i)(7). Accordingly, we do not believe that FirstEnergy may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Jacqueline Kaufman
Attorney-Adviser



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 [17 CFR 240.14a-8], as with other matter 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 a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, 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 staff's informal
procedures andproxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responsesto
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as a U.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or shemay have
against the company in court, should the management omit the proposal from the company's
proxy material.



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***

February 12,2015

Offlee of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 3 Rule 14a-8Proposal
FirstEnergy Corp.(FE)
Simple Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regard to the January 9,2015 company request concerning this rule 14a-8 proposaL

The company failed to address this point in its 10-page January 9, 2015 letter and also in its
belated February 12,2015 letter:
The company accepted this "Simple Majority Vote" proposal as a one-topic proposal.
The company does not claim that the topic of a Simple Majority Vote is ordinary business.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon inthe 2015 proxy.

Sincerely,

cc: Daniel M.Dunlap <ddunlap@firstenergycorp.com>



JONE S D AY

NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO 441 14.1 190

TELEPHONE: +1.216.586.3939 • FACSIMILE: +1.216.579.0212

DIRECT NUMBER: (216) 586-7002

February 12,2015 KJPUSTULKA@JONESDAY.COM

VIA E-MAIL

shareholderproposals@sec.gov

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100F Street, N.E.
Washington, DC 20549

Re: FirstEnergy Corp. - Omission of Shareholder Proposal Submitted by
John Chevedden - Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

This letter is in connection with our request submitted on January 9,2015 (the "Initial
Request"), attached hereto as Exhibit A, on behalf of FirstEnergy Corp.,an Ohio corporation
(the "Company"), that the Staff of the Division of Corporation Finance (the "Staff") of the
Securities and Exchange Commission concur with the Company's view that the shareholder
proposal and the statement in support thereof (the "Proposal") submitted by John Chevedden
(the "Proponent") and discussed in the Initial Request may be properly omitted from the proxy
materials (the "Proxy Materials") to be distributed by the Company in connection with its
2015 annual meeting of the shareholders.

The Company no longer intends to include the Company Proposal (as defined in the
Initial Request) in the Proxy Materials. Consequently, as noted in the Initial Request, on
behalf of the Company, we hereby withdraw the Company's request that the Staff concur in ti1e
Company's view that the Proposal may be properly excluded from the Proxy Materials
pursuant to Rule 14a-8(i)(9) because the Proposal directly conflicts with the Company's own
proposal.

The Company continues to respectfully request that the Staff concur in the Company's
view that the Proposal may be properly excluded from the Proxy Materials pursuant to Rule
14a-8(i)(7) because the Proposal relates to the Company's ordinary business operations.

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this letter or the Initial Request. In the event the Staff
disagreeswith any conclusion based on Rule 14a-8(i)(7) expressedin the Initial Request, we
would appreciate an opportunity to confer with the Staff before issuance of its response. If we
can be of any further assistancein this matter, please do not hesitate to call the undersigned
at (216) 586-7002. Pursuant to the guidance provided in Staff Legal Bulletin No. 14F
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JONES DAY

U.S.Securities and Exchange Commission
Division of Corporation Finance
February 12,2015
Page 2

(Oct. 18,2011),the Company requeststhat the Staff provide its response to this request and the
Initial Requestto Daniel M.Dunlap,Assistant Corporate Secretary, FirstEnergy Corp, at
ddunlap@firstenergycorp.com and to the Proponent-at|SMA & OMB Memorandum M-07-16A*Copy of
this letter is being provided to the Proponent.

Ve truly yours,
8

berly J. ka

Attachment

cc: Gina K. Gunning (FirstEnergy Corp.)
Daniel M.Dunlap (FirstEnergy Corp.)
John Chevedden ( *** FlSMA & OMB Memorandum M-07-16 ***
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JONES DAY

NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO44114.1190

TELEPHONE: +1.216.586.3939 • FACSIMILE: +1.216.579.0212

January 9, 2015

VIA E-MAIL

shareholderproposals@sec.gov

U.S.Securities and Exchange Commission
Division of Corporate Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, DC 20549

Re: FirstEnergy Corp. - Omission of Shareholder Proposals Submitted by John Chevedden
- Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

On behalf of FirstEnergy Corp.,an Ohio corporation (the "Company" or "FirstEnergy"),
pursuant to Rule 14a-8(j) 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
Corporation Finance (the "Staff") of the Securities and Exchange Commission (the
"Commission") concur with the Company's view that, for the reasons stated below, the
shareholder proposal and the statement in support thereof submitted by John Chevedden (the
"Proponent'), received by the Company on November 28,2014 (the "Proposal"), may be
properly omitted from the proxy materials (the "Proxy Materials") to be distributed by the
Company in connection with its 2015 annual meeting of the shareholders (the "2015 Meeting").

Pursuant to Rule 14a-8(j) under the Exchange Act, we have filed this letter via electronic
submission with the Commission no later than 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-8(j). In accordancewith Rule 14a-8(j), a copy of this submission is being
sent,by e-mail, to John Chevedden pursuant to the Proponent's request.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D require proponents to provide companies
a copy of any correspondence that the proponents submit to the Commission or the Staff.
Accordingly, I am taking this opportunity to notify the Proponent that if it elects to submit

CLI-202333807v12
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JONES DAY

U.S. Securities and Exchange Commission
January 9, 2015
Page2

additional correspondence to the Commission or the Staff, copies of that correspondence should
concurrently be furnished to the Company care of the undersigned pursuant to Rule 14a-8(k).

I. 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 a greater than simple
majority vote be eliminated, and replaced by a requirement for a majority of the votes
cast for and against applicable proposals, or a simple majority in compliance with
applicable laws. If necessary this means the closest standard to a majority of the votes
cast for and against suchproposals consistent with applicable laws. Thisproposal
includes that our board fully support this proposal topic and spend $50,000 or more to
solicit the necessary support to obtain the exceedingly high super majority vote needed
for passage."

The Proposal, including the supporting statement made in connection therewith, is
attached to this letter as Exhibit A.

II. Basis for Exclusion of the Proposal

The Company respectfully requests that the Staff concur in the Company's view that the
Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-8(i)(7)
becausethe proposal relates to the Company's ordinary business operations. If the Staff does not
agree with the basis for exclusion under Rule 14a-8(i)(7), the Company respectfully requests the
Staff's concurrence that it may properly exclude the Proposal from the Proxy Materials pursuant
to Rule 14a-8(i)(9) becausethe Proposal directly conflicts with the Company's own proposal that
the Company anticipates submitting to shareholders in the event that the Staff does not concur in
the Company's view that the Proposal may be properly excluded from the Proxy Materials
pursuant to Rule 14a-8(i)(7).

III. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because It Relates to the
Company's Ordinary Business Operations

Background

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that "deals with a matter relating to the company's ordinary business operations." In
the Commission's release accompanying the 1998 amendments to Rule 14a-8, the Commission
stated that the general underlying policy of the ordinary business exclusion is "to confine the
resolution of ordinary business problems to management and the board of directors, since it is

CLI-202333807vl2
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U.S.Securities and Exchange Commission
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impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting." Exchange Act ReleaseNo. 34-40018 (May 21, 1998) (the "1998 Release"). The
Commission in the 1998 Release identified two central considerations that underlie this policy.
The first was that "[c]ertain tasks are so fundamental to management's ability to run a company
on a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder
oversight." The second consideration related to "the degree to which the proposal seeks to

'micro-manage' the company by probing too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed judgment." Id
(citing Exchange Act ReleaseNo. 12999 (November 22, 1976)). The Proposal, particularly the
requirement that the Company's Board of Directors (the "Board") fully support the proposal

topic and spend at least $50,000 to solicit the Company's shareholders, both intrudes on matters
that are essential to the Board and management's ability to effectively consider alternatives and
procedures in responding to the Proposal and seeksto micro-manage the Company's proxy
solicitation and annual meeting process.

Shareholder Proposals Relating to Proxy Solicitations are Excludable Pursuant to Rule
14a-8(i)(7)

The Commission has consistently found that proposals related to the alternatives and
procedures considered by management in responding to shareholder proposals, shareholder
relations and the proxy solicitation process are excludable pursuant to Rule 14a-8(i)(7) as part of
a company's ordinary business operations. SeeAmerican Telephone and Telegraph Co. (Jan.14,
1991) (concurring with the exclusion under Rule 14a-8(c)(7) of a shareholder proposal
requesting that the company "refrain from taking action on matters directly related to shareholder
proposals pending a vote by shareholders at the annual meeting" because the alternatives and
procedures considered by management in responding to shareholder proposals essentially consist
of questions dealing with shareholder relations and,therefor, involve matters of the company's
ordinary business operations); Con-way (Jan.22,2009) (concurring with the exchision under
Rule 14a-8(i)(7) of a shareholder proposal requesting that the board take the necessary steps to
ensure that future annual meetings would be distributed over the internet using webcast
technology becausethe proposal related to the company's ordinary business operaitions(i.e.,
shareholder relations and the conduct of annual meetings)); FirstEnergy Corp. (Felb.26, 2001)
(concurring with the exclusion of a shareholder proposal under Rule 14a-8(i)(7) becauseit
related to [the company's] ordinary business operations by requesting the presentgtion of
additional proxy solicitation expenses in reports to shareholders); FedEx Corp. (Jilly 18,2014)
(concurring with the exclusion of a shareholder proposal under Rule 14a-8(i)(7) that would
prevent management from monitoring the preliminary voting results of its proxy solicitation).

Decisions as to the nature of the action taken by the Company in responseto a
shareholder proposal and decisions as to whether or when to take such actions are matters that

CL1-202333807v12
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fall within the day-to-day responsibility of management and the Board. Here, the Proposal,
"includes that our board fully support this proposal topic and ... solicit the necessary support to
obtain the exceedingly high super majority vote needed for passage." This implicates the exact
sort of flexibility and discretion appropriately available to the Board and managengent that the
Staff sought to protect in American Telephone and Telegraph Co.because the Proposal would
direct the Board and,effectively, management to engage shareholders by soliciting votes for a
specific proposal. In the context of this engagement, the Board and management would be
required to "fully support" the Proposal topic, regardless of whether they view thel Proposal topic
as an advisable goal or otherwise appropriate for solicitation. Furthermore, the Board and
management are responsible for preparing and disseminating the soliciting materiàls for the

annual meeting of shareholders. This preparation is an ordinary business practice ithat would be
impacted, andpotentially hindered, if solicitation of support to implement the Proposal topic
were required. The proponent seeks to intrude on this fundamental task for the Board and
management, which, among other things, implicates the Board's and managementl's fiduciary
duties to the Company and involves day-to-day legal and compliance obligations and processes.

Additionally, the Staff has repeatedly taken the view that proposals that attempt to micro-
manage the proxy solicitation process are excludable under Rule 14a-8(i)(7) becausethey relate
to a company's ordinary business operations. SeeGeneral Motors Corp. (Mar. 15,2004)
(concurring with the exclusion under Rule 14a-8(i)(7) of a shareholder proposal at requested
certain disclosure regarding the company's solicitation of shareholder votes bec e the proposal
related to ordinary business operations); The Boeing Co. (Feb.20, 2001) (con g with the
exclusion under Rule 14a-8(i)(7) of a shareholder proposal requiring the presentation of
additional proxy solicitation expensesin reports to shareholders "as relating to [the company's]
ordinary business operations" because it requested that any additional soliciting nyaterials that the
company distributed "disclose: (1) the complete text for eachshareholder resoluti9n; and
following the election disclose (2) funds the company spends on additional requesitsfor
shareholder votes"); FirstEnergy Corp. Id.; FedEx Corp. Id. Here, the Proposal seeksto micro-
manage the Company's proxy solicitation process by mandating something so speific asthe
exact dollar amountspentto solicit supportfor the Proposaltopic.

TheProponent Should Not Be Permitted to Revise the Proposal to Comply With Rule
14a-8(i)(7)

Furthermore, the Staff should not permit the Proponent to revise the Proposal to bring it
into compliance with Rule 14a-8(i)(7) by eliminating language regarding prerogatives of the

Board and specific requirements with respect to the solicitation process. In the pa$ the Staff has
expresseda preference in favor of the wholesale exclusion of shareholder proposals that fail
under Rule 14a-8(i)(7), as opposed to permitting revision of those portions of the proposal that
are inconsistent with the requirements of the rule. SeeE*Trade Group, Inc. (Oct. 31, 2000)
(concurring with the exclusion of an entire shareholder proposal, which contained subsections
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that, on their own, complied with Rule 14a-8(i)(7), because"it has not been the Stpff's practice
to permit revisions under Rule 14a-8(i)(7)"); Bristol-Myers Squibb Company (Feb.22, 2006)
(concurring with the exclusion under Rule 14a-8(i)(7) of a shareholder proposal tliat appearedto
relate to both extraordinary transactions and non-extraordinary transactions).

Moreover, the Staff has made clear that a proposal requiring more than miŠor,
nonsubstantive changes in order to bring it into compliance with the proxy rules niay be
justifiably excluded in its entirety. Division of Corporation Finance: Staff Legal ulletin No. 14
(published July 13,2001). Here, language with respect to the manner in which th Board is to

solicit support for the Proposal topic doesnot constitute a minor defect under the proxy rules and
its deletion would alter the substanceof the Proposal. The general issue of majority voting has
been voted on by shareholders at past annual meetings of the Company and has failed to achieve
the necessary level of shareholder support to make the appropriate amendments to the
Company's Amended Articles of Incorporation (the "Articles") and Amended Co<lleof
Regulations (the "Regulations"). Because of the prior lack of requisite sharehold¢r support,
Proposal's specific language mandating the Board to solicit support for the Propodal topic and
spend a specified amount to do so is essential to the substance of the Proposal. C nsequently,
any change to the Proposal would be substantive. Therefore, the Company may exclude the
Proposal in its entirety under Rule 14a-8(i)(7) and the Staff should not permit the proponent to
attempt to revise the Proposal so that it complies with Rule 14a-8(i)(7).

IV. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(9) Because It|Directly
Conflicts with the Company's Own Proposal

Background

If the Staff does not agree with the basis for exclusion of the Proposal frongthe Proxy
Materials under Rule 14a-8(i)(7), the Company anticipates that the Corporate Goternance
Committee of the Board will recommend that the Board approve amendments to the Articles and
Regulations (collectively, the "CompanyProposal") that would, among other thiggs, reduce
supermajority voting requirements to a majority of the voting power, provided tha the Board
may, in its discretion, set the voting requirement at two-thirds of the voting power Certain
proposed changesto the Articles and Regulations that would be included in the C¢mpany
Proposal are indicated in the blacklined language as set forth in Exhibit B. If the Staff does not
agree with the basis for excluding the Proposal from the Proxy Materials under e 14a-8(i)(7),
the Company respectfully requests the Staff to concur that the Company may pro erly exclude
the Proposal from the Proxy Materials under Rule 14a-8(i)(9) because the Propos directly
conflicts with the Company Proposal.

As of the date of this no-action letter request, the Board has not yet consid'red the

Company Proposal because the deadline for this submission under Rule 14a-8(j) recedes the
date scheduled for the meeting of the Board. If the Board doesnot approve the inclusion of the
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Company Proposal in the Proxy Materials, which approval may be contingent upon the Staff's
response to this no-action letter request, 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).

TheProposal and the Company Proposal directly conflict in several respects.The chart
below sets forth the corporate actions with voting requirements that would be affected by either
the Proposal or the Company Proposal:

WWWIEWWWWWWER
Amendment of 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
Articles power power, except that power or 2/3 voting power if

Boardmay reduce to Boardapproves
majority voting power

Amendment of 2/3 voting ArticleX: 80% of the Majority voting Majority voting power,
Articles (certain power voting power is power or 2/3 voting power if
provisions) required to amend, Board approves

repeal or adopt certain
provisions

Reduction or 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
elimination of power power, except that power or 2/3 voting power if
stated capital Board may reduce to Board approves

majority voting power

Application of 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
capital surplus power power, except that power or 2/3 voting power if
to dividend Board may reduce to Board approves
payments majority voting power

Authorization 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
of share power power, except that power or 2/3 voting power if
repurchases Board may reduce to Board approves

majority voting power

CLI-202333807v12



JONES DAY

U.S.Securities and Exchange Commission
January 9, 2015
Page 7

WENWREKEG2WEmmi
Authorization 2/3 voting Article IX• 2/3 voting Majority voting Majority voting power,
of sales of all or power power,except that power or 2/3 voting power if
substantially all Board may reduce to Board approves
the Company's majority voting power
assets

Adoption of a 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
merger power power,except that power or 2/3 voting power if
agreement and Board may reduce to Board approves
other merger- majority voting power
related actions

Authorization 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
of a power power, except that power or 2/3 voting power if
combination or Boardmay reduce to Board approves
majority share majority voting power
acquisition

Dissolution of 2/3 voting Article IX 2/3 voting Majority voting Majority voting power,
the Company power power, except that power or 2/3 voting power if

Boardmay reduce to Board approves
majority voting power

Releaseof pre- 2/3 voting Article IX•2/3 voting Majority voting Majority voting power,
emptive rights power power,exceptthat power or 2/3 voting power if

Board may reduce to Board approves
majority voting power

Authorization 2/3 voting Article IX· 2/3 voting Majority voting Majority voting power,
of dividend to power power,except that power or 2/3 voting power if
be paid in Board may reduce to Board approves
shares of majority voting power
another class

Adoption, Majority Regulations (Section Majority voting Majority voting power,
amendment or voting 36): 80% of the voting power or 2/3 voting power if
repeal of power power is required to Board approves

Regulations at a amend,repeal or adopt
meeting ofthe certain provisions
shareholders

Setting the Majority Regulations (Section Majority voting Majority voting power,
number of voting iI): 80% of the voting power present at or 2/3 voting power if
directors power power meeting and Board approves

present at entitled to vote
meeting and
entitled to
vote

CLI-202333807v12
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WM-WIERIME-BWI
Removalof Majority Regulations (Section Majority voting Majority voting power,
directors voting 13): 80% of the voting power or 2/3 voting power if

power power Board approves

Discussion

Rule 14a-8(i)(9) permits a company to exclude a shareholder proposal from its proxy
materials "if the proposal directly conflicts with one of the company's own proposals to be
submitted to shareholders at the same meeting." The Commission has statedthat, in order for
this exclusion to be available, the proposals need not be "identical in scopeor focus." SeeThe

1998 Release,at n.27.The purpose of this exclusion is to prevent shareholder confusion as well
as reduce the likelihood of inconsistent vote results that would provide a conflicting mandate for
management.

The Staff has stated consistently that where a shareholder proposal and a company
proposal present alternative and conflicting decisions for shareholders, the shareholder proposal
may be excluded under Rule 14a-8(i)(9). For example, the Staff concurred with the Company in
2013 that it could exclude, pursuant to Rule 14a-8(i)(9), a shareholder proposal that was nearly
identical to the Proposal becausethe Company intended to include in the proxy materials for its
upcoming annual meeting a management proposal that was substantially the same as the
Company Proposal. FirstEnergy Corp. (March 1,2013) (concurring in excluding a proposal to
adopt broad simple majority voting when the Company statedthat it intended to submit a
proposal to reduce supermajority voting requirements to a majority of the Company's voting
power, provided that the company's board of directors could, in its discretion, set the voting
requirement at two-thirds of the Company's voting power). The relief granted to the Company
in 2013 was consistent with the Staff's historical interpretation of Rule 14a-8(i)(9). See Piedmont

Natural Gas Company, Inc. (November 17,2011) (concurring in excluding a proposal requesting
that the company adopt simple majority voting when the company submitted a proposal to
amend its governing documents to reduce 80% voting to 66-2/3% voting); Fluor Corporation
(Jan.25, 2011) (concurring in excluding a proposal requesting that the company adopt simple
majority voting when the company indicated that it planned to submit a proposal to amend its
bylaws and articles of incorporation to reduce supermajority provisions to a majority of votes
outstanding standard); Herley Industries Inc. (Nov. 20,2007) (concurring in excluding a
proposal requesting majority voting for directors when the company planned to submit a
proposal to retain plurality voting, but requiring a director nominee to receive more "for" votes
than "withheld" votes); H.l Heinz Company (Apr. 23,2007) (concurring in excluding a proposal
requesting that the company adopt simple majority voting when the company indicated that it
planned to submit a proposal to amend its bylaws andarticles of incorporation to reduce
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supermajority provisions from 80% to 60%); A T& T Inc. (Feb.23, 2007) (concurring in
excluding a proposal seeking to amend the company's bylaws to require shareholder ratification
of any existing or future severance agreement with a senior executive as conflicting with a
company proposal for a bylaw amendment limited to shareholder ratification of future severance
agreements); Gyrodyne Company ofAmerica. Inc. (Oct. 31, 2005) (concurring with the exclusion
of a shareholder proposal requesting the calling of special meetings by holders of at least 15% of
the shareseligible to vote at that meeting where a company proposal would require a 30% vote
for calling such meetings); AOL Time Warner Inc. (Mar. 3, 2003) (concurring with the exclusion
of a shareholder proposal requesting the prohibition of future stock options to senior executives
where a company proposal would permit the granting of stock options to all employees); and
Mattel Inc. (Mar. 4, 1999) (concurring with the exclusion of a shareholder proposal requesting
the discontinuance of among other things, bonuses for top management where the company was

presenting a proposal seeking approval of its long-term incentive plan, which provided for the
payment of bonuses to members of management).

Here,inclusion of the Proposal and the Company Proposal in the Proxy Materials would
present alternative and conflicting decisions for shareholders and would create the potential for
inconsistent and ambiguous results if the Proposal and the Company Proposal were approved.
The Proposal calls for a majority of votes cast standard or a simple majority in compliance with

applicable laws. The minimum standardunder Ohio law for all actions for which the Company
doesnot already implement a majority of votes cast standard is a majority of the voting power
standard (other than setting the number of directors, which is a majority of the voting power
present at a meeting and entitled to vote). Therefore, the Proposal generally would be deemed to
call for a majority of the voting power standard in such cases.With respect to all such relevant
corporate actions, the Company Proposal calls for voting 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, a favorable shareholder vote for both the Proposal
and the Company Proposal would result in an inconsistent and inconclusive mandate from the
shareholders. As a 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 "a majority of the votes cast
for and against applicable proposals, or a simple majority in compliance with applicable laws,"
or, if necessary, "the closest standardto a 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-8(i)(9).

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 under Rule 14a-8(i)(9).

CLI-202333807v12
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IV. Conclusion

For the reasons set forth above, the Company respectfully requests that the Staff indicate
that it will not recommend enforcement action to the Conunission if the Company omits the

Proposal from the Proxy Materials under Rule 14a-8(i)(7) because the proposal relates to the
Company's ordinary business operations. If the Staff does not agree with the basis for exclusion
under Rule 14a-8(i)(7), 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 under Rule 14a-8(i)(9) because the Proposal directly conflicts with the Company
Proposal.

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. In the event the Staff disagreeswith any
conclusion expressed herein, we will appreciate an opportunity to confer with the Staff before
issuance of its response. If we can be of any further assistancein this matter, please do not
hesitate to call the undersigned at (216) 586-7002. Pursuant to the guidance provided in Staff
Legal Bulletin No. 14F (Oct. 18,2011), the Company requests that the Staff provide its response
to this request to Daniel M. Dunlap, Assistant Corporate Secretary, FirstEnergy Corp, at
ddunlap@firstenergycorp.com and to the Proponent at *** FISMA & OMB Memorandum M-07-16 ***

Very truly yours,

Kimberly J.Pustulka

Attachments

cc: Gina K. Gunning (FirstEnergy Corp.)
Daniel M. Dunlap (FirstEnergy Corp.)
John Chevedden i *** FISMA & OMB Memorandum M-07-16 ***

CLI-202333807v12
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Jamieson, Sally A

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Friday,November28,2014 4:14PM
To: Ferguson,RhondaS
Cc: Jamieson,SallyA;Stith,NadineM.
Subject: Rule 14a-8 Proposal(FE)"
Attachments: CCE00002.pdf

Dear Ms.Ferguson,
Pleaseseethe attachedRule 14a-8Proposal.
Sincerely,
JohnChevedden

1



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***

Ms.RondaFerguson
CorporateSecretary
FirstEnergy Corp.(FE)
76SMain St
Akron OH44308
Phone:330-761-7837
FX: 330-384-3866 |

I

DearMs, Ferguson,

I purchasedstock andholdstock in ourcompanybecause I believedour companyhas greater
potentiaLI submitmy attachedRule14a-8proposalin supportofthe long-term performanceof
our company.I believe our companyhasunrealizedpotential thatcanbeunlocked throughlow
cost measuresbymakingourcorporategovernancemoreeompetitive.

This Rule 14a-8proposal is respectfully submitted in support of the long-term performanceof
our company, This proposal is submittedfor the next annual shareholdermeeting.Rule 14a-8
requirementswill be met includingthe continuous ownershipof therequired stock value until
after the dateof therespectiveshareholdermeetingandpresentationof the proposalat tlie ainual
meeting.This submitted format,with the shareholder-suppliedemphasis,is latendedto be used
for definitiveproxypublication.

In the interest of company cost savingsandimproving the efficiency of the rule 14a-3process
please communicate vÌn eD1#il FISMA & OMB Memorandum M-07-16 **Your consideration and the
considerationof theBoardof Directors is appreciatedin supportof the long-tennperformanceof
our company.PleaseaOknoWiedgereceiptof this proposal promptly by emailto*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

hnChevedden Date .
*** FISMA & OMB Memorandum M-07-16 ***

cc; SallyA.Jamieson <sjamieson@firstenergycorp.com>
NadineStith <nnstith@firstenergycorp.com>



[FE: Rule 14a-8Proposal,liovember28,2014]
Proposal4 -Simple Majority Vote

RESOLVBD,Shareholdersrequestthat ourboardtakethestepsnecessarysothat each voting
requirementinourcharterandbylawsthatcallsfora greaterthansimplemajorityvotebeeliminated,and
replacedby a requirementfor amajorityof thevotes castforandagainstapplicableproposals,orasimple
medorityincompliancewith applicablelaws.lfnecessarythis meansthe closeststandardto a m4)orityof
thevotes castfor andagainstsuch proposalsconsistentwith appiloablelaws.This proposalincludesthat
ourboardfully support this proposal toplo andspend$50,000or moreto solicit the necessarysupportto
obtain the exceedinglyhigh super majority vote neededforpassage.

Shareownersarewluing to payapremiumforsharesof corporationsthat haveexcellent corporate
governance.Supermajorityvotingrequirementshavebeenfound to beoneof slx entrenchingmechanisnis
thatarenegatively relatedto companyperformanceaccordirig to "WhatMattersin Corpomte
Governance"by Lucien Bebohuk,AlmaCohenandAllen Ferrell ofthe Harvard Law School.
Supermgiorkyrequhementsarearguably most oftenusedto block inlitatives supportedby most
shareownersbut opposedby astatusquomanagement.

This proposaltopic also won from74%to 88%supportat Weyerhaeuser,Alcoa,WasteManagement,
Goldman Sachs,FirstBnergy,McGmw-flill andMacy's.Theproponentsof theseproposalsincludedRay
T.CheveddenandWilliam Steiner.Currentlya l%-minoritycanfrustratethe will ofour 79%-shareholder
mgjority.

Thisproposaltopicwonour impressiveshareholdersupport,basedonyes andno votes,at our previous
annualmeetings:
200571%
2006 73%
2007 76%
2008 78%
Our boardhasdefied shareholdersby not fully supportingthisproposal topic after suchconstatently
strongshareholdersupport.Michael Anderson is the chairmanof ourcorporate governancecommittee.

Additional issuey(asreportedla 2014)sreanaddedincentiveto votefor this proposal:

Anthony Alexanderhad$1i million in 2013 Total SummaryPayandanexcessivepensioncomparedto
peers.Unvestedequity incentive pay partially or íbtly acceleratesuponCEO termination.FirstEnergyhad
not disclosedspeelfle,quantifiable performancetargetobjectivesfor ourCEO.FirstEnergy giveslong-
termincentive payto executiveswithoutrequiringFirstEnergyto perform abovethemedianof its peer
group.

OurCEO'sarmualincentive pay did notriseor fall in line withannualfinancialperformance.Multiple
related partytransactionsandotherpotentialconfilets of laterestinvolvingthe company'sboard orsenior
managersshouldberevlewedin greaterdepth.

Two directors were negatively flagged: GeorgeSmart(our Chairman)becausehe chaltedFirstEnergy's
audit committeeduring anaccounting misrepresentationleadingto anexpensivelawsuit andMichael
Andersonduetohis involvementwith theInterstateBakerlesbankruptcy.Mr.Smart wasnonethelesson
ourauditandnominationcommittees.And Mr.Andersonwasnonethelessonour financeandgovernance
committees.RobertHelsler andJulia Jolmsonwere potentially overextendedwith dkector
responsibilitieson4 publicboardseach.

Returningto the coretopicof thisproposal,pleasevoteto protectshareholdervalue:
Simple Majority Vote-Proposal4



Notes:
Jolm Chevedden, *** FISMA & OMB Memorandum M-07-16 *** sponsoredthis
proposal.

"Proposal4" is aplaceholder for the proposal number assignedby the company in the final
proxy.

Pleasenotethat the title of the proposalispart of the proposal.

Thisproposalisbelievedto conformwith Staff Legal BulletinNo.14B(CP),September15,
2004including(emphasisadded):

Accordingly,goingforward,webelieve that it wouldnot be appropriatefor companiesto
excludesupporting'statementlanguageand/or anentireproposal in relianceon rule 14a-
8(1)(3) in the following circumstances:

• thecompanyobjectsto factualassertionsbecausetheyarenot supported;
• thecompany objectsto factualassertionsthat,while not materially falso or misleading,

may be disputed or covmtered;
• thecompanyobjectsto factual assertionsbecausethoseassertionsmaybeinterpretedby

shareholdersin amannerthatis unfavorableto the company,its directors,or its officers;
and/or

• thecompanyobjects to statementsbecausethey.representtheopinion of theshareholder
proponentor areferencedsource,butthe statementsarenot identifled specifically as
such.

Webelieve that li is appropriate under rule 14a-8for companiesto addresstheseobjections
in their statementsofopposition.

Seealso:SunMicrosystems,Inc.(July21,2005).

Stockwill beheld until afterthe ammalmeetingandtheproposalwill bepresentedat theannual
meeting.Pleaseacknowledgethis proposalpromptlyby email *** FISMA & OMB Memorandum M-07-16 ***

Rule 14a-8 and relatedStaffLegalBulletinsdonot mandateoneexclusiveformatfor text in
proof of stock ownershipletters.Anymisleadingdemandfor auchexclusivetext couldbe
deemedavagueor misleadingnoticeto theproponentandpotentially invalidatetheentire
requestfor proof of stock ownershipwhich is requiredby acompanywithin a 14-daydeadline.



11/28/2014 13:30 *** FISMA & OMB Memorandum M-07-16 ***

JOMW CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***

Ms.RondaFerguson corpo
CorporateSecretary Sharehot re
FirstEnergy Corp.(FE) es
76SMainSt "I204
Akron OH 44308 ReceivePhone:330-761-7837 d
FX: 330-384-3865

DearMs.Ferguson,

I purchasedstock andholdstockin our companybecause I believedour company hasgreater
potentiaL I submit my attachedRule 14a-8proposalinsupportof the long-term performanceof
our company.I believeourcompanyhasunrealizedpotential that can beurilocked through low
cost measuresby makingour corporategovemancemorecompetitive.

This Rule 14a-8 proposalis respectfully submittedin support of the long-termperfoimanceof
our company.Thisproposal is submitted for the next annualshareholdermeeting.Rulo 14a-8
requirementswill bemet includingthe continuous ownershipof the requkedstock valueuntil
after the date of the respective shareholdermeetíng and presentationof the proposalat the annual
meeting.Thissubmitted format,with the shareholder-suppiledemphasis,is intendedto be used
for definitiveproxy publication.

In the interestof companycost savingsandimprovingthe efficienoy of the rule 14a-8process
pleaSecommunicate Via email to FISMA & OMB Memorandum M-07-16 *Your consideration and the
considerationof the Board of Directors is appreciatedin supportof the long-term performanceof
our Company.PleaseaolmoWÍedg0receipt of IlliS proposal promptly by email to*** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

im Chevedden Date
*** FISMA & OMB Memorandum M-07-16 ***

co: Sally A.Jamieson<sjamieson@firstenergycorp.com>
NadineStith <nnstith@fkstenergycorp.com>



a..et-ame..r.we Aa.au *** FISMA & OMB Memorandum M-07-16 ***

[FB: Rule 146-8Proposal,November28,2014]
Proposal 4- Simple Majority Vote

RESOLVED,Shareholdersrequestthat our boardtakethestepsnecessaryso that eachvoting
requirement inourcharter andbylawsthat calls for a greaterthan simplemajorityvote beeliminated,and
replacedby arequirement for a mqiorityof the votescast forandagainstapplicableproposals,orasimple
majorityincompliancewithapplicable laws.If necessarythis meansthe closest standardto amajorityof
the votescastfor andagainstsuchproposalsconsistentwith appliòablelaws.Thisproposalincludesthat
our board ihtly support this proposaltopio andspend$50,000ormoreto solicit the necessarysupportto
obtainthe exceedingly highsupermAjorityvoteneededforpassage.

Übareownersarewilling to pay a premiumforsharesof corporationsthat haveexcellent corporate
govemance.Supermajorityvoting requirementshavebeenfound to beoneof sixentrenchingmechanisms .
that arenegatively relatedto company performanceaccording to "WhatMattersin Corporate
Govemance"by LuolenBobchuk,AlmaCohenand Allen Ferrell of the HarvaalLawSchool.
Supermajorityrequirements arearguably mostoftenusedto block initiatives supportedby most
shareowners but opposedby astatus quomanagement,

This proposaltopíoake won from14% to 88%support at Weyerhaeuser,Alcoa,WasteManagement,
Goldman Sachs,FirstBnergy,McGraw-HillandMacy's..Theproponentsof theseproposalsincluded RayT.Cheveddenand William Steiner,Cutrently a 1%-minoritycanfrustratethe will of our79%.shareholder
majority.

This proposaltopic won ourimpressiveshareholdersupport,basedonyes andnovotes,atour previous
annualmeetings:
2005 71%
200673%
200776%
200878%
ont boardhasdagedshareholdersby not ibily supportingthis proposaliople after suchconshtently
strongshareholdersupport. MichaelAndersonis the chairmanof ourcorporategovernancecommittee.

Additionalissues(asreported in?.014)areanaddedincentive tovote for this proposal:

AnthonyAlexanderhad$11millionin2013Total SummaryPayandanexcessivepensioncomparedto
peers.Unvestedequityincentive paypartiallyorfully acceleratesuponCEOtemiination.FirstEnergyhad
not disclosedspecific,quantiflableperformancetargetobjectivesforour CEO.FirstEnergy giveslong-
termineentivepay to executiveswithout requhingFirstEnergyto perform abovethe medianof itspeer
group,

OurCEO'sannualincentive pay did notriseor fall in line withannualflauncialperformance.Multiple
relatedpartytransactionsand other potential confilets of Interestinvolvtagthecompany'sboardor senior
managersshouldbe reviewed in greaterdepth.

Twodirectorswere negatively flagged: GeorgeSmart(ourChairman) becausehechaired FirstEnergy's
auditcommitteeduringenaccounting misrepresentationleadingtoan expensivelawsuitandMichael
Andersondueto his involvementwith the laterstateBakeriesbankruptcy.Mr.Smart wasnonethelesson
ouraudit andnomination committees, And Mr.Andersonwasnonethelesson ourfinanceandgovernance

. committees. RobertkleisterandJuliaJohnsonwere poteattally overextendedwithdirector
responsibilitieson 4 publicboardseach. .
Retuming to the coretopicof this proposal,please vote to protect shareholdervalue:

Simple Majority Vote - Proposal 4



ut zur zum a.o.ou *** FISMA & OMB Memorandum M-07-16 *** MUE- 0 '°°

Notes:
JohnChevedden *** FISMA & OMB Memorandum M-07-16 *** - sponsoredthis
proposal.

"Propeaal4"isa placeholder for the proposal number assignedby the company in the final
proxy.

Pleasenotethat the title ofthe proposalispart of thepoposal.

Thisproposalisbelieved to conform with Staff Legal Bulletin No.14B (CF),September15,
2004 including (emphasisadded):

Accordingly,goingforward,webelievethat it would notbeappropriatefor companiesto
exoludesupporting'statementlanguageand/or anentire proposalin relianceon rule 14a-
8(I)(3) In the following circumstances:

• the companyobjectsto factualassertionsbecausethey arenotsuppoited;
• the companyobjectsto factual assertionsthat,while not materially falso ormísleading,

maybedisputedor countered;
• the companyobjectsto factual assertionsbecausethoseassertionsmaybe interpretedby

shareholdersin amannerthat is unfavorableto the company,its directors,or its officers;
and/or

• the companyobjectsto statementsbecausethey represent theopinion of the shareholder
proponentor a referencedsowce, but the statementsarenot identified specifically as
such,

We believe that it is appropektteunder rule 14a-8 for companiesto addressthese objections
in their statementsof opposition.

Seealso:SunMicrosystems,Inc.(July 21,2005),

Stookwill behelduntil after theenoualmeetingandtheproposalwill bepresentedat theannual
meeting.Pleaseacknowledgethis proposalpromptly by email *** FISMA & OMB Memorandum M-07-16 ***

Rule 14a-8andrelatedStaffLegalBulletinsdonotmandateoneexclusiveformat for text in
proof of stock ownershipletters.Any misleadingdemandfor suchexclusivetext could be
deemedavagueormisleadingnoticeto theproponentandpotentially invalidate the entire
requestfor proofof stock ownershipwhich is requiredby a companywithin a 14-daydeadline,



Jamieson, Sally A

From: Pauley,RosemaiyL,
Sent: Monday,December01,201412:34PM
TO: *** FISMA & OMB Memorandum M-07-16 ***

Cc: Jamieson,SallyA
Subject: FirstEnergyCorp.- 2015ShareholderProposal
Attachments: CheveddenDeficiencyNotice.pdf

The attached is being sent to you at the request of SallyJamieson.

Please direct any questions and/or comments to her at either siamiesonOfirstenergycorp.com or 330-761-4264.

Thank Youl

Rosemary Pauley
Senior Administrative Assistant



resouthmainstreet
Akron,oblo44308

December1,2014

VIA OVERNIGHT MAIL ANDE-MAIL *** FISMA & OMB Memorandum M-07-16***

Ms.JohnChevedden

*** FISMA & OMB Memorandum M-07-16 ***

DearMr.Chevedden:

I am writing on behalf of FirstBnergy Corp.(the "Company"),which received on
November 28, 2014,from you (the "Proponent"or "you") a shareholderproposal (copy
enclosed)entitled "SimpleMajority Vote"(the "Proposal")for inclusion in theproxy statement
for the Company's2015 AnnualMeeting of Stockholders.

The SecuritiesandBxchangeCommission's(the "SEC")rulesand regulations,including
Rule 14a-8 under the Securities Bxchange Act of 1934,govern the proxy process and
shareholderproposals.For yourreference,1amenclosinga copy of Rule 14a-8 with this letter.

The Proposalcontainscertaineligibility orproceduraldeficienciesandtherefore doesnot
satisfythe requirementsof Rule 14a-8.In particular, Rule 14a-8(b)states that "[i]n orderto be
eligible to submit a proposal,you musthavecontinuouslyheld at least$2,000in marketvalue,or
1%,of the [C]ompany'ssecuritiesentitledto bevoted on the [P]roposalat themeeting for at
leastoneyear by thedate yousubmitthe proposal.You mustcontinueto holdthosesecurities
throughthe dateof the meeting."Basedontherecordsof ourtransferagent,theProponentis not
a registeredholder of sharesof theCompany'scommon stock, However,like many
shareholders,you may own your sharesin "streetname"through a DepositoryTrust Company
("DTC")participant (such asa brokeror bank),or affiliatel thereof,which is a "record"holderof
the Company'scommonstock,or throughone or moreothersecuritiesintermediariesthat are
not DTC participantsoraffiliates thereof If thatis the caseandbecausethe Companyhasno
way of verifying yourstatuson its own,you wee requiredby Rule 14a-8(b)to haveprovided the
Companywithproof of your eligibility whenyou submittedthe Proposal.

To remedy this deficiency, you mustprovide sufficient proof of your ownership of the
requisitenumber of Companysharesfor the one-year period precedingand including the date
you submittedthe Proposal, As explainedin Rule 14a-8(b),sufficient proof may be in the form
of:

1Accordingto theSECstaff,anentityis an"affiliate" ofaDTCpartielpantif suchentitydirectly,or indirectly
through oneormoreintermediaries,controlsor iscontrolledby,or is undercommoncontrolwith,theDTC
participant.



• awritten statementfkomthe "record"holderof the securities(usually abankor broker)
verifying that,onthedateyou submittedtheProposal,theProponentcontinuously held '

the requisitenumberof Companysharesfor the one-year periodprecedingandincluding
on thedateyou submittedtheProposal,anda written statementfrom theProponentthat
the Proponentintendsto continueto holdthesecuritiesthrough thedateof the
shareholdermeetingcurrently expectedto beheldinMay 2015;or

• a copy of aSchedule13D,Schedule130,Form 3,Form 4 and/orForm 5,andany
subsequentamendmentsto thosedocumentsreportinga changein your ownership level,
in eachcase,filedwith the SECandreflecting theownershipof the sharesasof or before
the dateonwhich theone-yeareligibility periodbeginsandyour written statementthat
the Proponentcontinuouslyheld the requiredmunber of sharesfor the one-year period as
of thedate of thestatementandthat theProponentintendsto continueholding the
securitiesthroughthedateof the shateholdermeeting currently expectedto be held in
May 2015.

Por purposesof Rule 14a-8(b)(2)(i), the SEC staff hasstatedthat only DTC participants
are viewed as "record"holders of securitiesthat are depositedat DTC. As discussedabove,
however, the SEC staff has advised that a securitiesintermediary holding shares through its
affiliated DTO participant should also be in a position to verify its customers' ownership of
securities.Therefore,for purposesof Rule 14a-8(b)(2)(i),a proof of ownership letter fium an
affiliate of a DTC participant satisfies the requirementto provide a proof of ownership letter
from aDTC participant.

To the extent that the Proponent holds the subject securities through a securities
intermediarythat is not a DTC participantor an affiliate of a DTC participant, then in additionto
a proof of ownershipletter fi'om the securitiesintermediary,you will alsoneedto obtain a proof
of ownership letter from the DTC participant or an affiliate of a DTC participant that can verify
theholdingsof thesecuritiesintermediary,

To assist you in addressingthis deficiency notice we direct you to SECStaff Legal
Bulletins (SLB)No.14Fand140,which wehaveenclosedwith this letter for your reference.

The SBC'srules require that any responseto this letter bepostmarked or transmitted
electronicallyno later than 14calendardaysfrom the dateyou receivethis letter.Pleaseaddress
anyresponseto meat FirstEnergyCorp,76 SouthMain Street,Akron,OH 44308.Altemately,
you may send your responsevia facsimile to (330) 384-3866 or via electronic mail to
sjamieson@firstenergycorp.com.

The Companymay excludethe proposaiif you donot meettherequirementsset forth in
the SEC'srules and regulations, including Rule 14a-8.However,if on a timelybasis you
remedyany deficiencies,we will review theproposalon its merits andtake appropriateaction.
As discussedin Rule 14a-8,we may still seekto excludethe proposalon substantivegrounds,
evenif youcure any eligibility andproceduraldefects.

If you haveany questionswith respect to the foregoing,pleasefeel free to contactme at
330-761-4264.



Very truly yours

Enclosures



bcc w/out attch: RhondaS.Ferguson
DanielM.Dunlap



JOHN CHEVEDDEN

*** FISMA & OMB Memorandum M-07-16 ***

Ms,RondaFerguson
CorpomteSecretary
FirstEnergyCorp,(FB)
76SMainSt
AkronOH44308
Phone:330-761-7837
FX: 330-384-3866

DearMs, Ferguson,

I purchasedstock andholdstockin our companybecause I believedour companyhasgreater
potential.IsubmitmyattachedRule 14a-8proposalin supportofthe long..termperfonnanceof
our company.I believeour companyhasunrealizedpotential thatcanbeunlocked throughlow
costmeasuresbymakingourcorporategovernancemofe competitive.

ThisRule14a-8proposal is respectfully submittedin supportof the long-term perfonnance of
ourcompany,Thisproposal .issubmittedfor the next annual shareholdermeeting.Rule 14a-8
requirementswill be met includingthecontinuousownershipof the requiredstockvalueuntil
after thedateof the respectiveshareholdermeetingandpresentationof the proposalat theannual
meeting.This submittedformat,with the shareholder-suppliedemphasis,is intendedto be used
for definitive proxypublication.

In the interestof company cost savingsand improving the effielency of the rule 14a-8process
please communicate VIE enlail N FISMA & OMB Memorandum M-07-16 *Vour consideration and the
considerationofthe Boardof Directors is appreciatedin supportof the long-termperformanceof
our company.Pleaseacknowledgereceipt of this proposatpromptly by email to *** FISMA & OMB Memorandum M-07-16 ***

*** FISMA & OMB Memorandum M-07-16 ***

Sincerely,

Chevedden Date .
*** FISMA & OMB Memorandum M-07-16 ***

cc:SallyA.Jamieson <damieson@firstenergycorp.com>
NadineStith <umstith@fírsteuergycorp.com>



[FE: Rule 14a-8Proposal,November28,2014] .
Proposal4 - Simple Majority Vote

RBSOLVBD,Shareholdersrequest thatourboardtake the stepsnecessarysothateach voting
requirementinour charterandbylawsthatcallsfor agreaterthan almplemajority votebeeliminated,and
mplacedby arequirement for amajority of the votescastfor andagainstapplicableproposals,ora simple
mglorityla compliancewithapplicablelaws.linecessarythis meansthe closeststandardto amajority of
thevotes castforandagainstsuchproposalsconsistentwith appilaabtelaws,Thisproposalincludesthat
ourboardfully support thisproposaltopic andspend$50,000or moreto solicit the necessarysupport to
obtalathe exceedinglyhighsupermgjorityvote neededfor passage,

Shareownersarewilling to paya premiumfor sharesof corporationsthathave excellentcorporate
govemance.Supermajorityvotingrequirementshavebeenfoundto be oneof sixentrenchingmechanisms
that arenegatively relatedto companyperformanceaccording to "WhatMattersinCorporate
Governance"byLucienBebohuk,AlmaCohenandAllen Perrellof theHarvardLaw School.
Supermajorhyrequirementsarearguably most.oftenusedto blockinliiatives supportedby most
shareownersbut opposedby a statusquomanagement.

This proposaltople also won from?4% to 88%support at Weyerhaeuser,Alcoa,WesteManagement,
Ooldman Sachs,FkstEnergy,McGraw -Hill andMacy's.The proponentsof theseproposalsincluded Ray
T.CheveddenandWilliam Steiner.Currentlya 1%-minority canfrustratethe will of our 79%-shatcholder
mq]ority.

Thisproposaltoplewonour impressiveshareholdersupport,basedon yes andnovotes,at ourprevious
annualmeetings:
200571%
200673%
2007 76%
200878%
Ourboardhasdefiedshareholdersby not ibily supporting this proposaltopic ailer suchconsistently
strongshareholdersupport.MichaelAndersonla thechairmanof ourcorporategovemancecommittee.

Additional issueg(asreportedin2014)areanaddedincentive to vote for thisproposal:

Anthony Alexanderhad$1i million in2013Total SummaryPayandanexcessivepensioncomparedto
peers.Unvestedequity Incentivepaypartiallyoriblly acceleratesuponCEOtermination,FirstEnergy had
not disclosedspecifle,quantifiableperformancetargetobjectlyes for our CEO.FirstEnergygiveslong-
term incentivepayto executiveswithout requiringPkstEnergyto performabovethemedianof its peer
gronp.

OurCEO'sannualincentive paydid notriseor fall in line withannualfinancialperformance.Multiple
related party transactionsandother potentialconflicts of interest involvingthe company'sboardor senior
managersshouldbereviewedingreaterdepth.

Twodirectors were negativelyflagged:GeorgeSmart(our Chairman)becausehechaired FirstEnergy's
auditcommitteeduringanaccountingmisrepresentationleadingtoanexpensivelawsuit andMichael
Andersonduetohis involvement withthe InterstateBakeriesbankruptcy.Mr.Smartwasnonethelesson
ourauditándnominationcommittees.AndMr.Andersonwasnonethelessonour financeandgovernance
committees.RobertHeisler andJuliaJohnsonwerepotentially overextendedwith director
responsibilitieson4pubileboardseach, .
Returningto the core toploof this proposal,pleasevote to protectshareholdervalue:

Simple Majority Vote - Proposal 4



Notes:
JohnChevedden *** FISMA & OMB Memorandum M-07-16 *** spengeredi is
proposal.

"Proposa14"is a placeholder for the proposal number assignedby the company in the final
proxy.

Please note thatthe title of the proposalis part of the roposal.

This proposalis believedto conform withStaff LegalBulletin No.14B(CF),September15,
2004 including(emphasisadded):

Accordingly, goingforward,we believethat it wouldnot be appropriatefor companiesto
excludesupporting'statementlanguageand/oranentireproposalinrelianceonrule 14a-
8(I)(3)in thefollowhig circumstances:

• thecompanyobjects to factual assertionsbecausethey arenot supported;
• the company objects to factual assertions that,while not materlaRyfalseor misleading,

maybedisputedorcountered;
• thecompanyobjects to factualassertionsbecausethoseassertionemaybeinterpretedby

shareholdersin amanner that is unfavorableto thecompany,its directors,or its officers;
and/or

• thecompanyobjects to statementsbecausetheyrepresentthe opinion of theshareholder
proponentor areferencedsource,but thestatementsarenot identified specificallyas
such.

Webelievethat it is appropriate underrule14a-8forcompaniesto addresstheseobjections
in theirstatementsof opposition.

Seealso:Sunlvlicrosystems,Inc.(July21,2005).

Stockwill behelduntil after the ammalmeetingandtheproposalwill becresentedat the annual
meeting.pleaseacialowledgethisproposalpromptly byemail| *** FISMA & OMB Memorandum M-07-16 ***

Rule 14a-8andrelatedStaffLegalBulletins donotmandateoneexclusiveformat for text in
proof of stockownershipletters,Anymisleadingdemandfor suchexclusivetext couldbe
deemeda vagueor misleadingnotice to theproponentandpotentially invalidatethe entire
requestfor proof of stock ownershipwhich is requiredby acompanywithin a 14-daydeadline.
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§240.14a-8Shareholder proposals.

Thisesctionaddresseswhena company-mustincludea shareholdetsproposalinRsproxy
statementand identifytheproposalin itsformof proxywhenthecompanyholdsanannualorspecial
meetingof shareholders,insummary,inorderto haveyour shareholderproposalIncludedona
company'sproxyoard,and includedalongwithanysupportingstatementin itsproxystatement,you
mustbe ellgibleandfollowcertainprocedures.Undera fewspeofficoficumstances,thecompanyis -

permittedto excludeyourproposal,butonlyafterdubmittingitsreasonsto theCommission.We
structuredthissectionin aquestion-and-answerformatso thatit laeasierto understand.The
referencesto "you"aretoa shareholderseekingto submitthe proposal.

(a) Question1:Whatis aproposal?A shareholderproposalisyourrecommendationor
requirementthat the companyand/oritsboardofdirectorstakeaction,whichyouintendto presentat a
meetingof the company'sshareholders.Your proposal should state as clearlyao possible the course of
actionthatyoubelievethecompanyshouldfollow,if your proposalleplacedon thecompany%proxy
oard,thecompanymustalsoprovideinthe formof proxymeansforshareholderstospeelfy by boxesa
choicebetweenapprovalordisapproval,orabstention.Unlessotherwiseindicated,theword"proposal"
as usedin thissectionrefersbothtoyour proposal,andto yourcorrespondingstatementinsupportof
yourproposal (Itany).

(b) Questlon2|Who loellglbletosubmita proposal,andhowdoi demonstrateto the companythat
I ameHgiblet(1)in orderto beellglbleto submita proposal,youmusthavecontinuouslyheldat least
$2,000inmarketvalue,or1%,ofthecompany%seouritiesentluedto bevotedontheproposalat the
meetingforat leastoneyearbythedateyousubmittheproposal.Youmustcontinueto holdthose
securitlesthroughthe date ofthemeeting.

(2) If youaretheregisteredhbiderofyoursecurities,whlohmeansthatyournameappearein the .
company'srecordsasa shareholder,thecompanycanverilyyourellgibilRyon itsown,althoughyou.will
stillhavetoprovidethecompanywitha writtenstatementthatyouintendto continuetohold the
securitiesthroughthedateofthemeetingofshareholders.However,if likemanyshareholderoyouare
nota registeredholder,thecompanylikèlydoes notknowthatyouarea shareholder,or howmany
sharesyouown.In thiscase,atthetimeyousubmityour proposal,youmustproveyoureligiblillyto lhe
companyInoneof twoways:

0)Thefirstway latosubmittothe companya writtenstatementfromthe"record"holder ofyour
securities(usuallyabrokerorbank)verifyingthat,at thetimeyousubmittedyourproposal,you
continuouslyheldthesecuritiesforat leastoneyear,Youmustalsoincludeyourownwrittenstatement
thatyouintendtocontinueto holdthe securlitesthroughthedateofthemeetingof shareholders;or

Ol).Thesecondwaytoproveownershipappliesonlyifyouhavetileda ScheduleiSD (§240.13d-
101),ScheduleiSG (§240.13d-102),Form3 (§249.103ofthis chapter),F.orm4 (§249.104of this
chapter)and/orForm6 (§249.105of thischapter),oramendmentsto thosedocumentsorupdated
forms,reflootingyourownershipofthesharesasof orbeforethedateonwhlohtheone-yeareHgibility
periodbegins,ifyouhavefiledoneof thesedocumentswith theSEC,youmaydemonstrateyour
eligibilitybysubmRtingto thecompany:

(A)A copyof thescheduleand/orform,andanysubsequent amendmentsreportinga changein
your ownershiplevel:

(B)Yourwrittenstatementthatyoucontinuouslyheld therequirednumberof shares for theone-
yearperiodasof'the dateof thestatemènt;and

(C)Yourwrittenstatementthatyouintendto continueownershipofthesharesthroughthedateof
thecompany'sannualorspeolalmeeting,

httn://www.eefr.cov/cgi-bin/retdeveBCFR?an-1&SID=8929bced3dSead50dfc868b3od5o..,10/24/2014
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(c)Quesflon3: Howmanyproposalsmay i submit?Eachshareholdermaysubmilnomorethan
oneproposaltoa companyfora particularshareholders'meeting.

(d) Question4:Howlongcanmy proposalbe?Theproposal,includinganyaccompanying
supportingstatement,maynotexceed600words.

(e) Question5:Whatis thededdlineforsubmittingaproposal?(1)if youare submittingyour
proposalfor thecompany'sannualmeeting,you caninmostcasesfindthe deadlinein last year'sproxy
statement.However,if thecolppanydidnotholdanannualmeetinglastyear,orhaschangedthedate ·

of its meetingforthisyearmorethan30 daysfromfastyear'smeeting,you can usually find the deadline
in oneof thecompany'squarterlyToportsonForm10-Q(§249.308aof thischapter),or inshareholder
reportsof investmentcompaniesunder$270.30d-1'ofthischapterofthe investmentCompanyActof
1940.In ordertoavoidcontroversy,shareholders shouldsubmittheirproposalsby means,including
electrontomeans,thatpermitthemto provethedate ofdelivery.

(2)Thedeadlinelacalculatedin thefoHowingmannerif theproposallasubmittedfora regularly
scheduledannual meeting.The proposal mustbe fee.elvedat the company'sprincipal executive offlues
not lessthan120calendardaysbeforethe date of the company'sproxystatementreleased to
shareholders inconnection withthepreviousyear'sannualmeeting.However,if thecompanydidnót
holdanannualmeetingtheprevlousyear,or if thedateof thisyear'sannualmeeting hasbeen changed
bymorethan30days fromthe dateof thepreviousyear'smeeting,thenthedeadlineis areasonable
timebefore thecompanybeginsto printandsenditsproxymaterials.

(3) If youaresubmittingyourproposalfora meetingof shareholdersotherthana regularly
scheduledannualmeeting,thedeadlineis a reasonable timebeforethecompanybeginsto printand
send ite proxymaterials.

(1)Quesflon8: Whatif I fallto followoneof theeligibilityorproceduralrequirementsexplainedin
answeretoQuestionsi through4 of thissection?(1)The companymayexclude.yourproposal,but
onlyafter it hasnotilledyouofthe problem,andyouhavefailedadequatelyto correctit.Within14
calendardaysofreceivingyourproposal,thecompanymustnotifyyouInwritingof anyproceduralor
eligibilitydeficionoles,aswellas ofthetimeframeforyourresponse.Yourresponse mustbe
postmarked,ortransmittedelectronloally,nolaterthan14days fromtife dateyoureceivedthe
company'snoillication.Acompanyneednotprovideyousuchnotteeofa deficiencyif thedeficiency
cannotberemedied,suchasifyoufall tosubmitaproposalbythecompany's-propeylydetermined
deadline,ifthecompanyintendstoexcludetheproposal,it williaterhaveto makea submlesionunder
$240.14a4andprovideyouwithacopyunderQuestion10below,§240.14a-8()).

(2) if youfallinyourpromiseto holdtherequirednumberofsecuritiesthroughthedateofthe
meetingofshareholders,thenthecompanywillbepermittedto excludeall ofyourproposalsfromits
proxymaterialsforanymeetingheldin thefollowingtwocalendaryears.

(g) Ques#ony:Whohastheburdenof persuadingtheCommissionor liestaffthatmyproposalcan
- be excluded?Exceptasotherwisenoted,theburdenisonthecompanyto demonstratethatIlls entitled

to excludeaproposal.

(h) Question8:MustI appearpersonallyat the shareholders'meetingto presenttheproposal?(1)
Eltheryou,oryourrepresentativewhois qualilledunderstatelawtopresenttheproposalonyour
behalf,mustattendthemeetingto presenttheproposal,Whetheryouattendthemeetingyourselfor
senda quellfledrepresentativetothemeetinginyourplace,youshouldmakesurethatyou,oryour
representative,followthe properstatelawproceduresforattendingthemeetingarid/orpresentingyour
proposal.

(2) if thecompanyholdeitsshareholdermeellnginwholeor inpartviaelectronicmedia,andthe
companypermitsyouoryourrepresentativeto presentyourproposalviasuchmedia,thenyoumay
appearthroughelectronicmediaratherthantravellngtothemeetingtoappearinperson..

http:/Avww.ecfr.gov/cgi-bin/rettleveBCFR?gp=1&SID=89296ced3dSead50dfo868b3cd5c...10/24/2014



eCFR'-- Codeof FederalRegulations . rage a oI

(3)Ifyouoryourquellfledrepresentativefall to appearandpresentthe proposal,withoutgood
cause,thecompanywillbe permittedtoexclude'all of your proposals fromits proxymaterialsforany
meetingeheldinthefollowingtwocalendaryears. .

(1)Qu0stlon8: If Ihavecompiledwiththeproceduralrequirements,onwhatotherbasesmaya
companyrelytoexofudemy proposal?(1)Impropèrunder state law:if the proposallanota proper
subjectforaotionby shareholdersunderthe lawsoftheJurisdictionof thecompany'sorganizationi

NoTEToPARAeRAPH(0(1):DependingonthesubJectmatter,someproposalsarenotconsideredproper under
statelawif theywouldbebindingon thecompanyifapprovedby shareholders,inourexperience,mostproposals
thatarecastasrecommendationsor requestethattheboardof directorstakespecifiedactionareproperunder
statelaw.Accordingly,wewill assume.thataproposaldraftedasa recommendstlonorsuggestionlaproper
unlessthecompanydemonstratesotherwise

(2)Vlolet/onof law:if theproposalwould,if implemented,causethe companyto violateanystate,
federal,orforeignlaw to whichit issubjecti

NoTaToPAmonAPH0)(2):Wewill notapplythisbasisforexclusionto permitexolusionof aproposalon
groundsthatitwouldviolateforeignlawitcompliancewith the foreignlawwouldresultinaviolationofanystateor
federallaw.

(3) Vlolationofpexy rules:if theproposalorsupporling statement lacohtraryto anyof tlie
Commission'sproxyrules,including§240.14a-9,whlchprohibitsmateriallyfalseormisleading .
statementsin proxysolloltingmaterlate;

(4)Personalgrievenoelspec/allnterest:If theproposalrelatestothe redressofa personalclaimor
grievanceagainstthecompanyoranyotherperson,orlift ladesignedto resultinabenefittoyou,or to
furthera personalinterest,whtohlenotsharedbytheothershareholdersat large;

(6)Relevence:if theproposalrelatestooperationswhichaccountfor lessthan5 percentof the
company'stotalassetsat theendof liemostrecentilscalyear,and for less than6 percentof its not
eamingsandgross antesfor itsmostrecentlisoatyear,and lanototherwisesignificantlyrelatedto the
company'sbusinessi

(6)Absenceofpower/authodly:lfthecompanywouldlackthepowerorauthoritytoimplementthe
proposal;

(?)Managementfunctions:if theproposaldealswitha matterrelatingto thecompany'sordinary
businessoperational

(8).Directoreleollons:If theproposali

(I)Woulddisquallfya nomineewholestandingforelection;

(11)Wouldremovea directorfromofficebeforehisorhertermexpired;

(lli)Questionsthecompetence,businessJudgment,orohamotorofoneof morenomineesor
directors;

(lv)Seeks toincludea speellioIndividuallnthecompany'sproxymaterialeforeleollontotheboard
of directoral'or

(v)Otherwisecouldaffecttheoutcomeof theupcomingelectionof directore.

(9) ConfRctswithcompany'sproposal:lftheproposaldirectlyconfilotswithoneofthecompany's
ownproposalsto besubmittedtoshareholdersatthesamemeeting;

Nots ToPARAeRAPH(l)(9):Acompany'ssubmlestontotheCommissionunderthissectiondhouldspeelfythe
polnisofconillotwiththecompany'spfoposal,

http://www.ecfr.gov/cgi-bin/retrieveBCFR?gp=1&SID=8929beed3d5ead50dfc868b3cd5c..,10/24/2014



eUUK - Uoge 01fecera1Kegulations rago **01a

(10)Substanilallylmplemented:if the companyhas already substantially implementedthe
proposall

Noïn-roPArwesAm(1)(10):A companymayexcludeaèbareholderproposalthatwouldprovideanadvisory
voteorseekfutureadvisoryvotestoapprovethecompensationof execullvesasdisclosedpursuantto item402

. of RegulationS-K(§229,402of thischapter)oranysuccessorto item402(a"say-on-payvote")orthat relatesto
thefrequencyof say-on-payvotes,providedthat in themostrecentshareholdervoterequiredby §240.14a-21(b)
of thischaptera singleyear(i.e.,one,two,or threeyears) receivedapprovalof a majorityof votescastonthe
matterandthecompanyhas adoptedapolloyonthefrequencyof say-on-payvotesthat isconsistentwith the
choiceofthemajorityof votes oastin the mostrecentshareholdervoterequiredby $240.14a-24(b)of thischapter.

(11)Duplication:If the proposalsubstantially duplloatesanotherproposalprevlouslysubmittedto
theconípanybyanotherproponentthatwillbeincludedinthecompany'sproxymaterialsforthesame
meetingi

(12)Resubmiselons:lftheproposaldealswithsubstantiallythesamesubjectmatteras another
proposalorproposalsthathasorhavebeen previouslyincluded in thecompany'sproxymaterials
withinthe preceding6 calendaryears,a companymayexclude it fromits proxymaterials for any
meetingheldwithin3 calendaryearsof the lasttimeitwas includedif theproposalreceived: .

(i)Lessthan3%of the vote if proposedonce withinthepreceding6 calendaryearsi

(11)Less than6%of thevote onits lastsubmissionto shareholdersif proposedtwicepreviously
wlthinthepreceding6 calendaryearsior

(111)Lessthan10%of thevoteon its lastsubmissionto shareholdersif proposed threetimesor
morepreviouslywithinthepreceding6 calendaryearsiand

(13)Spoolfloamountof dividende:If theproposalrelatestospecilloamountsofcashorstock
dividends.

(i)Question10:WhatproceduresmustthecompanyfoRowif it intendsto excludemy proposal?(1)
If thecompanyintendsto éxcludea proposalfromitsproxymaterials,itmustfile its reasonswith the
Commissionnolaterthan60calendar.daysbeforeit fliesitsdefinRiveproxystatementandformof
proxywiththeCommission.Thecompanymustsimultaneouslyprovideyouwitha copyofIls
submission.The Commissionstaffmaypermitthecompanytomakeitssubmleelonlaterthan80days
beforethecompanyillesitsdefinitiveproxystatementandformofproxy,if thecompanydemonstrates
good causeformissingthedead)lne.

(2) Thecompanymustfilesix papercopiesof thefollowing: '

(1)Thepioposall

(II)Anexplanationofwhy thecompanybelievesthatit mayexcludetheproposal,whichshould,if
possible,refertothe mostrecentapplicableauthority,suchas priorDivisionlettersissued underthe
ruleland -

. law.(111)A supportingopinionofcotmeelwhensuchreasonsarebasedonmattersof stateorforeign

(k)Quesflon11:MayI submitmyownstatementto theCommissionrespondingto thecompany's
arguments?

Yes,youmaysubmita response,butit lenot required.Youshouldtryto submitanyresponseto
us,withacopyto thecompany,assoonas possibleafterthecompanymakesitssubmission,Thisway,
theCommlesionstaffwillhavetimeto conalderfullyyoursubmissionbeforeit issuesits re'sponse..You
shouldsubmitsixpapercopiesofyourresponse.

(1)Question°12:If thecompanyincludesmy shareholderproposalin itsproxymalerlais,what
informationaboutmemustit includealongwiththeproposaillself?

http://vnyw.ecfr.gov/cgi-bin/retrieveBCFR?gp=1&SID=8929beed3dSead50dfo8b8b3edSc...10/24/2014
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(1) Thecompany'sproxystatementmustincludeyournameandaddress,asweNasthenumber of •

thecompany'svotingsecuritiesthatyouhold.However,insteadof providingthat1nformation,the
companymayinsteadincludea statementthatitwillprovidetheInformationtoshare.holderspromptly
uponreceivinganoralorwrittenrequest,

(2)Thecompanylenot responsible for thecontentsof yourproposalorsupportingstatement.

(m)QuestIon13:Whatcan i doif thecompanyincludesin itsproxystatementreasonswhy it
beRevesshareholdersshouldnotvoteinfavorofmyproposal,and i disagreewithsomeof lie
statements? .

(1)Ýhecompanymay electto includeinitsproxystatementreasonswhy it believesshareholders
shouldvoteagainstyourproposal.Thecompanylaallowedto makeargumentsreflectingitsownpoInt

. of viewJustasyoumayexpressyourownpointof viewinyourproposa?ssupportingstatement.

(2)Howeyer,if youbelievethatthecompany'soppoolliontoyour proposal containsmateriallyfalso
ormisleadingstatements that may violate ourantl-fraudrule,$240.14a-9,youshouldpromptlysend to
the Commissionstaffand thecompanya letterexplainingthereasonsforyourview,alongwitha copy
of the company'sstatementsopposingyourproposal.To theextentpossible,yourlettershould include
speciflofactualInformationdemonstratingtheinaccuracyof thecompany'sclaims.Timepermitting,you
maywishtotry toworkoutyourdifferenceswiththecompanybyyourself beforecontactingthe
Commissionstaff.

(3)Werequirethe companyto sendyoua copyofitsstatementsopposingyourproposalbeforeit
sendsitsproxymaterials,so thatyoumaybringto ourattentionanymaterlanyfalseormisleading
statements,underthefollowingtimeframes:

(I)If ourno-actionresponsereguliesthatyoumakerevieloneto yourproposalorsupporting
statementasa condillonto requiringthecompanyto includeit in itsproxymaterials,thenthecompany
mustprovideyouwitha copyof itsopposillonetatementsno inter than6 oalendardaysafterthe
companyreceivesa copyof yourrèvlsedproposallor

(11)in allothercases,thecompanymustprovideyouwitha copy of lis oppositionstatementsno
laterthan30oalendardaysbeforettefilesdeflnlijvecopiesof its proxystatementandformof proxy
under§240.14a-6.

[63 FR20119,May28,1998;63 FR60622,60623,Sept.22,1898,asamendedat 72FR4108,.fan.29,2007;72
FR70486,Dec.11,2007;73 FR977,Jan.4,2008; 76FR6045,Feb.2,2011;76 FR66782,Sept,16,2010)
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.. Division of Corporation Finance
Securities and Exchange Commission •

Shareholder Proposals

staff Legal Bulletin No.14F (CF)

Action: Publicationof CF Staff Legal Bulletin

Dates October18,2011

Summary: Thisstaff legal liulletinprovides information for companies and
shareholders regarding Rule 14a-8 underthe Securities ExchangeAct of
1934.

Supplementary Informattom The statements in this bulletin represent
the views of the Division of Corporation Finance(the "Division").This
bulletin is not a rule,regulation orstatement of the Securities and
ExchangeCommission(the "Commission"),Further,the Commission has
neither approvednordisapproved its content.

Contacts: Forfurther information,pleasecontact the Division's Office of
Chief Counselby calling (202) 551-3500 orby submitting a web-based
request format https://tts.sec.gov/cgi-bin/corp_fin-interpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
· guidanceon important issuesarising underExchangeAct Rule 14a-8.

Speeltically,this bulletin contains information regarding:

• Brokersandbanksthat constitute"record"holdersunderRule 146-8
(b)(2)(1) for purposesof verifyingwhether a beneficial owneris ,
eligible to submit a proposal under Rule14a-8;

• Commonerrors shareholderscanavoid when submitting proofof
ownershipto companies;

• Thesubmissionof revised proposaisi

. • Proceduresfor withdrawing no-actionrequests regarding proposals
submitted by multiple proponents; and

• The Division'snewprocessfor transmitting Rule 14a-8 no-action
responsesby emall.

, Youcanfindadditionalguidance regardingRule 14a-8 in the following
bulletins that are availableon the Commissfon'swebsite: SLB No.14.SLB
No.14A,SLB No.14B,SLBNö.14C,SLBNo.14D andSLB No.1415.

http:Hwww.sec.gov/interps/legal/cfslbl4f.htm · 10/24/2014
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B,The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(1) for purposes of verifying whether a
beneficial owner le eligible to submit a proposal under Rule ;l4a-8

1.Eligibility to submit a proposal under Rule 14a-á

To be ellglble to submit a shareholder.proposal,a shareholder musthave
continuously held at least $2,000in marketvalue,or 1%,of the company's

- securities entitled to be voted on the proposal at the shareholder meetleg .
for at least oneyear as of thq date the shareholdersubmits the proposal.
The shareholder must also continueto hold the required amount of
securitles through the date of the meeting and must provide the company
with a written statement of Intent to do so.A

The steps that a shareholdermusttake to verify his or her eligibility to
submit a proposaldepend on how the shareholder owns the securities.
There are .twotypes of security holdersin the U.S.:registered ownersand
beneficial owners.2Registeredowners have a direct relationship with the
issuer becausetheir ownershipof sharesis listed on the recordsmaintained
by the issueror its transfer agent.If a shareholder is a registered owner,
the companycanindependentlyconfirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s eligibliity requirement.

The vast majority of investorsIn sharesissued by U.S.companies,
however,arebeneficialowners,which means that they hold their securities
inbook-entry form through a securities intermediary,such as a brokeror a
bank.Beneficialownersaresometimesreferred to as"streetname"
holders.Rule 14a-8(b)(2)(1) providesthat a beneficial owner can provide
proofof ownershipto supporthis or her eligibility to submit a proposalby
submitting awritten statement"fromthe 'record'holder of [the) securities
(usually a broker or bank),"verifying that, at the time the proposalwas
submitted,the shareholderheld the requiredamount of securities
continuously for at least oneyear?

2.The role of the Depository Trust Company

Mostlarge U.S.brokersand banksdeposit their customers' securitieswith,
and hold those securitiesthrough,the DepositoTy Trust company ("DTc"),
a registered clearingagencyactingas a securities depository, Suchbrokers
and banksare often referredto as"participants"In DTC.AThe namesof ·

these DTCparticipants,however,do not appear as the registeredowners of
the securities depositedwith DTC on the list of shareholdersmaintainedby
the companyor,moretypically,by its transfer agent.Rather,DTC's
nominee,Cede& Co.,appearson the shareholder list as the sole registered
owner of securities depositedwith DTCby the DTC participants.A company
canrequest from DTC a "securitiesposition listing"as of a speelfleddate,
which identifies the DTCparticipantshaving a position in the company's
securities and the numberof securitiesheld by each DTC participant on that
date.A• '

3.Brokers and banks that constitute "record" holders under Rule
, 14a-8(b)(2)(i) for purposes of verifying whether a beneficial

ownents eligible to submit a proposal under Rule 14a-8

In The Heln CelestialGroup,Inc.(Oct.1,2008),we took the position that
an Introducing brokercouldbe considereda "record"holderforpurposesof

http://www.seo.gov/interps/legallofsib14f.htm 10/24/2014
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Rule 1.4a-8(b)(-2)(1),An Intr'oducingbroker is.abroker that engages in sales
and other activities involvingcustomer contact,suchasopening customer
accountsand acceptingcustomerorders,but is not permitted to maintain
custody of customerfunds andsecurities.*Instead,an introducing broker

. engagesanother broker,knownas a "clearingbroker,"to hold custody of
· client funds andsecurities, to elear andexecute customer trades,and to

handleother functionssuch as issuing confirmations of customer trades and
customer accountstatements, Clearing brokers generally are DTC
participants; Introducingbrokers generally are not, As introducing brokers
generally are not DTC participants, and therefore typically do not.appear on
DTC'ssecurities position listing,Hain celestial has required companiesto
accept proofof ownershipletters from brokers in caseswhere,unlike the
positions of registeredownersand brokers and banks that are DTC
participants,the companyis unable to verify the positions against its own ·

or its transfer agent'srecordsor against DTC'ssecurities position listing,

In light of questionswe have received following tworecent court cases
relating to proofof ownership under Rule14a-82 andIn light of the
Commission'sdiscussionof registered andbeneficialownersin the Proxy
MechantesConceptRelease,we have reconsideredour views as to what
types of brokersandbanksshould be considered"record"holders under
Rule 14a-6(b)(2)(1).Becauseof the transparencyof DTC participants'
positions in a company'ssecurities, we will take the view going forward
that, for Rule 14a-8(b)(2)(1) purposes,only DTC participants should be
viewed as"record"holdersof securitles that are depositedat DTC.As a
result,wewill no longer followHainCelestial.

We believethat taking this approachas to whoconstitutesa "record"
holder for purposesof Rule 14a-6(b)(2)(i) will provide greater certainty to
beneficialowners andcompanies.We also notethat this approach is
consistent with ExchangeAct Rule 1295-1 and a 1988 staff no-action letter
addressingthat rule,aunder which brokersandbanks that areDTC
participantsareconsideredto be the record holdersof securities on deposit
with DTC when calculatingthe number of record holders for purposes of
Sections12(g) and15(d) of the ExchangeAct,

Companieshave occasionallyexpressedthe viewthat,because DTC's
nominee,Cede & Co.,appearson the shareholder list as the solerèglstered
owner of sec.uritlesdepositedwith DTCby the DTCparticipants,onlyDTCor
Cede& Co.should be viewed as the "record"holder of the securities held
ondeposit at DTC for purposesof Rule 14a-8(b)(2)(1),We have never
interpreted theTule to require a shareholder to obtain a proof of ownership
letter fromDTC or Cede& Co.,and nothing in this guidanceshouldbe
construedas changingthat view.

How cana shareholderdetermine whether his or her broker or bank is a
DTC participant?

Shareholdersandcompaniescan confirm whether a particular broker or
bank is a DTCparticipant by checking DTC'sparticipant list, which is
currently availableon the Internet at

'. • http://www.dtec.com/w/media/lilles/Downloads/client-
center/DTC/alpha.ashx.

What if a shareholder'sbroker or bank is not on DTC'sparticipant list?

http:/Avww.see.gov/interps/legal/cfalb14f,htm 10/24/2014
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The shareholderwill need to obtain proof of ownership from the DTC
participant through which th.esecuritiesare held.The shareholder
should be able to find out who this DTC participant is by asking the
shareholder'sbroker or bank.2

If the DTC participant knows the shareholder'sbroker or bank's
hofdings,but does not knowthe shareholder'sholdings,a shareholder
couldsatisfy Rule 14a-8(b)(2)(1) by obtalning and submitting two proof
of ownershipstatements verifying that, at the time the proposal was

' submitted,the required amount of securities werecontinuously held for '

at least oneyear •+ onefrom the shareholder'sbroker or bank •

confirming the shareholder'sownership,and the otherfrom the DTC
participant confirming the brokeror bank'sownership.

Howwill the staff processno-act/onrequests that argue for excluslonon
the basis that the shareholder'sproof of ownership /s not from a DyC
partic/pant?

The staff will grant no-action reller to a company onthe basis that the
shareholder'sproof of ownershipis not from a DTC participant only if
the company'snoticeof defect describesthe required proof of
ownership in a manner that is consistentwith the guidance contained in
this bulletin.Under Rule 14a-8(f)(1), the shareholderwill have an
opportunity to obtain the requisiteproof of ownership after receiving the
notice of defect.

C,Common errors shareholders can avold when submitting proof of
ownership to companies

In this section,we describetwo commonerrors shareholders make when
submitting proof of ownershipfor purposesof Rule 14a-8(b)(2), andwe
provide guidanceon howto avoid theseerrors.

First,Rule 14a-8(b) requires a shareholderto provide proofof ownership
that he orshehas"continuouslyheld at least $2,000in marketvalue,or
1%,of the company'ssecurities entitled to be voted on the proposal at the
meeting for at least one year by the date you submit the
proposal" (emphasis added).EWe note that many proof of ownership
letters donot satisfy this requirementbecausethey do not verify the
shareholder'sbeneficial ownershipfor theentireone-yearperiod preceding '

and including the date the proposalis submitted.In some cases,the letter
speaksas of a date before the date the proposalis submitted,thereby
leavingagap betweenthe date of the verificationandthe datethe proposal
is subrnitted.In other cases,the letter speaksas of a date after the date
the proposalwassubmitted butcovers a periodof only oneyear,thus
falling to verify the shareholder'sbeneficialownership over the requiredfull
one-yearperiod precedingthe date of the proposal'ssubmission,

second,many letters fall to confirmcontinuousownership of the securities.
This canoccurwhen a broker or banksubmits a letter that confirms the

, shareholder'sbeneficial ownershiponly as of a speelfleddate but omits any
referenceto continuousownershipfor a one-yearperiod.

Werecogni:eethat the requirementsÖfRule 14a-8(b) are highly prescriptive .
andcancauseinconvenienceforshareholderswhensubmitting proposals.
Although ouradministration of Rule14a-8(b) is constrained by the terms of

http://www.sec.gov/interps/legallofsib14f.htm 10/24/2014
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the rule,we believe that shareholderscan avold the two errors highlighted
above by arranging to havetheir broker or bank provide the required
verification of ownemblpas.ofthe date they plan to submit the proposal
using the following format:

"Asof [date the proposalis submitted), [name of shareholder)
held,and has held continuously for at least one year,D1umber
of securities] sharesof [company name) [class of securities]."A

As discussedabove,a shareholdermay also need to providea separate
, written statement from the DTC participant through which the shareholder's

securities are held if the shareholder'sbroker or bank is not a DTC

participant.

D.The submission of revised proposals

on occasion,a shareholderwill revisea'proposal after submitting it to a
company, This sectionaddressesquestions we have receivedregarding
revisions to a proposalor supporting statement.

1.A shareholder submits a timely proposal.The shareholder then
submits a revised proposal before the company's deadline for
receiving proposals.Must the company accept the revisione?

Yes, In this situation,webelieve the revised proposal serves asa
replacement of the initial proposal.Bysubmitting a revised proposal,the
shareholder has effectivelywithdrawn the initial proposal.Therefore,the
shareholder is not in violationof the one-proposal limitation in Rule 14a-8
(c).EIf the company intendsto submit a no-action request,it must do so
with respect to the revisedproposal.

We recognizethat in Questionand Answer E.2of SLB No.14,we indicated
that if a shareholdermakesrevisions to a proposal beforethe company
submits its no-actionrequest,the company can choosewhether to accept
the revisions.However,this guidance has led some companiesto believe
that, in caseswhere shareholdersattempt to make changesto an initial
proposal,the company is free to ignore such revisionsevenlf the revised
proposal is submitted beforethe company'sdeadline for receMng
shareholder proposals.We are revising our guidance on this issue to make
clear that a companymay not ignore a revised proposalin this situation.E

, 2.A shareholder submits a timely pi'oposal.After the deadline for
receiving proposals,the shareholder submits a revlied proposal.
Must the company accept the revisions? .

No.If a shareholdersubmits revlsions to a proposal after the deadline for
receiving proposalsunder Rule14a-8(e), the company is not requiredto
accept the revisions.However,if the company doesnot a^cceptthe
revisions,it must treat therevised proposal as a secondproposaland

, submit a noticestating its intentionto exclude the revisedproposal,as
requiredby Rule14a-8()).The company'snotice may citeRule14a-8(e) as -

the reason forexcludingthe revised proposal, If the companydoesnot
accept the revisionsand intendsto exclude the Initial proposal,It would
also need to submit its reasonsfor excluding the initial proposal,

htt w //www en.onvlinters/levallefalM 4thtm 10/24/2014
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3.If a shareholder submits & revised proposal, ae of which date
must the shareholder prove his or her share ownership?

A shareholdermust prove ownership as of the date the original proposalis
submitted, When the Commissionhas discussedrevisions to proposals,EIt -
has not suggestedthat a revision triggers a requirement to provide proof of

. ownership a secohdtime.As outlined in Rule 14a-6(b), proving ownershlp
includesproviding a written statement that the shareholder intends to
continue to hold the securities through the date of thé shareholder meeting.
Rule 14a-8(t)(2) provides that if the shareholder"falls in [his or her)
promiseto holdthe requirednumberof securities through the date of the
meeting of shareholders, then the company wlli be permitted to excludeall
of {the sameshareholder's) proposalsfrom its proxy materials for any
meeting held in the following two calendaryears,"With these provisions in
mind,we do not interpret Rule 14a-8 as requiring additional proof of
ownershipwhenashareholder submits a revised proposal?

E, procedures.for withdrawing no-action requests for proposals
submitted by multiple proponents

Wehave previouslyaddressedthe requirements for withdrawing a Rule
14a-8 no-action request in SLB Nos, 14 and 14c.SLB No, 14 notes that a
companyshould includewith a withdrawal letter documentation
demonstrating that a shareholderhas withdrawn the proposal.In cases
where a proposalsubmitted by multiple shareholders is withdrawn,SLB No.
14C states that, if each shareholderhas designateda lead individual to act
on its behalf and the company is able to demonstrate that the IndMdual is
authorized to act on behalf of allof the proponents,the company need only
providea letter from that lead indMdual indicating that the lead IndMdual
is withdrawing the proposalon behalf of all of the proponents.

Becausethere is no rellet granted by the staff in caseswhere a no-action
request lewithdrawn following the withdrawal of the related proposal,we
recognlzethat the threshold for withdrawinga no-action request need not
be overly burdensome,Going forward,wewill processa withdrawal request
if the company providesa letter from the lead flier that includesa
representationthat the lead flier is authorized to withdrait the proposalon
behalf of eachproponent identitled in the company'sno-action request.E

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents

Todate,the Divisionhastransmitted copiesof our Rule 14a-8 no-action
responses,including copiesof the correspondencewe havereceived in
connectionwith such requests,by U.S.mailto companiesand proponents.
We also post our responseandthe related correspondenceto the
Commission'swebsite shortly after issuanceof ourresponse.

In order to acceleratedelivery of staff responsesto companiesand
proponents,andto reduceourcopying andpostagecosts,going forward,
we intend to transmitour Rule14a-8 no-action response'sby email to
companiesandproponents.We therefore encouragebothcompaniesand
proponentsto includeemailcontact information in anycorrespondenceto
eachother and to us.Wewill use U,S, mall to transmitour no-action
responseto anycompanyor proponent forwhich we do not I)ave email
contact Information.

isti,,.it,...en a,w/intam/legallefaibl4f.htm 10/24/2014
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Given the availability of ourresponsesand the related correspondenceon ·

the Commission'swebsite and the requirement under Rule 14a-8 for
companiesand proponentsto copy eachother on correspondence
submitted to the Commission,we believe it la unnecessaryto transmit
copiesof the related correspondencealong with our no-action response.
Therefore, we Intend to transmit only our staff responseand not the
correspondencewe receivefrom the parties.We will continue to post to the
Commission'swebsite copiesof this correspondenceat the sametime that
wepost our staff no-action response,

ISee Rule 14a-8(b).

2 For an explanation of the types of shareownership in the U.S.,see
Concept Releaseon U.S,ProxySystem,Release No.34--62495 (July 14,
2010) [75 FR42982] ("ProxyMechanicsconcept Release"),at Section II,A.
The term "beneficial owner"doesnot have a uniform meaning under the
federal securities laws.It has a different meaning in this bulletin as
compared to "beneficialowner"and"beneficial ownership"InSections13
and 16 of the ExchangeAct.Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficial ownersfor
purposesof those ExchangeAct provisions.See ProposedAmendmentsto
Rule 14a-8 under the SecuritiesExchangeAct of 1934 Relatingto Proposals
by security Holders,Release No.34-12598 (July 7,1976) [41 FR29982),
at n.2("Theterm 'beneficial owner'when used in the context of the proxy
rules,and in light of the purposesof those rules,may be Interpretedto
have a broader meaning than it wouldfor certain other purpose[s] under
the federal securitieslaws,suchas reporting pursuant to the Williams
Act."),

aIf a shareholderhas filed a Schedule13D,Schedule13G,Form3,Form4
or Form 5 reflecting ownershipof the required amountof shares,the
shareholdermay instead proveownership by submitting a copy.ofsuch
fllings and providing the additional information that is describedin Rule
14a-8(b)(2)(ii).

- ADTCholds the depositedsecuritiesin "fungiblebulk,"meaningthat there
are nospecifically identifiableshares directly ownedby the DTC
participants, Rather,eachDTC participant holds a pro rata interestor
position in the aggregatenumberof shares of a particular issuerheldat
DTC, correspondingly,eachcustomerof a DTC participant - suchas an

. Individual investor - ownsa pro rata interest in the shares in which the DTC
participant hasa pro rata interest.See ProxyMechanicsConceptRelease,
at section II.B.2,a.

See ExchangeAct Rule17Ad-8,

See Net Capital Rule,ReleaseNo.34-31511 (Nov.24,1992) [57 FR
56973) ("NetCapitalRuleRelease"),at Section TI.C,

2 See KBRInc, v.Chevedden,CivilAction No.H-11-0196, 2011 U.S.Dist.
• LEXIS 36431,2011 WL.1463611(S.D.Tex..Apr.4,2011); ApacheCorp,v.

chevedden,696 F.Supp.2d 723(S.D.Tex, 2010).In both cases,the court
· concluded that a securities intermedlary.wasnot a record holder for

purposesof Rule 14a-8(b) becauseit did not appearon a list of the

htto://www.seo.gov/hiterpellegal/cfsibl4f,htm 10/24/2014
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company'snon-objecting beneficial ownersoron any DTC securities'
position listing,norwas the intermediary a DTC participant.

A TechneCorp.(Sept.20,1988),

2 In addition,if the shareholder's broker is an introducing broker,the
- shareholder'saccountstatements should includethe clearing broker's

lderitity and telephonenumber, See Net Capital RuleRelease,at section
II.C.(ill),The clearing brokerwill generally be a DTC participant.

2 Forpurposesof Rule14a-6(b),the submissiondate of a proposal will
generally precedethe company'sreceipt date of the proposal,absent the
use of electronicor other meansof same-daydelivery,

This format is acceptablefor purposesof Rule 14a-8(b), but it is not
mandatory or exclusive,

As such, it is not appropriate for a company to send a notice of defect for
multiple proposalsunder Rule 14a-8(c) upon receiving a revised proposal,

a This positionwill apply to all proposalssubmitted after an initial proposal
but before the company's deadline for receivingproposals,regardless of
whether they are explicitly labeled as "revisions"to an initial proposal,
unless the shareholderaffirmatively Indicatesan intent to submit a second,
additlonal1:iroposalfor inclusion in the company'sproxy materials.In that
case,the companymust send the shareholdera noticeof defect pursuant
tó Rule 14a-8(f)(1) If it intends to exclude either proposal from its proxy
materialsin reilanceon Rule 14a-6(c), In light of this guidance,with
respect to proposalsor revisions receivedbefore a company'sdeadline for
submission,we will no longer follow LayneChristensenCo.(Mar.21,2011)
and other prior staff no-action letters inwhich we took the view that a
proposalwouldviolate the Rule14a-8(c) one-proposallimitation if sudh
proposalis submitted to a company after the company has either submitted
a Rule 14a-8no-action request to excludean earlier proposal submitted by
the same proponentor notified the proponent that the earlier proposal was
excludableunder the rule.

E See,e.g.,Adoption of AmendmentsRelatingto Proposalsby Security
Holders,ReleaseNo.34-12999 (Nov, 22,1976) [41 FR 52994].

E Becausethe relevant date for proving ownershipunder Rule 14a-8(b) is
the date the proposalis submitted,a proponentwho does not adequately
proveownershipin connectionwith a proposalis not permitted to submit
another proposalfor tlie same meeting ona later date.

2 Nothing in this staff position has any effect on the status of any
shareholderproposalthat is not withdrawn by the proponent or its
authorizedrepresentative,

http://wwMi.sec,gov//nterps/legal/cfsib14f,htm
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Divialon of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No.146 (CF)

Action Publication of CFStaff LegalBulletin

Date: October 16, 2012

summary: This staff legal bulletin provides information for co.mpaniesand
· shareholdersregarding Rule 14a-8 under the Securities ExchangeAct of

1934.

Supplementary Informattom The statements in this bulletin represent
the views of the Divisionof CorporationFinance(the "Division").This
bulletin is not a rule, regulationor statement of the securities and
Exchange.Commission(the "Commission").Further,the Commisslonhas
neither approved nor disapprovedits content.

Contacts: For further Information,pleasecontact the Division'sOffleeof
Chief counsel by calling (202) 551-3500 or by submitting a web-based
request format https://tts,sec.gov/cgi-bin/corp-fin-interpretive,

A.The purpose of this bulletin °

This bulletin is part of a continuingeffort by the'Division to provide
guidanceon important issuesarising under ExchangeAct Rule14a-8. .
Specifically, this bulletin containsinformation regarding:

• the parties that can provideproof of ownership under Rule14a-8(b)
(2)(1) for purposesof verifying whether a beneficial owneris eligible
to submit a proposal under Rule 14a-8;

• the manner in which companiesshouldnotify proponentsof a failure
to prò(tide proof of ownershipfor the one-year period regulredunder
Rule 14a-8(b)(1)l and

+ the use of website referencesin proposalsand supporting
statements,

Youcan find additional guidanceregardingRule 14a-8 in the following
bulletins that are available onthe Commission'swebsite: SLB No.14,S.Le

. No, 14A,SLBNo.148,SLB No.14C, SLB No.14D,SLBNo.14EandSLB
No.14F,

B.Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(i) for purposes of verifying whether a beneficial owner is ·

eligible to submit a proposal under Rule 14a-8 -

1.u-.fl....--,..--..-,en.sta..w.lhaallon1k1An k+m 10/74/7 lei
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1.Sufflolency of proof of ownership letters provided by
affiliates of DTC participants for purposes of Rule 14a-8(b)(2)
(1)

To beeligible to submit a proposal under Rule 14a-8,a shareholdermust,
amongother things,providedocumentatlon evidencing that the
shareholderhas continuously held at least $2,000inmarket value, or 1%,
of the company'ssecurities entitled to be voted on the proposalat the
shareholdermeeting for at least oneyear as of the date the shareholder
submits the proposahIf the shareholder is a beneficial owner.of the

. .. securities,which meansthat the securities areheld in book-entry form
through a securities intermedlary, Rule 14a-8(b)(2)(1) provides that this
documentationcanbe in the form of a"written statement from the 'record'
holderofyour securities(usuallya brokeror bank),:.."

In SLB No.14F; the Division described its view that only securities
intermediariesthat areparticipants in the DepositoryTrust Company
("DTC")should be viewed as "record"holders of securities that are
deposited at DTC for purposesof Rule14a-8(b)(2)(i).Therefore, a
beneficialownermust obtain a proof of ownership letter from the DTC
participant through which its securities are heldat DTC Inorder to satisfy
the proof of ownership requirements in Rule 14a-8,

During the most recentproxy season,some companiesquestionedthe
sufficiency of proof of ownership letters fromentitles that were not
themselves DTCparticipants,but wereaffiliates of DTCparticipants? By
virtue of the affiliate relationship,we believe that a securities latermediary
holding sharesthrough its affiliated DTCparticipant should be in a position
to verify its customers'ownership of securities.Accordingly,we are of the
view that, for purposesof Rule 14a-8(b)(2)(1), a proof of ownership letter
from an affiliate of a DTC partlcipant satistles the requirement to provide a
proof of ownershipletter froma DTC participant.

2.Adequacy of proof of ownership letters frolit securities
intermediaries that are not brokers or banks

Weunderstandthat there arecircumstancesin which securities
intermedlarles that are not brokeis or banksmaintain securities accountsin .
the ordinary courseof their business.A shareholderwho holdssecurities
through a securitiesintermedlary that is not a broker or bankcan satisfy
Rule14a-8'sdocumentationrequirement bysubmitting a proof of
ownership letter from that securities intermedlary.2If the securities '
intermediary is not a DTC participant or an affiliate of a DTC partlcipant,
then the shareholderwill also needto obtain a proof of ownershipletter
from the DTC participant or anaffiliate of a DTC participant that can verify
the holdings of the securities intefmedlary.

C,Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1) ..
Asdiscussedin SectionC of SLB No.14F,a commonerror inproof of ·

. ownership letters is that they do not verify.a proponent'sbeneficial
' ownership for the entireone-year periodprecedingandincluding the date

the proposalwassubmitted,as required by Rule14a-8(b)(1).In some
cases,the letterspeaksasof a date before the date the proposalwas
submitted,thereby leavinga gap betweenthe date of verifleation and.the
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date the proposal Vias submitted.In other cases,the letter speaksas of a
date after the date the proposalwas submitted but covers a periodof only
oneyear,thus falling to verify the proponent'sbeneficial ownership over

• - the required full one-year period precedingthe date of the proposal's
submission.

Under Rule14a-8(f),If.a proponentfalls to folloveone of the eligibility or
procedural requirements of the rule,a company may exclude the proposal

. only if it notifies the proponentof the defect and the proponent fails to -
correct it.In SLB No.14 andSLB No.146,we explained that companies
should provideadequate detall about whata proponent must do to remedy

- all eligibility or procedural defects, .
' We are concernedthat companies'notlies of defect are not adequately

describing the defects or explainingwhat a proponent must do to remedy
defects in proof of ownership letters, Forexample,some companies'notices
of defect'make nomention of the gap in the period of ownership coveredby
the -proponent'sproof of ownership letter orother speelfledeficienciesthat
the company has identified.We do not believe that such noticesof defect '
serve the purposeof Rule14a-8(t).

Accordingly,going forward,we will not concurin the exclusionof a proposal
under Rules 14a-8(b) and 14a-8(t) onthe basis that a proponent'sproofof
ownership does not cover the one-year period preceding and including the
date the proposal is submitted unlessthe companyprovides a noticeof
defect that identifies the specifledate on which the proposal wassubmitted
andexplains that the proponent must obtain a newproof of ownership
letter verifying continuous ownershipof the requisite amountof securities

- for the one-year period precedingand including such date to cure the
defect, Weview the proposal'sdate of submissionas the date the proposal
is postmarked or transmitted electronically.Identifying in the noticeof
defect the speelticdateonwhich the proposalwassubmitted will helpa
proponent better understand howto remedythe defects describedabove
andwill be particularly helpful in those instancesIn which it may be difficult
fora proponentto determine the date of submission,such aswhenthe
proposal is not postmarkedon thesame day it is placed in the mall.In
addition,companies should includecopiesof the postmark or evidenceof
electronic transmission with their no-action requests.

D.Use of website addresses in proposals and supporting
statements

Recently,a numberof proponentshave included in their proposalsor in ·

their supporting statements the addressesto websites that providemore
information about their proposals.In some cases,companies havesought
to exclude either the website.addressor the entire proposal due to the
referenceto the websiteaddress.

In SLBNo.14,we.explainedthat areferenceto a website addressin a
proposaldoesnot ralse the concernsaddressedby the 500-word limitation
in Rule14a-6(d).Wecontinue to be of this viewand,accordingly,wewill
continueto counta website addressasoneword for purposesof Rule14a-8
(d), Tó the extentthat the companyseeksthe exclusionof awebsite
referencein a proposal,but not the proposal itself,we will continueto
followthe guidance stated inSLBNo.14,which providesthat referencesto
websiteaddressesin proposalsor supportingstatements could be subject
to exclusionunder Rule 14a-8(1)(3)If the information contained onthe

afin/Awwvsen.cov/intems/legallefsibl4a.htm 10/24/2014
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website is materially false or misleading, irrelevant to the subject-matter of
the proposal or otherwise in contravention of the proxy rules,includlng Rule

• 14a-9,3

in light.of the growing interest in including references to websiteaddresses
in proposals and supportingstatements, we are providing additional .
guidance on the appropriateuse of website addressesin proposalsand
supporting stetements.A

1.References to websIte addresses la a proposal or -
supporting statement and Rule 14a-8(1)(3)

.References to websites in a proposalor supporting statement may ralse
concernsunderRule 146-8(1)(3), In SLB No,14B,we·stated that the
exclusion of a proposalunder Rule 14a-8(1)(3) as vague and-indefinite may
be appropriate if neither the shareholdersvoting on the proposal,nor the

' company in implementingthe proposal (if adopted),would be ableto
determine with any reasonablecertainty exactly what actionsor measures
the proposal requires.In evaluating whether a proposa)may be excluded
on this basis,weconsideronly the information containedin the proposal
and supporting statement anddetermine whether,based on that
information,shareholdersand the company can determine what actions the
proposal seeks,

If a proposal or supportingstatement refers to a website that provides
information necessaryfor shareholdersand the company to understand
with reasonable certaintyexactly what actions or measuresthe proposal -
requires,and such information is not also contained in the proposalor in
the supporting statement, then webelieve the proposalwould raise
concerns under Rule14a-9 andwould be subject to exclusionunder Rule
14a-8(I)(3) as vagueandindefinite.By contrast,if shareholdersandthe
cornpanycanunderstandwith reasonablecertainty exactly whatactions or
measuresthe proposalrequireswithout reviewing the information provided
on the website,thenwe believethat the proposal wouldnot besubject to
exclusion under Rule14a-8(l)(3) on the basis of the referenceto the
website address.In this case,the Information on the websiteonly
supplements the informationcontained in the proposal andin the
supporting statement,

2.Providing the company with the materials that will be
published on the referenced website .

We recognize that if a proposalreferences a website that is not operational
at the time the proposalis submitted,it will be impossiblefora companyor
the staff to evaluatewhether the website reference may be excluded,In
ourview,a referenceto a non-operationalwebsite in a proposalor
supporting statement could,beexcluded under Rule 14a-8(1)(3) as
irrelevant to the subjectmatterof a proposal.We understand,however,
that a proponentmaywish to includea reference to a websitecontaining
information related to the proposalbut wait to activate the websiteuntil it
becomesclear that the proposalwill be included in the company'sproxy
materials, Therefore,wewillnot concur that a referenceto awebsite may
be excluded as irrelevant under Rule 14a-8(1)(3) on the basisthat'lt is not
yet operational if the proponent,at the time the proposalissubmitted,
providesthe companywith the materials that are Intendedfor publication
on the website anda representationthat the website will become

http://www.sec.gov/interps/legallofsib14g.htm 10/24/2014



operational at,or prior to, the time the companyfiles its definitive proxy
materials.

Si Potential lesues that may arise if the content of a
referenced website changes after the proliosal is submitted

To'the extent the information on a website changesafter s.ubmissionof a
proposaland the company believes the revised information renders the
website reference excluclableunder Rule14a-8,a company seeking our
concurrencethat the website reference may be excluded must submit a

, letter presenting its reasons for doingso.Whlfe Rule 14a-8(j) requires a
companyto submit its reasonsfor exclusionwith the Commissionno later
than 80 calendardays before it files its definitive proxy materials, we may
concur that the changesto the referencedwebsite constitute "goodcause"
for the cornpanyto file its reasonsfor exciding the website referenceafter .
the 80-day deadlineand grant the company'srequest that the 80-day
regulrement be waived.

Anentity is an "affiliate"of a DTC participant if such entity directly, or
indirectly through one or more intermediaries, controls or is controlled by,
or is under common control with,the DTC participant,

2Rule 14a-8(b)(2)(1) itself acknowledgesthat the record holder is"usually,"
but not always,a broker or bank.

2Rule 14a-9 prohlbits statements in proxymaterialswhich,at the time and
in the light of the circumstancesunder which they are made,are false or
misleadingwith respect to any material fact,or which omit to state any
material fact necessaryinorder to make the statements not false or
misleading.

AAwebsite that provides more informationabouta shareholder proposal
may constitute a proxy solicitation under the proxyrules.Accordingly, we
remind shareholderswho elect to includewebsiteaddressesin their .

proposalsto comply with all applicablerulesregarding proxy solicitations,

http://www.sec.gov//nterps//egal/cfs/b24g.htm
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Jamieson, Sally A

From: *** FISMA & OMB Memorandum M-07-16 ***

Sent: . Thursday,December04,201411:43PM
To: Jamieson,SallyA
Cc: Pauley,RosemaryL.
Subject: Rule14a-8 Proposal(FE) bib
Attachments: CCE00024.pdf

Dear Ms, Jamieson,
Attached is therule 14a-8proposal stock ownershipverification.
Pleaseacknowledgereceipt.
Sincerely,
John Chevedden

1



*** FISMA & OMB Memorandum M-07-16 *** odoopi? o.

*** FISMA & OMB Memorandum M-07-16 ***

JohnR,Chovedden 4,gsy7, (,y, y
It%MA & OMB Memorandum M-0/-16 **

ToWhomItMayConcerni

This letter is providedat therequestofMr.JohnR.Chovedden,acustomerof Fidolity .
Investments.

Pleaseacceptthisletterascónfitulationthatasof thedateof this letter,Mr.Cheveddenhas
continuouslyownednofewerthan 100.000sharesofTimken Company(CUSIP:887389104,
tradingsymbokTKR),no fewerthan 90.000shamsof FirstEnergyCorp, (CUSIP:337932107,
tradingsymbol:FB),nofewer than 100.000shetes of ConWay,Inc.(CUS1P:205944101,trading
aymbokCNW) andnofewerthan200.000sharesof Intel Corp.(CUSIP:458140100,trading

' symboli INTC)sinosJune1,2013(in excessof eighteenmonths).

l eanalsoconfirmthatasof thedateof this letter,Mr.Choveddenhascontinuouslyownedno
- fowerthan200.000shamsof ManitowooCompany(CUSIP:563571108,trading symbol:MTW)

sinceNovember19,2013(inexcessof twelvemonths),nofewerthan 80.000sharesof Pacífio
GasandElectrioCompany(CUSIP:69331Cl08,tradingsymbol:PCG)sinceNovember1,2013
(in excessof thirteenmonths)andno fewerthan50.000sharesof Anthem,Inc.(CUSIP:
'035752103,1radingsymbol:ANTM)since September20,2013(to exoessoffoutteenmonths).

The shares referencedaboveareregisteredin thename'ofNationalFinancialServie LLC,a
DTC padiolpant(DTCnumbere0226)andFfdellty InvestmentsafGilate.

Ihope you find thisinformationhelpful. If you haveanyquestionsregardingthis issue,please
feelfree to contactmobycalling800-8004890betweenthehoursof 8:30a.m.nnd5:00p.m.
CentralThhe(MondaythrevghFriday).Press1whenaskedif thiscall is aresponsotoa letteror
phonecall;press*2to reachanindividual,thenentermy5digit extension48040when
prompted,

• Sincerely, ' '

Georgo8tasinopoulos
Client ServicesSpecialist

OurFile: W422554-03DEC14

RuellyBrokaage seivicesu,c,MemberNYsir,stPC



it. .a a zo; so *** FISMA & OMB Memorandum M-07-16 ***

Pesonslinvesting P.O.BOX??OOct
CINCINNATLCH43277-0045 • ,aware

t*lmNote 7671 Dab/ y-( p a

Decembor4,2014 e.g.7 cm

Phoán# hont4** F MA & OM em ndum M-07-16 ***

ihanfaRosi dtS A & OMB Memorandum M-07-

To WhomItMay Converoi

This-letter isprovidedat therequest'ofMr,JolmR.Chevedden,acustomerof Fidelity .
Investments.

Pleaseacceptthisletterasconfantationthat asofthe dateof this lettes;,Mr.Cheveddenhas
continuouslyovmednofewer than100.000sharesof ThakenCompany(CDSIP:887389104,
tradingsymbot:TKR),no fewer than90.000sharesofRitstEnergyCorp.(Cf.f$IP:$3'1932107,
traditigsymbok28),nofewekthan100.000shafesof ConWay,Ine, (OUSIP: 205944101,trading
symbol:CNW) andnoiowerthan200.000sharesof Intel Corp.(CUSIP:438140100,tmding
symbol: INTC) sJnceJune1,2013(in excessof eiahteenmonths).

I can alsocontirmthatasof the dateof this letter,Mr.Cheveddenhascontinuouslyownedno
towerthan200.000sharesof ManitowooCompany(CUSIP:563571108,trading symbol:MTW)
sinceNovember 19,;2013(in excessof twelvemonths),no fewerthan80,000sharesof Pacífie
Gas andlueetrioCoropany(CUSIP: 69331Clos,tradingsymbol:PCO)sinceNovember1,2013
(in exoossof thirteenzoonths)andno fewer than50.000sharesofAnthem,he.(CUSTP:
033752103,tradingsymbol:ANTM) sinoeSeptember20,20'13(inexcessoffourteenmonths),

Thesharesreferencedaboveareregistered in thonamenfNational FinancialServicesLLC,a
DTC partiolpant(DTCnumber:0226)andFidelity InvestmentsafMiate.

I hopeyou find this informationhelpfbl.If you haveanyquestionsregarding this issue,plcase
feelfreeto contactmebycallfag800-8004890betweenthehonraof 8:30e.to.and5:00p.m,
CentralThite(Mondayt1tronghFriday).PressI whenaskedif this callis aresponseto aletteror
phone call;press*2to reachanindividual,thenentermy5 digitonension 48040when
promped.

Sincetely, • '

GeorgeStasinopoulos
ClientServicesSpeoJallst

Our File: W422554-03DBCl4
i

ademyUsiwagasan#ud.C,ManmessE,SWC



EXHIBIT B

Proposed Amendments to the Articles

AMENDED ARTICLES OF INCORPORATION OF FIRSTENERGY CORP.

** *

ARTICLE IX

Subject to any Preferred Stock Designation, to the extent applicable law permits these
Amended Articles of Incorporation expressly to provide or permit a lesser vote than a two-thirds
vote otherwise provided by law for any action or authorization for which a vote of shareholders
is required, including, without limitation, adoption of an amendment to these Amended Articles
of Incorporation, adoption of a plan of merger, authorization of a sale or other disposition of all
or substantially all of the assetsof the Corporation not made in the usual and regular course of its
business or adoption of a resolution of dissolution of the Corporation, such action or
authorization shall be by sueh-two-thirds-vetea majority of the voting power of the
Corporation and a majority of the voting power of any class entitled to vote as a class on
such proposal; provided, however, that the Board of Directors may, in its discretion,
increase the voting requirement to two-thirds of the voting power of the Corporation and
two-thirds of the voting power of any class entitled to vote as a class on 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, "voting power of the
Corporation" means the aggregate voting power of (1) all the outstanding shares of Common
Stock of the Corporation and (2) all the outstanding sharesof any class or series of capital stock
of the Corporation that has (i) 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 sharesto vote generally in the election of directors.

AR-T-IGIA-X

CLI-202333807v12



* * *

Proposed Amendments to the Regulations

AMENDED CODE OF REGULATIONS OF FIRSTENERGY CORP.

** *

DIRECTORS

** *

11. 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 (i) by a vote of a majority of
the Whole Board, or (ii) by the affirmative vote of the holders of at least 89%asjority_of the

voting power of the Corporation, voting together asa single class; provided, however, that the
Board of Directors may, in its discretion, increase the voting requirement to two-thirds of
the voting power of the Corporation. 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 a term
expiring at the following annual meeting of shareholders and until their successors shall have
been elected; provided, that any director elected for a 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 a majority of the voting power of
the Corporation present in person or represented by proxy at a meeting of the shareholders at
which directors are to be elected.

* **

13. 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 89%a majority of the voting power of the Corporation, voting together as a
single class; provided, however, that the Board of Directors may, in its discretion, increase
the voting requirement to two-thirds of the voting power of the Corporation.

** *

GENERAL

** *

36. 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

CLI-202333807v12



repealed at any time at any meeting of shareholders by the affirmative vote of the holders of
shares entitling them to exercise a majority of the voting power of the Corporation,
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. Notwithstanding the foregoing

sentence or anything to the contrary contained in the Articles of Incorporation or this Code of
Regulations, Regulations 1,3(a),9, 11, 12, 13, 14, 31 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 89%a maiority of the voting power of the

Corporation, voting together as a single class; provided, however, that the Board of Directors

may,in its discretion, increase the voting requirement to tyvo-thirds of the voting power of
the Corporation. Notwithstanding the foregoing provisions of this Regulation 36, no
amendment to Regulations 31, 32 or 33 will be effective to eliminate or diminish the rights of
persons specified in those Regulations existing at the time immediately preceding such
amendment.

CLI-202333807vl2



JOHN CHEVEDDEN

*** FisMA & OMB Memorandum M-07-16 ***

February 1,2015

Office of Chief Counsel

Division of Corporation einance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

# 2 Rule 14a-8 Proposal
FirstEnergy Corp. (FE)
Simple Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regard to the January 9, 2015 company request concerning this rule 14a-8 proposal.

The company accepted this "Simple Majority Vote" proposal as a onestopic proposal.
The company does not claim that the topic of a Simple Majority Vote is ordinary business.

This is to request that the Securities and Exchange Commission allow this resolution to stand and
be voted upon in the 2015 proxy.

cc: Daniel M.Dunlap <ddunlap@firstenergycorp.com>



JOHN CHEVEDDEN

*** FISMA & oMB Memorandum M-07-16 ***

January 12,2015

Office of Chief Counsel

Division of Corporation Finance
Secfities and Exchange Coinmission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
FirstEnergy Corp.(FE)
Simple Majority Vote
John Chevedden

Ladies and Gentlemen:

This is in regard to the January 9,2015 company request concerning this rule 14a-8 proposal.

Thescotipany said it has tentative plans to submit in effect a copycat of its watered-down failed
2013 proposal on this topic (Form 8-K failure evidence attached). The company submitted no

precedent that involved a company ballot rerun in lockstep with a past company election failure.

This proposal is a resubmittal of the shareholder proposal topic that won impressive shareholder
support, based on yes and no votes, at previous company annual meetings:
2005 71%
2006 73%
2007 76%
2008 78%

For the company to include a special solicitation with a resubmittal of the proposal topic is
simply common sensegiven the company track record of failure in regard to this proposal topic.
A shareholder recommendation for a special solicitation as a unified part of this proposal does
not involve "matters of a complex nature."

A December 21, 2014 article highlights part of a combined step that the company could take to
be genuinely consistent with its professed support of this proposal topic:

"It may be advisable to retain a proxy solicitor and/or other expert(s) to collect data on the
inclinations of the company's largest shareholders, predict the range of shareholder approval that
the proposal will likely receive, and advise on the most favorable approach to take given the
company's specific circumstances."
Source: "SEC AllovesExclusion of Conflicting Proxy Access Shareholder Proposal" [Request
for Reconsideration pending]
Posted by Yaron Nili, Co-editor, HLS Forum on Corporate Governance and Financial
Regulation, on Sunday December 21, 2014 at 9:00 am The Harvard Law School Forum on
Corporate Governance and Financial Regulation



The non-binding shareholder proposal does not conflict with the binding company proposal. If
both proposal are approved it will clearly be an indication that shareholders are willing to take a
few crumbs of progress now in regard to eliminating the company super majority vote provisions
while expressing support for the company to make more progress in eliminating its super
majority vote provisions in the future.

cc: Daniel M.Dunlap <ddunlap@firstenergycorp.com>



8-K l fe8-kmay212013.htm FE 8-ICDATED MAY 21,2013

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION13 OR 15(d) OFTHE
SECURITIES EXCHANGE ACT OF 1934

Date of Report (Date of earliest event reported

Commission Registrant; State of incorporation; 1.R.S.Employer

File Number Address; and Telephone Number identification No.

333-21011 FIRSTENERGY CORP. 34-1843785

(An Ohio Corporation)
76 South Main Street

Akron, OH 44308

Telephone (800)736-3402

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the

registrant under anyof the following provisions (see GeneralInstruction A.2.):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR230.425)
[ ] Soliciting material pursuant to Rule 14a-12 under the ExchangeAct (17 CFR 240.14a-12)



Item 5.07Submission of Matters to a Vote of Security Holders

FirstEnergy Corp. (the"Company")held itsAnnual Meeting of Shareholders on May 21, 2013 in Morgantown, West
Virginia. Reference is made to FirstEnergy's 2013 Proxy Statement filed with the Securities and Exchange Commission on April 1,
2013, for more information regarding the items set forth below and the vote required for approval of these matters. The matters

voted upon and the final results of the vote were asfollows:

Item 1 - The following persons(cornprising allmembersof the Board of Directors) were elected to the Company'sBoard of Directors
for a term expiring at the Armual Meeting of Shareholders in 2014 and until their successors shall have been elected:

Number of Votes

For Withheld Broker Non-Votes

Paul T.Addison 308,821,081 10,063,085 49,067,957

Anthony J. Alexander 305,231,437 13,652,729 49,067,957

Michael J.Anderson 308,843,589 10,040,577 49,067,957

Dr.Carol A.Cartwright 307,088,102 11,796,064 49,067,957

William T.Cottle 308,774,844 10,109,322 49,067,957

Robert B.Heisler, Jr. 197,127,222 121,756,944 49,067,957

Julia L. Johnson 306,932,416 11,951,750 49,067,957

Ted J. Kleisner 197,051,242 121,832,924 49,067,957

Donald T.Misheff 308,945,052 9,939,114 49,067,957

Ernest J. Novak, Jr. 308,955,376 9,928,790 49,067,957

Christopher D.Pappas 197,375,687 121,508,479 49,067,957

Catherine A. Rein 193,949,972 124,934,194 49,067,957

George M. Smart 307,648,905 11,235,261 49,067,957

WesM.Taylor 197,135,832 121,748,334 49,067,957

Item 2 - Ratify the appointment of PricewaterhouseCoopers, LLP as the Company's independent registered public accounting firm,
for the 2013 fiscal year. There were no broker non-votes for this item. Item 2 was approved and received the following vote:

Number of Votes

For Against Abstentions

361,099,931 4,477,999 2,375,620

Item 3 - Advisory vote to approve named executive officer compensation. Item 3 was approved and received the following vote:

Number of Votes

For Against Abstentions Broker Non-Votes

187,424,837 126,199,024 5,260,948 49,067,957

Oltem4 A management proposal to amend theCompany's Amended Articles of incorporati d Ame Code of Regulations toe certain voting requirements to allow for a majority voting power threshold. Item 4 s notapproved nd received the
following vote:

Number of Votes

For Against Abstentions Broker Non-Votes

306,734,417 8,405,649 3,745,527 49,067,957



[FE: Rule 14a-8 Proposal,November28,2014]
... - Proposal 4 - Simple Majority Vote

RESOLVED, Shareholdersrequest that our boardtake the steps necessary so that each voting
requirement in our charter and bylaws that calls for a greater than simple majority vote be eliminated, and
replaced by a requirement for amajority of the votes cast for andagainst applicable proposals, or a simple
majority in compliance with applicable laws. Ifnecessary this means the closest standard to a majority of

- the votes cast for andagainst such proposals consistent with applicable laws. This proposal includes that
our board fully support this proposaltopic and spend $50,000 or more to solicit the necessary support to
obtain the exceedingly high super majority vote neededfor passage.

Shareowners are willing to pay a premium for shares of corporations that have excellent corporate
governance.Supermajority voting requirements havebeenfound 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 Ferrell of the Harvard Law School.
Supermajority requirements are arguably most often used to block initiatives supported by most
shareowners but opposed by a status quo management.

This proposal topic also won from 74% to 88%support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs,FirstEnergy, McGraw-Hill and Macy's. The proponents of these proposals included Ray
T.Chevedden and William Steiner. Currently a 1%-minority can frustrate the will of our 79%-shareholder
majority.

This proposal topic won our impressive shareholder support, based on yes and no votes, at our previous
annual meetings:
2Ø5 71%
2006 73%
2007 76%
2008 78%
Our board has defied shareholders by not fully supporting this proposal topic after such consistently
strong shareholder support.Michael Anderson is the chairman of our corporate governance committee,

Addidonal issues (as reported in 2014) are an added incentive to vote for this proposal:

Anthony Alexander had S11million in 2013 Total Summary Pay and an excessive pension compared to
peers.Unvested equity incentive pay partially or fully accelerates upon CEO termination. FirstEnergy had
not disclosed specific, quantifiable performance target objectives for our CEO. FirstEnergy gives long-

term incentive payto executives without requiring FirstEnergy to perform abovethe medianof its peer
group.

Our CEO's annual incentive pay did not riseor fall in line with annual financial performance. Multiple
related party transactions and other potential conflicts of interest involving the company'sboard or senior
managers should be reviewed in greater depth.

Two directors were negatively flagged: George Smart (our Chairman) because he chai ed FirstEnergy's
audit committee during an accounting misrepresentation leading to an expensive lawsuit and Michael
Anderson due to his involvement with the Interstate Bakeries bankruptcy. Mr.Smart was nonetheless on
our audit and nomination committees. And Mr.Anderson was nonetheless on our finance and governance
committees. Robert Heisler and Julia Johnson were potentially overextended with director
responsibilities on 4 public boards each.

Returning to the core topic of this proposal, please vote to protect shareholder value:
Simple Majority Vote- Proposal 4



JONES DAY

NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO 44114.1190

TELEPHONE: +1.216.586.3939 • FACSIMILE: +1.216.579.0212

January 9, 2015

VIA E-MAIL

shareholderproposals@sec.gov

U.S.Securities and Exchange Commission
Division of Corporate Finance
Office of Chief Counsel
100 F Street, N.E.
Washington, DC 20549

Re: FirstEnergy Corp. - Omission of Shareholder Proposals Submitted by John Chevedden
- Securities Exchange Act of 1934 - Rule 14a-8

Dear Ladies and Gentlemen:

On behalf of FirstEnergy Corp.,an Ohio corporation (the "Company" or "FirstEnergy"),
pursuant to Rule 14a-8(j) 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
Corporation Finance (the "Staff") of the Securities andExchange Commission (the
"Commission") concur with the Company's view that, for the reasons stated below, the
shareholder proposal and the statement in support thereof submitted by John Chevedden (the
"Proponent'), received by the Company on November 28,2014 (the "Proposal"), may be
properly omitted from the proxy materials (the "Proxy Materials") to be distributed by the
Company in connection with its 2015 annual meeting of the shareholders (the "2015 Meeting").

Pursuant to Rule 14a-8(j) under the Exchange Act, we have filed this letter via electronic
submission with the Commission no later than 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-8(j). In accordancewith Rule 14a-8(j), a copy of this submission is being
sent,by e-mail, to John Chevedden pursuant to the Proponent's request.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D require proponents to provide companies
a copy of any correspondence that the proponents submit to the Commission or the Staff.
Accordingly, I am taking this opportunity to notify the Proponent that if it elects to submit

CLI-202333807v12
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JONES DAY

U.S.Securities and Exchange Commission
January 9, 2015
Page 2

additional correspondence to the Commission or the Staff, copies of that correspondence should
concurrently be furnished to the Company care of the undersigned pursuant to Rule 14a-8(k).

I. 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 a greater than simple
majority vote be eliminated, and replaced by a requirement for a majority of the votes
cast for and against applicable proposals, or a simple majority in compliance with
applicable laws. If necessary this means the closest standard to a majority of the votes
cast for and against such proposals consistent with applicable laws. This proposal
includes that our board fully support this proposal topic and spend $50,000 or more to
solicit the necessary support to obtain the exceedingly high super majority vote needed

for passage."

The Proposal, including the supporting statement made in connection therewith, is
attached to this letter as ExhibitA.

II. Basis for Exclusion of the Proposal

The Company respectfully requests that the Staff concur in the Company's view that the
Proposal may be properly excluded from the Proxy Materials pursuant to Rule 14a-8(i)(7)
because the proposal relates to the Company's ordinary business operations. If the Staff does not
agree with the basis for exclusion under Rule 14a-8(i)(7), the Company respectfully requests the
Staff's concurrence that it may properly exclude the Proposal from the Proxy Materials pursuant
to Rule 14a-8(i)(9) becausethe Proposal directly conflicts with the Company's own proposal that
the Company anticipates submitting to shareholders in the event that the Staff doesnot concur in
the Company's view that the Proposal may be properly excluded from the Proxy Materials
pursuant to Rule 14a-8(i)(7).

III. The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(7) Because It Relates to the
Company's Ordinary Business Operations

Background

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that "dealswith a matter relating to the company's ordinary business operations." In
the Commission's release accompanying the 1998 amendments to Rule 14a-8, the Commission
stated that the general underlying policy of the ordinary business exclusion is "to confine the
resolution of ordinary business problems to management and the board of directors, since it is

CLI-202333807vl2



JONES I)AY

U.S.Securities and Exchange Commission
January 9,2015
Page 3

impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting." Exchange Act ReleaseNo. 34-40018 (May 21, 1998) (the "1998 Release"). The
Commission in the 1998 Releaseidentified two central considerations that underlie this policy.
The first was that "[c]ertain tasks are so fundamental to management's ability to run a company
on a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder
oversight." The second consideration related to "the degree to which the proposal seeks to
'micro-manage' the company by probing too deeply into matters of a complex nature upon
which shareholders, as a group, would not be in a position to make an informed judgment." Id
(citing Exchange Act Release No. 12999 (November 22, 1976)). The Proposal, particularly the
requirement that the Company's Board of Directors (the "Board") fully support the proposal
topic and spendat least $50,000 to solicit the Company's shareholders, both intrudes on matters
that are essential to the Board and management's ability to effectively consider alternatives and
procedures in responding to the Proposal and seeks to micro-manage the Company's proxy
solicitation and annual meeting process.

Shareholder Proposals Relating to Proxy Solicitations are Excludable Pursuant to Rule
14a-8(i)(7)

The Commission has consistently found that proposals related to the alternatives and
procedures considered by management in responding to shareholder proposals, shareholder
relations and the proxy solicitation process are excludable pursuant to Rule 14a-8(i)(7) as part of
a company's ordinary business operations. SeeAmerican Telephone and Telegraph Co.(Jan. 14,
1991) (concurring with the exclusion under Rule 14a-8(c)(7) of a shareholder proposal
requesting that the company "refrain from taking action on matters directly related to shareholder
proposals pending a vote by shareholders at the annual meeting" becausethe alternatives and
procedures considered by management in responding to shareholder proposals essentially consist
of questions dealing with shareholder relations and,therefor, involve matters of the company's
ordinary business operations); Con-way (Jan.22, 2009) (concurring with the exchtsion under
Rule 14a-8(i)(7) of a shareholder proposal requesting that the board take the necessary steps to
ensure that future annual meetings would be distributed over the internet using webcast
technology becausethe proposal related to the company's ordinary business operations (i.e.,
shareholder relations and the conduct of annual meetings)); FirstEnergy Corp. (Feb.26, 2001)
(concurring with the exclusion of a shareholder proposal under Rule 14a-8(i)(7) becauseit
related to [the company's] ordinary business operations by requesting the present4tion of
additional proxy solicitation expenses in reports to shareholders); FedEx Corp. (July 18, 2014)
(concurring with the exclusion of a shareholder proposal under Rule 14a-8(i)(7) that would
prevent management from monitoring the preliminary voting results of its proxy solicitation).

Decisions as to the nature of the action taken by the Company in response to a
shareholderproposal and decisions as to whether or when to take such actions are matters that

CL1-202333807v12
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U.S.Securities and Exchange Commission
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fall within the day-to-day responsibility of management and the Board. Here, the Proposal,
"includes that our board fully support this proposal topic and ...solicit the necessary support to
obtain the exceedingly high super majority vote needed for passage." This implicates the exact
sort of flexibility and discretion appropriately available to the Board and managengent that the
Staff sought to protect in American Telephone and Telegraph Co. because the Proposal would
direct the Board and,effectively, management to engage shareholders by soliciting votes for a
specific proposal. In the context of this engagement, the Board and management would be
required to "fully support" the Proposal topic, regardless of whether they view thel Proposal topic
as an advisable goal or otherwise appropriate for solicitation. Furthermore, the Board and
management are responsible for preparing and disseminating the soliciting materi4ls for the
annual meeting of shareholders. This preparation is an ordinary business practice that would be
impacted, and potentially hindered, if solicitation of support to implement the Proposal topic
were required. The proponent seeksto intrude on this fundamental task for the Board and
management, which, among other things, implicates the Board's and managementi's fiduciary
duties to the Company and involves day-to-day legal and compliance obligations ánd processes.

Additionally, the Staff has repeatedly taken the view that proposals that attempt to micro-
manage the proxy solicitation process are excludable under Rule 14a-8(i)(7) becausethey relate
to a company's ordinary business operations. See General Motors Corp. (Mar. 15,2004)
(concurring with the exclusion under Rule 14a-8(i)(7) of a shareholder proposal requested
certain disclosure regarding the company's solicitation of shareholder votes bec e the proposal
related to ordinary business operations); The Boeing Co. (Feb.20, 2001) (con g with the
exclusion under Rule 14a-8(i)(7) of a shareholder proposal requiring the presentation of
additional proxy solicitation expenses in reports to shareholders "as relating to [the company's]
ordinary business operations" because it requested that any additional soliciting materials that the
company distributed "disclose: (1) the complete text for each shareholder resoluti9n; and
following the election disclose (2) funds the company spends on additional requesssfor
shareholder votes"); FirstEnergy Corp. Id.; FedEx Corp. Id. Here, the Proposal steks to micro-

manage the Company's proxy solicitation process by mandating something so spebific as the
exact dollar amount spent to solicit support for the Proposal topic.

The Proponent Should Not Be Permitted to Revise the Proposal to Comply With Rule
14a-8(i)(7)

Furthermore, the Staff should not permit the Proponent to revise the Propoisalto bring it
into compliance with Rule 14a-8(i)(7) by eliminating language regarding prerogatives of the
Board and specific requirements with respect to the solicitation process. In the pagt,the Staff has
expressed a preference in favor of the wholesale exclusion of shareholder proposals that fail
under Rule 14a-8(i)(7), as opposed to permitting revision of those portions of the proposal that
are inconsistent with the requirements of the rule. SeeE*Trade Group, Inc. (Oct. 31,2000)
(concurring with the exclusion of an entire shareholder proposal, which contained subsections
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that, on their own, complied with Rule 14a-8(i)(7), because "it has not been the Staff's practice
to permit revisions under Rule 14a-8(i)(7)"); Bristol-Myers Squibb Company (Feb.22, 2006)
(concurring with the exclusion under Rule 14a-8(i)(7) of a shareholder proposal tliat appeared to
relate to both extraordinary transactions andnon-extraordinary transactions).

Moreover, the Staff has made clear that a proposal requiring more than mipor,
nonsubstantive changes in order to bring it into compliance with the proxy rules n ay be
justifiably excluded in its entirety. Division of Corporation Finance: Staff Legal ulletin No. 14
(published July 13,2001). Here, language with respect to the manner in which th Board is to
solicit support for the Proposal topic does not constitute a minor defect under the i roxy rules and
its deletion would alter the substanceof the Proposal.The general issue of majority voting has
been voted on by shareholders at past annual meetings of the Company and has failed to achieve
the necessary level of shareholder support to make the appropriate amendments toi the

Company's Amended Articles of Incorporation (the "Articles") and Amended Coeeof
Regulations (the "Regulations"). Because of the prior lack of requisite sharehold¢r support,
Proposal's specific language mandating the Board to solicit support for the Propogal topic and
spend a specified amount to do so is essential to the substance of the Proposal. Cdnsequently,
any change to the Proposal would be substantive. Therefore, the Company may e clude the
Proposal in its entirety under Rule 14a-8(i)(7) and the Staff should not permit the proponent to
attempt to revise the Proposal so that it complies with Rule 14a-8(i)(7).

I E The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(9) Because It|Directly
Conflicts with the Company's Own Proposal

Background

If the Staff does not agree with the basis for exclusion of the Proposal fron the Proxy
Materials under Rule 14a-8(i)(7), the Company anticipates that the Corporate Governance
Committee of the Board will recommend that the Board approve amendments to the Articles and
Regulations (collectively, the "CompanyProposal") that would, among other thiggs, reduce
supermajority voting requirements to a majority of the voting power, provided tha the Board
may, in its discretion, set the voting requirement at two-thirds of the voting power Certain
proposed changesto the Articles and Regulations that would be included in the C<mpany
Proposal are indicated in the blacklined language as set forth in Exhibit B. If the Staff does not
agree with the basis for excluding the Proposal from the Proxy Materials under e 14a-8(i)(7),
the Company respectfully requests the Staff to concur that the Company may pro exclude
the Proposal from the Proxy Materials under Rule 14a-8(i)(9) because the Propos directly
conflicts with the Company Proposal.

As of the date of this no-action letter request, the Board has not yet consid'red the

Company Proposal because the deadline for this submission under Rule 14a-8(j) recedes the
date scheduled for the meeting of the Board. If the Board doesnot approve the inclusion of the
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Company Proposal in the Proxy Materials, which approval may be contingent upon the Staff's
responseto this no-action letter request, 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).

The Proposal and the Company Proposal directly conflict in several respects. The chart
below sets forth the corporate actions with voting requirements that would be affected by either
the Proposal or the Company Proposal:

WWIWWWWWRiWW
Amendment of 2/3 voting Article IX 2/3 voting Majority voting Majority voting power,
Articles power power, except that power or 2/3 voting power if

Board may reduce to Board approves
majority voting power

Amendment of 2/3 voting ArticleX: 80%ofthe Majority voting Majority voting power,
Articles (certain power voting power is power or 2/3 voting power if
provisions) required to amend, Board approves

repeal or adopt certain
provisions

Reduction or 2/3 voting Article IK 2/3 voting Majority voting Majority voting power,
elimination of power power,except that power or 2/3 voting power if
stated capital Board may reduce to Board approves

majority voting power

Application of 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
capital surplus power power,except that power or 2/3 voting power if
to dividend Board may reduce to Board approves
payments majority voting power

Authorization 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
of share power power, except that power or 2/3 voting power if
repurchases Board may reduce to Board approves

majority voting power

CLI-202333807v12
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MWRimmåmAlimmi
Authorization 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
of salesof all or power power, except that power or 2/3 voting power if
substantially all Board may reduce to Board approves
the Company's majority voting power
assets

Adoption of a 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
merger power power, except that power or 2/3 voting power if
agreement and Board may reduce to Board approves
other merger- majority voting power
related actions

Authorization 2/3 voting Article IX- 2/3 voting Majority voting Majority voting power,
of a power power, except that power or 2/3 voting power if
combination or Board may reduce to Board approves

majority share majority voting power
acquisition

Dissolution of 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
the Company power power, except that power or 2/3 voting power if

Board may reduce to Boardapproves
majority voting power

Releaseof pre- 2/3 voting Article IX: 2/3 voting Majority voting Majority voting power,
emptive rights power power, except that power or 2/3 voting power if

Board may reduce to Board approves
majority voting power

Authorization 2/3 voting Article IX· 2/3 voting Majority voting Majority voting power,
of dividend to power power,except that power or 2/3 voting power if
be paid in Board may reduce to Board approves
shares of majority voting power
another class

Adoption, Majority Regulations (Section Majority voting Majority voting power,
amendment or voting 36): 80%of the voting power or 2/3 voting power if
repeal of power power is required to Board approves
Regulations at a amend,repeal or adopt
meeting ofthe certain provisions
shareholders

Setting the Majority Regulations (Section Majority voting Majority voting power,
number of voting 11): 80% of the voting power present at or 2/3 voting power if
directors power power meeting and Board approves

present at entitled to vote
meeting and
entitled to
vote
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Removal of Majority Regulations (Section Majority voting Majority voting power,
directors voting 13): 80% of the voting power or 2/3 voting power if

power power Board approves

Discussion

Rule 14a-8(i)(9) permits a company to exclude a shareholder proposal from its proxy
materials "if the proposal directly conflicts with one of the company's 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." SeeThe
1998 Release, at n.27. The purpose of this exclusion is to prevent shareholder confusion as well
as reduce the likelihood of inconsistent vote results that would provide a conflicting mandate for
management.

The Staff has stated consistently that where a shareholder proposal and a company
proposal present alternative and conflicting decisions for shareholders, the shareholder proposal
may be excluded under Rule 14a-8(i)(9). For example, the Staff concurred with the Company in
2013 that it could exclude, pursuant to Rule 14a-8(i)(9), a shareholder proposal that was nearly
identical to the Proposal becausethe Company intended to include in the proxy materials for its

upcoming annual meeting a management proposal that was substantially the same as the
Company Proposal.FirstEnergy Corp. (March 1,2013) (concurring in excluding a proposal to
adopt broad simple majority voting when the Company stated that it intended to submit a
proposal to reduce supermajority voting requirements to a majority of the Company's voting
power,provided that the company's board of directors could, in its discretion, set the voting
requirement at two-thirds of the Company's voting power). The relief granted to the Company
in 2013 was consistent with the Staff's historical interpretation of Rule 14a-8(i)(9). SeePiedmont
Natural Gas Company, Inc. (November 17,2011) (concurring in excluding a proposal requesting
that the company adopt simple majority voting when the company submitted a proposal to
amend its governing documents to reduce 80% voting to 66-2/3% voting); Fluor Corporation
(Jan.25, 2011)(concurring in excluding a proposal requesting that the company adopt simple
majority voting when the company indicated that it planned to submit a proposal to amend its
bylaws and articles of incorporation to reduce supermajority provisions to a majority of votes
outstanding standard); Herley Industries Inc. (Nov. 20, 2007) (concurring in excluding a
proposal requesting majority voting for directors when the company planned to submit a
proposal to retain plurality voting, but requiring a director nominee to receive more "for" votes
than "withheld" votes); H J. Heinz Company (Apr. 23, 2007) (concurring in excluding a proposal
requesting that the company adopt simple majority voting when the company indicated that it
planned to submit a proposal to amend its bylaws and articles of incorporation to reduce
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supermajority provisions from 80% to 60%); A T& T Inc. (Feb. 23, 2007) (concurring in
excluding a proposal seeking to amend the company's bylaws to require shareholder ratification
of any existing or future severance agreementwith a senior executive as conflicting with a
company proposal for a bylaw amendment limited to shareholder ratification of future severance
agreements); Gyrodyne Company ofAmerica. Inc. (Oct. 31, 2005) (concurring with the exclusion
of a shareholder proposal requesting the calling of special meetings by holders of at least 15%of
the shareseligible to vote at that meeting where a company proposal would require a 30% vote
for calling such meetings); AOL Time Warner Inc. (Mar. 3, 2003) (concurring with the exclusion
of a shareholder proposal requesting the prohibition of future stock options to senior executives
where a company proposal would permit the granting of stock options to all employees); and
Mattel Inc. (Mar. 4, 1999) (concurring with the exclusion of a shareholder proposal requesting
the discontinuance of among other things, bonuses for top management where the company was

presenting a proposal seeking approval of its long-term incentive plan,which provided for the
payment of bonuses to members of management).

Here, inclusion of the Proposal and the Company Proposal in the Proxy Materials would
present alternative and conflicting decisions for shareholders and would create the potential for
inconsistent and ambiguous results if the Proposal and the Company Proposal were approved.
The Proposal calls for a majority of votes cast standard or a simple majority in compliance with
applicable laws. The minimum standardunder Ohio law for all actions for which the Company
doesnot already implement a majority of votes cast standard is a majority of the voting power
standard (other than setting the number of directors, which is a majority of the voting power
present at a meeting and entitled to vote). Therefore, the Proposal generally would be deemedto
call for a majority of the voting power standard in such cases.With respect to all such relevant
corporate actions, the Company Proposal calls for voting standards to be lowered to majority of
the voting power, provided that the Board may, in its discretion, setthe voting requirement at
two-thirds of the voting power. Therefore, a favorable shareholder vote for both the Proposal
and the Company Proposal would result in an inconsistent and inconclusive mandate from the
shareholders. As a result, the Company would be unable to determine the voting standard its
shareholders intended to support andwhat steps would be required from the Company.

Further, the Proposal calls for the voting standard to be set at "amajority of the votes cast
for and against applicable proposals, or a simple majority in compliance with applicable laws,"
or, if necessary, "the closest standard to a 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-8(i)(9).

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 under Rule 14a-8(i)(9).
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I K 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 under Rule 14a-8(i)(7) because the proposal relates to the
Company's ordinary business operations. If the Staff doesnot agree with the basis for exclusion
under Rule 14a-8(i)(7),the Company respectfully requeststhat the Staff indicate that it will not
recommend enforcement action to the Commission if the Company omits the Proposal from the

Proxy Materials under Rule 14a-8(i)(9) because the Proposal directly conflicts with the Company
Proposal.

We would be happy to provide you with any additional information and answer any
questions that you may have regarding this subject. In the event the Staff disagreeswith any
conclusion expressed herein, we will appreciate an opportunity to confer with the Staff before
issuance of its response. If we can be of any further assistance in this matter, please do not
hesitate to call the undersigned at (216) 586-7002. Pursuant to the guidance provided in Staff
Legal Bulletin No. 14F (Oct. 18,2011), the Company requests that the Staff provide its response
to this request to Daniel M. Dunlap, Assistant Corporate Secretary, FirstEnergy Corp, at
ddunlap@firstenergycorp.com and to the Proponent*d1FISMA & OMB Memorandum M-07-16***

Very truly yours,

Kimberly J.Pustulka

Attachments

cc: Gina K.Gunning (FirstEnergy Corp.)
Daniel M. Dunlap (FirstEnergy Corp.)
John Chevedden**FISMA & OMB Memorandum M-07-16***

CLI-202333807v12



EXHIBIT A

The Proposal

CLI-202333807v12



Jamieson,Sally A

From: ***FISMA & OMB Memorandum M-07-16***

Sent: Friday,November 28,20144:14 PM
To: Ferguson,RhondaS
Cc: Jamieson,SallyA;Stlth,NadineM.
Subject: Rule14a-S Proposal(FE)"
Attachments: CG00002.pdf

Dear Ms.Ferguson,
Pleaseseethe attachedRule 14a-8Proposal.
Sincerely,
JohnChevedden

1



JOHN CHEVEDDEN

***FISMA & OMB Memorandum M-07-16***

Ms.RondaFerguson
CorporateSecretary
FirstBnergyCorp, (FE)
76 SMain St
Akron OH44308
Phone:330-761-7837
FX:330-384-3866

DearMs, Ferguson,

I purchasedstock andholdstock in ourcompanybecause I believedour companyhas greater
potentiaLI submitmy attachedRule14a-8proposalin supportof the long-term performanceof
our company.I believeour companyhasunrealizedpotential thatcanbeunlocked throughlow
costmeasuresbymakingourcorporategovernancemorecompetitive,

This Rule 14a-8 proposal is respectfully submitted in supportof the long-term performance of
our company, This proposal is submittedfor the nextannualshareholdermeeting.Rule 14a-8
requirementswill be metincludingthe continuousownershipof the required stockvalue until
after the dateof the respectiveshareholdermeetingandpresentationof theproposalat the atnual
meeting.This submittedformat,with the shareholder-suppliedemphasis,is intendedto be used
for definitiveproxypublication,

In the interest of company cost savingsandimproving the efficiency of the rule 14a-8process
please Comm4Dicate via em#il IO'*FISMA & OMB Memorandum M-07-16*Tour Considerationatld the
considerationof theBoard of Directors is appreciatedin supportof the long-tennperformanceof
our ComÓany.Please80knoWiedgereCeiptof this proposalpromptly hy eWÊlÍO&OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

Sincerely,

26hnChevedden
***FISMA & OMB Memorandum M-07-16***

co:SallyA.Jamieson<sjamieson@firstenergycorp.com>
NadineStith <nnstith@firstenergycorp.com>



[FE: Rule 14a-8Proposal,blovember28,2014]
Proposal4-Simple Majority Vote

RESOLVED,Shareholdersrequestthat ourboardtakethestepsnecessarysothat eachvoting
requirementinourcharterand bylawsthatcallsfor agreaterthansimplemajority votebeeliminated,and
replacedby a requirementfor amajority of the votescastforandagalnatapplicableproposals,orasimple
majority incompliancewith applicablelaws.lfnecessarythismeansthecloseststandardtoa mgjorityof
thevotes castfor andagainstsuchproposalsconsistentwith appilåablelaws.This proposalincludesthat
our boardfully support this proposaltoplo andspend$50,000ormoreto solicit the necessarysupportto
obtainthe exceedinglyhigh super majority vote neededforpassage.

Shareownersarewilling to pay apremium for sharesof corporationsthat havoexcellent corporate
governance.Supermajorityvotingrequirementshavebeenfound to beoneof six entrenchingmechanisnis
that arenegatively related to companyperformançoaccordhigto "WhatMattersin Corporate
Governance"byLucien Bebchuk,AlmaCohenandAllen Ferrell of the Harvard LawSchool.
Supermq)orityrequhementsarearguably most oftenusedto block initiatives supportedby most
shareownersbut opposedby astatusquomanagement.

Thisproposaltopic also wonfrom74% to 88%supportatWeyerhaeuser,Alcoa,WasteManagement,
Goldman Sachs,FirstBnergy,McGraw-klill andMacy's.Theproponentsof theseproposalsincludedRay
T.CheveddenandWilliam Steiner.Currentlya l%-minoritycanfrustratethewill ofour 79%-shareholder
majority.

Thisproposaltoptowon our impressiveshareholdersupport,basedonyes andno votes,at our previous
annualmeetings:
200571%
200673%
2007 76%
2008 78%
Our board hasdefied shareholdersby not fully supporting thisproposal tople after suchconslatently
strongshareholdersupport.MichaelAnderson is the chairmanof our corporategovernancecommittee.

Additional issuey(asreportedin2014)sreanaddedincentivetovotefor thisproposal:

Anthony Alexanderhad$1i million in 2013Total SummaryPayandanexcessivepensioncomparedto
peers.Unvestedequity incentive pay partially or ibily acceleratesuponCEO termination,FirstBnergyhad
not disclosedspeciflo,quantiflableperfonnancetargetobjectives forourCEO, FirstEnergy giveslong-
termincentive payto executiveswithoutrequiring FirstEnergyto perform abovethe medianof its peer
group.

Our CEO'sannualincentive pay did notriseor fall in line withannualfinancialperformance.Multiple
related party transactionsandother potential conflicts of interestinvolvingthe company'sboard orsenior i
managersshouldbe reviewedin greaterdepth.

Two directors werenegatively flagged: GeorgeSmart(our Chairman)becausehe chairedFirstEnergy's
audit committeeduringanaccounting misrepresentationleadingto anexpensivelawsuit andMichael
Andersondueto hisinvolvementwith theInterstateBakeriesbankruptcy.Mr.Smart wasnonethelesson
our auditandnominationcommittees.And Mr.Andersonwasnonethelessonourfinanceandgovernance
committees.RobertHelsler andJuliaJolmsonwere potentially overextendedwith dhector
responsibilitieson4 publicboardseach.

Retumingto the coretopleof thisproposal,pleasevotetoprotectshareholdervalue:
Simple Majority Vote-Proposal4



Notes:
JohnChevedden, ***FISMA & OMB Memorandum M-07-16*** sponsoredthis
proposal.

"Proposa14"is a placeholder for the proposal number assignedby the company in the final
proxy.

Pleasenote that the title of the proposalis part of the proposal,

This proposal isbelieved to conform with Staff Legal BulletinNo.14B(CF),September15,
2004including(emphasisadded):

Accordingly,going forward,webelievethat it wouldnot be appropriatefor companiesto
excludesupporting'statementlanguageand/oranentire proposalin relianceon rule 14a-
8(1)(3) in thefollowing circumstances:

• thecompanyobjectsto factualassertionsbecausetheyarenot supportedi
o thecompany objectsto factualassertionsthat,while not materially false or misleading,

maybe disputed or countered;
• thecompanyobjectsto factual assertionsbecausethoseassertionsmaybe interpretedby

shareholdersin a mannerthatis unfavorableto the company,its directors, or its officers;
and/or

• thecompanyobjects to statementsbecausethey representtheopinion of the shareholder I
proponentor a referencedsource,butthe statementsarenot identifled specifically as
such.

Webelievethat it is appropriate under rule 14a-8/orcompaniesto addresstheseobjections
in their statementsofopposition.

Seealso:SunMicrosystems,Inc.(July21,2005).

Stockwill behelduntil afterthe ammalmeetingandtheproposalwill bepresentedat the annual
meeting.Pleaseacknowledgethis proposalpromptlyby emati*FISMA & OMB _MemorandumM-07-}6***

Rule 14a-8andrelated StaffLegalBulletinsdonot mandateoneexclusiveformatfor text in
proof of stock ownershipletters.Anymisleadingdemandfor suchexclusivetext could be
deemedavagueor misleadingnotteeto theproponentandpotentially favalidate theentire
request for proof of stock ownershipwhleh is requiredby a companywithin a 14-daydeadline.



11/28/2014 1's!F35||MA& OMB Memorandum M-07-16*** PAGE 01/03

JORN CHEVEDDEN

***FISMA & OMB Memorandum M-07-16***

Ms.Ronda Ferguson Corporate
CorporateSecretary *ShareholdereeN'
FirstEnergy Corp.(FE) e 'Vices
76SMainSt R "I20fq
Akxon OH 44308
Phone:330-761-7837 IVed
FX: 330-384-3866

DearMs.Ferguson,

I purchasedstockandholdstockin our companybecause I believedour company hasgreater
potential.I submit my attached Rule 14a-8proposalin supportof the long-term performanceof
our company.I believeourcompanyhasunrealizedpotential that canbe milocked through low
costmeasuresbymakingour corporategovemancemorecompetitive.

This Rule I4a-8 proposalis respectfullysubmittedin support of the long-termperfoimance of
our company.Thisproposalis submitted for the next annualshareholdermeeting.Rulo 14a-8
requirementswill be met includingthe continuousownershipof the requiredstock valueuntil
after the date of therespectiveshareholdermeetíng and presentationof the proposal at theannual
meeting.This submittedformat,with the shareholder-suppliedemphasis,is intendedto be used
for definitiveproxy publication,

In the interest of companycost savingsand improvingthe efficiency of the rule 14a-8process
pleasecommunicate via email t&*iFISMA & OMB Memorandum M-07-16¥our consideration and the
considerationof the Boardof Directors is appreciatodin supportof the long-term poxformanceof
our company.PleaSeAcknoWledgereceipt of this proposalpromptly by enNM& OMB Memorandum M-07-16***

***FISMA & OMB Memorandum M-07-16***

Sincerely,

1mChevedden Date
***FISMA & OMB Memorandum M-07-16***

cc:Sally A.Jamieson<sjamieson@firstenergycorp.com>
Nadine Stith <nnstith@fkstenergycorp.com>



.t me..r.vat -traFi8MA & OMB Memorandum M-07-16*** a ,-ru.. e.,ou

[FB: Rule14a-8Proposal,November 28,2014]
Proposa14-Bimple Majority Vote

RESOLVED,Shareholdersrequestthat our board takethe stepsnecessarysothat eachvoting
requirementinourcharterandbylawsthat calls for a greaterthan simplemaJodtyvote beeliminated,and
replacedbya requirement for a mqiorttyof the votescast forandagainstapplicableproposals,or asimple
majorityincompliancewith applicablelaws.If necessarythismeansthe closeststandardto a majorityof
the votescastfor andagainstsuchproposalsconsistentwith appliòablelaws.Thisproposalincludesthat
ourboarditily supportthis proposaltoplo andspend$50,000ormoreto solloit the necessarysuppoitto
obtainthe exceedingly highsupermgjorityvoteneededforpassage.

Šbateownersarewilling to pay apremium for sharesof corporationsthat haveexcellent corporate
govemance.Supermajorityvotingrequirementshavebeenfound to beoneof sixentrenchingmechanisms
that arenegattvelyrelatedto company performanceaccordingto"What Matters in Corporate
Govemanc$''by LuolenBobchuk,AlmaCohenandAllen Ferrell of theHarvardLawSchool.
Supermajorityrequhements arearguably mostoftenusedto block initiatives supportedby most
shareowners but opposedby astatus quomanagement,

This proposaltopíoalsowon from14% to 88% supportat Weyerhaeuser,Alcoa,WasteManagement,
Goldman Sachs,FirstBaergy,McGraw-HillsadMacy's..Theproponentsof theseproposalsincluded Ray
T.Cheveddenand William Steiner.Currently a 1%-minoritycanfi'ustratethe will of our79%·shareholder
majority.

This proposaltopio won our impressiveshareholdersupport,basedonyes aminovotes,at ourprevious
simualmeetings:
200571%
200673%
200776%
200878%
Ourboardhasdefied shareholdersbynot fullysupportingthis proposaliopic after suchconsistently
strongshareholdersupport.MicheetAndersonis the chairman of ourcorporategovernancecommittee.

Additionalissues(asreportedin2014)ayeanaddedincentive tovote for tNsproposal:

Anthony Alexanderhad$11millionin2013Total SummaryPay andanexcessivepensioncomparedto
peers.Unvestedequity incentive paypartiallyorfully acceleratesuponCEOtermination.FirstEnergyhad
not disclosedspecific,quantiflableperformancetarget objectivesforour CEO.FirstEnergygiveslong-
termineentivepay to executives without requiringFirstEnergy to performabovethe medianof its peer
group,

OurCEO'sannualincentive pay did notriseor fall in line withannualfinancialperformance.Multiple
relatedpartytransactionsand other potentialconflicts of Interestinvolving thecompany'sboardor senior
managersshould bereviewed in greaterdepth,

Twodirectorswere negatively flagged: GeorgeSmart(ourChairman) becausehechaired FirstEnergy's
auditcommitteeduriñganaccountingmisrepresentationleadingto anexpensivelawsuitandMichael
Andersondueto his involvement with thelaterstate Bakeriesbankruptcy.Mr.Smart wasnonethelesson
ouraudit nodnominationoommittees.AndMr.AndersonwasnonethelessonourfJnanceandgovernance
committees.RobertHeisterandJuliaJohnsonwere poteettallyoverextendedwith director
responsibilitieson4 publicboardseach. .
Returning to the coretopicof this proposal,please voteto protect shareholdervalue:

Simple MAiority Vote- Proposal 4
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Notes:

JohnChevedden, ***FISMA & OMB Memorandum M-07-16*** sponsoredthis
proposal.

"Proposal4"isa placeholder for the proposal number assignedby the company in the final
proxy.

Pleasenote that the title ofthe proposal.ispart of theproposal.

Thisproposal isbelieved to conform with Staff Legal Bulletin No.14B (CF),September15,
2004 including (emphasisadded):

Accordingly,goingforward,webelievethat it would act be appropriatefor companiesto
exoludesupportingstatementlanguageand/or anentire proposalin rollanceon zulo 14a-
8(1)(3) la the following circumstances:

• thecompany objectsto factualassertionsbecausethey arenotsuppoited;
• the companyobjectsto factualassertionsthat,while not materially falso or misleading,

maybedisputedor counteredi
• thecompany objectsto factualassertionsbecausethoseassertionsmaybe interpretedby

shareholdersin amannerthat isunfavorableto the company,its directors,or its officers;
and/or

• the companyobjectsto statementsbecausethey represent the opinion of the shareholder
proponentor a referencedsource,but the statementsare not identifiedspecifically as
such.

Webelieve that it is approprhtteunder rule 14a-8for companiesto addressthese objections
in their statementsofopposition.

Seealso:SunMicrosystems,Inc.(July 21,2005),

Stockwill be holduntil aftertheannualmeetingandtheproposalwill bepresentedat the annual
meeting.pleasea0knowledgetlÅsproposalpromptly by eMad ***FISMA & OMB Memorandum M-07-16***

Rule 14a--8andrelated Staff LegalBulletinsdonotmandateoneexclusiveformat for text in
proof of stock ownershipletters.Anymisleadingdemandfor suchexclusivetext could be
deemedavagueormisleadingnoticeto theproponentandpotentially favalidate the entire
requestfor proofof stock ownershipwhich is requiredby a companywithin a 14-day deadline,



Jamieson, SallyA

From: Pauley,RosemaryL
Sent: Monday, December01,201412:34PM
TO: ***FISMA & OMB Memorandum M-07-16***

Cc: Jamieson,SallyA
Subject: FirstEnergyCorp.- 2015ShareholderProposal
Attachments: CheveddenDeficiencyNotice,pdf

The attached is being sent to you at the tequest of SallyJamieson.

Pleasedirect any questions and/or comments to her at either ejamieson(E4firstenergycorp,com or 330-76t-4264.

Thank Youl

Rosematy Pauley
Senior Administrative Assistant

1



resoussuain street
Akron,oMo44308

December1,2014

VIA OVERNIGHT MAIL AND E-MAHTFISMA & OMB Memorandum M-07-16***

Ms.John Chevedden

***FISMA & OMB Memorandum M-07-16***

Bear Mr.Chevedden:

I am writing on behalfof FirstBnergy Corp.(the "Company"),which received on
November 28, 2014,from you (the "Proponent"or "you") a shareholderproposal (copy
enclosed)entitled "SimpleMajority Vote"(the "Proposal")for inclusion in the proxy statement
for the Company's2015 AnnualMeeting of Stockholders.

The SecuritiesandBxchangeCommission's(the"SEC")rulesand regulations,including
Rule 14a-8 under the Securities Bxchange Act of 1934, govern the proxy process and
shareholderproposals.For yourreference,I amenclosinga copy of Rule 14a-8 with this letter.

TheProposalcontainscertaineligibility orproceduraldeficienciesand thereforedoesnot
satisfy therequirementsof Rule 14a-8.In particular,Rule 14a-8(b)states that "[i]n orderto be
eligible to submita proposal,you musthavecontinuouslyheld at least$2,000in market value,or
1%,of the {C]ompany'ssecuritiesentitledto bevotedon the [P]roposalat the meetingfor at
leastoneyear by thedateyou submitthe proposaLYoumustcontinueto holdthosesecurities
throughthedateof the meeting."Basedonthe recordsof ourtransferagent,theProponentis not
a registeredholder of sharesof theCompany'scommonstock, However,like many
shareholders,you may own your sharesin "stteetname"through a DepositoryTrust Company
("DTC")participant (such asa brokeror bank),or affiliate1thereof,which is a "record"holderof
the Company'scommonstock,or throughoneor moreothersecuritiesintermediariesthatare
not DTC participantsoraffiliates thereof.If that is thecaseandbecausethe Companyhasno
wayof verifying your statuson its own,youwere requiredby Rule 14a-8(b)to haveprovided the
Companywithproof of your eligibility whenyou submittedthe Proposal.

To remedy this deficiency, you mustprovide suff1cientproof of your ownership of the
requisite numberof Companysharesfor the one-year period precedingand including the date
you submittedthe Proposal, As explainedin Rule 14a-8(b),sufficient proofmay be in the form
of:

1Accordingto theSECstaff,anentityis an"affiliate"of aDTC participant if suchentity directly,or indirectly
through oneormoreintermedlarles,controlsor iscontrolledby,or isundercommoncontrolwith,theDTC
participant.
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• awritten statementfkomthe"record"holderof the securities(usually abank or broker)
verifying that,onthe dateyou submittedthe Proposal,thePoponent continuously held
the requisitenumberof Companysharesfor the one-year period precedingand including
on thedateyou submittedtheProposal,anda written statementfrom the Proponentthat
the Proponentintendsto continueto holdthe securitiesthroughthedateof the
shareholdermeetingcurrentlyexpectedto beheld in May 2015;or

• a copyof aSchedule13D,Schedule13G,Form 3,Form 4 and/orForm 5,andany
subsequentamendmentsto thosedocumentsreportinga changein your ownership level,
in eachcase,filedwith theSECandreflecting the ownershipof the sharesasof or before
the dateonwhich the one-yeareligibility periodbeginsandyour written statementthat
theProponentcontinuously held the requirednumber of sharesfor the one-year period as
of thedateof thestatementandthat theProponentintendsto continueholding the
securitiesthroughthe dateof the shareholdermeeting currently expectedto beheld in
May 2015.

For purposesof Rule 14a-8(b)(2)(i),the SEC staff hasstatedthatonly DTC participants
are viewed as "record"holders of securitiesthat are depositedat DTC. As discussedabove,
however, the SBC staff has advisedthat a securitiesinteimediary holding shares through its
affiliated DTC participant should also be in a position to verify its customers' ownership of
securities.Therefore,for purposesof Rule 14a-8(b)(2)(i),a proof of ownership letter fion an
affiliate of a DTC participant satisfies the requirementto provide a proof of ownership letter
fromaDTCparticipant.

To the extent that the Proponent holds the subject securities through a securities
intermediarythat isnot a DTC participantor an affiliate of aDTCparticipant, then in additionto
a proof of ownershipletter from thesecuritiesintermediary,you will alsoneedto obtain a proof
of ownershipletter from the DTC participantor an affiliate of a DTC participant that canverify
theholdings of thesecuritiesintermediary,

To assist you in addressingthis deficiency notice we direct you to SEC Staff Legal
Bulletins (SLB)No.14Fand140,which we haveenclosedwith this letter for your reference.

The BBC'srules require that any responseto this letter be postmarked or transmitted
electronicallyno later than 14calendardaysfrom the dateyou receivethis letter.Pleaseaddress
any responseto meat FirstEnergyCorp,76 SouthMain Street,Akron,OH 44308.Altemately,
you may send your responsevia facsimile to (330) 384-3866 or via electronic mail to
sjamieson@firstenergycorp.com.

The Companymay excludethe proposalif you do not meetthe requirementsset forth in
the SEC'srules and regulations, including Rule 14a-8.However,if on a timely basis you
remedy any deficiencies,we will review theproposal on its meritsandtake appropriateaction.
As discussedin Rule 14a-8,we may still seekto excludethe proposal on substantivegrounds,
evenif youcureanyeligibility andproceduraldefects.

If you haveanyquestionswith respectto the foregoing,pleasefeel freeto contactme at
330-761-4264.



Very truly yours

Enclosures



bco w/out attch: RhondaS.Ferguson
DanielM.Dunlap



JOHN CHEVEDDEN

***FISMA & OMB Memorandum M-07-16***

Ms.RondaFerguson
CorpomteSecretary
FirstBnergyCorp.(FB)
76SMainSt
Akron OH44308
Phone:330-761-7837
FX: 330-384-3866

DearMs,Ferguson,

I purchasedstock andholdstockin our companybecauseI believedour companyhasgreater
potential.Isubmit myattachedRule 14a-8proposatin supportof the long-term performanceof
our company.I believeour companyhasunrealizedpotential that canbeunlockedthroughlow
costmeasuresbymakingourcorporategovemancemoie competitive.

This Rule14a-8proposal is respectfully submittedin support of the long-term performanceof
our company,Thisproposal is submitted for the nextaimual shareholdermeeting.Rule 14a-8
requirementswill be met includingthecontinuousownershipof the requiredstock valueuntil
afterthedateof the respectiveshareholdermeetingandpresentationof theproposalat theannual
meethig.This submittedformat,with the shareholder-suppliedemphasis,is intendedto be used
for definitiveproxypublication,

In the interestof company cost savingsandimproving the efficiency of the rule 14a-8process
pleaSecominuDicateVia omail to*FISMA & OMB Memorandum M-07-16**Tour Considention and the
considerationof the Boardof Directors is appreciatedin supportof the long term performanceof
our company.Pleaseacknowledgereceipt of this proposalpromptly by*%ÊÂÏOMB Memorandum M 7-16***

***FISMA & OMB Memorandum M-07-16***

Sincerely,

Chevedden Date .
*FISMA & OMB Memorandum M-07-16***

cc: SallyA.Jamieson<damieson@firstenergycorp.com>
NadineStith <nnstith@fírstenergycorp.com>



[FB: Rule 14a-8Proposal,November 28,2014] .
Proposal4-SimpleMajority Vote

RBSOLVBD,Shareholdersrequestthat ourboardtakethe stepsnecessarysothat eachvoting
requkementin ourcharterand bylawsthatcallsforagreaterthan simplemajorityvotebeeliminated,and
replacedby arequirementfor a mziorityof the votescastfor andagainstapplicableproposals,ora simple
mziorityin compliancewith applicablelaws.linecessarythis meansthe closeststandardto a majority of
thevotescastfor andagainstsuchproposalsconsistentwith appilble laws.Thisproposalincludesthat
ourboardfully supportthisproposaltopic andspend$50,000or moreto solicit the necessarysupport to
obtala the exceedinglyhighsupermajorityvoteneededfor passage,

Shareownersarewilling to paya premiumfor sharesof corporations thathaveexcellent corporate
govemance,Supermajorityvotingrequirementshavebeenfoundto beoneof six entrenchingmechanisms
that arenegativelyrelated to companyperformanceaccordingto "WhatMattersin Corporate
Governance"byLucienBebohuk,AlmaCohenandAllen Ferrellof the Harvard Law School,
Supermajorhyrequirementsarearguablymost.oftenusedto block inliiatives supportedby most
shareownersbut opposedby a statusquomanagement.

This proposaltopic also wonfrom74% to 88%support at WeyerhaeuseriAlcoa,WesteManagement,
GoldmanSachs,FkstBnergy,McGraw41111andMacy's.TheproponentsoftheseproposalsincludedRay
T, CheveddenandWilliam Steiner.Currentlya 1%-minority canfrustrate the will of our79%-shareholder
majority.

Thisproposaltoplewonour impressiveshareholdersupport,basedonyes andnovotes,atour previous
annualmeetings:
200571%
200673%
200776%
200878%
Ourboardhasdefiedshareholdersby not ibily supportingthls proposaltopic attersuchconsistently
strongslmreholdersupport.MichaelAndersonla thechairmanof ourcorporategovemancecommittee.

Additional issuep(asrepoited la2014)areanaddedincentive tovote for thisproposal:

AnthonyAlexander had$11 millionin 2013Total SummaryPayand anexcessivepensioncomparedto
peers.Unvestedequity incentive paypartiallyor fbily acceleratesuponCEOtermination,FirstEnergyhad
notdisclosedspecific,quantifiableperformancetargetobjectlyesfor ourCEO.FirstBnergygiveslong-
term facentivepayto executiveswithout requiringFkstBuergy to performabovethe medianof its peer
group.

Our CBO'sannualincentive pay didnot riseorfall in line with annual financial performance.Multiple
relatedpartytransactionsandotherpotential conillots of interestinvolving the company'sboardorsenior
managersshouldbe revlewedin greaterdepth.

Twodirectors were negatively flagged:GeorgeSmart(our Chairman)becausehechaired FirstEnergy's
auditcommitteeduringanaccountingmisrepresentationleadingto anexpensivelawsuit andMichael
Andersonduetohis involvementwiththe interstateBakeriesbankruptcy.Mr.Smartwasnonethelesson
ouraudit sindnominationcommittees.AndMr.Andersonwasnonethelessonourfinanceandgovernance
cornmittees.RobertHeister and.fullaJohnsonwerepotentially overextendedwith director
responsibilitieson4 publicboardseach, .
Returningto the coretoploof thisproposal,pleasevoteto protectshareholdervalue:

Simple Majority Vote-Proposal4



Notes:
JohnChevedden, ***FISMA & OMB Memorandum M-07-16*** sponsoredthis
proposal.

"Proposa14"is a placeholder for the proposal mimber assignedby the company in the final
proxy.

Pleasenotethat the title of the proposalis part of the proposal.

This proposalis believed to conformwithStaff Legal BulletinNo.14B(CF),September15,
2004including(emphasisadded):

Accordingly, goingforward,webelievethat it wouldnot beappropriateforcompaniesto
excludesupportingstatementlanguageand/oranentireproposalin relianceonrule 14a-
8(1)(3)in thefollowing circumstances:

• thecompanyobjectsto factual assertionsbecausethey are not supported;
• the companyobjects to factual assertions that,while not materially falsoor misleading,

maybedisputedorcountered;
• thecompanyobjectsto factual assertionsbecausethoseassertionsmaybeinterpretedby

shareholdersin amannerthat isunfavorableto thecompany,its directors,or its officers;
and/or ' •

• thecompanyobjectsto statementsbecausetheyrepresenttheoplaion of theshareholder
proponentor areferencedsource,but the statementsarenot identified speelficallyas
such,

Webelievethat it isappropriate underrule 14a-8forcompaniesto addresstheseobjections
in theirstatementsof opposition.

Seealso:SunMicrosystems,Inc.(July21,2005).

StockwiRbeheld until afterthe annualmeetingandtheproposalwl116epresentedat theannual
meethig, pleaseaclotowledgethisproposalproniptly byemanFISMA& OMB Memorandum M-07-16***

Rule 14a-8andrelatedStaffLegalBulletins do notmandateoneexclusivoformat for text in
proofof stockownershipletters,Any misleadingdemandfor suchexclusivetext couldbe
deemeda vagueor misleadidgnotice to theproponentandpotentially invalidatethe entire
requestfor proof of stock ownershipwhich is requiredbya companywithina 14-daydeadline.
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§240.14a-8'Shareholder proposals.

Thissection addresseswhena companymustincludea shareholdets proposalinitsproxy
statementandidentifytheproposalin its formof proxywhen thecompanyholds anannualorspecial
meetingof shareholders.Insummary,inorderto haveyourshareholderproposalincludedona
company'sproxy,card,andincludedalongwithanysupportingstatementin itsproxystatement,you
mustbe eligibleand followcertainprocedures.Undera fewspeolflocircumstances,thecompanyle
permittedtoexcludeyourproposal,butonlyafteráubmittingits reasonsto theCommission.We
structuredthissectioninaquestion-and-answerformatso thatit laeasier to understand.The
referencesto"you"areto a shareholderseekingtosubmittheproposal.

(a)Question1:Whatis apropostil?A shareholderproposailsyourrecommendationor
requirementthatthe companyand/oritsboardofdirectorstakeaction,whichyouintendto present at a
meeting of the company'sshareholders.Yourproposal should state asclearly as possible the course of
actionthatyoubelievethecompanyshouldfollow,if your proposalleplacedon thecompany'sproxy
card,thecompanymustalsoprovidein theformofproxymeansfor shareholdersto specifyby boxesa
choice between approvalor disapproval,or abstention.Unlessotherwiseindicated,the word "proposal"
as usedin (hiesootionrefersbothtoyour proposal,andto yourcorrespondingstatementinsupportof
yourproposal (ifany).

(b) Question2:Wholeeligibleto submita proposal,andhowdoi demonstrateto the companythat
I ameligible?(1)in orderto beeligibleto submita proposal,youmusthavecontinuouslyheldat least
$2,000inmarketvalue,or1%,ofthecompany'ssecuritiesentitledto bevotedontheproposalat the
meetingforat leastoneyearbythedateyousubmitthe proposal,Youmustcontinueto holdthose
securitlesthroughthedateof themeeting.

(2) Ifyouaretheregisteredholderofyoursecurities,whlohmeansthatyournameappearein the .
company'srecordsasa shareholder,thecompanycanverifyyoureligibilityon itsown,althoughyouwill
stillhavetoprovidethecompanywitha writtenstatementthatyouintendto continuetohold the
securities throughthedateofthemeetingof shareholders.However,if likemanyshareholdersyouare
nota registeredholder,thecompanylikèlydoesnotknowthatyouarea shareholder,orhowmany
sharesyouown.In thiscase,atthetimeyousubmityourproposal,youmustproveyoureligibilitytothe
companyinoneof twoways:

(1)Thefirstwayla tosubmittothecompanyawrittenstatementfromthe"record"holderof your
securities(usuallya brokerorbank)verifyingthat,at thetimeyousubmittedyourproposal,you
continuouslyheldthesecuritiesforat leastoneyear.Youmustalsoincludeyourownwrittenstatement
thatyouintendto continueto holdtheseouritiesthroughthedateof themeetingofshareholders;or

(II).Thesecondwaytoproveownershipappliesonlyifyouhavefileda ScheduleiSD (§240.13d-
101),ScheduleiSG (§240.13d-102),Form3 (§249.103of thischapter),F.orm4(§249.104of this
chapter)and/orForm6 (§249.105of thischapter),oramendmentstothosedocumentsorupdated
forms,reflectingyourownershipofthesharesas of orbeforethedateonwhichtheone-yeareligibility
periodbegins.Ifyouhavefiledoneof thesedocumentswiththeSEC,youmaydemonstateyour
eligibilitybysubmittingtothecompany:

(A)Acopyof thescheduleand/orform,andanysubsequentamendmentsreportinga changein
yourownershiplevel:

(B)Yourwrittenstatementthatyoucontinuouslyheld therequirednumberof sharesfor theone-
yearperiodas ofthedateofthestatemènt;and

(C)Yourwrittenstatementthatyouintendtocontinueownershipof thesharesthroughthedateof
thecomany'sannualorspeolalmeeting,

httn://www.eofr.gov/cal-bin/retrieveBCFR?«D-1&SID=8929beed3d5ead50dfc8b8b3cd50,,,10/24/2014
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(c)Quesflon3r Howmanyproposalsmayi submil?Eachshareholdermaysubmilno more than
oneproposalto a companyfora particularshareholders'meeting.

(d)Question4:Howlongcanmy proposalbe?Theproposal,includinganyaccompanying
supportingstatement,maynotexceed600words, '

(e)Question5:What isthedesdHaeforsubmittingaproposal?(1)Ifyouaresubmillingyour
proposalforthecompany'eannualmeeHng,youcaninmostcasesfindthe deadlineinlastyear'sproxy
statement.However,if thecor,npanydidnotholdanannualmeetinglastyear,or haschangedthedate ·

of its meetingforthisyearmorethan30 daysfromfastyear'smeeting,you canusually find the deadline
inoneofthecompany'squarterlyreportsonForm10-Q(§249.308aof thischapter),or inshareholder
reportsof investmentcompaniesunder$270.30d-i-ofthis chapterofthe invoetmentCompanyActof
1940.In ordertoavoidcontroversy,shareholders shouldsubmittheir proposals bymeans,including
electrontomeans,thatpermitthemto provethedateofdelivery.

(2)Thedeadllnelacalculatedin thefollowingmannerif theproposallasubmittedfora regularly
sobeduled annualmeeting, The proposal mustbefec.elvedat the company'sprincipal executiveofiloes
not less than120calendardaysbeforethedate ofthe company'sproxystatementreleasedto
shareholdersinconnectionwiththepreviousyear'sannualmeeting.However,if thecompanydidnót ·

holdanannualmeetingthepreviousyear,or if thedateof thisyear'sannualmeeting hasbeenchanged
bymorethan30daysfromthe dateofthe previousyear%meeting,thenthedeadlineis a reasonable

• timebefore thecompanybeginsto printandsendits proxymaterials.

(3) If youaresubmittingyourproposalfora meetingof shareholdersotherthana regularly
scheduledannualmeeting,the deadlineis a reasonabletimebeforethecompanybeginsto printand
senditsproxymaterials.

(1)QuesUon8:Whatif I fall tofollowoneof theellgibilityorproceduralrequirementsexplainedin
answereto Questionsi through4of thissection?(1)The companymayexclude.yourproposal,but
onlyafter it hasnotitledyouofthe problem,andyouhavefailedadequatelytocortect it.Within14
calendardaysof receMngyourproposal,thecompanymustnotifyyouinwritingofany proceduralor
eligibilitydeficiencies,aswellas ofthetimeframeforyourresponse.Yourresponsemustbe
postmarked,ortransmittedelectronically,no laterthan14daysfromthedateyou receivedthe
company'snoilfloation.A companyneednotprovideyousuchnotteeof a deficiencylf thedeficiency
cannotbe remedled,suchasif youfall to submita proposalby thecompany's•properlydetermined
deadline,ifthecompanyintendstoexcludetheproposal,it williaterhaveto makea submissionunder
§240.14a-8andprovideyouwithacopyunderQuestion10below,§240.14a-8(j).

(2) ifyou fallinyourpromiseto holdtherequirednumberof securitiesthroughthedateofthe
meetingofshareholders,thenthecompanywillbepermittedto excludeallof yourproposalsfromits
proxymaterialsforanymeetingheldin thefollowingtwo calendaryears.

(g) Queellon7:Whohastheburdenof persuadingtheCommissionor liestaffthatmyproposalcan
.beexcluded?Exceptasotherwisenoted,the burdenisonthecompanytodemonstratethatIlls entitled
toexcludeapròposal.

(h) Question8:MustIappearpersonallyat the shareholders'meetingto presenttheproposal?(1)
Eitheryou,oryourrepresentativewhols quailliedunderstatelawtopresenttheproposalonyour
behalf,mustattendthemeetingtopresenttheproposal,Whetheryouattendthemeetingyourselfor
senda quellfledrepresentativetothemeetinginyourplace,youshouldmakesurethatyou,oryour
representative,followtheproperstatelawproceduresforattendingthemeetingarid/orpresentingyour
proposal.

(2)If thecompanyholdsits shareholdermeetinginwholeor inpartviaelectrontomedia,andthe
companypermitsyouoryourrepresentativeto presentyourproposalviasuchmedia,thenyoumay
appearthroughelectrontomediaratherthantravelingtothemeetingto appearinperson..

http:/Avww.ecfr.gov/cgi-bin/rettleveECFR?gp=1&SID=8929beed3dSead50dfo8b8b3cd5c...10/24/2014
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(3) Ifyouoryourquellfledrepresentativefall to appearandpresentthe proposal,withoutgood
cause,thecompanywillbe permitted toexclude-allof your proposalsfromitsproxymaterialsforany
meetingsheldinthefollowingtwo calendaryears. .

(1)Qu0stion9: lf I havecompHedwiththeproceduralrequirements,onwhatotherbasesmaya
companyrelyto exofudemyproposal?(1)Impropèrunder state law:if the proposallanota proper
subjectforaollenby shareholdersunderthe lawsof the jurisdiollohof thecompany'sorganization;

NoTEToPARAeRAPH0)(1):DependingonthesubJectmatter,someproposalsarenotconsideredproperunder
statelawif theywouldbebindingonthe companyifapprovedby shareholders,inourexportence,mostproposals
thatarecastasrecommendationsorrequestethattheboardof directorstakespecifiedactionareproperunder
statelaw.Accordingly,wewill assumethataproposaldraftedasa recommendstlonorsuggestionlaproper
unlessthecompanydemonstratesotherwise.

(2)Violationof law:it theproposalwould,if implemented,cause the companyto violateanystate,
federal,or foreignlaw to wftich it lasubject;

NoTeTo PAlweiwes 0)(2):Wewill notapplythisbasisfpr excluelonto permitexcluelonof aproposalon
groundsthatitwouldviolateforeignlawif compliancewith the foreignlawwouldresultinaviolationof anystateor
federallaw.

(3)Vlolationofproxyrules:if theproposalorsupportingstatementlacohtrarytoanyof tlie
Commission'sproxyrules,including§240,14a-9,whichprohlbitsmateriallyfalseormisleading .
statementsinproxysolloltingmalertals:

(4)Personalgrievance;speolallnterest:if theproposalrelatestothe redressofa personalclaimor
Drievanceagainstthecompanyor anyotherperson,orifit ladesignedtoresultinabenellttoyou,orto
furthera personalinterest,whichlenotsharedbytheothershareholdersat large;

(6) Relevance:if theproposalrelatesto operationswhichaccountfor lessthan5 percentof the
company'stotalassets attheendof liemostrecentilscalyear,andfor less than6 percentof its not
eamingsandgross salesfor itsmostrecentfiscalyear,and lanototherwisesignificantlyrelatedto the
company'sbusiness;

(6) Absenceofpower/authorily:lfthecompanywouldlackthepowerorauthorityto implementthe
proposal;

(?)Managementfunotione:if theproposaldealswithamatterrelatingtothecompany'sordinary
buelnessoperational

(6).Directorelections:If theproposal:

(i)Woulddisqualifya nomineewholestandingforelection;

(11)Wouldremovea directorfromotlicebeforehisorhertermexpired;

(lli)Questionsthecompetence,businessJudgment,orchamoterof oneof morenomineesor
directors;

(iv)Seeks to includea speellicIndMdualinthecompany'sproxymaterialeforelectiontotheboard
of directors;or

(v)Othetwisecouldaffect theoutcomeoftheupcomingelectionof directors,

(g)Confilotswithcompany'sproposal:lftheproposaldireottyconfilotswithoneofthecompany's
ownproposalstobesubmittedto shareholdersatthesamemeeting;

Notit ToPARAoRAPH0)(9):Acompany'ssubmissionto theCommissionunderthissectionshouldspeelfythe
polnisof confilotwiththecompany'spropossi,

http://www.ecfr.gov/cgi-bin/retrieveECFR?gp=1&SID=8929bced3d5eadS0dfc8b8b3cd5c.,,10/24/2014
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(10) Substanilally/mplemented:lf the companyhasalreadysubstantially implemented the
proposal;

, NoTEToPARAeRAPH0)(10):Acompanymayexcludeaóbareholderproposalthatwouldprovideanadvisory
voteorseekfutureadvisoryvotestoapprovethecompensationof execullvesas disclosed pursuantto item402

. of Regulatione-K($229.402of thischapter)oranysuccessorto item402(a°say-on-pay vote")or that relatesto
the frequencyofsay-on-payvotes,providedthat inthe mostrecentshareholdervoterequiredby §240.14a-21(b)
of thischaptera singleyear(i.e.,one,two,orthreeyears)receivedapprovalof amajorityof votescastonthe
matterandthecompanyhas adopteda poloyonthe frequency of say-on-payvotesthat laconsistentwith the
choiceof the maiorityofvotescastin themostrecentshareholdervoterequiredby $240.14a-21(b)ofthischapter.

(ii) Duplicallon:lfthe proposalsubstantiallyduplloatesanotherproposalpreviouslysubmRiedto
theconípanybyanotherproponentthatwillbe includedinthecompany'sproxymaterialsfor thesame
meetingi

(12)Resubmiselons:lftheproposaldealswithsubstantiallythesamesubjectmatteras another
proposalorproposalsthathasorhavebeen previously includedin thecompany'sproxymaterials
wlthinthepreceding5calendaryears,acompanymayexclude it fromits proxymaterials for any
meetingheldwithin3 calendaryearsof the lastilmeitwas includedif theproposalreceived:

(I)Lessthan 3%of the vote if proposedonce withinthepreceding6 calendaryearsi

(11)Less than6%of thevote onits lastsubmissionto shareholdersif proposedtwicepreviously
withinthepreceding6 calendaryearsior

(111)Lessthan10%of thevoteon its lastsubmissionto shareholdersif proposed threetimesor
morepreviouslywithinthepreceding5 calendaryearsiand

(13)Spoolfloamountof dividends:If theproposalrelatesto speellicamountsof cashorstock
dividends.

0)Queellon10:Whatproceduresmustthecompanyfollowif it intendsto excludemy proposal?(1)
If thecompanylatendstoexcludea proposalfromitsproxymaterials,itmustille its reasonswiththe
Commissionnolaterthan60calendar.daysbeforeit flies itsdefinitiveproxystatementandformof
proxywiththeCommission.Thecompanymustsimultaneouslyprovideyouwitha copyof its
submission.The Commissionstaffmaypermit thecompanytomakeitssubmissionlaterthan80 days
beforethe companyGlositsdefinitiveproxystatementandformof proxy,if thecompanydemonstrates
good causeformissingthedeadline,

(2)Thecompanymustfilesix papercopiesofthefollowing: '

(1)Theproposall

(II)Anexplanationofwhythecompanybelievesthatit mayexcludetheproposal,whichshould,if
possible,refertothemostrecentapplicableauthority,suchas priorDivisionlettersissued underthe
ruleland -

. law.(111)Asupportingopinionofcounselwhensuchreasonsarebasedonmattersof stateorforeign

(k)Question11:MayI submitmyownstatementto theCommissionrespondingto thecompany's
arguments? .

Yes,youmaysubmita response,butit lanotrequired.Youshouldtryto submitanyresponseto
us,witha copytothe company,assoonaspossibleafterthecompanymakesitssubmission.Thisway,
the Commissionstaffwillhavetimetoconalderfullyyoursubmissionbeforeit issuesits re'sponse..You
should'submitsix papercopies of yourresponse.

(l)Queellon'12: If thecompanyincludesmy shareholderproposalin itsproxymaterials,what
informationaboutmemustitincludealongwiththeproposalReelf?

http://www.eefagoylegi-bin/retrieveBCFR?gp=1&SID=8929beed3dSead50dfc8b8b3cdSc...10/24/2014
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(1)The company'sproxystatementmustincludeyournameandaddress,asweNasthe number of •

thecompany'svotingsecuritiesthatyouhold.However,insteadof providingthat1nformatton,the
companymayinsteadincludea statementthatit willprovidetheinformationto share.holderspromptly
uponreceivinganoral orwrittenrequest,

(2)Thecompanylenot responsible for thecontentsofyourproposalorsupportingstatement.

(m)Quest/on13:Whatcan i doif thecompanyincludesin itsproxystatementreasonswhyit
bellevesshareholdersshouldnotvoteinfavorofmyproposal,and i dleagreewithsomeof its
statements? .

(1) ihe companymayelectto includeinitsproxystatementreasonswhy it believesshareholders
shouldvoteagainstyourproposal.Thecompany isallowedto makeargumentsreflectingitsownpoint

. of view,Juelasyoumayexpressyourownpoint.ofviewinyour proposa?ssupportingstatement.

(2)Howeyer,if youbelievethatthecompany'soppositiontoyour proposal oontainsmateriallyfalso
ormisleadingstatements that may violate ouranti-fraudrule,$240.14a-9,youshouldpromptlysend to
the Commissionstaffandthecompanya letterexplainingthereasonsforyourview,alongwitha copy
of the company'sstatementsopposingyourproposal,To theextentpossible,yourlettershould Include
speciflofactualInformationdemonstratingthe inaccuracyof thecompany'sclaims.Timepermitting,you
maywishtotrytoworkoutyourdifferenceswiththecompanyby yourself before contactingthe
Commissionstaff.

(3)Werequirethecompanytosend youa copyofitsstatementsopposingyourproposalbeforeit
sendsitsproxymaterials,sothatyoumaybringto ourattentionanymateriallyfalseormisleading
statements,underthefollowingthneframes:

(I)If ourno-actionresponserequkesthatyoumakerevisionstoyour proposalorsupporting
statementasa conditionto requiringthecompanyto includeit initsproxymaterials,thenthecompany
mustprovideyouwitha copyof itsopposition6tatementsno later than6 oalendardaysafterthe
companyreceivesa copyof yourrèvleedproposallor

(11)in allothercases,thecompanymustprovideyouwitha copy of itsoppositionstatementsno
laterthan30 calendar daysbeforeits illesdefinHivecopiesof its proxystatementandformof proxy
under$240.14a-6.

[83FR29119.May26,1998;63 FR60622,60623,Sept 22,1898,asamendedat 72FR4166,Jan.29,2007;72
FR70466,Dec.11,2007173 FR977,Jan.4,2008; 76 FR6046,Feb.2,2011;78 FR56782,Sept,10,2010)
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staff Legal Bulletin No.14F (CF)

Action: Publicationof CF Staff Legal Bulletin

Date: October18,2011

Summary: This staff legal bulletin provides information for companiesand
shareholders regarding Rule 14a-8 underthe SecuritlesExchangeAct of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Divisionof CorporationFinance(the "Division").This
bulletin is not a rule,regulationor statement of the Securities and
ExchangeCommission(the "Commission").Further,the Commissionhas
neither approvednordisapproved its content.

Contacts: For further information,pleasecontact the Division's Office of
Chief Counselby calling (202) 551-3500 or by submitting a web-based
request format https://tts,sec.gov/cgi-bin/corp-finJnterpretive.

A.The purpose of this bulletin

This bulletin is part of a continuing effort by the Division to provide
guld'anceon important issuesarising underExchangeAct Rule14a-8.
Speelfically,this bulletin contains Information regarding:

• Brokersandbanks that constitute "record"holders underRule14a-8
(b)(2)(i) for purposesofverifying whether a beneficial owneris ,

eligibleto submit a proposalunder Rule14a-8;

• Commonerrors shareholderscan avoid whensubmitting proofof
ownershipto companies;

• The submissionof revised proposalsl

• Proceduresfor withdrawing no-actionrequestsregarding proposals
submitted by multiple proponents; and

• The Division'snewprocess for transmitting Rule 14a-8 no-action
responsesby emall.

, Youcan findadditionalguidance regardingRule 14a-8 in the following
bulletlns that are available on the Commission'swebsite: SLB No.14.Egl
No.14A,SLB No.14B,SLB Nö.14C,SLBNos 14D and SLB No.145.

http:Hwww.sec.gov/interps/Jegal/ofsibl4f.htm 10/24/2014
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B,The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(1) for purposes of verifying whether a
beneficlal owner la eligible to submit a proposal under Rule ;l.4a-8

1.EligIbility to submit a proposal under Rule 14a-á

To be eligible to submit a shareholder.proposal,a shareholder musthave
continuously held at least $2,000 in market value,or 1%,of the company's

" securities entitled to be voted on the proposal at the shareholder meetlog .
for at least oneyear as of thq date the shareholdersubmits the proposal.
The shareholder must also continueto hold the required amount of
securitles through the date of the meeting and must provide the company
with a written statement of intent to do so

The steps that a shareholdermusttake to verify his or her eligibility to
submIt a proposaldepend on how the shareholderowns the securities.
Therearetwo types of security holdersin the U.S.:registered ownersand
beneficial owners,ERegisteredownershave a direct relationsblp with the
issuer because their ownershipof sharesis listed on the records maintained
by the issueror its transfer agent.If a shareholder is a registered owner,
the company can independentlyconfirm that the shareholder'sholdings
satisfy Rule 14a-8(b)'s eligibility requirement.

The vast majority of investors In sharesissuedby U.S.companies,
however,arebeneficial owners,which means that they hold their securities
in book-entry form through a securities intermedlary,such as a broker ora
bank.Beneficialownersare sometimesreferred to as "street name"
holders.Rule 14a-8(b)(2)(1) providesthat a beneficial owner can provide
proof of ownershipto support his or her eligibility to submit a proposal by
submitting awritten statement"from the 'record'holderof [the) securities
(usually a broker or bank),"verifying that, at the time the proposalwas
submitted,the shareholder held the required amountof securities
continuously for at least oneyear.a

2.The role of the Depository Trust Company

Mostlarge U.S.brokersandbanksdeposit their customers'securitieswith,
and hold those securities through,the DepositoryTrust company ("DTC"),
a registered clearing agencyactingas a securities depository, Suchbrokers
andbanksare often referredto as"participants''InDTC.AThe namesof -

· these DTC participants,however,do not appear asthe registered ownersof
the securities depositedwith DTC on the list of shareholders maintainedby
the companyor,moretypically,by its transfer agent.Piather,DTC's
nominee,Cede& Co.,appearson the shareholder list asthe sole registered
owner of securities depositedwith DTC by the DTC participants.A company
canrequest fromDTCa "securitlesposition listing"as of a speelfleddate,
which identlfles the DTCparticipants having a position in thecompany's
securitiesand the number of securitiesheldby eachDTC participanton that
date

3.Brokers and banks that constitute "record'' holders under Rule
2.4a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner-is eligible to submit a proposal under Rule 14a-8

In The Halo CelestialGroup,Inc.(Oct.1,2008),we took the position that
an introducing broker could beconsidereda "record"holder for purposesof

http://www.sec.gov/interps/legal/ofsib14f.htm 10/24/2014
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Rule 1.4a-8(b)(.2)(i),An intr'oducing broker is.abroker that engages in sales
andother activities involvingcustomer contact,such as opening customer
accounts andacceptingcustomer orders,but is not permitted to maintain
custody ofcustomerfunds and securities.hInstead,an Introducing broker

, engagesanotherbroker,knownasa "clearingbroker,"to hold custody of
· client funds and securities, to elear and execute customer trades,and to

handle other functionssuch as issuing confirmationsof customer trades and
customer accountstatements, Clearing brokers generally are DTC
participants; Introducingbrokersgenerally are not, As introducing brokers
generally are not DTC participants, and therefore typically do not appear on
DTC'ssecuritiesposition listing,Hain Celestialhas required companies to
accept proofof ownershipletters from brokers in caseswhere,unlike thè
positions of registered ownersand brokers and banks that are DTC
participants,the company is unable to verify the positions against its own
or its transfer agent'srecords or against DTC'ssecurities position listing.

In light of questionswe have received following tworecent courtcases
relating to proof of ownership under Rule 14a-82 andin light of the
Commission'sdiscussionof registered andbeneficialownersin the Proxy
MechanicsConceptRelease,we have reconsideredour viewsas to what
types of brokersandbanksshould be considered"tecord"holders under
Rule 14a-6(b)(2)(1).Becauseof the transparencyof DTC participants'
positions in a company'ssecurities, we will take the view going forward
that, for Rule14a-8(b)(2)(i) purposes,only DTC participants should be
viewed as"record"holdersofsecuritles that are deposited at DTC.As a
result,wewill no longer follow Hain Celestial,

We believe that taking this approachas to whoconstitutes a"record"
holder for purposesof Rule 14a-6(b)(2)(i) will providegreater certainty to
beneficialownersand companies.We also note that this approach is
consistentwith ExchangeAct Rule 1295-1 and a 1988 staff no-action letter
addressingthat rule;4 under which brokers andbanks that are DTC
participantsareconsideredto be the record holdersof securities on deposit
with DTCwhen calculatingthe number of recordholders for purposesof
Sections12(g) and 15(d) of the ExchangeAct,

Companieshaveoccasionallyexpressed the viewthat,because DTC's
nominee,Cede & Co.,appearson the shareholder list as the solerèglstered
owner of sec.uritiesdepositedwith DTCby the DTC participants, only DTCor
Cede & Co.shouldbe viewed as the "record"holder of the securities held
on deposit at DTC for purposesof Rule 14a-8(b)(2)(1).We have never
interpreted theTule to require a shareholder to obtain a proof of ownership
letter fmmDTC orCede& Co.,andnothing in this guidanceshouldbe
construedas changingthat view.

How canashareholderdeterminewhether his orherbroker or bank is a
DTC participant?

Shareholdersandcompaniescan confirm whethera particular broker or
bank is a DTCparticipant by checking DTC'sparticipant list, which is
currently availableon the Internet at

-. • http://www.dtec.com/w/media/flies/Downloads/client-
center/DTC/alpha.ashx,

WhatIfa shareholder'sbroker or bank is not onDTC'sparticipant list?

http:/Avww.see,gov/interps/legallofslb14f,htm 10/24/2014
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. |
The shareholder will needto òbtainproof of ownership from the DTC
participant through which tile securities are held.The shareholder
should be able to find out who this DTC participant is by asking the
shareholder's broker or bank.2

If the DTC participant knowsthe shareholder'sbroker or bank's
hofdings,but doesnot knowthe shareholder'sholdings,a shareholder
could satisfy Rule 14a-8(b)(2)(i) by obtaining and submitting two proof
of ownershipstatements verifying that,at the time the proposalwas

' submitted,the required amount of securitieswere continuously held for '

at least one year eonefrom the shareholder'sbroker or bank •

confirming the shareholder'sownership,and the otherfrom the DTC
participant confirming the broker or bank'sownership.

Howwill the staff processno-act/on requests that argue for excluslonon
the bas/s that the shareholder'sproof of ownersh/p is not frorrra DTC
part/c/pant?

The staff will grant no-action relief to a companyon the basisthat the
shareholder'sproof of ownership is not from a DTC participant only if
the company'snotice of defect describesthe required proof of
ownership in a mannerthat is consistentwith the guidance contained in
this bulletin.Under Rule 14a-8(f)(1), the shareholder will havean
opportunity to obtain the requisiteproof of ownership after receivingthe
notice of defect.

C,Common errors shareholders can avold when submitting proof of
ownership to companies

In this section,we describe two commonerrors shareholders make when
submitting proof of ownership for purposesof Rule 14a-8(b)(2), and we
provide guidanceonhow to avoid these errors.

First,Rule 14a-8(b) requires a shareholderto provide proofof ownership
that he orshehas "continuously heldat least $2,000 inmarket value,or
1%,of the company'ssecurities entitled to be voted on the proposalat the
meeting for at least oneyear by the date.vou submit the
proposal" (emphasisadded).EWe note that many proof of ownership
letters do notsatisfy this requirementbecausethey do not verify the
shareholder'sbeneficial ownership for the entire one-year period preceding '
and including the date the proposalis submitted.In some cases,the letter
speaksas of a date before the date the proposalis submitted,thereby
leavingagap betweenthe date of the verification and the date the proposal
is submitted.In other cases,the letter speaksas of a date after the date
the proposalwas submitted but coversa period of only oneyear, thus
fallingto verifythe shareholder'sbeneficialownershipover the requiredfull
one-year periodpreceding the date of the proposal'ssubmissions

Second,many letters fall to confirm continuousownership of the securities.
Thiscanoccur when a broker or banksubmits a letter that confirmsthe

, shareholder'sbeneficial ownershiponly as of a speelfleddate but omits any
referenceto continuous ownershipfor a one-year period.

Werecognizethat the requirementsOfRule 14a-8(b) are highly prescriptive .
andcancauseinconveniencefor shareholderswhensubmitting proposals.
Althoughouradministration of Rule14a-8(b) is constrainedby the terms of

http://www.see,gov/interps/legallofsib14f,htm 10/24/2014
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the rule,we believe that shareholderscan avoid the two errors highlighted
above by arranging to have their broker or bank provide the required
verification of ownembipas.ofthe date they plan to submit the proposal
using the following format:

"Asof [date the proposal is submitted], [name of shareholder)
held,and has heldcontinuously for at least one year,[riumber
of securities] sharesof [company name) [class of securities]."E

As discussedabove,a shareholdermay also need to provide aseparate
, written statement from the DTCparticipant through which the shareholder's

securities are held if the shareholder'sbroker or bank is not a DTC
- participant.

D.The submission of revised proposals

on occasion,a shareholderwill revise a'proposal after submitting it to a
company.Thissectionaddressesquestions we havereceivedregarding
revisions to a proposalor supporting statement.

1, A shareholder submits a timely proposal.The shareholder then
submits a revised proposal before the company's deadlin'e for
receiving proposals.Must the company accept the revisions?

Yes.In this situation,we believe the revised proposal servesasa
replacement of the initial proposal.By submitting a revised proposal,the
shareholderhas effectivelywithdrawn the initial proposal.Therefore,the

. shareholder is not in violationof the one-proposal limitation in p.ule14a-8
(c).EIf the companyintends to submit a no-action request,it must do so
with respect to the revisedproposal.

We recognizethat in Questionand AnswerE.2of SLBNo.14,we indicated
that if a shareholdermakesrevisionsto a proposal before the company
submits its no-actionrequest,the company can choosewhether to accept
the revisions, However,this guidance has led some companiesto believe
·that, in caseswhere shareholdersattempt to make changesto an initial
proposal,the company is free to ignore such revisionseven if the revised
proposalis submitted before the company'sdeadlinefor receiving
shareholder proposals.We are revising our guidance on this issue to make
clear that a companymay not ignore a revised proposalin thisattuation.E

. 2.A shareholder submits a timely pi'oposal.After the deadline for
receiving proposals,the shareholder submits a revised proposal.
Must the company accept the revisions? ' .

No.If a shareholdersubmits revlsions to a proposalafter the deadline for
receiving proposalsunderRule 14a-8(e), the company is not requir'edto
accept the revisions.However,if the company doesnot a^cceptthe
revisions,it must treat therevised proposal asa secondproposaland

, submit a noticestating its intentionto exclude the revisedproposal,as
required by Rule14a-8(j).The company'snotice may cite Rule14a-8(e) as -

the reason forexcludingthe revised proposal.If the companydoesnot
accept the revisionsandintends to excludethe Initial proposal,it would
alsoneed to submit its reasonsfor excluding the initial proposal,

httn-//wwuren.onv/interns/leval/efalh14f.htm 10/24/2014
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3.If a shareholder submits a revised proposal, as of which date
must the shareholder prove his or her share ownership?

A shareholdermustprove ownership as of the date the original proposal is
submitted.When the Commissionhas discussedrevisions to proposals,EIt .
hasnotsuggestedthat a revision triggers a requirement to provide proof of

. ownership a secohdtime.As outlined in Rule14a-6(b),proving ownership
includesproviding a written statement that the shareholder intends to
continue to hold the securities through the date of the shareholder meeting.
Rule14a-8(f)(2) providesthat if the shareholder"falls in [his or her)
promiseto hold the requirednumber of securities through the date of the
meeting of shareholders,then the companywlll be permltted to excludeall
of (the sameshareholder's] proposalsfrom its proxy materials for any
meeting held in the following two calendaryears,"With these provisions in
mind,we do not interpret Rule 14a-8 as requiring additional proof of
ownershipwhenashareholder submits a revised proposal,M

R.procedures.for wlthdrawing no-action requests for proposals
submitted by multiple proponents

Wehave previouslyaddressedthe requirementsfor withdrawing a Rule
14a-8 no-actionrequest in SLB Nos.14 and 14C.SLB No, 14 notes that a
companyshould includewith a withdrawal letter documentation
demonstrating that a shareholderhas withdrawn the proposal,In cases
where a proposalsubmitted by multiple shareholdersis withdrawn,SLB No,
14C states that, if each shareholderhas designateda lead individual to act
on its behalfand the company is able to demonstrate that the individual is
authorized to act on behalf of allof the proponents,the companyneedonly
providea letter from that lead individual indicating that the leadIndividual
is withdrawing the proposalon behalf of all of the proponents.

Becausethere is no relief granted by the staff incaseswhere a no-action
request is withdrawnfollowing the withdrawal of the related proposal,we
recognizethat the threshold for withdrawinga no-action request need not
beoverlyburdensome.Going forward,wewill processa withdrawal request
if the company providesa letter from the lead flier that includesa
representationthat the lead flier is authorized to withdraw the proposalon
behalf of eachproponent identitled in the company'sno-action request.E

F.Use of email to transmit our Rule 14a-8 no-action responses to
companies and proponents .
To date,the Divisionhastransmitted copiesof our Rule 14a-8 no-action
responses,including copiesof thecorrespondencewe havereceivedin
connectionwith suchrequests,by U.S.mailto companiesand proponents. • .
We also post our responseand therelatedcorrespondenceto the
Commission'swebsite shortly after issuanceof our response,

In order to acceleratedelivery of staff responsesto companiesand
proponents,andto reduceour copyingand postagecosts,going forward,
we intend to transmit our Rule 14a-8 no-action responsesby email to
companiesandproponents.We therefore encourageboth companiesand
proponentsto Includeemailcontact information in anycorrespondenceto
eachother andto us.Wewill use U,S.mall to transmit our no-action
responseto anycompanyor proponentfor whichwedo not 1)aveemail
contact Information,

how.//nm..- <mvlintemlisoal/calhi 4f.htm 10/24/2014
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Given the availability of our responsesand the related correspondenceon ·

the Commission'swebsite and the requirement under Rule 14a-8 for
companiesand proponentsto copy eachother on correspondence
submitted to the Commission,we believe it is unnecessaryto transmit
copiesof the related correspondencealong with ourno-action response.
Therefore, we Intend to transmit only our staff responseand not the
correspondencewe receive from the parties, Wewill continue to post to the
Commission'swebsite copiesof this correspondenceat the same time that
wepost ourstaff no-actionresponse.

I SeeRule 14a-8(b),

2 Foran explanationof the types of shareownership in the U.S.,see
Concept Releaseon U.S,ProxySystem,Release No.34-62495 (July 14,
2010) [75 FR42982] ("ProxyMechanicsConcept Release"),at Section ILA,
The term"beneficialowner"doesnot have a uniformmeaningunderthe
federal securities laws.It has a different meaning In this bulletin as
compared to "beneficialowner"and"beneficial ownership" InSections 13
and 16 of the ExchangeAct, Our use of the term in this bulletin is not
intended to suggest that registered owners are not beneficialownersfor
purposesof those ExchangeAct provisions, See Proposed Amendmentsto
Rule 14a-a under the SecuritiesExchangeAct of 1934 Relating to Proposals
by Security Holders,Release No.34-12598 (July 7,1976) [41 FR29982),
at n,2 ("Theterm 'beneficial owner'when used in the context of the proxy
rules,and in light of the purposesof those rules,may be Interpretedto
have a broader meaningthan it wouldfor certain other purpose{s] under
the federal securitieslaws,suchas reporting pursuant to the Williams
Act,"),

AIf a shareholderhasfiled a Schedule13D,Schedule13G,Form3,Form 4
or Form 5 reflecting ownershipof the required amountof shares,the
shareholdermay insteadprove ownership by submitting a copy.of such
filings and providing the additional information that is describedin Rule
14a-8(b)(2)(ii).

- ADTC holdsthe depositedsecurities in "fungible bulk,"meaningthat there
are nospeelficallyidentifiableshares directly ownedby the DTC
participants, Rather,eachDTC participant holds a pro rata interestor
position in the aggregatenumberof shares of a particular issuerheldat
DTC, Correspondingly,eachcustomer of a DTC participant - such asan
Individual investor - owns a pro rata interest in the shares in which the DTC
participant hasa pro rata interest, See ProxyMechanicsConceptRelease,
at SectionII,B,2,s.

See ExchangeAct Rule17Ad-8,

See Net Capital Rule,ReleaseNo.34-31511 (Nov, 24,1992) [57 FR
56973] ("Netcapital RuleRelease"),at Section TI.C, •

2 See KBRInc, V, Chevedden,Civil Action No, H-11-0196, 2011 U.S.Dist,
• LEXIS 36431,2011 WL.1463611(S,D.Tex,,Apr, 4,2011); ApacheCorp, v,

Chevedden,696 F.Supp.2d 723 (S,D.Tex,2010), In both cases,the court
• concludedthat a securities intermedlary.wasnot a record holder for

purposesof Rule14a-8(b) becauseit did not appearon a list of the

htto://www.sec.gov/interps/legal/ofstbl4f,htm 10/24/2014
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company'snon-objecting beneficial ownersor on any DTC securities'
position listing,nor was the intermediary a DTC participant.

A TechneCorp.(Sept.20,1988).

2 In additlon,if the shareholder's broker isan introducing broker,the
- shareholder'saccountstatements should includethe clearing broker's

lderitity and telephonenumber.See Net CapitalRuleRelease,at section
II.C.(lii),The clearing brokerwlli generally be a DTCparticipant,

a Forpurposesof Rule 14a-8(b), the submissiondate of a proposal will
generally precedethe company's receipt date of the proposal,absent the
use of electronicor other means of same-day delivery,

E This format is acceptablefor purposesof Rule 14a-8(b), but it is not
mandatory or exclusive.

E Assuch,it is not appropriate for a company to send a noticeof defect for
multiple proposalsunder Rule 14a-8(c) upon receivinga revised proposal.

2This posillon will apply to all proposalssubmitted after an initial proposal
but beforethe company's deadline for receivingproposals,regardlessof
whether they are explicitly labeled as "revisions"to an initial proposal,
unless the shareholderaffirmatively Indicatesan intent to submit a second,
additionalliroposal for inclusion in the company's proxy materials.In that
case,the companymust send the shareholdera notice of defect pursuant
tó Rule 14a-8(f)(1) If it intends to excludeeither proposal from its proxy
materialsin reilanceon Rule 14a-8(c), In light of this guidance, with
respect to proposalsor revisions receivedbeforea company'sdeadline for
submission,wewill no longer follow Layne ChostensenCo.(Mar.21,2011)
andother prior staff no-action letters inwhich we took the view that a
proposalwouldviolate the Rule 14a-6(c) one-proposallimitation if sudh
proposalis submitted to a company after the company haseither submitted
a Rule 14a-8 no-action request to excludean earlier proposalsubmitted by
the sameproponentor notified the proponentthat the earlier proposal was
excludableunder the rule.

E See,e.g.,Adoption of Amendments Relatingto Proposalsby Security
Holders,ReleaseNo.34-12999 (Nov.22,1976) [41 FR52994).

E Becausethe relevant date for proving ownershipunder Rule 14a-8(b) is
the date the proposalis submitted,a proponentwhodoesnot adequately
proveownershipinconnectionwith a proposalis notpermitted to submit
another proposalfor th.esamemeetingon a laterdate.

M Nothing Inthis staff position hasanyeffect onthe status of any
shareholderproposalthat is not withdrawn by the proponentor its
authorized representative,

http://www.sec,gov//nterps/legal/cfs/b14f.htm
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• • Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No, 146 (CF)

Action: Publicationof CFStaff LegalBulletin

Date: October 16,2012

summary: This staff legal bulletin provides information for companiesand
shareholdersregarding Rule 14a-8 under the Securities ExchangeAct of
1934,

Supplementary Information: The statements in this bulletin represent
the viewsof the Divisionof CorporationFinance (the "Division").This
bulletin is not a rule,regulation or statement of the securities and
Exchange.Commission(the "Commission").Further,the commission has
neither approvednordisapprovedits content.

Contacts: Forfurther information,pleasecontact the Division'sOffleeof
Chief counselby calling (202) 551-3500 or by submitting a web-based
request format https://tts,sec.gov/cgi-bin/corp-finJnterpretive.

A,The purpose of this bulletin '

This bulletin is part of a continuing effort by the'Division to provide
guidanceon important issuesarising under ExchangeAct Rule 14a-8, .
speeltically,this bulletin containsinformation regarding:

• the parties that can provide proof of ownership under Rule 14a-8(b)
(2)(1) for purposesof verifying whether a beneficial owner is eligible
to submit aproposal under Rule 14a-8;

• the mannerinwhich companiesshould notify proponentsof a failure
to pröitideproofof ownershipfor theone-yearperiodrequiredunder
Rule 14a-8(b)(1); and

• the use of website references inproposalsand supporting
statements.

Youcan find additional guidance'regardingRule 14a-8 in the following
bulletins that are available on the Commission'swebsite: SLB No.14.Ahl)

- No..14A,SLBNo.148,SLBNo, 14C,SLB No.140,SLBNo.14EandsulNo.14F,

B.Parties that can provide proof of ownership under Rule 14a-8(b)
(2)(1) for purposes of verifying whether a beneficial owner la '

eilgible to submit a proposal under Rule 14a-8 -

1.4....2/...--,.---a..,Jintamahanallafalahta k+m in/74/7 lei
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1.Sufficiency of proof of ownership letters provided by
afflitates of DTC participants for purposes of Rule 14a-8(b)(2)
(1)

To beeligible to submit a proposal under Rule 14a-8,a shareholdermust,
amonjiother things,providedocumentation evidencing that the
shareholder hascontinuously held at least $2,000 in market value, or 1%,
of the company'ssecurities entitled to be voted on the proposalat the
shareholder meeting for at least oneyear as of the date the shareholder
submits the proposal,If the shareholder is a beneficial owner.of the

. .. securities,whichmeansthat the securities are held in book-entry form
through asecurities Intermedlary, Rule 14a-8(b)(2)(1) provides that this
documentationcanbe in the form of a"written statement from the 'record'
holderofyour securities(usuallya brokeror bank),a."

In SLB No.14F; the Divisiondescribed its view that only securities
intermedlarlesthat areparticipants in the DepositoryTrust Company
("DTC")should beviewed as "record"holdersof securities that are
deposited at DTC for purposesof Rule14a-8(b)(2)(i).Therefore, a
beneficialowner must obtain a proof of ownership letter from the DTC
participant through which its securities are heldat DTC Inorder to satisfy
the proof of ownership requirements in Rule 14a-8,

During the mostrecentproxy season,some companiesquestionedthe
sufficiency of proof of ownership letters fromentitles that were not
themselves DTCparticipants, but wereaffiliates of DTCparticipants,1By
virtue of the affiliate relationship, we believe that a securities intermedlary
holding sharesthrough its affiliated DTCparticipant should be in a position
to verify its customers'ownership of securities.Accordingly,we areof the
view that, for purposesof Rule 14a-8(b)(2)(1), a proof of ownership letter
from an affiliate of a DTC participant satistles the requirement to provide a
proof of ownershipletter from a DTC participant,

2.Adequacy of proof of ownership lettere frolit securities
intermedlarles that are not brokers or banks

We understandthat there arecircumstancesin which securities
intermedlaries that are not brokeis or banksmaintain securitiesaccounts in .
the ordinary courseof their business.A shareholderwho holdssecurities
through a securitiesintermedlary that is not a broker or bankcan satisfy
Rule 14a-8'sdocumentationrequirement bysubmitting a proof of
ownership letter from that securities intermedlary.2If the securities '

intermediary is nota DTCparticipant or anaffiliate of a DTCparticipant,
thenthe shareholderwill also needto obtaina proofof ownershipletter
from the DTC participant or an affiliate of a DTC participant that can verify
the holdings of the securitiesintefmedlary.

C.Manner in which companies should notify proponents of a failure
to provide proof of ownership for the one-year period required
under Rule 14a-8(b)(1) ...
Asdiscussedin SectionC of SLB No.14F,a commonerrorIn proof of

. ownership letters is that they do notverify.a proponent'sbeneficial

. ' ownership for the entire one-year period precedingand includingthe date
the proposalwassubmitted,as required by Rule14a-6(b)(1).In some
cases,the letterspeaksasof a date before the date the proposalwas
submitted,thereby leavinga gap betweenthedate of verification and.the
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date the proposal was submitted, In other cases,the letter speaksas of a
date after the date the proposalwas submitted but covers a period of only
oneyear,thus falling to verify the proponent's beneficial ownership over

• • the required full one-year periodprecedingthe date of the proposal's
submission.

Under Rule14a-8(f), If.aproponent falls to follow one of the eligibility or
procedural requirements of the rule,a company may exclude the proposal

.only if it notifies the proponent of the defect andthe- proponent falls to -
correct its In SLB No.14 andSLB No.14B,we explainedthat companies
should provideadequate detall about what a proponent must do to remedy

. all eligibility or proceduraldefects, .
We are concerned that companies'notties of defect are not adequately
describing the defects or explainingwhat a proponent mustdo to remedy
defects inproof of ownership letters, Forexample,some companies'notices
of defect make nomentlon of the gap in the period of ownership coveredby
the -proponent'sproofof ownership letter or other speelfledeficienciesthat
the company has identified.We do not believe that such notices of defect '
serve the purpose of Rule14a-8(f).

Accordingly,going forward,we will not concurin the exclusion of a proposal
under Rules 14a-8(b) and 14a-6(f) on the basisthat a proponent'sproof of
ownership does not cover the one-year period precedingand includingthe
date the proposal is submitted tinless the companyprovides a noticeof
defect that identifies the speelfledate onwhich the proposal wassubmitted
and explains that the proponentmust obtain a newproof of ownership
letter verifying continuous ownershipof the requisite amount of securities

- for the one-year period precedingand including such date to cure the
defect.Weview the proposal'sdate of submissionas the date the proposal
is postmarked or transmitted electronically.Identifying in the noticeof
defect the speelticdate on which the proposalwas submitted will helpa
proponentbetter understand how to remedy the defects describedabove
andwill be particularly helpful in those Insta'nces In which it may be difficult
fora proponentto determine the date of submission,such aswhenthe
proposalis not postmarked on the same day it is placed in the mall.In
addition,companiesshould includecopiesofthe postmark or evidenceof
electronic transmissionwith their no-action requests.

D.Use of website addresses in proposale and supporting
statements

Recently,a number of proponentshave included In their proposalsor in '

theirsupporting statementsthe addressesto websites that providemore
information about their proposals.In some cases,companies havesought
to exclude either the website.addressor the entire proposal due to the
referenceto the websiteaddress.

In SLB No,14,we.explained that a referenceto a website address ina
proposaldoesnot ralse the concernsaddressedby the 500-word limitation
in Rule 14a-6(d), We continue to be of this viewand,accordingly, wewill
continueto counta websiteaddressas onewordfor purposesof Rule14a-8
(d).Tó the extent that the companyseeksthe exclusionof a website
referencein a proposal,but not the proposalitself,we will continue to
followthe guidancestated InSLBNo.14,which provides that referencesto
websiteaddressesin proposalsorsupportingstatements couldbe subject
to exclusionunder Rule 14a-8(I)(3) If the information contained onthe
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snarenolaerrroposals rage a o.ta

website is materially falseor misleading,irrelevant to the subject·matter of
the proposal orotherwise in contravention of the proxy rules,including Rule
14a-9?

In light.of the growing interest in including referencesto websiteaddresses
in proposals andsupportingstatements, weare providing additional
guidance on the appropriateuse of website addressesin proposalsand
supporting statements.A

L References to websIte addresses in a proposal or -
supporting statement and Rule 14a-8(1)(3) •

.Referencesto w'ebsites in a proposalor supporting statement may raise
concernsunderRule 146-8(1)(3), In SLB No, 14B,wo-stated that the
exclusion of aproposalunder Rule 14a-8(1)(3) as vague and-indefinite may
be appropriate if neither the shareholdersvoting on the proposal,nor the

' company in implementing the proposal (if adopted), would be ableto
determine with any reasonablecertaintyexactly what actionsor measures
the proposal requires.In evaluating whether a proposalmay be excluded
on this basis,we consideronly the information containedin the proposal
and supporting statement anddetermine whether,based on that
information,shareholdersand the company candetermine what actions the
proposal seeks,

If a proposal or supportingstatement refers to a website that provides
information necessaryforshareholdersand the companyto understand
with reasonable certaintyexactly what actions or measures the proposal ,

requires,andsuch information is not also containedin the proposalor in
the supporting statement,then we believe the proposalwouldraise
concernsunder Rule14a-9 andwould be subject to exclusionunder Rule
14a-8(1)(3) as vagueandindefinite.By contrast,if shareholdersandthe
company can understandwith reasonable certainty exactly what actions or
measures the proposalrequires without reviewing the information provided
on the website,then webelieve that the proposal would not be subject to
exclusionunder Rule14a-8(1)(3)on the basis of the referenceto the
website address.In this case,the information on the websiteonly
supplements the informationcontained in the proposaland in the
supporting statement,

2.Providing the company with the materials that will be
published on the referenced website

We recognize that if a proposalreferencesa website that is not operational
at the time the proposalis submitted,it will be impossiblefor a companyor
the staff to evaluatewhether the website reference may be excluded, In
ourview,a referenceto a non-operational website ina proposalor
supporting statementcould.beexcludedunderRule14a-8(1)(3)as
irrelevant to the subjectmatterof a proposal.We understand,however,
that a proponentmaywish to includea referenceto a websitecontaining
information related to the proposalbut wait to activate the website until it
becomesclearthat the proposalwill be included in the company'sproxy
materials.Therefore,wewill notconcur that a referenceto a website may
be excludedas irrelevant underRule 14a-6(1)(3) on the basisthat it is not
yet operational if the proponent,at the time the proposalis submitted,
provides the companywith the materials that are intendedforpublication
on the websiteanda representationthat the websitewill become
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operational at,or prior to,the time the companyfiles its definitive proxy
materials.

Si Potential Issues that may arise if the content of a
referenced website changes after the proliosal is submitted

To'the extent the information on a website changesafter s.ubmissionof a
proposaland the company believes the.revised information renders the
website referenceexclud.ableunder Rule14a-8,a company seeking our
concurrencethat the website reference may be excluded must submit a

, letter presenting its reasons for doingso.White Rule 14a-8(j) requires a
companyto submit its reašonsfor exclusionwith the Commissionno later
than 80 calendardays before it files its definitive proxy materials, we may

- concur that the changesto the referencedwebsite constitute "goodcause"
for the corniaanyto file its reasonsfor exciding the website referenceafter .
the 80-day deadlineand grant the company'srequest that the 80-day
requirement be waived.

An entity is an"affiliate"of a DTC participant if such entity directly, or
Indirectly through one or more intermediaries, controls or is controlled by,
or is under commoncontrol with,the DTC participant,

2Rule 14a-8(b)(2)(1) itself acknowledgesthat the record holder ls'usually,"
but not always,a broker or bank,

aRule 14a-9 prohibits statements in proxymaterialswhich,at the time and
in the light of the circumstancesunder which they are made,are false or
.misleadingwith respect to anymaterial fact,or which omit to state any
material fact necessaryinorder to makethe statements not false or
misleading.

AAwebsite that provides moreinformation about a shareholder proposal
may constitute a proxy solicitation under the proxyrules.Accordingly, we
remind shareholderswho elect to includewebsiteaddressesin their -

proposalsto comply with all applicablerules regarding proxy solleitations,
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Jamieson, Sally A

EYOm: ***FISMA & OMB Memorandum M-07-16***

Sent: . Thursday,December04,201411:43PM
To: Jamieson,SallyA
Cc: Pauley,RosemaryL.
Subject: Rule14a-8 Proposal(FE) bib
Attachments: CCE00024.pdf

Dear Ms, Jamieson,
Attached is the rule 14a-8proposal stock ownershipverification.
Pleaseacknowledgereceipt.
Sincerely,
John Chevedden

1



------ '' ¿Dep1.' o·

Phone# M/lk & OMB Memorandum M 7-16***

JolmR,Clievedden *** %#IA & OMB Memorandum M-07

Via fad&R)(4tibpMB Memorandum M-07-16* * '

To Whom It MayConcern!

This letter is providedat therequest'ofMr.JohnR.Chevedden,acustomerof Fidelity .
Investments,

Pleaseacceptthis letterascónfirmationthatasofthedateof this letter,Mr, Cheveddenhas
continuouslyownednofewerthan 100,000sharesofTimkenCompany(CUSIP:887389104,
tradingsymbokTKR),no fewer than90.000sharesof FirstEnergyCozy,(CUSIP:337932107,
trading symbol:FB),nofeweirthan 100.000shetesof ConWay,Inc.(CUS1P:205944101,tradtog
symbol:CNW) andnofewerthan200.000sharesof Intel Corp.(CUSIP:458140100,trading
symbol: INTC) sinceJune1,2013(in excessof eighteenmonths),

1canalsoconfirmthatasof the dateof this letter,Mr.Cheveddenhascontinuouslyownedno
- fewer than200.000sharesofManitowoo Company (CUSIP:563571108,trading symboi:MTW)

sinceNovember19,2019(inexcessoftwelvemonths),no fewerthan80.000sharesof Pacifio
GasandElectrioCompany(CUSIP: 69331C108,tradingsymbol:PCG)sinceNovember1,2013
(in excessof thirteenmonths)andno fewerthan50.000sharesof Anthem,Inc.(CUSIP:
'035752103,tradingsymbol:ANTM) sinceSepte.mber20,20'13(in excessoffonteen months).

The sharesreferencedaboveageregisteredin thename'ofNationalFinancialServloesLLC,a
DTC periloipant(DTCnumberi0226)andPfdolity InvestmentsafHilate.

Ihope you £614tidsinformationhelpfuL If you haveanyquestionsregardingthis issue,please
feel free to contactmebycalling 800-8004890betweenthehoursof 8:30a.m.and5:00p.m.
CentralTirhe (MondaythroughFriday), PressI whenaskedif thiscall is aresponsetoaletteror
phonecall; press*2to reachanindividual,then entermySdigit extension48040when
prompted,

Sincerely, ' '

George8tasinopoulos
Client ServicesSpecialist

OurFile:W422554-03DBC14

FideNy 0tdesge sentess u,C,Memberêrrsl$stPC
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PersonslinveWng 43277.0045

P t*FaxNote 7671 Date ce

Decembor4,2014 Y

P one# A & OMB Memorandum M-07-16***

JohnR,Chevedden
Viafatf&ileddDMB Memorandum M-07-16 & OMB Memorandum M-07-

To WhomlaMay Conceroi

This letter is providedattherequest'ofMr.JolmR.Chevedden,acustomerof Fidenty ,
investments.

Pleasoecceptthisletterasconfittuationthatasofthe dateof this letter,Mr, Choveddenhas
' continuouslyownednofewer than100.000sharesof TimkenCompany(COSIP:887389104,

tradingsymbol:TKR),no fewer than90.000sharesofFirstBaergyCorp, (CUSIP:$37932107,
traditigsymbokPB),nofowakthan100.000shafeaof ConWay,ho.(CUSIP:205944101,trading
symbol:CNW) andnofewerthan200.000sharesof Intel Corp,(CUS)?: 458140100,tmding
symbol:lNTC)sJnoo.)unel.2013(inexcessof eighteenmonths).

I can alsoconfirmthatasof the dateof this letter,Mr.Choveddenhascontinuouslyownedno
. towerthan200.000sharesof ManitowooCompany(CUSIP:563571108,trading symbokMTW)

sincoNovember19,2012(in excessof twelvemonths),no fewerthan80,000sharesof Pacífie
Gas andlueetrioCompany(CUSIP: 69331C108,tradingsymbol:PCO)sincoNovember1,2013
(in exoossof thirteenmonths)andnofewer than50.000shareaofAnthem,he.(CUSIP:
033752103,tradingsymbol:ANTM)since September20,20'13(in excesseffourteenmonths),

Thesharesreferencedabovoato registeredin thenamo'ofNationalFinancialServicesLLC,a
DTC partiolpant(DTCnumber:0226)andFidelity InvestmentsafMiate.

I hopeyou find this informationhelpfbl.If you haveanyquestionsregarding this issue,please
feelfreeto contactmebycalling 800-800-4890bet.weenthehoursof 8:30e.to,and5:00p.m.
ContralThite(MondaythroughFriday).Press1whenaskedif this call is aresponseto aletteror
phone call; press*2to reachanindividual,thenentermy3 digit extension 48040when
prompted,

Sincerely, • •

GeorgeStasinopoulos
ClientServicesSpeoJallst

Our File: W422554-03DBCl4

fidoNty StokeragesedoesLLC,Membet NYsE,siPC



EXHIBIT B

Proposed Amendments to the Articles

AMENDED ARTICLES OF INCORPORATION OF FIRSTENERGY CORP.

** *

ARTICLE IX

Subject to any Preferred Stock Designation, to the extent applicable law permits these
Amended Articles of Incorporation expressly to provide or permit a lesser vote than a two-thirds
vote otherwise provided by law for any action or authorization for which a vote of shareholders
is required, including, without limitation, adoption of an amendment to these Amended Articles
of Incorporation, adoption of a plan of merger, authorization of a sale or other disposition of all
or substantially all of the assetsof the Corporation not made in the usual and regular course of its
business or adoption of a resolution of dissolution of the Corporation, such action or
authorization shall be by sueh-two-thirds-vetea majority of the voting power of the
Corporation and a majority of the voting power of any class entitled to vote as a class on
such proposal; provided, however, that the Board of Directors may, in its discretion,
increase the voting requirement to two-thirds of the voting power of the Corporation and
two-thirds of the voting power of any class entitled to vote as a class on 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, "voting power of the
Corporation" means the aggregate voting power of (1) all the outstanding shares of Common
Stock of the Corporation and (2) all the outstanding shares of any class or seriesof capital stock
of the Corporation that has (i) 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.

AR-TIGLE-X
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* **

Proposed Amendments to the Regulations

AMENDED CODE OF REGULATIONS OF FIRSTENERGY CORP.

* **

DIRECTORS

* **

11. 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 (i) by a vote of a majority of
the Whole Board, or (ii) by the affirmative vote of the holders of at least 89%a majoritv_of the
voting power of the Corporation, voting together as a single class; provided, however, that the
Board of Directors may, in its discretion, increase the voting requirement to two-thirds of
the voting power of the Corporation. 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 a term
expiring at the following annual meeting of shareholders and until their successors shall have
been elected; provided, that any director elected for a 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
decreasein 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 a majority of the voting power of
the Corporation present in person or represented by proxy at a meeting of the shareholders at
which directors are to be elected.

* **

13. 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 89%a majorkv of the voting power of the Corporation, voting together as a
single class; provided, however, that the Board of Directors may, in its discretion, increase
the voting requirement to two-thirds of the voting power of the Corporation.

* **

GENERAL

* **

36. 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

CLI-202333807v12



repealed at any time at any meeting of shareholders by the affirmative vote of the holders of
shares entitling them to exercise a majority of the voting power of the Corporation.
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. Notwithstanding the foregoing
sentence or anything to the contrary contained in the Articles of Incorporation or this Code of
Regulations, Regulations 1,3(a),9, 11, 12,13, 14,31 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 89%a maiority of the voting power of the
Corporation, voting together as a single class; provided, however, that the Board of Directors

may, in its discretion, increase the voting requirement to two-thirds of the voting power of
the Corporation. Notwithstanding the foregoing provisions of this Regulation 36, no
amendment to Regulations 31, 32 or 33 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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