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Zachary Wittenberg

Akin iump Strauss Hauer Feld LLP

One Bryant Park

New York NY 100366745

Re irstEnergy Corp

Inming letter dated January 11 2011

Dear Mr Wittenberg

February 23 2011
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Avaikzbility

This is in response to your letters dated January 11 2011 and February 2011

concerning the shareholder proposal submitted to FirstEnergy by Chris Rossi We also

have received letters on the proponents behalf dated January 13 2011 January 20 2011

and February 2011 Our response is attached to the enclosed photocopy of your

correspondence By doing this we avoid having to recite or summarize the facts set forth

in the correspondence Copies of all of the correspondence also will be provided to the

proponent

In connection with this niatter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Chevedden

Sincerely

Gregory Belliston

Special Counsel
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February 23 2011

Response of the Office of Chief Counsel

Division of Corporation Finance

Re FirstEnergy Corp

Incoming letter dated January 11 2011

The proposal asks the board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend the bylaws and each appropriate governing document

to give holders of 10% of the companys outstanding common stock or the lowest

percentage permitted by law above 10%the power to call special shareowner meeting

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

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

upcoming shareholders meeting include proposal sponsored by FirstEnergy to amend

FirstEnergys Amended Code of Regulations to give holders of 25% of FirstEnergys

outstanding voting shares the power to call special shareholder meeting You indicate

that the proposal and the proposal sponsored by FirstEnergy will directly conflict You

also indicate that submission of both proposals would present alternative and conflicting

decisions for shareholders and provide inconsistent and ambiguous results Accordingly

we will not recommend enforcement action to the Commission if FirstEnergy omits the

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

Sincerely

Carmen Moncada-Terry

Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

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

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

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

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

reconmiend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents.representative

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

Commissions 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 staffs informal

procedures and proxy review into formal or adversary procedure

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

Rule l4a-8j submissions reflect only informal views The determinations reached in these no-

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

proposaL Onlya court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

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

proponent or any shareholder of company from pursuing anyrights he or she may have against

the company in court should the management omit the proposal from the companys proxy
material
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February 2011

VIA E-MAIL

shareholderpropOsalssec.gov

U.S Securities and Exchange Commission

Division of Corporation Finance

Office of Chief Counsel

100 Street N.E

Washington DC 20549

Re FirstEnergy Corp.- Shareholder Proposal Submitted by Chris Rossi

Ladies and Gentlemen

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

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

1934 as amended the Exchange Act in relation to shareholder proposal on the topiL of

speual shareholder meetings the Proposal submitted to the Company by Mr Chris Rossi the

Proponent We have previously submitted to the Statiof the Division of Corporation Finance

the Staff letter dated January II 2011 the No-Action Request Letter requesting on

behalf of the Company confirmation that the Staff will not recommend enforcement action if the

Company ec1udes the Proposal from its proxy materials for its 2011 Annual Meeting of

Shareholders the 201 Annual Meeting and such materials the 2011 Proxy Materials We

respectfully request that the Staff accept this letter as supplement to the No-Action Request

Letter

As previously explained in the No-Action Request Letter FirstEnergys Corporate

Goiernance Committee recommended to the FirstEnergy Board of Directors the Board that

the Board approve an amendment to FirstEnergy Amended Code of Regulations to pto ide

holders of 25% of the Companys outstanding shares entitled to vote on proposal the power to

call special
shareholder meeting with such amendment being subject to shareholder approval

at the 2011 Annual Meeting the Company Proposal However FirstEnergv next Board

meeting was scheduled for January 18 2011 which was after the date of the No-Action Request

Letter and after the deadline for submitting no-action letter request to the Securities and

Exchange Commission under Rule 4a-8j Accordingly the No-Action Request Letter as
submitted with representation to the Staff that it would be supplemented on behalf of the

.ompan following January 18 2011 in the eent the Board approved the Company Proposal for

inclusion in the 2011 Proxy Materials

One Bryant Park New York New York 10036.67451 212.872.1000/fax 212872.1002 akingurnp.COrn
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At the Board meeting held on January 18 2011 the Board approved the Company

Proposal in the form set forth in the No-Action Request Letter The Company represents to the

Stafi that it will submit to shareholders at the 2011 Annual Meeting the Company Proposal that

would if adopted allow shareholder or shareholders who hold not less than 25% of the

Companys shares outstanding and entitled to vote 01 any proposal to be submitted at special

shareholder meeting the power to call special meeting

For the reasons stated above arid inthe No-Action Request Letter the Company Proposal

will directly conflict with the Proposal because the Company cannot institute an ownership

threshold required to call special meeting of shareholders that is set at both 10% and 25%

Submitting both proposals to shareholders at the 2011 Annual Meeting would present altematie

and conflicting decisions for shareholders and proide inconsistcnt and ambiguous results

Therefore because the Company Proposal and the Proposal directly conflict the Company

respectfully requests the Stafi to concur the Company view that the Proposal is properly

excludable underRule 14a-8i9 and the Company requests confirmation that the Staff will not

recommend any enforcement action if in reliance on the foregoing the Company excludes the

Proposal from its 2011 Proxy Materials

In accordance with the guidance found in Staff Legal Bulletin 14D and Rule l4a-80 we

have filed this letter via electronic submission with the Securities and Exchange Commission

the Commission copy of this letter is being sent via email and FedEx to the Proponent to

notify the Proponent on behalf ol FirstEnergv of this additional correspondence with the Staff

and its continued intention to omit the Proposal from its 2011 Proxy Materials copy of the

Proposal and certain supporting information sent by the Proponent was previously attached to the

No-Action Request letter

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

212 872-1081

Sincerely yours

Zachary Wittenberg

One Bryant Park New York New York 10036-6745/ 212 872 1000 fax 212.872.1002/ akrnguntp.cOm



JOHN CIEVEDDEN

FISMA 0MB Memorandum M-07-16

February 32011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F StreetNE

Washington DC 20549

Rule 14a-8 Proposal

FirstEnergy Corp FE
Special Meeting Topic at 10%

Chris Rossi

Ladies and Gentlemen

This further responds to the January 11 2011 request to avoid this established rule 14a-8

proposal for owners of 10% of shares to call special meeting

The company did not include any statement that it will include the company proposal in the 2011

annual meeting proxy in the event that the company belatedly fmds another reason to challenge

this proposal after it might obtain no action relief

This issue is of greater importance since Textron Inc has recently advised the Staff that it wants

the option to reverse its decision to include so-called conflicting proposal after it already

obtained no action decision enabling it to avoid the respective conflicting rule 14a-8

proposal Without company commitment that it will include its own proposal regardless it is

possible that FirstEnergy will decide to reverse its decision before it publishes its 2011 annual

meeting proxy ask for waiver of the 80-day rule just like Textron and attempt to scuttle the

FirstEnergy conflicting proposal after avoiding the rule 14a-8 proposal

The company had no intention of introducing this topic for shareholder vote until the 2009 rule

14a-8 proposal on this topic was submitted Shareholders then gave 57%-support to the 2010

shareholder proposal for 10% of shareholders to call special meeting

This no-action request cannot be reconciled with Cypress Semiconductor Corp March 11

1998 and Genzyme Corp March 20 2007 In those two cases the staff refused to exclude

golden parachute and board diversity proposals respectively even though there appeared to be

direct conflict as to the content of the proposals The reason was that the respective companies

appeared in each case to put forward the management proposal as device to exclude the

shareholder proposal

There have been previous cases of shareholder concern regarding the use of Rule 14a-8i9 to

scuttle shareholder proposals Proponents counsel have argued that construing the i9
exclusion to knock out shareholder proposals would have pernicious effect on corporate

governance Shareholder resolutions are filed months in advance of an annual meeting If

company wants to eliminate proposal it considers inconvenient and yet is otherwise valid under

state law and Rule 14a-8 the company would merely draft its own proposal on the same subject



no matter how weak and claim that there is conflict The result would be to abridge

valuable right that shareholders now enjoy under state law

Rule 14a-4a3 provides that the form of proxy shall identifS clearly and impartially each

separate matter intended to be acted upon whether or not related to or conditioned on the

approval of other matters

Rule 14a-4b1 states emphasis added
Rule 14a-4 Requirements as to Proxy

Means shall be provided in the form of proxy whereby the person solicited is

afforded an opportunity to specify by boxes choice between approval or disapproval

of or abstention with respect to each separate matter referred to therein as intended to

be acted upon

The company does not explain why it only plans to submit one proposal when there are multiple

separate positive and negative issues for shareholders to consider The separate issues involved

include at least

Do shareholders approve of 25% of shareholders to be able to cail special meeting

Do shareholders reject their 57%-support in 2009 for 10% of shareholders to be able to

call special meeting

Do shareholders approve of 25% of shareholders to be able to call special meeting

merely as temporary solution in moving toward 10% of shareholders to be able to call

special meeting

Negative Do shareholders approve an unnecessary shareholder vote regarding

shareholder right to call special meeting in response to shareholder proposal when the

company can adopt this provision without shareholder vote and shareholder vote will

delay implementation

Negative Do shareholders approve the principle of using an unnecessary shareholder vote

at our company as tool to scuttle shareholder opportunity to vote on more effective

shareholder proposal on related topic

This is increasingly important because the unnecessary company proposal will not disclose to

shareholders in the annual meeting proxy that

The company is spending shareholder money to conduct an unnecessary and delaying

shareholder vote regarding shareholder right to call special meeting in response to

shareholder proposal when the company can adopt this provision without shareholder vote

and shareholder vote will delay implementation

The company is spending shareholder money in using an unnecessary shareholder

proposal as tool to avoid shareholder opportunity to vote on more effective shareholder

proposal on similartopic

It would present alternative and conflicting decisions for the stockholders plus create the

potential for inconsistent and ambiguous result the same words used in recent no action

decisions for the stockholders to vote on only one proposal to bundle these positive and negative

separate issues

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

be voted upon in the 2011 proxy



In the alternative this is to request that the company be required to publish multiple proposals in

its effort to avoid this rule 14a-8 proposal and thus enable shareholders to avoid alternative and

conflicting decisions

Sincerely

Chevedden

cc

Chris Rossi

Jacqueline Cooper cooperjsflrstenergycorp.com



Rule 14a-8 Proposal October 20 2010

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by law in regard to calling special meeting that

apply only to shareowners but not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

We gave greater than 52%-support to 2010 shareholder proposal on this same topic Our 52%-

support was all the more remarkable because our management used an argument 2-1/2 times as

long as the shareholder proposal The Council of Institutional Investors www.cii.org

recommends that management adopt shareholder proposal upon receiving its first 50%-plus

vote

This proposal topic also won more than 60% support at the following companies CVS Caremark

CYS Sprint Nextel Safeway SWY Motorola MOT and Donnelley RRD

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

Please encourage our board to respond positively
to this proposal Special Shareowner Meetings

Yes on to be assigned by the company

Notes Chris Rossi FISMA 0MB Memorandum M-07-16 sponsored this proposal



JOHN CHEVEDDEN

FISMA 0MB Memorandum M-07-16

January 20 2011

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposal

FirstEnergy Corp FE
Special Meeting Topic at 10
Chris Rossi

Ladies and Gentlemen

This further responds to the January 11 2011 request to avoid this routine rule 14a-8 proposal

for owners of 10% of shares to call special meeting

The company plans to set up only one shareholder vote to cover number of positive and

negative decisions for shareholders The company had no intention of introducing this topic for

shareholder vote until the 2009 rule 14a-8 proposal on this topic was submitted Shareholders

then gave 57%-support to the 2010 shareholder proposal for 10% of shareholders to call special

meeting

This no-action request camiot be reconciled with Cypress Semiconductor Corp March 11

1998 and Genzyme Corp March 202007 In those two cases the staff refused to exclude

golden parachute and board diversity proposals respectively even though there appeared to be

direct conflict as to the content of the proposals The reason was that the respective companies

appeared in each case to put forward the management proposal as device to exclude the

shareholder proposal

There have been previous cases of shareholder concern regarding the use of Rule 14a-8i9 to

scuttle shareholder proposals Proponents counsel have argued that construing the i9
exclusion to knock out shareholder proposals would have pernicious effect on corporate

governance Shareholder resolutions are filed months in advance of an annual meeting If

company wants to eiminate proposal it considers inconvenient and yet is otherwise valid under

state law and Rule 14a-8 the company would merely draft its own proposal on the same subject

no matter how weak and claim that there is conflict The result would be to abridge

valuable right that shareholders now enjoy under state law

Rule 14a-4a3 provides that the form of proxy shall identify clearly and impartially each

separate matter intended to be acted upon whether or not related to or conditioned on the

approval of other matters

Rule 14a-4bl states emphasis added



Rule 14a-4 -- Requirements as to Proxy

Means shall be provided in the form of proxy whereby the person solicited is

afforded an opportunity to specify by boxes choice between approval or disapproval

of7 or abstention with respect to each separate matter referred to therein as intended to

be acted upon

The company does not explain why it only plans to submit one proposal when there are multiple

separate positive and negative issues for shareholders to consider The separate issues involved

include at least

Do shareholders approve of 25% of shareholders to be able to call special meeting

Do shareholders reject their 57%-support in 2009 for 10% of shareholders to be able to

call special meeting

Do shareholders approve of 25% of shareholders to be able to call special meeting

merely as temporaly solution in moving toward 10% of shareholders to be able to call

special meeting

Negative Do shareholders approve an unnecessary shareholder vote regarding

shareholder right to call special meeting in response to shareholder proposal when the

company can adopt this provision without shareholder vote and shareholder vote will

delay implementation

Negative Do shareholders approve the principle of using an unnecessary shareholder vote

at our company as tool to scuttle shareholder opportunity to vote on more effective

shareholder proposal on related topic

This is increasingly important because the unnecessary company proposal will not disclose to

shareholders in the annual meeting proxy that

The company is spending shareholder money to conduct an unnecessary and delaying

shareholder vote regarding shareholder right to call special meeting in response to

shareholder proposal when the company can adopt this provision without shareholder vote

and shareholder vote will delay implementation

The company is spending shareholder money in using an unnecessary shareholder

proposal as tool to avoid shareholder opportunity to vote on more effective shareholder

proposal on similartopic

It would present alternative and conflicting decisions for the stockholders plus create the

potential for inconsistent and ambiguous results the same words used in recent no action

decisions for the stockholders to vote on only one proposal to bundle these positive and negative

separate issues

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

be voted upon in the 2011 proxy

In the alternative this is to request that the company be required to publish multiple proposals in

its effort to avoid this rule l4a-8 proposal and thus enable shareholders to avoid alternative and

conflicting decisions



Sincerely

chedde

Chris Rossi

Jacqueline Cooper cooperjsfirstenergycorp corn



Rule 14a-8 Proposal October 20 20l0

Special Shareowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above O% the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by law in regard to calling special meeting that

apply only to shareowners but not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

We gave greater than 52%-support to 2010 shareholder proposal on this same topic Our 52%-

support was all the more remarkable because our management used an argument 2-1/2 times as

long as the shareholder proposal The Council of Institutional Investors www.cii.org

recommends that management adopt shareholder proposal upon receiving its first 50%-plus

vote

This proposal topic also won more than 60% support at the following companies CVS Caremark

CVS Sprint Nextel Safeway SWY Motorola MOT and Donnelley RRD

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

Please encourage our board to respond positively
to this proposal Special Shareowner Meetings

Yes on to be assigned by the company

Notes Chris Rossi FISMA 0MB Memorandum M-OT-16 sponsored this proposal



JOHN CIIEVEDDEN

FISMA 0MB Memorandum MO7-16

January 13 2011

Offlce of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Rule 14a-8 Proposai

FirstEnergy Corp FE
Special Meeting Topic at 10%
Chris Rossi

Ladies and Gentlemen

This further responds to the January 11 2011 request to block this rule 14a-8 proposal for

owners of 10% of shares to call special meeting by setting up only one shareholder vote to

cover number of positive and negative topics The company had no intention of introducing

this topic for shareholder vote until the 2009 rule 14a-8 proposal was submitted Shareholders

gave 57%-support to the 2010 shareholder proposal for 10% of shareholders to call special

meeting

This no-action request cannot be reconciled with Cypress Semiconductor Corp March 11

1998 and Genzyme Corp March 20 2007 In those two cases the staff refused to exclude

golden parachute and board diversity proposals respectively even though there appeared to be

direct conflict as to the content of the proposals The reason was that the respective companies

appeared in each case to put forward the management proposal as device to exclude the

shareholder proposal

There have been previous cases of shareholder concern regarding the use of Rule 4a-8i9 to

scuttle shareholder proposals Proponents counsel have argued that construing the i9
exclusion to knock out shareholder proposals would have pernicious effect on corporate

governance Shareholder resolutions are fled months in advance of an annual meeting If

company wants to eliminate proposal it considers inconvenient and yet is otherwise valid under

state law and Rule 14a-8 the company would merely draft its own proposal on the same subject

no matter how weak and claim that there is conflict The result would be to abridge

valuable right that shareholders now enjoy under state law

Rule 14a-4a3 provides that the form of proxy shall identif clearly and impartially each

separate matter intended to be acted upon whether or not related to or conditioned on the

approval of other matters

Rule 14a-4bl states emphasis added
Rule 14a-4 -- Requirements as to Proxy

Means shall be provided in the form of proxy whereby the person solicited is

afforded an opportunity to speciI by boxes choice between approval or disapproval



of or abstention with respect to each separate matter referred to therein as intended to

be acted upon

The company does not explain why it only plans to submit one proposal when there are multiple

separate positive and negative issues for shareholders to consider The separate issues involved

include at least

Do shareholders approve of 25% of shareholders to be able to call special meeting

Do shareholders reject their 57%-support in 2009 for 10% of shareholders to be able to

call special meeting

Do shareholders approve of 25% of shareholders to be able to call special meeting

merely as step in moving toward 10% of shareholders to be able to call special meeting

Negative Do shareholders approve an unnecessary shareholder vote regarding

shareholder right to call special meeting in response to shareholder proposal when the

company can adopt this provision without shareholder vote and shareholder vote will

delay implementation

Negative Do shareholders approve the principle of using an unnecessary shareholder vote

at our company as tool to scuttle shareholder opportunity to vote on more effective

shareholder proposal on related topic

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

be voted upon in the 2011 proxy

Sincerelyedd
Chris Rossi

Jacqueline Cooper cooperjsfirstenergycorp.com



Rule 14a-8 Proposal October 20 2010

Special Sharcowner Meetings

RESOLVED Shareowners ask our board to take the steps necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage permitted by law

above 10%the power to call special shareowner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent permitted by law in regard to calling special meeting that

apply only to shareowners but not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring when

events unfold quicidy and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special meeting

We gave greater than 52%-support to 2010 shareholder proposal on this same topic Our 52%-

support was all the more remarkable because our management used an argument 2-1/2 times as

long as the shareholder proposal The Council of Institutional Investors www.cii.org

recommends that management adopt shareholder proposal upon receiving its rst 50%-plus

vote

This proposal topic also won more than 60% support at the following companies CVS Caremark

CVS Sprint Nextel Safeway SWY Motorola MOT and Donnelley RRD

The merit of this Special Shareowner Meeting proposal should also be considered in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

Please encourage our board to respond positively to this proposal Special Shareowner Meetings

Yes on to be assigned by the company

Notes Chris Rossi FISMA 0MB Memorandum M-07-16 sponsored this proposal
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IJ.S Securities and Exchange Commission

iivision of Corporation Finance

omce of hid Counsel

IOU Street N.E

Washington DC 20549

Re FirstEnergy Corp.- Shareholder Proposal Submitted by Chris Rossi

ladies and .ientkmcn

We arc writing this letter on behalf ol FirstEnergy Corp. an Ohio corporation

ir.tl m.tg or thL omp rn puNuant to Rule 4a ol th euritILs xclnnge \ct ol

1934 as amended the Exch.ange Act to notify the staff of the Division otCorporaiion

Finance the Stati of the Companys intent to exclude trom its proxy materials tbr its 2011

Annual Meeling ol Shm cholders the 20 ii Annual Meeting and such materials the 2011

Proxy Materials shareholder proposal and supporting statement Mr Chris Rossi the

lroponentL submitted the proposal and the supporting statement collectively the Proposal

In a.ni danu ith thL gutdancc tound in St ill tl l3ulktin 4D and Rule 4a8i

have tiled this letter via electronic submission with the Securities and Exchange Commission

ithe Commission copy of this letter and its exhibits are being sent via email and Fedhx to

the Proponent to noti l\ lie Proponent on behalf ol FiistEnergy of its intention to omit the

Proposal tiom its 2011 Proxy Materials COpy ol the Proposal and certain supporting

miormation sent by the Proponent is attached to this letter

Rule 4a-8k provides that proponents arc required to send companies copy of any

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

opportunity to in lirm the Proponent that it he elects to submit additional correspondence to the

Stall itli respect to the Proposal copy ol that correspondence should concurreiitly he

mmished to the undersigned on behal of First Energy pursuant to Rule 4a$

Orr /1r1 P.rk New iork Nev York 1036745 212 02 i0J 1x 212 82 1002 krrrqwo cro
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SUMMARY

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

may be excluded from FirstEnergs 201 Proxy Materials pursuant to Rule 14a-8i9 because

it directly conflicts with Boardsponsored proposal that First1.nergy presently intends to

include in its 2011 Proxy Materials FirstEnergys Corporate Governance Committee will

recommend to the FirstEnergy Board of Iircctors tthe Board that the l3oard approve an

amendment to FirstEnergys Amended ode of Regulations to give holders 0123% of the

Companys outstanding shares entitled to vote on proposal the power to call special

shareholder meeting with such amendment being subject to shareholder approval at the 2011

Annual Meeting the Company Proposal FirstEnergys next Board meeting is scheduled for

January 18 2011 at which Lime it will consider the Company Proposal However this Board

meeting is scheduled to occur after the Companys deadline for submitting no-action letter

request to the Commission under Rule 4a81j Accordingly we are requesting that itthe

Board acts to include the Company Proposal in the 2011 Proxy Materials the Staff concur for

the reasons discussed below that FirstEnergy may exclude the Proposal from the 2011 Proxy

Materials We will supplement this request on behalf of the Company following the next Board

meeting on January 11 in the event the Board approves the Company Proposal for

inclusion in the 2011 Proxy Materials lithe Board does not approve the Company Proposal the

Company will withdraw this noaction letter request and will include the Proposal in its 2011

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

1irstig\ and the Proponent agree that the Proposal will not he included in the 2111 Proxy

Materials

Proposed Amendment to Amended Code of Rc2ulation

Subject to Board approval it is anticipated that the Company Proposal will ask

FirstEnergy shareholders to approve an amendment to FirstEnergy Amended Code of

Regulations in substantially the following form

Special Meetings Special meetings of shareholders may be called by the

Chairman or the President or by majority of the Board of I.ireetors acting with or without

meeting or by any person or persons who hold not less than 25% of all the shares outstanding

and entitled to be voted on any proposal to he submitted at said meeting Special meetings of the

holders of shares that arc entitled to call special meeting by virtue of any Pretrrcd Stock

Designation may call such meetings in the manner and br the purposes provided in the

applicable terms of such PieIirred Stock Iesignation For purposes of this Code of Regulations

Pretrred Stock Designation has the meaning ascribed to such tenn in the Articles of

ncorporat inn of the Corporation as may he amended from time to time

On Brynt Pafk Nw ior Nev 100360745 212 872 1000 ta 212872 1002 arigurnp corn
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TIlE PROPOSAL

The Proposal states

RES.1.V El Shareowners ask our board to take the steps necessary to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 0% of our outstanding common stock or the lowest percentage allowed by law

above 10% the power to call special mceting

ANALYSIS

The Proposal may be excluded pursuant to Rule 14a-8i9 because it directly conflicts

with proposal to be submitted by the Company at its 2041 Annual Meeting

lJndLr Ruk 14 i8it9 compan may L\LIUdL proposal Irom its proxy materials it

the proposal directly con 11 jets with one of the company own proposals to be submitted to

shareholders at the same meeting The Commission has stated that the proposals need not he

ideniicaI in scope or fbcus tir this provision to he available See Exchange Act Release No

3440018 at 27 May 21 1998 The purpose of this exclusion is to prevent shareholder

confusion as well as reduce the likelihood of inCOnSisleOt ote results that would provide

conflicting mandate for management

The Proposal requests that the Board take the steps necessary to amend the Company

goerning documents to give holders of 10% of the Companys outstanding common stock or

the lowest percentage allowed by law above 10% the power to call special shareholder

meeting

ui rcntk thL ompan \mendcd odt. of RLgul lUons illow an peion or persons

who hold not less than 50% el all the shares outstanding and entitled to he voted on any proposal

to be submitted at said meeting to call special shareholder meeting As noted above it is

anticipated that the Board will approve the Company Proposal which reduces the percentage of

shares to call special meeting from 50% to 25% at its next meeting which is scheduled Ibr

January 18 2011 Thus if the Board approves the Company Proposal it will he included in the

2011 Proxy Material and will directly conflict with the Proposal because the proposals relate to

the same subject matter the ability to call special
shareholder meeting hut include dillerent

thresholds for he percentage of shares required to call such meeting

The Siafl has consistently granted noaction relief under Rule 4a8 where

shareholdersponsored special meeting proposal contains an ownership threshold that di Thrs

from company-sponsored special meeting proposal because submitting both proposals to

8ryflt Pwk New Yoik New 0rk 10 13w745 212 872 10001 fa 212 872 1002 akinqump corn
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hardokkr uid present alteniatix and conli ictin decisions 1r shareholder For

amp1c in Saicsa tic tianuary IL 201 recon di1 Jan 26 20 tn the Stall concurred

ith ttie ec1tNion ola shareholder proposal requesling t1t Satwa amend its bylaws and each

tt ppttdbIt rntng doLuIn_nh 10 gi t_ hoItkN Ol 01 a1e\ ouU4ailJlng orntnon

tOLk or thL 1st prLntJL dtIovd aho tht tJII jti1hareho1Jtr

n1eeis The Stati noted that Safeay represented that ii would present proposa seeking

shrchoIder approval niamendments to Safºways oerning documents to allow shareholders

ho hold 25 ot us outstanding shares the right to cill special shareholder meeting that the

shareholder prop sal and Safeways proposal directly conflicted because they included difIirent

thholds tr the percentage of shares required to cufl special shareholder meetings and that

these proposals presented alternative and conflicting decisions for harchnlders See iso CVS

arcmark orpor nion tn 2010 on dcmui Ian 26 201 Ui kdo kaith Solutions Ian

2010 recon denied Jan 26 201 On and 1lonevwell International lan 2010 recon denied

Jan 26 2010

Similar1 in Becton Dickinson and Company Nov 12 2009j the Staff concurred in the

cctusion of shareholder proposal requesting that Becton amend its bylaws and each

appropriate go erning document to give holders of 10% of Bectons outstanding common stock

or the 1owt percentage al loed by law above 0% the power to call special shareholder

meetings Since Becion represented that it would seek shareholder approval ofa blaw

amendment to permit holders ol 25% of Bectons outstanding common stock to call special

shareholder meeting and the Staff noted that the shareholdet proposal and the matter sponsored

by Becton presented alternative and conflicting decisions for shareholders and that submitting

both proposuls to vote at the same shareholder meeting could provide inconsistent and

amhtguous icsult In 11 kini ompam tM 29 2009 thc Stafi coniui rLd in the edusion

of shareholder proposal requesting that Heinz amend its bylaws and each appropriate

orninedot umt.nt to gie holdtrs of 10% of kini ouhtmding common stack or the kn.cst

percentage al lots ed by Ia above 10% the power to call special shareholder meetings since

1leini represented that it would seek shareholder approval of bylaw amendment to permit

holders of 25 ot Heinzs outstanding common stock to call special shareholder meeting in its

response the Stall note that the shareholder proposal and the matter sponsored by Heinz

presented aitcn tatit and conflicting decisions for shareholders and that submitting both

propsals to tote at the same shareholder meeting could provide inconsistent and ambiguous

results See MC Corporation Feb 24 200t the Staff cone orred 101 exclusion of

irUiokkr po ii .quLst1ng th \l imcnd it it md i.h ippi uprLttc go Lrmng

uim at to holdL ot \1 outa mtng onim .toc or thc loss pLrt nt

od h\ la abo the power to call special shareholder meetings siflCC MC

represented that it tould seek shareholder approval of law amendment to permit holders of

of \1 outstanding common stock to call special shareholder meeting International
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Paper OEfl 1ar 2fl1 tthe StaIicincurred wh exclusion ofa shareholder proposal

rq ig that nt rnitunl Pxr .tniud la% nd it Ii appropri tit go mtng dot. umc ft

to t1\ hlk 01 hikrfl 1tOflJI lpcr tit1 indin .otiinon totk tht Iou.tst

pc.nIagc alIo..J hi aboc Roj thc po\tLrto call pcuaI sh irholderi ung sincc

ruernatianal Paper represented that it would seek shareholder approval of bylaw amendment to

permit holders of 20% of its outstanding common stock to call special shareholder meeting

and iroiJne Tompan\ olAmerica Inc Oct 31 2005 the Staliconcurred with exclusion of

slurchaldu pwposal requcstmg Lhc calling at spcual meetings hokkrs at at least 15% at

Orodnc shares dighk to ott at that niutmg becaus it conlltctcd ith compan\ proposal

seeking shareholder approval of bylaw amendment requiring the holders of at least 30% of the

shares in call such meetings

For the 2011 proy season the Stall continued to conclude that company may exclude

shareholder proposal on the ability of its shareholders to cafl special meeting because the

company intended to submit companysponsored proposal on the same issue hut with higher

thicshold S.c Rathcon .o Mar 29 20l0.i p..rimttmg thc compan\ to adapt 25%

ihi cshold as Inc Mar 22 2010 pcrnntting thc compan to adopt 2500

thi shold Ln/ ins. orp \1 ir 20101 pcrmitting thc compan to adopt 40% thrcshold

Pi tin cst apit ii orp Mar 201 pLrniuung thc compaus to adopt thrcshold

hot nc Lb 2010 pcrm itt ing thc camp ins to adopt 5% thrLshold .oldman

SaLhs uoup lflL ch 2010 recon dcnied cb 22 2010 pumfltlflg thc company to idopt

25% threshold and Medco Health Solutions Inc Jan 2010 recon denied Jan 26 2010

permuting the company to adopt 40% threshold

The ompanvs situation is substantially the same as those presented in the above cited

noaction letters Assuming the Boards appros al of the Company Proposal at its next scheduled

Ho ud mLctinL on Linuars 18 2011 thc ompans tLph.scnts to tht Stufl that it ss ill submit to

shareholders at the 2011 Annual Meeting the Company Proposal that would iiadopted allow

shareholder or shareholders who hold not less than 25% of the ompan shares outstanding

md ctttkJ to .ott on ans proposal to lx suhmtttcd at spccial sharcholdLr mccttng the po\cI

to call special meeting

Assuming that he Company Proposal is appro ed by the Board the ompany Proposal

ill direct lv con 11 ict ith the Proposal because the Company cannot institute an ownership

threshold requied to call special meeting of shareholders that is see at bath 10% and 25%

Suhmittin ho it proposals to shareholders at the 2111 Annual Meeting would present alternative

and conilicti fly dcctsons 1r shareholders and provide inconsistent arid ambiguous results

thereire because the Company Proposal and the Proposal directly contlicL the Company
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.5 Sccuritie and dane commission

Januar 11 2011

respetFulI requests the Stall to concur in the Companys that the Proposal is properly

csdudabk unkrr Rule 4iR
ON LtslO

The mpany expects to tile its de1initic 2011 Proxy Materials on or about April

2011 Based upon this date the 80 day period required by Rule 14a.-8tj is January 11 2011

or thc rcasun st itcd aboc and in actrdanc tth Ruk 14a 8o9 On ompan

requests confirmation that the Stall Ii not recommend any en trccnient action if in reliance on

tin lzoin mc ompan cxdut.ks the Proposal Irom trstl nerg 2W Prow \lateriais As

the ompan will supplemexu this icqucst loltow mg the next Board meeting on

1anuar 18 2011 ii the Roard approes the ompanx Proposal br inclusion in the 2011 Prox

Matcriak and consideration oF the Conipan harcholdcrs at the 2011 Annual Meeting If the

Board does not appro the onipany Proposal this noaction letter request III be withdrawn

and the Pr posal will he included in the Cornpanys 201 Proxy Materials tassuming that the

proponent does not other ise withdraw the Proposal or FirstEnergy and the Proponent agree that

the Proposal will not he included in the 2011 Proxy Material

II you have any quest ions or desire additional information please call the undersigned at

212 72-1oXl

Siin.t_rcI ows

Zaehar \kitienher

tie 1osure



tliris Rossi

FtSMA 0MB Memorandum MO7-16

Mr George Smart

ChaIrman of the Board

FirstEnergy Corp FIt
76 Main St

Akron OH 44308

Phone 800 7363402

iear Mr Smart

submit my attached Rule 14a4 proposal in support of the Jongtcrni perfonnanee of our

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

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

of the rupectwc tharcholder mcetmg My submitted forna with the shaxehoider-supplied

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

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

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

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

all future communications reQardine my rule 4a-8 uronosal to John Chevedden

FISMA 0MB Memorandum M-07-16

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

exclusively

This letter does not cover proposals that are not ruk lla-S proposals This letter does not grant

the power to vote

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

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

promptly by cflUu4SMA 0MB Memorandum M-07-16

ris Rossi Date

ec Ronda Ferguson rfergusonfirstenergycorpcom

Corporate Secretary

PH 330-384-5620

FX 330-384-5909



Rule 14a4 Proposal October 20. 2810

Special Shsircuwner Meetings

RESOLVPJ Shareowners ask our board to take the stcp necessary unilaterally to the fullest

extent permitted by law to amend our bylaws and each appropriate governing document to give

holders of 10% of our outstanding common stock or the lowest percentage pen nitted by law

above 10% the power to call special shareawner meeting

This includes that such bylaw and/or charter text will not have any exception or exclusion

conditions to the fullest extent pcrrnitted by law in regard to calling special meeting that

apply only to shareawners bat not to management and/or the board

Special meetings allow shareowners to vote on important matters such as electing new directors

that can arise between annual meetings If shareowners cannot call special meetings

management may become insulated and investor returns may suffer Shareowner input on the

timing of shareowner meetings is especially important during major restructuring
when

events unfold quickly and issues may become moot by the next annual meeting This proposal

does not impact our boards current power to call special maeting

We gave greater than 52%-support to 2010 shareholder proposal on this same topic Our 52%-

support was all the more remarkable because our management used an argument 2-1/2 times as

long as the shareholder proposal The Council of Institutional Investors wiLQn
recommends that management adopt shareholder proposal upon receiving its first S0%plus

vote

This proposal topic also won more than 60% support at the following companies CVS Carernark

CVS Sprint Nextel Safeway SWY Motorola MOT and It Donnelley RRD

The merit of this Special Shareowncr Meeting proposal should also be consideed in the context

of the need for additional improvement in our companys 2010 reported corporate governance

status

Please encourage our board to respond positively to this proposal Special Sharcowner Meetings

Yes cii to be assigned by the company

Notes Chris Rossi FISMA 0MB Memorandum MO7-16 sponsored this proposal

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

This proposal is hclicved to conform with Staff Legal Bulletin No 1413 September 15

2004 including emphasis added

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

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

reliance an rule 14a-8I3 In the following circumstances

the company objects to factual assertions because they are not 8upported

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

misleading may be disputed or countered



the company objects to factual assertions because those assertions may be

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

directors or its officers and/or

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

shareholder proponent or referenced source but the statements are not

identified specifically as such

We believe that If Is appropriate under rule 14a-8 for companies to address

these objections in their statements of opposition

Sec also Sun Merosystcms inc July 2L 2005
Stock will be held until after the aiinual meeting and the proposal will be presented at the annual

meeting Please acknowledge this proposal promptly by CflIFISMA 0MB Memorandum M-O716


