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UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

DIVISION OF 
CORPORATION FINANCE 

Kimberly J. Pustulka 
Jones Day 
kjpustulka@jonesday.com 

Re: FirstEnergy Corp. 
Incoming letter dated January 10, 2014 

Dear Ms. Pustulka: 

March 10,2014 

This is in response to your letter dated January 10, 2014 concerning the 
shareholder proposal submitted to FirstEnergy by John Chevedden. 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/cor:pfinlcf-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. 

Enclosure 

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

Sincerely, 

Matt S. McNair 
Special Counsel 
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Response of the Oftice of Chief Counsel 
Division of Corporation Finance 

Re: FirstEnergy Corp. 
Incoming letter dated January 10, 2014 

March 10,2014 

The proposal requests that the board undertake such steps as may be necessary to 
permit written consent by shareholders entitled to cast the minimum number of votes that 
would be necessary to authorize the action at a meeting at which all shareholders entitled 
to vote thereon were present and voting. 

There appears to be some basis for your view that FirstEnergy may exclude the 
proposal under rule 14a-8(i}(l0). Based on the information you have presented, it 
appears that FirstEnergy's practices, policies and procedures compare favorably with the 
guidelines of the proposal and that FirstEnergy has, therefore, substantially implemented 
the proposal. Accordingly, we will not recommend enforcement action to the 
Commission ifFirstEnergy omits the proposal from its proxy materials in reliance on 
rule 14a-8(i)(l0). In reaching this position, we have not found it necessary to address the 
alternative basis for omission upon which FirstEnergy relies. 

Sincerely, 

Sonia Bednarowski 
Attorney-Adviser 



DMSION OF CO~ORAT:iON: FINANCE 
INFORMAL PROCEDURES REGARDING S~HOLDER PROPOSALS. 

TJ:le Divisio.n of Corporation Finance believes that its responsibility with respect to 

D;Ultters arising under Rule l4a-8 {17 CFR 240.14a~8], as with other matters under the proxy 

.riiles, is to ~d 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.l4a~8. the Division's.staffconsideci th~ iriform~tion ~mished·to it·by the Company 

in support ofits intention tQ exclude ~e propOsals fro~ the Company's proxy materials, a<; well 

as any information furnished by the p,roponent or· the proponent's representative. 
. . . . - . 

. AlthOugh Rule 14a-8(k) <toes n9t require any commmucations from Shareholders to the 

Collllinssion's ~. the staff will always. consider information concerning alleged violations of 

·. · the· statutes ~tered by the· COmmission, including argument as to whether or nor activities 

propo~ to be .taken ·would be Violative of the ·statute or nile inv.olved. The receipt by the staff 

of such information; however, should not be couslrued as cruinging the staff's informal . · 

proc,:;edureS and·proxy reyiew into a formal or adversary procedure. 

. It is important to note that the staff's and.Commissio~'s no-action reSponseS to · 
Rule ·14a~8(j}submissions refl:ect only infomial views. The ~erminations·reached in these no­

actio~ lt:;tters tlo not ~d cannot adjudicate the ~erits of a company's pos~tiorr with res~t to the 

proposal. Only a court such a.S a U.S. District Court.can deeide whethe~.a company is obligated 

.. to include shareholder. proposals in its proxy materials·~ Acci>£4ingly a discretionary · 

. determiim.tion not to recommend or take· CommiSsion enforcement action, does notp~liide a 

proponent, or any shareholder of a.company, from pursuing any rights he or sh'? may hav~ against 

the company in court, sliould the manag~ment omit the proposal from.the company's.proxy 
·material. · · 
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U.·S. Securities and Bxchange Q:Jnn:nl;ssion 
Divi$ion of Corporation imance 
Office ofChlef·counsel 

near. Ladies and een;tle~: 

On ~alfofF:irstBnergy;Cotp., an O:hlo-toyponttion. (••Fjmt~·anttthe 
ucom;pany'•), pursuantttrRUle 14.3(j}undertheSecurities Bxcbatige A~t. ofl934,. we~e 
wrltina to respectfully request that~- Staff gftheDi~ion ofCotparation Finance (;the·"~1) 

ofthe Se®rlfi~ anel,.Ex~batigeCon:tll'llission (tbe ~·Co~ission•<) wilt notree_ommend 
.. enforcement.:at;tionif"the Company C)(-olndes ftOm its pr:oxy mat:eriat• (the ~"aOlt! Proxy: 
Material&'') for im.~O.l4 Annual ,M'eeti:ng of SMt:eholder$ (the·'•2Bl4 Annual Meeting,~ a 
shttteholderproposati\ttd.sup]>otting :ttatement(collectively~ th.e ~'Pto11Qsal,'}.~tted by John 
Chevedden ~the '4ProPQJiKmt''); 



L S~ t!/th:thopDS~l 

The Pttlp()sai titat~~ fn relev~.mt part~ 

atr~!l'!tn:rs u11derutke su;ch steps as may 
lJV ;rhar:en'lJLarers entitled t(J Cast lhe mini7Mim 

acti(!ft at :a meeti"flgat whick i;~,ll 
shcJte~'I!Jl~ter~~\er.ttit:tea ;rq vot~J; thereon we't:epre,strnt tmd voting~ Tl'dsl1!1'ittlln: co(l8ent •is tiJ 

Sh(J'trtUIIJltirers thefollest]JQwer to act]&: wrmen in 
nt!r.·npnrnnrlll!:·wtth:qtJJ.~IJC.r;JIJl4!!, ltlW; Th"s iml:udes shareholder ez/:Jil~ijl to l'nitJate ttnJf' topie 

Wt1'ttrt1J Ct)nSBn/Cl'JnS4fSttt,nt~~ith OJiplii:(Jble law. ·'• 

l'hesupp\lltiAg.SU\t~lll.ent in~lttded1ntbe Propoul.~s u follows: 

"~Wet~e;U (WTStAJsbatehQJdets S;\Wcessfidly tJSed Written ooment to re'Dllace 
e~· unger:pedbrming·d!reetorsin 20l2w This proposal topic Also. won majority 
s.lweholder StlppQ,rtat ll majc•roompanies ina single 'fhis it¢lud~'61%"' 
Sl,lppo~ at both Allstate ~.md S,print. 

vropos:a:t el11!1'V\w~>1'!'1 stlfll'ehol<:tem by to 
WUJrout tile am,tual' meeting~ Shareholde~ 

wn1rr:en consent. Slmreholder action by Written" consent, 
CQtlll)ail:Y meeting betv/e~n mmu~l n't~etttl,gs. 

PirstBnergy because t;hese diteectors eaP:h 
rj) tJD:Xl'l~Kalti:ve Catiierine. Rein$ .Christopher Pappas;. 

Taylor; 

nrq~a.t sh<>uld $$0.be more e:valu,ated til1e to Fit:)tBt1er~1Y~'S 
r-'""~',."'1 ' >wn""""~'"'"'11 ... corporate gove:m~mce and envirenmental perfon:n~.mc~nts 

OMl Ratings~ 1m independent research :firtnct·rat~oorcomp~.my D 
executive pay million Anthony Alexander, A:nd D accounting. OMl 
said Fi,;stBnergy.had a ll,istocy of signi1l~t restatement~ special charges or 
wnt~CJtns~ And F for enYironmental, OMl said cor:Qe under jnv~esulgali,Ot1,. 
or bad been sll:bjectt.o fine,. settl~ent or conviction as·a result 
envitol1Jnental -plus our company~ s environmental impact utsclosure 
was declining. 



Qe(J~rme: Smart (ourC!Wrman) bec~U$e ebaired' 
coniml1!:f;e:e --·--an acco.unting misrepresentation leaillngtn 

Ja~'sui:tRttleJtnmlt ~~nse ~rson due tn his involvem,ent.witn 
Smartwas n«Yn~eless on our a~tti\ 

• 

• 
• 



111. 

~ The Prop.Ul\fay Be&xdaded aader Rllle 14a..S(JMID)&eaase Ole 
Compaay Baa Alnady Sabstaatlally lmplemeated the Prop0$141 
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Important1r, sbar~holders' · stattltozy . . . . . . . . 'b~ Written ®nsent ~e set :forth in· .two 
provisions ofth.e ORC} TOgether, tw~se two provisions provid.e shareh<llder action b.t 
Wtitten consent mU$tbe·~us.itt eveey circU1nsta:tu:e except amendmentste the! Company'"& 
Amended Code of Regulations, Specifically~ Section. 1701.54(A).ofthe ORC J)l'llvidcs. in 
reJcvmt·~.asfoliows: 

Unle$8 .the articles,~ H or the reglllations ••• prohibit the authol'iz:uion or iakmg of 
any a(ition.ofthe shareholders or ofthedirtdot'S· without a: meeting, any action 
thet may l:leatitbori'tedw tU«;n at a meeting of the ·slwdtolders"Or ofthe 
~ctors.,u the~s~ ~be~ beauthorizcd. or:tak@: withouta·m~ngwtth· 
the affi.rm.ative.vo.te or ~provlil WlititlS o.r writings siS~tt:d by[~Jiillthe 
·sharehdl~rswboWptlld be ofameetingJ)fthe sharebalders 

UlttLdil'eCtl:.n:s,re&~)tC1~veJty whi<:h "'""1""""' A>* '"tw.i·thur<:!• 

The second:pl'!lvisibn,. aectiot1110l,ll (A)(l)(<:) ofthe ORC* states .that a Cotporation*'S 
regulations tnay:be adopte4; ~en&!ld or ~p.ned m; follows: · 

WitllQut;a meeti~g, by the written consent .of.Ul,)l:old:er! of.!iharesentit}ing;them 
to .. ~etei$e ~lli:irda of.the wthlgpowet of the eo!pG~atiol'l oil thepJ'Opos~ 
the ardeles or regulations that have been ~opted sa' provide or permit. by the 
Written t(')nsent of the hold~;,of!hares entitli~g them toexeroi~e,a 'gt;Qater or 

~opot1i(ln hut ~ot less.tlbtUl a tnajority of1hevoting power.efthe 
®tponui,o.n on tbt: Propo$al · · 

Because 11either the Company~s: Atne~1ded Articlesof'lnco~ration nor its Am.@:dett Code of 
RegutaU&n! prohibits . . . . . · shareholder'S' ·ability ta mkea~tion bYwri#en;consenf 
with respectto any subject matter •. the Company's shareholders already· have the:rigbt .to~~ 
ooli{)n b:y consent ~der th"C O)RC. R'urt.betll Section 1701Sf. of·thEH,)RC. doa:Aot pep'rtit 
the BoardofDireo~ors or the shareholders to addpt a lower .approval tbresh'Old tlm:n unanittity. 

That the Proposal seek~ Jo ·~mntwtitten consent by shareholders mtitled to ~t th.e 
nfulimum number efvotes that would be necessary to authorize [an] action at a meeting at ~hich 
all sh~olders entitled to vote thereon were .present and voting" .is notameaningfUl.distitlction 
between the Ptoposal and,the policies;. prattices and ·procedures the Company.al~ady has. in 

Afri· attempt tQ. amend thc .. CC:Jm:pan:y~a Charter documentS to ins~theexc~ted clause of 
the Proposal •. ot ~therwis~i~Up1tment this. po.rtiQn of the Proposal. would be ine:ff~etiyc, AS: 
nP.!:i:~n11'w.rt ·111\A'or"""'under the ORC, written a:ctiQns must be unanimous in WJ .. cireum~s ()tber 

&i~ addressh\g.sbarehotder written 
!:lfw&i¢b :is reie.'~tant 



th~,withr~pect:tt>~endnl~tsto,a cornp~y's ~e oft~fio~. For Ohio ~rations~ 
virtuftlly,aU sharehol:d~ actions DY' written oo~h·ect:uite a:,ltiglicr tht¢s~ld tbat1 actio~ taken 
Irt. asliareoolderJneeting. This refl~etS a sigmfioant difference between.Ohiolaw and that of 
other states,;where,adoptionofa proviSion $mil.arto the,one Included. in: the ~ropo.sal Wl)ttld be 
permissible and consistent with·&tate law. For e~ample, Section .228(a} of the General 
CotpOtatiot).U\w of the Stat<: of Delaware is consistent with th'e language of the Proposal and 
permits written consent by '~holders c,f·eutstanding stock havirtg not less than the minimum 
number of votes thatwoulO.'be nec~~alrY toa\lthori~o or take suCh action at a. meeting 'at whleh 
al.l sb.-es entitl'ed' to vote thereon Wet~ present and voted ... 

thesemasoos~ the Propostll may. be· excluded from.the 2014 Proxy Materials pur~t 

The Proposalm~y bt; e~;elud~ fr~nt,the eompany'~ Proxy Mr.terial~ 
pur$aantl t9 ~el4•8{1)(3) ~ad.Rule.l4a,.,9beca••·.it 1$: intperJQiJ$iily 
vague ••if lndet1u1te so a~ to be,faJse andmatemlly lflislead:iag 

Rut~ t4a-:-S{i)(3:l perm.its,a r~lstrant to. exclude ffum. its proxy materials a sba'teholdet 
prO'pasal ·and any statement in .support -reof:from.its proxy stattmtentand. the fonnufproxy if 
''the proposal or S,Uppurting statement is .contrary to any ofthe Co.mmission"!rpro~y.rules, 
including Rule l4a .. 9;. which: prohibit!~ matetiaUy false or misleading 'Statements in proxy 
solicitin~ materials.~ S~4ial Bulletin. No. };4B (Sept. !S~ 2004)('~St&f{I&ga1·laYJetinH2• 
14B~ elarified·that this b~is :for e1tclusion applies Where "the resolution c6ntained 'lll the 

inhere!ltiY: vape or .indefinite that the'3toc~1~ers voting on the p~posal? 
.......... "' ....... conlPfttlV in im~lementing the: proposal (ifadopted), .would be'able to· det~ne with an~ 
:rew:;oo~tl1le cen:amty e~aetly wbat:aetiions Qr measures the .pro;posal.re(J.Jlites:• 

ike Staff has pe.n:nitted:ex.elusion under Rule 14a~8(i)(3) of :shareholder: proposals 
t\Spects;ofthe propo$81 m:e amb~oU!S,. thereby. causmg the proposal to be: so vag(leor indefinite' 
that it is inheNOtlymisleading. A proposal. may he &nd·thus misleading,. wcheJ:~ 

· of its :impJementati~1n. Co, (:Jan. 21~ 
2011) (permitting e1tclusion of a proposal that w&s vague and inde.finite: be.Cause r.either the 
stockholders notthe,eom~y would·~ ablevtl.) determine with ~Y reasonable certainty, exactly 
what aeti0ns or measures the propo~al reqp,ired);. Fuquq !~tries, .!nee. (Mar. }, 99l) 
{permitting exclusi'On ofaproposat where a company and its shareownm might interpret the 
proposal differently1 ,«fleh that~'~ «Qt.ion ultimately taken by the [c ]ompany uPQn 
implementation [o'fthe propasal] eou;ldbe. signifi.eantly different from. the actions envi$ioned. by 
shareholders voting nn thepropt;Jsal''· ·· 



Th• l!rl!]IU:saJ Falleto&pla'in,fh~ F~ndamental A,qJfJli~ D/lts implementation MJ:Jdnglt 
lmprissifJJefolt$aalfehi:J1dii,rs toEval?.l~JJe Jlthat.Aat~on$~ f/Any., ,the,Cii'tnprinJ Could T~ke,tq, 
lmpleme,nt thePlfQpt:Jsal 

!:he Proposal is. impermissibly vague an<! indefinite for many rea$ons; consequently~ it . 
misleading~ Fh:s~ it is unclear what cbanges are being requested by the Proposal. The P~opo:sal 
fails to exp1ain.1he ;fwldameJ'ltal ~'Spe¢t$ of its :impleJUel1mtion. The Company~s sbarehotders 
alr:eady hav~ th~ po\Vet t.o. af.lt by 'Wrilt~ ~onst~nt by statute; :W1thout further ehttifi~tion" it is 
impt>ssible,inrth~ Co.ttlJ>an¥' and its :Slmholders·to evaluate what actions the Com,pany~sBoatd 
of Direetors~coUld leplly •take under Ohio taw that would give shareholders additiomd rights to 

fJy Wtitt~ cons~t1han.Whatthey Wteady have. 11\s not~ above;;neither:the, .. e()mpany~s 
11\mendedArticles of:l~orpo:rationnt•:r its~d~ Code of Regulations prohibit ;or even 
addresss~holdel's~ ai:Jili~to written consent, · 

furthefOlOte,· th~ l'ropo~l 'reqt!OSts that. th~ Compan~*~.;Bo~d ;efflh'ecfors takest¢ps "'to 
pe:rmitwritWll Q,OllSent bJ S"~olders et1.tirl~ to (last tile miniwum number ofvotes Utllt wonlti 
be necessary to autho~ a meeting at which all shareholdersentitled'le 
the~:eon we~e presentantlvoti~g." Tho Proposal also states that the Proposal "lnclndt!!s' 
sh~ehtJ!der.~bilityto initi.ete .tmJf topic for written: consent consistent witll applicable·law:-
(em,phi.Si$ :add~). These statements t'elld~ the Proposal~s;Jtey.:eletnents $llStept1bl• to 
mUltiple mterpretations and•are su!ficiientlyv~gue and ambiguollS so as: to be tttiSleadi.:t~f:\J 
Shareholders and~ tile Oo~~y,..ln ftdd\tion. when. 'taken togethe:t With tile provisions .of the .. 
ORC that permit sharehoia.ets' to act b'y Written eonsen~ the PropOsal is even tnom eonfusing 
because, ~ikee~ate statu.1es in. Sltates such as Delaware, the ORC reqt~ites Unanimous 
written cqnsent m alLeireumstancesexeq)t amendment$ f:9 mgnlations. See.ORC &etions 
1761 .S4 and 1701;1· i(A)(I)( eJ. Shat~b<.lldet$ wol.lld likely be misl~ to'believe that.1he Company 
has discretion in alte~ or ex:panding: shareholders" right to than 
they .currently have "under the oac. 

The Proposal Would. Likely Miile:.adS:hareholders .about tnt J£1t«~ca 
Propo.sal 

The Staff has, concurred, iu the exclusion efa sha.reho.Jder proposal under Rule 14a~Bfi)('3) 
when impi~tation ofthe.proposal.tvQutd not hl:we, the effect that the pt(lpbsl;il ~ays it will~ · 
including whenfac:tsn.oHtddress~ in proposal would cu:rtail or otherwise aff~tthe. 
implementafionoroperationof1hepr,lpi?sal, See USA Tec~nologie,sx /~.(Mar. ~Ol~}; 
General Electric (Jan.·~ 20{)5))~ In sddition, theStaffhas e,oncu:rred that a .number of 
shareholder proposals could be exolud:ed from company. prexy stateme,nts beca~ variolls kiey 

proposals were not a:deqw~tely .defmed or explained within the text of the proposal 
and supporting statem~. See /J~Jlllnc. {Mar. 30, 2012) (concurring Willi the.exclusion.ofa 

shatehGlde:r proposal because reference to the Rule 14a-,8 ·..,..,.J:S,...,.., .. ,!(J 
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J:etJuirem~ w~ vfj,gue and indefn)ite); The Boetng.Co. (Mar, 201 ('Concurring with the 
~elu.si\ll'U>fa preposal:IeQW!Sting;. among ntil~,thi:tlg~ that seninr executiVeS' relinquis}1 certain 
J•exeeutive pay rights'" because tile·pnlposal.did not adequately e}ij.lum'the m~ng of that 
phmset rendering the. proposal vague and indef.mite}. 

B~~ .shareh£)1ders already have.~t.fuiiest power to actl?Y written Ct)D.$ent in ac~rdanee 
with applicable .law,~~ but the Proposal may mislead shazeholdtts:.ro belif~ve that tile C~Il)pany 
(~ther than tile O}tC) is ~omehow re~trict:it~g•shatebold~ rights with :re~pecl to .written consent. 
ibe t'roposal,i$ aiso misl~ingbecatiSe Shareholders may belie~ that by·voting filr the: 
Ptoposai;. they would be give.tl the rigl~t ·lo,~tby written consent at a reduced voting requil'ement 

· broader 'array oftopics·tnan 1$~nnissil)le under. the.ORC .. 

MoreovfU:'. ~holde):S. may nrPt he able to.dete):tninewith any reasonable certainty 
i"V~•r-:rl:u thefroposai requin~s. ihe SEC has gran~d uo..:a~tiourellef 
where • prop()$&freferenc¢s M ex.tet;nat $tan~r!i?ut ~oes not otherwise define tbe,standar<Hn·tt 

~~ wou!ii allt>w sbareb.oldtts: to dete~n~ withr~onabl,~ ~rtainty exat¢ty wh~ta~tio~ 
or me .. urestheproposah·equi:res. S.ecChErvrari:c~. {Mar. 1st 201.3) tconcurrmJwiththe 
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exclusitln oian independent ~ha;irpraposa1 that xe~d to tile New York StOCk; Exehanse • 
standards ofin.dependenee bl.ltdid not otherwise describe or explain the substantive, prov1s1ol1S of 
those ~ana.ms because "'Sbat'e}1olde~~:would not ·be .. able to detenll:ine with any ~onabie 
certamt:y ex,ttl.Y what.acti~ or mea;~ute&tile proposal requires"').. .the Ptoposld require$ 
that.$hateboJ<fel's be ~tted the :abiUty tQ. ~t by written consent "eonsi~tentwith giving 
s~hold~ the fullest power to ~,i~ aecordance with applicable law." The,P.roposalt;ioes not 
further destribe or ~lain the SUbstaf.ltiVe pr.t:>viS.ions ofsucb .power or applicable law and, 
thereft)r~ .. sWireltoJ(]Iers would nQt be able til det~ne with. reaSQnablecertainty What cactions or 
me~mures tl~e PJ:oposal requires.. ·· ·· · 

Proposal. tails to pto.vide definitions of key tenns that oould lead 
offers . to reeonclle its inherently contradictory language 

specify actions that the. Ptopone>.ntwoutd like Compatty to take in. light of the rlghta 
that the Compa;nyrs shat"eholders $ready possess~ the Company believes, consistent with the 
precedent oited abov~ that the l>topo$fd. is im:.(:l~.ssibly vague and misleadingt(J sha):ebolders. 
Furthermore, any.a~tiun the Company could possibly take to implemcmt such a proposal ~~towd 

significantly different from the ~nons envisioned by :shat"eholders voting on the ·proposal.:~· 
lmiustries1 ll'lc. (Mar. 12 .. 199'1 ). · 

For tilese reaso:q.s~ the Pt"opo~l tnaJ,beexclUded from the 20 1·4 Proxy Mat~rial.spur.suant 
Rule 14a~8.(i)(3). 



The P:ropvsa,I•M-.y be Bseblde(l uuder,Ruta14a41(i)(J) 'Baea~Jie S•hstamial 
Po11ioa1; of,tha Prop4Jsal·an· Unsubstantiated. Mate.rt.l~ Falatt Materittlly 
Misleading or Irrelevant 

that the Proposal may 
excl.Jldadfrom Materiab baled on~ .to~:gou11 or~ pomans of 
Proposal should oo excluded under Rule "..., ........ "·'" .. 

pe1'lmit51 a COJmPmtY to exclude. a ptoposal 'OFS1lppQlting<staie.ment. or 
.OOJltra!!'Y to any<ofthe Commission's proxy mles, mcludmg Rule 14&-9, 

..,.,.,. .... ,..h Drohibi,tJ nmeriai!IY:tl~se md misleading Rule 



Securities and E~an~;Co%J:lmissiorJ. 
ml,l)a:ry.l 0~ 

excl\lda:ble ~der:&tlle J4a~$(i)(S) ~~b<~a~·inf0ftt1a:tion contained on the websitefma:y be 
mm\\lrially$\se or misleading~ irrelevant t~tbe subject matter of·th~ prott')sa:l or otherwi~in ·. 
contravention oftbe.proxy mJes~"' The.Sta:ffhas ruso conoorredinthe~xclusion Qfn~aper. 
article ·refurenoes within a proj)Osal1s mtpponing statement on the basis'fhat such referentes were 
fruse and misleading under Rule l4a·•~. See Freeport•McMoRan Cappe:r & Gold lne. (Feb. 
1999)~ . . 

S)lar«;~holder p!Qponents are su:bject to same standards that apply to companies, under 
1\ule when :making refeJ'ences to external sources in a shareholder prapqs.al. · The Staff 
generally requires oom:panies to pro\llde copies or sourcematetials when a. company references 
~temal :.soureesthat'are not publicly :awnable in its proxy ma,terlals in order to detll®$\rate th~t 
thexsource referenees·donotviolateRnl~ 14~9, In an August20H• coftutient lettW<toForest 
L~r&torle$~ ~e~~ .the Staffnated !hal: the ~any's definitive a4ditil>nal pt0xyoolleitin~ 
materia:ls'eantained. ,$taterne&ts at.tQbu:tett.to,a Jefferies Res~h~rt'tbat·w.uot.pw~ided. 
~.·S~atfrcqu~$ted·fhat.cepiesofthe ~~ott oe·m~e.avail~le.and·r~t~t~d the request whe& 
the "Company fajled toproyide the.feffriu Resear~1 rnateri~by stating ''[f(]rttit s~eh ~ll}lportis 
providedi.orfitiPasrnade> please avoid teferent:ing or making similar ~pported statements 

• ..,. ..... ~.,.. Refer:·tO.Ruler . . C911111iilaitm CoJnmentktt~r: to Forest Ltibotfltq:Ytes, lne* 
l2,2ftll), ·lheStaffalsomadesimilarrequests . . . Hcin~Company 

which tbe company ha,d quoted 8A individual 'in 
·~a.J:~Pte~ctate wte :rLUL oont~ ir:t. which the quote appears:' and al$0 reminded the com!Y!mf 

.N!(tthet I?'«M'S(l'U~s s~tement.s does not insulate You :from the applicabilitY :ofRule 
cotnpanysll<J,uld t'reibunfrQrn making an;y unsupportable statetl'l€Ults~u 

Company (StaffreSP')nse Jul .. 21,:2006). 

itsreauests ofeom}:.anietl regardmg their pr<ui:y.rna:terials~ the Sta:fftllso 

B,ulietin14G 
refurenc.esto and stated ~ifa.proposal 
references time·the proposal submitted. it will·be 
impouible. fottbe\company evaluate whether the website referen~e.may be 
excludeGJ}' tn Sta:fftegalBulletin Staffalsonoted that a reference to an e:xt'etalill 
soutte that is not publicly available.could avaid exclusion '"if the prott')nent~ at 
proposm,is submitted, provides: the company with the. ma:terials that are intended forpubliclltion 
on the also Sch.wtib Ci:rtp. {Mat. 7, 2012){not~cumn:3~th the 

the text of.a proposal because proponent has Pl'\rvided 
eompimyJ with the.information that Would be/included on the website"). 



or 



• 



of age~ majority' votinJ smn~d . t~~ ftom appJ:G~~tely 
sm\.1e 2006, At th~~ five mmuaimeetmgs iinc;e 2006 at whi~b tnajoriEy voting 

pmposalsl'eeeiyed th~gre~lU:lst·shateholder mpport, appro~dmate.ty Sl,80%~ S6Jl6%, 
5'7.70%~ 59.56% and 73~34% ofoutsttm.dins shiill:'es were voted in fav:or of the 
nu:tjority voting ptoposws. Furtbennore, if one wete.to take into account ptoposals to 
.implement majority voting in the electiott ilfdirettom in addition. to·proposals.~~g 
geneml majorltyvotingst~m~d it is uncleiill:' ft()m the Proposal wbeth~rthe · 
~I'Qntmt intended to do s~e.range Wet the Sflme period WQ914 be ~ppro~:i!IJa~ly 
28 •. (()3%to 73.34% of ~tstan'dingshms. 

Acoordingly~ the Company ~tueststhat to the ~tent·that tbeStaffdoes•not ®ncur that 
the entire•Ptoposalmaybe~qluded, the· Staff ¢oncur that the Company may exclooethe specific 
stl~entsid~ntifi~ :above. · 

<>UUfVD. the Compan;y believes tha1J the 'Prol'Q$11 as a: whole is materially false 
Wl~~~~tctnlll. because is unable to Ver;ify snilsttm.tialpottions aftbe:Proposru~s 

spe<~:i.tlc ~ements disc~sed above ate. obj.~ti.vaty and matWially 
or·l:xtiSlew~inlg. lf,.}lowever, .the ~•taffdaes ug;t ooneur with the 'Company 

·believes til.at a SiS~tiflcant ~jmity of~t:ne supt>orting sta~m's co.mpt:ised ofa$settion~ that are 
umehlted ,and irrelevant to the topic of the Proposal:. the pmver ofs~holders to a\1t by wn1tten 

Tbereis.a~ongJj.ielibood t~ta reasonable sharehoi(!er 'WQuld, aft~ reading the 
Pro·oo~ars be as. to ,the .. whether hi'B reltttes to 

management ... envito:nmenw rls.kr director voting: .stan(lards at 
sbareh,bi(Jl~r Ulef!1tinJJ~s. ~ommittee me~mt~eTsmp., litigation risk:. gp:ve:rnan.cerisk: m~gement or 

act by wdtten consent. Even the P.roponent acknowledges that the 
SUJ:!I'Qrtill!f~Sta•tett:rel)t is um:elated to the llroposat by including tne following at the end 

stm,nnl'tin$l statement: ~·[ll]etumi:ng to tne core topic of tbiS'propnsal rtam the of 
""1"''"1!!1"' improvable<cqrpors;te gove,mance ... .'' Yetthe Pr()I'Qnentdoes not .tt.:l~·~·a)twn 

action bY written,consent in the conclt.lding statement. The Proponent does .not link the unrelated 
statem~tsto thePiQI'QSW, b11t merely .states that the. Propt>sal ~+should als() be mote favorably 
evaluated due tooutCompany'sclearly impmvable corporate gov.emance .• . :• the 
combination resolution and $upporting stateme:nt, when · tQS¢th~, is materially 
mit~l'Oildittg. •un""""·'-~•"'""' i~ likelihood that.a tea$ottable ..shar~holdet would be wcettlin as 

be. orcshe being asked to Vtlte aftetxeadblg the entire PraPQS:W. 



m~_.ly misleadiD& t~ shareholders. 

Proposal will 
supporting 



u.s. Seemities andB~~ge Commission 
Januaey 2014 
PagelS 

We.wouta be JilapPY to ptovide, you with allY addition~ intOttrt~ton ~~S\¥er'~Y 
questions:that 'otrmlt)\h&¥e te~~tbit Sllbje"et; lfwe ~ beQf~y ftmheru~is~¢e in this 
matter~ please do not.he~ta'tetl) eallfue;un:der~igned at~16 .. S86-1002, P:ln'Buant:to. the:guid~n:ce 
provided :in: StaffLegal Bulletin No~ 14F (Qct.l8~ 2011), tb~'Company requests that the Staff 
provic.le its response to this\requestto Daniel M. Dunlap, Assistant Corporate Seeretary, 
FirstEnergy Corp,, at ddtmlap@firstenergyoorp,'com and to the Proponen:t;at 

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

ccr :Da:Qiet M. Dunlap Corp~ 
l (ZheveddetrJisMA & OMB Memorandum M-07 -16 *** 





11/26/2913 **1 f!tSMA & OMB Memorandum M-07-16 ••• 

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

MJ:. George M. Smart 
ChakrollJ) ofth& Bort.rd 
Fk$tEnet$Y Coxp. (FE) 
76 SMainSt 
Aluon OH 44308 
Phonet330-761A78~7 

Denr .MJ.•, Sntill't, 

JOHN CHEVEI)J)EN 

' . 

Rule 14a .. 8 Proposal 

PAGE 91/03 

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

NOV 2'7 2013 

:this R:1.~le 14a .. a pt•oposalls respeetf\tlly submitted Jn support of the long~tetm performo.nc& of 
.out eonl})a.tl.Y· This proposal Is submitted for the next nnnual slutreholdet .meeting. Rule 14a-8 
requirements ar€'i intended to bt} met including the contiuuou$ owt)ership of 1he required stook 
vatue until after the date of the respective shureholder mooting and present~tion of the pt'OpoS!'l 
at the &lm.ual J)leefu)g, Thls $Ubmitted format; with the shareholder~supplied empbasls, ts 
intended to b6 used for deflniti'Ve proxy pubJloation. 

ln the intet·est of <:ompany cost saving& nnd lmProv)ng 1he effiolenoy of the rul~ 14aw8 process 
please communi.oato via omai':"'.FISMA & Ofv!_B tylt;morandum M-07-16 *** 

Yout• consideraUon and the consideration of the Bonrd of)).IJ:octors l$ appreciated in support of 
tlte lQng~termpexfoxman.ce o.fouc ooropany. Please acknowledge l'eceipt ot'1hi$ proposal 
promptly by ~n\t'\~\J-!=ISMA & OMB Memorandum M-07-16 ••• 

co: Ronda. Ferguson <lf'erguson@fu-stenergyeorp.com> 
Corporate Seoretary 
PBt 330··3R4-5620 
FX: 330~384·5909 
FX: 330-384-3866 
DanJel M. Dunlap <ddun!ap@firstenergy<:Ol'P.com> 
As:Jistant Corpornte Seoreta.cy 
Sally A. Jamie.son <sjamieson@firste:nexgycotp.corn> 
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Notes: 
John Chevedden, 
proposal. 

*** FISMA & OMB Memorandum M-07-16 *** spoltsored thl.s 

Please note that the title of the proposal is pa1·t of the proposal. 
If the company thinks that MY part of the above proposal1 other than the ftrst line in braoket8, ~an 
be omitted ft·om proxy publication simply based on its own reasoning, please obtain a written 
agteement f~om the proponent. 

*Nutnber to be M$igned by the company. 
Asterislt to be removed for publication. 

This pcoposalls believed to conform wlth Stflff'Legal Bulletin No. 148 (CF}~ Septembe1· lS, 2004 
including (emphasis udded): 

Accordingly, going forward. we believe that 1t would not be appropriate for 
companies to exclude supporting statement language and/or an enttre proposal In 
reliance on rule 14aM8(1)(3) In the following circumstances: 

• the company objects to factual assertloM because they are not supported; 
• the company objects to factual assertions that, while not materially false or 
misleading, may be disputed or countered; 
• the company objects to factual assertions because those assertions may be 
Interpreted by shareholders in a 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 a referenced source, but the statements are not 
Identified speclflcally as such. 

We believe that It ls appropriate under rule 14a·8 for companies to address 
these objections In their statements of opposition. 

See nlso: Sun Mlcrosystems.Inc. (July 21, 2005). 
Stock wfll be held until after the annual rneedng and the proposal will be presented at the annual 
meeting. Please acknowledge this proposal promptly by etr .. .:FISMA & OMB Memorandum M-07-16 *** 
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ArstEneM. ...... 

November 27, 2013 

16 SOIJ/h Main Strsst 
Aktoo, Ohio 44308 

VIA OVERNIGHT MAIL AND ELECTRONIC M.Af:• FISMA & OMB Memorandum M-07-16 ••• 

Mr. Jolm Chevedden 

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

Dear Mr. Chevedden: 

I am writing on behalf ofFirstEnergy Corp. (the "Company"), which received on 
November 26, 2013, John Chevedden•s (the "Proponent'*) shareholder pl'Oposal (copy 
enclosed) entitled "Right to Act by W1itten Consentu (the "Proposal'') for consideration 
at the Company's 2014 Annual Meeting of Stockholders. 

The Secul'ities and Exchange Co:mmission's (the '4SEC,) rules and regulations, 
including Rule 14a-8, govem the proxy process and shareholder proposals. For your 
reference, I am enclosing a copy ofR.ule 14a-8 with this letter. 

The Proposal contains certain eligibility or procedural deficiencies and does not 
satisfy the reqllirements of Rule 14a--8. In particular, Rule 14a-8(b) states that "[i]n order 
to be eligible to submit a pl'Oposal, you xmtst have continuously held at least $2,000 in 
market value, or 1%, of the [C]ompany's securities entitled to be voted on the [P]l'oposal 
at the meeting for at least one year by the date you submit the p1·oposal. You must 
continue to llold those securities through the date of the meeting." Based on the records 
of our tt·ansfer agent, the Proponent is 11ot a registered bolder of shares of the Company1s 
common stock. Therefore, you must obtain a proof of ownership letter from the 
Depository Tl'USt Company (DTC) p&1icipant through wllich your securities are held at 
DTC or from an affiliate of the DTC pat1icipant through which. your securities are held at 
DTC1 in' order to satisfy your proof of ownersllip requirements in Rule 14aM&: We expect 
that, like many shareholders~ the Proponent may own shares in "street nam~' through a 
reco~d holder such as a broker or bank. 

To remedy these deficiencies, y011 must provide sufficient proof of ownership of 
the requisite number of Company shares for the one-year period preceding and including 
the date you submitted the Proposal. As explained in Rule 14a-8(b ), sufficient proof may 
be in the fonn of: 

1 According to the SEC staff; a.n entity is an "affilia.ten of a DTC participant if such entity directly, or 
indirectly tlu'Ough one or more intennedia.ries, controls or is controlled by, or is under common control 
with, th~> DTC participant. 

I 
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• a ·w1itten statement from the 11record .. holder ofthe secul'ities (usually a bank or 
broker) verifying that> on the date you submitted the Proposal, the Proponent 
continuously held the requisite number of Company shares for the one-year 
period preceding and including on the date you submitted the Pl'Oposal; or 

• a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4 and/or Form 5, or 
amendments to those documents or updated fonns, reflecting the ownership oftlte 
shares as of or before the date on which the one-year eligibility period be gillS and 
your written statement tl1at the Proponent continuously held the required number 
of shares for the one-year period as of the date oft be statement and that the 
Proponent intends to continue holding the seculities thtough the date ofthe 
shareholdermeeting cun-entlyexpected to beMay21, 2013. 

For purposes of Rule 14a-8(b) (2) (i), only DTC participants are viewed as 
<':record, holders of securities that are deposited at DTC. As discussed above, however, 
the SEC staff has advised that a securities intennediary holding shares through its 
af(diated DTC participant $hould also be in a position to vedfy its customer} ovmership 
of securities. Therefore, for purposes of Rule 14a-8(b) (2) (i}, a proof of ownership letter 
from an affiliate of a DTC participant satisfies the requirement to provide a proof of 
ownership letter from a DTC participant. 

To the extent that you hold the subject securities through a securities intermediary 
that is not a DTC patiicipant or an affiliate of a DTC participant, then in addition to a 
proof of ownership letter from the securities inte11nediary, you will also need to obtain a 
proof of ownership letter from the DTC pat1icipant or an affiliate of a DTC participant 
that can verify the holdings of tlte securities intetmediary. 

To assist you in addressing tlrls deficiency notice we direct you to the SEC's Staff 
Legal Bulletins (SLB) No. 14F and 140 wlrlch we have enclosed with this letter for your 
l'eference. 

The SEC•s rules require that ·any response to this letter be postmarked or 
transmitted electt·onically no later than 14 calendar days fi:om the date you l'eceive this 
letter. Please address any response to me at FirstEnergy Corp. 76 South Main Street, 
Akron, OH 44308. Alternately, you may send your response via facsimile to (330) 384-
3866 or via electronic mail to ~jamieson@firstenergycorp.com. 

The Company may exclude the proposal if you do not meet the requirements set 
forth in the enclosed rules. However, if on a timely basis you 1·emedy any deficieu.cies, 
we will review the proposal on its merits and take appropriate action. As discussed in the 
mles! we may still seek to exclude the proposal on substantive gl'ounds) even if you cure 
any eligibility and procedural defects. 



If you have any questions with resp.ect to the foregoing, please feel free to contact 
me at 330 .. 761·4264. 

Enclosures 

be: Rhonda S. Ferguson 
Daniel M. Dunlap 

I I 
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§240.14-a-8 ·shareholder proposals, 

This section addresses when a company must Include a share~older's proposal In Its proxy 
statement and ldenUfy the proposal In It$ form of proxy when the company holds an annual or speolal 
meeting of shareholders. In summary, In order to have your shareholder proposal Included on a 
company's proxy card. and Included along w!th any supporting statement in Its proxy statement, you 
must be eligible and follow certain procedures. Under a few specific circumstances, the company Is 
permitted to exclude your proposal, but only after submitting Its reasons to the Commission. We 
structured this section In a questlon~and·answer format so that It is easier to understand, The 
references to "yoult are to a shareholder seeking to submit the proposal. 

(a) Question 1: Whalls a proposal? A shareholder proposal Is your recommendation or 
requirement that the company and/or Its board of directors take action, which you Intend to present at a 
meeting of the company's shareholders. Your proposal should state as clearly as possible the course of 
action that you be1Jeve the company should follow. If your proposal Is placed on the company's proxy . 
card, lhe company must also provide In the form of proxy means for shareholders to specify by boxes a 
choice between approval or disapproval, or abstention. Unless otherwise Indicated, the word "proposal, 
as used In this section ref~rs both to your proposal, and to your corresponding statement In support of 
yo~r proposal (If any). 

(b) Question 2: Who Is eligible to submit a proposal, and how do I demonstrate to the company that 
I am eligible? (1) In order to be e!Jgible to submit a proposal, you must have continuously held at least 
$2,000 tn market value, or 1%, of the companY's securities entitled to be voted on the proposal at the 
meeting for at least one year by the date you submit the proposal. You must oontlnue to hold those 
securlttes through the date of the meeting. 

(2) If you are the registered holder of your securttles, which means that your name appears In the 
company's records as a shareholder, the company can verify your eligibility on Its own, although you will 
still have to provide the company with a written statement that you Intend to continue to hold the 
securities thro.ugh the date of the meeting of shareholders, However, If like many shareholders you are 
not a registered holder, the company likely does not know that you ara a shareholder, or how many 
shares you own. in this case, at the tlme you submit your proposal, you must prove your eligibility to the 
company In one of two ways: 

(i} The first way Is to submit to the company a written statement from the. "record".holder of your 
securities (usually a broker or bank) verifying that, at the Ume you submitted your proposal, you 
continuously held the securitles for at least one year. You must also include your own written statement 
that you Intend to continue to hold the securities through the date of the meeting of shareholders; or 

(II) The second way to prove ownership applies only If you have filed a Schedule 130 (§240.13d~ 
101), Schedule 13G (§240.13~102), Form 3 (§249.103 of this chapter), ~orm 4.(§249.104 ofthls 
ohap:ter) and/or Form 5 {§249.105 of this chapter)~ or amendments to those doduments or updated 
forms, reflecting your ownership of the shares as of or before the date on which the one·year eligibility 
period begins. If you have flied one of these documents with the SEC, you may demonstrate your 
eligibility by submitting to tha company: 

{A) A copy of the schedule and/or form, and any subsequent amendments reporting a change In 
your ownership level; 

{B) Your written statement that you continuously held the required number of shares .for the one~ 
year period as of the date of the statementi and 

(C) Your written statement that you Intend to continue ownershtp of the shares through the date of 
thE! company's annual or special meeting. 

{c) Question 3: How many proposals may I submit? Each shareholder may submit no more than 
one proposaf to a company for a particular shareholders' meeting. 

http://www .eofr.gov/ogi .. bin/text-idx?c:=ecfr&sid=47b43cbb88844faad586861 c05c81595 ... J 1 /19/2( 



(d) Question 4: How long can my proposal be? The proposal, inoludlng·anyaccompanylng 
supporting statement, may not exceed 600 words. 

(e) Questfon 5: What Is the deadline for submitting a proposal? (1) If you are submlitlng your 
proposal for the company's annual meeting, you can ln most cases find the deadline In last year's proxy 
statement. However, If the company did not hold an annual meeting last year, or has changed the date 
of Hs meeting for this year more than 30 days from last year's meeting, you can usually flnd the deadline 
In one of the company's quarterly reports on Form 10..Q (§249.308a of this chapter), or ln shareholder 
reports of Investment companies under §270.30d·1 of this chapter of the Investment Company Act of 
194().1n order to avold controversy, shareholders should submit thetr proposals by means,lncludlng 
electronic means, that permit them to prove the date of delivery. 

(2) The· deadline Is calculated In the following manner If the proposal is submitted for a regularly 
scheduled annual meeting. The proposal must be received at the company's principal exeoutlve offices 
not less than 120 calendar days before the date of the company's proxy statement released to 
sharehofders In connection with the previous year's annual meeting. However, If the company did not 
hold an annual meeting the previous year, or if the date of this year's annual meeting has been changed 
by more than 30 days from the date of the previous year's meeting, then the deadline ls a reasonable 
time before the company begins to print and send Its proxy materials. 

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly 
scheduled annual meeting, the deadline Is a reasonable time before the company begins to print and 
send Its proxy materials. 

(f) Question 6: What If I fall to follow one of the eligibility or procedural requirements explained In 
answers to Questions 1 through 4 of this section? (1) The company may exclude your proposaf, but 
only after It has notified you of the problem, and you have failed adequately to correct lt. Within 14 
calendar days of receiving your proposal, the company must notify you In wrillng of any procedural or 
eligibility deflclencies. as well as of the time frame for your response. Your response must be 
postmarked, or transmitted electronically, no later than 14 days from the date you received the 
company's .notfHcatlon. A company need not provide you such notice of a deficiency If the deficiency 
cannot be remedied, such as lr you fall to submit a proposal·by the company's properly determined 
deadline. If the company Intends to exclude the proposal. It will later have to make a submission under 
§240.14a-8 and provide you with a copy under Question 10 below, §240.14a-80). 

(2) If you fall In your promise to hold the required number of securities through the date of the 
meeting of shareholders, then the company will be permitted to exclude all of your proposals from Its 
proxy materials for any meeting held In the following two calendar years. 

(g) Question 7: Who has the burden of persuading the Commission or Its staff that my proposal can 
be excluded? Except as otherwise noted, the burden Is on the company to demonstrate that It ls entitled 
to exclude a proposal. 

(h) Question 8: Must I appear personally at the shareholders• meeting to present the proposal? (1) 
Either you, or your representative who is qualified under state law to present the proposal on your 
behalf, must attend the meeting to present the proposal. Whether you attend the meeting yourself or 
send a qualified representative to the meeting In your place, you should make sure that you, or your 
representative, follow the proper state law procedures for attending the meeting and/or presenting your 
proposal. 

(2) lf. the company holds Its shareholder meeting In whole or In part via elactronlo media, and the 
company permits you or your representative to present your proposal via such media, then you may 
appear through electronic media r-ather than traveling to the f!leetlng to appear In 'person. 

(3) If you or your quallfled representative fall to appear and present the proposal. without good 
cause, the company will ba permitted to exclude all of your proposals from its proxy materials for any 
meetings held in the following two calendar years. 

·http://www.ecfr.gov/cgi .. binltext-idx?c::::ecfr&sid:;;::47b43cbb88844faad58686lc0Sc81595... 11/19/2( 
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(t) Qw~stlon 9: If I have complied wl\h the procedural requirements, on what other bases may a 
company rely to exclude my proposal? (1) Improper under state law: If the proposal Is not a proper 
subject for action by shareholders under the laws of the jurisdiction of the company's organlzaUon; 

NOTE 1'0 PARAGRAPH (1){1 ): Dependbig on the subJect matter, soma proposals are not considered proper under 
state taw If they would be binding on the company 1r approv&d by shareholders. In our experience, most proposals 
that are cast as recommendations or requests that the board of directors take specified action are proper under 
state law. Accordingly, we will assume that a proposal drafted as a recommendallon or suggestion Is proper 
unless the company demonstrates otherwise. 

(2) Violation of law: If the proposal would, If Implemented, cause the company to violate any state, 
federal, or foreign law to which It Is su~ject; . 

NoTE TO PARAGRAPH (1)(2}: We will not apply this basts for exclusion to PEJrtnll exclusion of a proposal on 
grounds that It would violate foreign law If compliance with 1he foreign taw would result In a violation of any state or 
federallaw. · 

(3) VIolation of proxy rul&s: If the proposal or supporting statement Is contrary to any of the 
Commission's proxy rules, Including §240.14a .. 9, which prohibits materially raise or misleading 
statements fn proxy soliciting materials; 

( 4) Personal grlevanee; special fnter&$t: If the proposal relates to the redress of a personal claim or 
grievance against the company or any other per$on, or If It Is designed to result In a beneflt to you. or to 
further a personal Interest, which Is not shared by the other _shareholder$ at large; 

(5) Relevimce: If the proposal relates to operaUons whloh account for less than 6 percent of the 
companyts total assets at the end of Its most recent fiscal year, and for less than 6 percent of Its net 
earnings and gross sales for Its most recent fiscal year, and Is not otherwise sJgnltlcantly related to the 
company's buslnessj 

(6) Absence of power/authority: If the company would lack the power or authority to Implement the 
proposal; 

(7) Management functions: If the proposal deals with a matter relating to the company's ordinary 
business operations; 

( 8) Director elections: lf the proposal: 

(I) Would disqualify a nominee who Is standing for eleotfon; 

(II) Would remove a dlreotor from office before his or her term expired; 

(Ill) Questions the competence, business judgment, or character of one or more nominees or 
directors; 

(iv) Seeks to Include a specific Individual In the company's proxy materials ror election to the board 
of directors: or 

(v) Otherwise could affect th.e outcome of the upcoming election of directors, 

(9) Conflicts with compenys proposal: If the proposal directly conflicts with one of the company's 
own proposals to be submitted to shareholders at the same meeting; 

NoTE ro PARAGRAPH (1)(9): A company's submission lo the Commlsston under this seotlon should specifY the 
points of confllot with the company's proposal. 

(10) Substanllally Jmplem&nted: If the comp~ny has already substantially Implemented the 
proposal; 

NoTe TO PAAAORAPH (1)(10): A oompany may exclude a shareholder proposal that would provide an advisory 
vote or seek future advisory votes to approve the compensation of executives as disclosed pursuant to Item 402 
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of Regulation S~K (§229.402 of this chapter) or any suociessor to Item 402 {a ·say~n-pay vote· J or tnat re!littes to 
th& frequency of say-on-pay votes, provided that In tha most recent shareholder vote required by §240.143·21 (b) 
of this chapter a slngiP year (/.et., one, two, or three years) received approval of a majority of votes cast on the 
matter and the company has adopted a policy on the frequency of say~n"PaY votes that Is consistent wlth 1he 
choloe of the maJority of votes cast In the most recent shareholder vote required by §240.14a-21 (b) of this chapter. 

(11) Duplloatlon: If the proposal substantially duplicates another proposal previously submitted to 
the company by another proponent that will be Included In the company's proxy materials for the same 
meeting; 

(12}.Reaubml$t/ons: If the proposal deals with substantially the same subject matter as another 
proposal or proposals that has or have been previously included In the eompany's proxy materials 
within the preceding 5 calendar years, a company ~ay exclude It from Its proxy materials for any 
meeting field wUhln 3 calendar years of the last time It was Included It the proposal received: 

(I} Less than 3% of the v~te.lf proposed once within the preceding 5 calendar years; 

(II} Less than 6% of the vote on Its last submission to shareholders If proposed twice previously 
within the preceding 5 calendar years~ or . ... ... ;:-.. 

(Ill) less than 10% of the vote on Its last submission to shareholders If proposed three times or 
more previously within the pr~ceding 5 calendar years; and 

(13) Speolflo amount of dividends: If the proposal relates to spec!Hc amounts of oash or stock 
dividends. 

0) Question 10: What procedures must the company follow lf It Intends to exclude my proposal? (1) 
· If the oompanyt.lntends to exclude a proposal from Its proxy materials, It must file Its reasons with the 

Commission no later than 80 calendar days before It files Its definiUve proxy statement and form of 
proxy with the Commission. The company must simultaneously provide you with a copy of Its 
submission. The Commission staff may permit the company to make ns submission later than 80 days 
before the company flies Its definitive proxy statement and form of proxy,lf \he company demonstrates 
good cause for mlsslng the deadline. · 

(2) The company must file six paper copies of the following: 

(I) The proposal: 

(II) An explanation of why the company believes that It may exclude the proposal, Which should, if 
possible, refer to the most recent applicable authority, such as prior Olvls1on letters Issued under' the 
rule; and 

{Ill} A supporting opinion of counsel when such reasons are based on matters of state or foreign 
law. 

{k) Questfon 11: May I submit my own statement to the Commission responding to the companyis 
arguments? 

Yes, you may submit a response, but It Is not required. You should try to submit any response to 
us, wlth a oopy to the company, as soon as possible after the company makes Its submission. This way, 
ttie Commission staff wilt have Ume to consider fully your submission before It Issues Its response. You 
should submlt six paper copies of your response. 

·(I) Quest~n 12: If the company Includes my shareholder proposal In Its proxy materlals1 what 
Information about me must It Include along with the proposal Itself? 

(1} The company's proxy statement must Include your name and address, as well as the number of 
the company's voting securities that you hold. However, Instead of providing that Information, the 
company. may Instead Include a statement that It wJII provide the Information to shareholders promptly 
upon receiving an oral or written request. 

http://www.ecfr.gov/cgiwbinltext~idx.?c=ecfr&sid=47b43cbb88844faad586861 c05c81595... ll/19/2( 



(2) The company Is not responsible for the contents of your proposal or supporting statement. 

{m) Qu~stlon 13: What can I do tf the company Includes in Its proxy statement reasons why It 
believes shareholders should not vote In favor of my proposal, and I disagree with soma·oflts 
statements? 

(1) The company may elect to Include In Its proxy statement reasons why It believes shareholders 
should vote against your proposal. The company Is allowed to maka arguments reflecting Its own point 
of view. just as you may express your OWFI point of vJew In your proposal's supporting statement. 

(2} However, If you believe that the company's opposition to your proposal contains materially false 
or misleading statements that may violate our aniHraud rule, §240.14a .. 9, you should promptly send to 
the 9ommisslon staff and the company a letter explaining the reasons for your view, along with a copy 
of the company's statements opposing your proposal. To the extent possible. your letter should Include 
speclflc factual Information demonstrating the Inaccuracy of the company•s claims. Time permiHing, you 
may wish to try to work out your dlfferences with the company by yourself before contacting the 
Commission staff. 

{3) We require the company to send you a copy of Its statements opposing your proposal b'efore It 
sends Its proxy materials, so that you may bring to·'our attention any materially false or mlsleadtng . 
statements, under the following tlmeframes: •. 

(i) If our no~aotlon response requires that you make revisions to your proposal or suppQrtlng 
statement as a condition to requiring the company to lnolude It in Its proxy materials. then the company 
must provide you with a copy of Its opposition statements no later than 5 calendar days after the 
company receives a copy of your revised proposal: or 

(JI) In all other cases, the company must provide you with a copy o.f Its opposition statements no 
later than 30 calendar days before Its fllea definitive copies of Its proxy statement and form of proxy 
under §240.14ap6. · 

(63 FR 29119, May 28, 199Bi 63·FR 50622,60623, Sept. 22, 1998, as amended at 72 FR 4168, Jan, 29, 2007i 72 
FR 70456, Dec, 11, 2007; 73 FR 977, Jan. 4. 2008; 76 FR 6045, Feb, 2, 2011; 75 FR 56762, Sept. 16, 2010) 
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summary: lhls staff legal bulletin provides Information for companies and 
shareholders regarding Rule 14a~a under the Securities Exchange Act of 
1934. 

supplementary lnformatlom The statements In this bulletin represent 
the views of the Division of Corporation f'lnance (the "Divlslon1

'). This 
bulletin Is not a rule, regulation or statement of the securities and 
Exchange Commission (the "Commission''). Further, the Commlsslon has 
neither approved nor disapproved Its content. 

Contacts; For further Information, please contact the Division's Office of 
Chief Counsel by calling (2.02) 551~3500 or by submitting a web:-based 
request form at https://tts.sec.gov/cgl·bln/corp_fln_lnterpretlve, 

A. The purpose of this buUatJn 

This bull~tln Is part of a continuing effort by the Division to provide 
guidance on important Issues arising under Exchange Act Rule 142H), 
Speclflcally1 this bulletin contains Information regarding: 

o Brokers and banks that constitute \lrecord11 holders under Rule 14au8 
(b}(2){1) for purposes of verifying whether a beneflclal owner Is 
eligible to submit a proposal under Rule 14a-a; 

• Common errors shareholders can avoid when submlttlng proof of 
ownership to companies; 

• lhe submission of revised proposals; 

• Procedures for withdrawing no-action requests regarding proposals 
·submitted bY multiple proponents; and 

• The Division's new process for transmitting Rule 14a~a no"actlon 
responses by email. 

You can find additional guidance regarding Rule 14a"S In the following 
bulletins that are available on the Commission's website: SLB No. 14, ?LB 

http://www.see.gov/.inte1psllegal/cfslb 14f~l\tm 11111/2013 
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,Mo, 14A, SbB No, 1413, .SLB No. 14C1 ~b8 No. 14(.2 and SLB No. 141;. 

B. The types of brokers and banlts that constitute "record" holdei'S 
under Rule 14a-S{b){2){l) fot• purposes of verifying whether a 
beneficial owner Is ellglble to submit a proposal under Rule 14a·8 

1. cltglblllty to submit a proposal under Rule 14a .. s 

To be ellglble to submlt a shareholder proposal, a shareholder must have 
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 shareholdet• meeting 
for at least one year as of the date the ~hareholder submits the proposal. 
The shareholder must also continue to hold the required amount of 
securities through the date of the meeting and must provide the company 
with a written statement of Intent to do so,l · 

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns tire securities. 
There are two types of security holders ln the u.s.: regist-ered owners and 
beneficial owners.a Registered owners have a direct relationship wlth the 
Issuer because their ownership of shares Js listed on the records maintained 
by the Issuer or Its transfer agent. If a shareholder Is a registered owner, 
the company can lndependGntly confirm that the shareholder's holdings 
satisfy l{ule 14a"8(bYs ettglblllty requirement. 

The vast majority of Investors !n sl)ares Issued by u.s. companies, 
however, are beneficial owners, which means that they hold their securities 
l.n book·entry form through a securltlas Intermediary, such as a broker or a · 
bank. Beneficial owners are sometimes referred to as "street name" 
holders. Rule 14a-8(b)(2)(1) pt·ovtdes that a beneficial owner can provide 

· proof of ownership to support hts or her ellglblllty to sub!lllt a proposal by 
submitting a written statement \\from the \record' holder of [the] securities 
{usually a broker or bank)/' verifying that1 at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least 9ne year.a 

2. The role of tha Depository 1'rust Company 

Most large u.s. brokers and banks deposit their customers' securities with, 
and hold th0$e securities through, the Depository Trust Company (1\DTC"), 
~ registered clearing agency acting as a securities deposltor.y. Such brokers 
and banks are often referred to as "participants~~ In ore.~ The names of 
these ore participants, however, do not appear as· the registered ownet·s of 
the securities deposited with DTC on the list of shareholders maintained by 
the company or, more typically, by Its transrer agent. Rather, DTC's 
nominee, Cede & Co.1 appears on the sh.arehofder Ust as the sole registered 
owner of securities deposited with DTC by the DTC participants. A company 
can request from DTC a "securities position listing" as of a specified date, 
which ldentlfles the ore partlclpants having a position ln the company's 
securities and the number of securities held by each DTC participant on that 
date,!i 

3, Brokers and banks that constitute \'record" holders under Rule 
14a .. 8(b){2)(1) for purposes of verifying whether a beneficial 
owner ls eligible to submit a proposal under Rule 14a .. s · · 

http://www.sec.gov/interps/1egaVcfslb14f.htm 11111/2013 
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In The. Haln Celestial Group, Inc, (Oct. 1, zoos), we took the posltlon that · 
an Introducing broker could be considered a 1\record" holder for purposes of 
Rule 14aMS(b)(Z)(I). An Introducing broker Is a broker that engages In sales 
and other actMtles Involving customer contact, such as opening customer 
accounts and accepting customer orders, but Is not permitted to maintain 
custQdy of customer funds nnd secur!tles,i Instead, an Introducing broker 
engages another broker, known as a \'clearing broker/ to hold custody of 
c!tent funds and securities, to clear and execute customer trades1 and to 
handle other functions such as Issuing confirmations of customer trades and 
customer account statements. Clearlng brokers generally are DTC 
participants; Introducing brokers generally are not, As Introducing brokers 
generally are not DTC participants, and therefore typically do not appear on 
DTC's securities positton listing, Haln Celestial has required companies to 
accept proof of ownership letters from brokers In cases where, unlike the 
positions of registered owners and brokers and banks that are DTC 
participants, the company Is unable to verify the positions against Its own 
or Its transfer agent's records or against DTC's securities position listing. 

ln light of questions we have received following two recent court cases 
relating to proof of ownership under Rule 14a-s2 and In Ught of the 
Commission's discussion of registered and beneficial owners In the Proxy 
Me<:hanlcs Concept Release1 we have reconsidered our views as to what 
types of brokers and banks should be considered \\record" holders under 
Rule 14av8(b)(2)(1). Because of the transparency of DTC participants' 
posltlons In a company's !>ecurltles, we wUI take the view going forward 
that, for Rule 14a~8(b)(2.)(1) purposes, only DTC participants should be 
viewed as "record'' ~olders of securltles that are deposited at DTC. As a 
result, we wlll no longer follow Ha!n Celestial. 

We believe that taking thls approach as to who constitutes a "t·ecord1
' 

holder for purposes of Rule 14ak8(b)(Z}(l) will provide greater certaintY to 
beneficial owners and companies, We also note that this approach Is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action letter 
addressing that rule,.!l under which brokers and banks that are DTC 
participants are considered to. be the record holders of securities on deposit 
with DTC when calculating the number of recot·d holde1·s for purposes of 
Sections 12(g) and 15(d) of the Exchange Act. 

Companies have occasionally expressed the view that, because DTC1s 
nominee, Cede "&Co., appears on the shareholder list as the sole registered 
owner.of securities deposited with PTC by the DTC participants, only ore or 
Cede & Co, should be viewed as the "record11 holder of the securities held 
on deposit at DTC for purposes of Rule 14a~8(b)(Z)(I), We have never 
lnterpt·eted the rule to require a shareholder to obtain a proof of ownership 
letter from ore or Cede & Co., and nothing Jn this guidance should be 
construed as changing that view. 

How can a shareholder determine whether his or her broker or bank Is a 
DTC participant? 

Shareholders and companies can confirm whether a particular broker or 
bank Is a DTC participant by checklng DTC's participant list, which Is 
currently avallable on the Internet at 
http://www.dtcc.co.m/downloads/membershlp/dlrectorles/dtc/alpha.pdf, 

http://www .see.gov/intet'}>sllegallcfslb l4f.lltm 11/11/2013 
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What If a shareholder's broker or bank Is not on DTC's participant list? 

The shareholder will need to obtain proor of ownership from the ore 
participant through which the securities are held. The shareholder 
should be able to find out who this DTC participant Is by askln9 the 
shareholder's broker or l>ank.~ 

lf the OTC participant knows the shareholder's broker or bank's 
holdings, but does not know the shareholder's holdings, a shareholder 
could satisfY RuiG 14a~a(b)(2)(1) by obtaining and submitting two proof 
of ownership statements verifying that, at the time the proposal was 
submltted1 the required amount of securities wet·e continuously held for 
at least one year - one from the shareholder's broker or bank 
confirming the shareholder's ownership, and the other from the DTC 
participant confirming the broke!' or bank's ownership. 

How will the staff process no-action requests that argue for exclusion on 
the basis that the shareholder's proof of ownership Is not from a DTC 
participant? 

The staff will grant no-action reUef to a company on the basis that the 
shareholder's proof of ownership Is not from a DTC participant only If 
the company's. notice of defect describes the required proof of 
ownership tn a manner that Is consistent w\th the guidance contained tn 
this bulletin, Under Rule 14eH3(f)(1), the shareholder wUI have an 
opportunity to obtain the requisite pt·oof of ownet'shlp after receiVlng the 
notice of defect. 

c. common errors shareholders can avoid when submitting proof of 
ownership to companies 

In this section, we describe two common errors shareholders make when 
submitting proof of ownership for purposes of Rule 14a~S(b)(2)1 and we 
provide guidance on how to avoid these errors, 

First, Rule 14a~S(b) requires a shareholder to provide proof of ownership 
that he or she has \\continuously held at least $21000 In market value, or 
1%1 of the company's securities entitled to be voted on the proposal at the 
meetln9 for at least one year by the date you submit the 
m:gposaf" (emphasis added),10 We note that many proof of ownership 
letters do not satisfy thls requirement becaus~ the¥ do not vet·lfY the 
shareholdet·'s beneficial ownership for the entire one"year period preceding 
and Including the date the proposal is submitted. In some cases, the letter 
speaks as of a date before the date the proposal is submitted, thereby 
leaving a gap between the date of the verlflcattpn and the date the proposal 
Is submltted. In other cases, the Jetter speaks as of a date after the date 
the proposal was submitted but covers a period of only one year, thus 
falling to verify the shareholder's beneflclal ownership over the required full 
one-year period preceding the date of the proposal's submission. 

Second, many letters fall to confirm continuous ownership of the securfttes, 
This can occur When a broker or bank submits a Jetter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 
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reference to continuous ownet·shlp for a one-yeal' period, 

We recognl~e l:hat the requirements of Rule 14a·S(b) are highly prescriptive 
and can cause Inconvenience for shareholders when submitting proposals. 
Although our administration of ~ule 14a~S(b~ ts constrained by the terms of 
th'e rule, we believe that shareholders can (lVold the two error.s highlighted 
above by arranging to have their broker or bank r:>rovlde the required 
verification of ownership as of the date·they plan to submit the proposal 
ustng the following format: 

"'As of (date the proposal Is submitted), [name of shareholder) 
held, and has held continuously for at least one year 1 [number 
of securities) shares of [company name) [class or securltles).'il! 

As discussed above, a shareholder may also need to provide a separate 
written statement from the DTC participant through which the shareholder's 
securities are held If the shareholder's broker or bank Is not a DTC 
participant. 

p, The submission of revised proposals 

On occasion, a shareholder wlll revise a proposal after submlttlng It to a 
company. This section addresses questions we have received regarding 
revisions to a proposal or supporting statement. 

:1.. A shareholdet• submits a timely proposal. The shareholder t11en 
submits a revised proposal before the company's daadHne for 
receiving proposals. Must the company accept the revisions? 

Yes. In this situation, we believe the revised proposal serves as a 
replacement of the Jnltlal proposal. By submitting a revised proposal, the 
shareholder has efFectively withdrawn the lnltfal proposal. Therefore, the 
shareholder Is not ln violation of the one~proposaJ limitation In Rule 14a-8 
(c) • .U If the company Intends to submit a· no~actlon request, It must do so 
with respect to the revised proposal. 

We recognize that tn Question and Answer E.2 of SLEI No. 14, we lndlcated 
that If a shareholder makes revisions to a proposal before the company 
submits Its no~actlon request, the company can choose whether to accept 
the revisions. However, this guidance has led some companies to believe 
that, In cases whet·e shareholders at~empt to make changes to an Initial 
proposal, the company Is free to Ignore sue~ revisions even If the rev.lsed 
proposal Is submitted before the company's deadline for receJv.lng 
shareholder proposals. We are revising our guidance on this Issue to make 
clear that a company may not ignore a revised proposal In this slt~atlon,ll 

2. A $hareholdel' submits a timely proposal. After the deadline for 
recelvlng proposals, the shareholde1· subtn1ts a revised proposal. 
Must the company accept the revisions? 

No. If a shareholder submits revisions to a proposal after the deadline for 
receiving proposals under Rule 14a~B(e), the company Is not required to 
accept the revisions. However, If the company does not accept the 
revisions, It must treat the revised proposal as a second p1·oposal and 
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submit a notice stating Its lntent1on to exclude the revised proposal, as 
required by Rule 14a~8(j), The company's notice may cite Rule l4a·8(e) as 
the reason for excluding the revised proposal. If the company does not 
accept the revisions and Intends to exclude the Initial proposal, It woul.d 
also need to submit Its reasons ror excluding the Initial proposal. 

s. If a shat-eholder submits a revised proposal, as of which date 
must the shareholder prove hfs or her share ownership? 

A shareholder must prove ownership as of the date the original proposal Is 
submitted. When the Commission has discussed revisions to proposatsld It 
has not suggested that a revision triggers a requirement to provide proof of 
ownership a second time. As outlined In Rule ;t.4aM8(b}, proving ownership 
tncludes providing a Wt'ltten statement that the shareholder Intends to 
continue to hold the securities through the date of the shareholder meeting, 
Rule 14aw8(f)(2) provides that If the shareholder \\falls In [his or her) 
promise to hold the required number of securities through the date of the 
meeting or shareholders, then the company wm be permitted to exclude all 
of [the same shareholder's} proposals from Its proxy materials for any 
meeting held In the following two calendar years.1

' With these provisions In 
mtnd, we do not Interpret Rule 14a-8 as requlrlng additional proof of 
ownership when a shareholder submits a revised proposal.lli 

E. Procedures for withdrAwing no .. actlon requests for proposals 
submitted by multiple proponents 

We have previously addressed the requirements for withdrawing a Rule 
14a-8 no~actton request Jn SLB Nos. 14 and 14C. SLB No. 14 notes that a 
company should Include with a wtthdrawalletter documentation 
demonstrating that a shareholder has withdrawn the proposal. In cases 
where a proposal submitted by multiple shareholders Is withdrawn, SLB No, 
14C states that1 If each shareholder has designated a lead lndlyldual to act 
on Its behalf and the company Is able to demonstrate that the IndiVIdual Is 
authorized to act on behalf of all of the proponents, the company need only 
provide a letter from that lead lndlvlduallndfcatlng that the lead Individual 
Is wlthdt•awlng the proposal on behalf of all of the proponents. 

Because there Is no relief granted by the staff In cases where a no-action 
1·equest ls withdrawn following the withdrawal of the re!afed proposal, we 
recognize that the threshold for withdrawing a no~actton t·equest need not 
be overly burdensome. Going forward, we will process a withdrawal request 
If the company provides a letter from the lead flier that Includes a 
representation that the lead flier Is authorized to withdraw the proposal on 
behalf of each proponent Identified Jn the company's no~actlon t•equest.~ 

F, usa of email to transmit our Rule 14a .. a no .. actton responses to 
companies and proponents 

To date, the Division has transmlt~ed copies of our Rule 14a·8 no-action 
responses, Including coples of the correspondence we have received In 
connection with such requests, by u.s. mall to companies and proponents. 
We also post our response and the t'elafed correspondence to the 
Commission's website shortly after Issuance of our response, 

~ 

In order to accelerate delivery of staff responses to companies and 
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proponents, and to reduce our copying and postage costs1 going forward, 
we Intend to transmit our Rule 14a·8 no~actlon responses by email to 
companies at)d proponents. We therefore encourage both companies and 
proponents to Include email contact Information In any correspondence to 
each other and to us. We Will use U.S. mall to transmit our nowactlon 
response to any company or proponent for which we do not have email 
contact Information. 

Given the avallabUity of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14aw8 for 
companies and proponents to copy each other on correspondence 
submitted to the Commfsslon1 we believe It Is unnecessary to transmit 
copies of the related correspondence along with our no-action t·esponse. 
Therafore1 we Intend to transmit only o~r staff response and not the 
correspondence we receive from the parties. We wlll continue to post to the. 
Commlsslol'~'s website copies of this correspondence at the same time that 
we post our staff no-action response, 

1 See Rule 14aw8(b) • 

.4 for an explanation of the types Qf share ownership In the U.S,1 see 
Concept Release on u.s, Proxy System, Release No. 34M62495 (July 14, 
2010) [75 FR 42982) ("Proxy Mechanics Concept Release"}, at Section II .A. 
The term \\beneflctal owner» does not have a uniform meaning under the 
federal securities laws. It has a different meaning In this bulletin as 
compared to "beneficial owner11 and \\beneficial ownership" ln Sections 13 
and 16 of the Exchange Act, Our use of the term In this bulletin Is not . 
Intended to suggest that registered owners are not beneficial owners for 
purposes of those Exchange Act provisions. See Proposed Amendments to 
Rule 14a·8 under the Securities Exchange Act of 1934 Relating to Proposals 
by securitY Holders, Release No. 34.:.12598 (July 7, 1976) {41 fR 29982]1 
at n.2 ("The term \beneficial owner' when used In the context of the proxy 
rules1 and In light of the purposes of those rules, may be Interpreted to 
have a broader meaning than It would fot· certain other purpose[s] under 
the federal secul'ltles laws, such as reporting pursuant to the Williams 
Act.'') • 

.3.Jf a shareholder has flied a Schedule 130, Schedule 13G, form 31 Form 4 
or form 5 reflecting ownership of the required amount or shares1 the 
shareholder may Instead prove ownership by submitting a copy of such 
ftllngs and providing the additional Information that Is described In Rule 
14a~S(b)(2}(1l), 

!1 PTC holds the deposited securltl(ls In "fungible bulk/ meaning that there 
are no spectflcally Identifiable shares directly owned by the PTC 
parttctpants. Rather, each DTC partlc!panf holds a pro rata lnte.t-est or 
position In the aggregate number of shares of a particular Issuer held at 
DTC, Correspondingly, each customer of a DTC participant- such as an 
lndlv!duallnvestor- owns a pro rata Interest In the shares In which the PTC 
participant has a pro rata Interest. See Proxy f!iechanlcs Concept Release/ 
at Section II.B.2.a • 

.S See E~change Act Rule 17Ada8, 
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~See Net Capltal Rule, Release No. 34·31511 (Nov. 24, 1992) (57 FR 
56973] (\\Net Capital Rule Release11

) 1.at Section II, C. -

1. See I(BR Inc. v. Chavedden1 Civil Action No. H-11 .. 0196, 2011 U.S. Dlst. 
LEXIS 364311 2011 WL 1463611 (S.D. Tex. Apr. 41 2011); Apache Corp. v. 
Chevedden, 695 F. Supp, 2d 723 (S.D. Tex. 2010), ln both cases, the court 
concluded that a securities Intermediary was not a record holder for 
purposes of Rule 14a-8(b) because It did not appear on a list of the 
company's non~objecttng benertclal owners or on any DTC securities 
position listing, nor was the Intermediary a DTC partlclpant • 

.a Techne corp. (Sept. 201 1988) • 

.2 In addition; If the shareholder's broker Is an Introducing broker, the 
shareholdet'1S account statements should Include the cleat·lng broker's 
Identity and telephone number. See Net Capital Rule Release, at section 
II,C,(IIl). The clearing broker wlll generally be a DTC participant • 

.!2 For purposes of Rule 14a·8{b), the submission date of a proposal will 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same"day delivery • 

. .u. This format Is acceptable for purposes of Rule 14aw8(b), but It Is not 
mandatory or exclusive, 

.U As such, It !s not appropriate for a company to send a notice of defec~ for 
multiple proposals under Rule 14aw8(c) upon receiving a revised proposal • 

.U This position will apply to all proposals submitted after an Initial proposal 
but before the company's deadline for receiving p1·oposals, regardless of 
whether they are explicitly labeled as \\revlslons11 to an Initial proposal, 
unless the shareholder afflrmatlvely.lndlcates an Intent to submtt a second, 
additional proposal for Inclusion In the company's proxy materials. In that 
case, the company must send the shareholder a notice of defect pursuant 
to Rule 14a·8(f}(1) lflt Intends to exclude either proposal from Its proxy 
materials In reliance on Rule 14a .. 8{c), In light of this gutdance1 with 
respect to proposals or revisions received before a company1s deadline for 
submJsslon1 we· will no longet· follow Layne Christensen Co. (Mar. 211 2011) 
and other prior staff no-action letters in which we took the view that a 
proposal would violate the Rule 14a"8(c) one-proposal limitation If such 
proposal Is submitted to a company after the company has either submitted 
a Rule 14a .. a no-action request to exclude an earlier proposal submitted by 
the same proponent or notlfled the proponent that the earlier· proposal was 
excludable under the rule, · 

M See, e,g,, Adoption of Amendments RelatJ.ng to Proposals by Security 
Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994). 

lii Because the relevant date for proving ownership under Rule 14aM8(b) Is 
the date the proposal Is submitted, a proponent who does not adequately 
prove ownership In connection with a proposal Is not permitted to submit 
another proposal for the same. meeting on a later date • 

.1!l Nothing In this staff posltton has any effect on.the status of any 
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shareholder proposal that Is not withdrawn by the proponent or Its 
authorized representative. 

http://www.sec.gov/lnterps/legal/cfslb14f. htm 
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Dlvtslon of coa•poratlon l'llnanc:e 
Securities and Exchange Commission 

Shareholder Proposals 

Staff Legal Bulletin No. 14G (CP) 

Action: Publication of Cf Staff Legal Bulletin 

Datet October 16, 2012 

Summary: This staff legal bulletin provides Information for companies and 
shareholders regarding Rule 14a-8 under the Securities Exchange Act of 
1934. 

Supplementary lnfot·matlotu The statements In thts bulletin represent 
the views of the Division of Corporation Finance (the "Divlslon11

), This 
,bulletin Is not a rule, regulation or statement of the Securities and 
Exchange Commission (the "'Commlsslon11), Further, the Commission has 
neither approved nor disapproved Its content. 

Contacts: For further Information, please contact the Division's Office of 
Chief counsel by calling (202) 551"3500 or by submitting a web-based 
request form at https://tts.sec,gov/cgl .. bln/cot·p_fln_lnterpretlve. 

A. Tha purpose of this bulletin 

Thts bulletin Is part of a continuing effort by the Division to provtde 
guidance on lmpoatant Issues arising under Exchange Act Rule 14a~8. 
Speclflcally1 th\s bulletin contains Information regarding: 

o the parties that can provide proof of ownership under Rule 14a·8(b) 
(2)(1) for purposes of verll'ylng whether a beneficial owner Is eligible 
.to submit a proposal under Rule 14a"B; 

• the manner In whlch companies should notify proponents of a failure 
to provide proof of ownership for the one·year period required under 
Rule 14a·8(b)(1)~ and 

• the use of website references In proposals· and supporting statements. 

You can flnd additional guidance regarding Rule 14a"8 In the following 
bulletins tpat are available ·on the Commission's website: §LB N2· 14r ru& 
MQ, 14A,·,SLB No.1!J.n, SLB No. 11,C, SLS No. 14Q, SLB NQ. 14§ and~ 
JYo. 14F. 

a_ Parties that can provide proof of ownership under Rule 14a .. S(b) 
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Sh~n·eholder Proposals Page 2ot'5 

{2)(l) fot· purposes of ver•Jfying whether Et benefh::ial ownet•ls 
ellglble to submit a prop?sal under Rule 14a-a · 

1. Sufficiency of proof of ownership letters provided by 
afflllates of DTC participants for purposes of Rule 14a .. S{b){2) 
{I) 

To be eligible to submit a proposal under Rule 14a~s, a shareholder must, 
among other thlngs1 provide documentation evidencing that the 
shareholder has continuously held at least $2,00Q In market value, or 1%, 
of the company's securltte~ entitled to be voted on the proposal at the 
shareholder meeting for at least one year as of the date the shareholder 
submits the proposal. If the shareholder Is a beneficial owner of the 
securities, Whlch means that the securltles are held In book"entry form 
through a securities lntetmed!ary, Rule 14a~8(b)(2)(1) provides that this 
documentation can be In the form of a "written statement from the 'record' · 
holder of your securities (usually a broker or bank) .... " 

In SLB No. 14F1 the Dlvlslon described Its view th~t only securities 
Intermediaries that are participants In the Depository Trust Company 
("DTC'') should be vtewed as "record" holders of securities that are 
deposited at DTC fot• purposes of Rule 14a~8(b)(2)(1), Therefore, a 
beneficial owner must obtaln a proor of ownership letter from the DTC 
participant through which Its securities are held at DTC In order to satisfy 
the pt·oof of ownership requirements In Rule 14a~8. 

During the most recent proxy season, some compantes questioned the 
sufficiency or proof of ownership letters from entitles that were not 
themselves DTC partlclpants1 but were affiliates of DTC part1clpants.l By 
virtue of the afflllate relationship, we believe that~ securities lntennedtary 
·holding shares through Its affiliated DTC participant should be In a position 
to verifY Its customers1 ownership of securities. Accordingly, we are of the 
vtew that, for purposes of Rule 14aM8(b)(2)(1)1 a proof of ownership lettet· 
from an affiliate of a DTC participant satisfies the requirement to provide a 
proof of ownership letter from a DTC participant. 

2. Adequacy of proof of ownet•shtp letters ft•om securttles 
Intermediaries that are not brolcers oJ' banlts 

we understand that there are circumstances In whlch securities 
Intermediaries that are not bt'Okers or banks maintain securities accounts In 
the ordinary course of their business. A shareholder who holds securities 
through a securities Intermediary that Is not a broker or bank can sattsfy 
Rule 14a~81s documentation requirement by submlttlng a proof of 
ownership letter from that securities Intermediary.~ If the securities 
Intermediary Is not a DTC participant or arl afflllate of a DTC partlclpant:, 
then the shareholder will also need to obtain a proof of ownership letter 
from the DTC participant or an affiliate of a PTC participant that can verify 
the holdings of the sec~rltles Intermediary, 

c. Manner tn which companies should notify proponents of a failure 
to provide proof of ownershiP for the one .. year period required 
under Rule 14a·S{b)(1) 

As discussed In section C of SLB No. 14F, a common error In proof of 
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ownership letters ls that they do not vet•Jfy a proponent's beneficial 
ownership for the entire one-year period preceding and Including the date 

. the proposal was submitted, as required by Rule 14a .. 8(b)(1). In some 
cases, the letter speaks as of a· date before the date the proposal was 
submitted, thereby leaving a gap between the date of verification and the 
date the proposal was submitted, In other cases, the letter speaks as of a 
date after the date the proposal was submitted but covers a perlod of only 
one year, thus falling to verify the proponent's beneficial ownership over 
the required full onewyear period preceding the date or the proposal's 
submlsslon. 

Under R.ute 14a .. a(f)1 If a proponent falls to follow one of the eligibility or 
procedural requirements of the rule, a company may exclude the proposal 
only If it notlfiE!s the proponent of the defect and the proponent falls to 
correct It, In SLB No. 14 and SLB No. 1481 we explained that companies 
should provide adequate detail about what a proponent must do to remedy 
all ellglblllty or pl'ocedural defects, 

We are concerned that companies' notices of defect are not adequately 
describing· the defects or explaining what a p1·oponent must do to remedy 
defects in proof of ownership letters. For example1 some companies' notices. 
of defect make no mention of the gap In the period of oymershlp covered by 
the proponent's proof of ownership letter or other specific deficiencies that 
the company has Identified, We do not believe that such notices of defect 
serve the purpose of Rule 14a·8(f), 

Accordingly, going forward, we wm not concur In the ex.ctuslon of a proposal 
under Rules 14a .. 8(b) and 14a-8{t) on the basis that a proponent's proof of 
ownership does not cover the one .. year period preceding and Including the 
date the proposal Is submitted unless the company provides a notice of 
defect that 1dentlfles the speclftc date on which the proposal was submitted 
and ex plains that the proponent must obtain a new proof of ownership 
letter verifYing continuous ownership of the requisite amount of securities 
for the one .. year period preceding and 1ncludlng such date to cure the 
defect. We view the proposal's date of submission as the date the proposal 
Is postmarked or transmitted electronically. Identifying In the notice of 
defect the specific date on which the proposal was submitted will help a 
proponent better understand how to remedy the defects described above 
and will be particularly helpfUl In those Instances In whlch It may be difficult 
for a proponent to determine the date of submission, such as wheA the 
proposal Is not postmarked on the same day It Is plaoo.d In the mall. In 
addition, companies should Include copies of the postmark or evidence of 
electronic transmission with their no .. actlon t·equests. 

D, Use of website addresses In proposals and supporting 
statenlents 

Recently, a number of proponents have Included In their pt·oposals or. In 
their supporting statements the addresses to websltes that provide more 
lnformatlon about their proposals. In some cases, companies have sought 
to exclude either the website address or the entire proposal due to the 
reference to the website ad~ress. 

Ih SLB No. 14, we explained that a refel'ence to a website address In a 
proposal does not raise the concerns addressed by the soo-word limitation 

http://www.sec.gov/inte1';Ps/1egaVefslb14g.htm 11/11/2013 



cnan.lnOlUtlr rroposrus 

In Rule 14a·8(d). We conttnue to be of this view and, accordingly, we will 
continue to count a website address as one word for purposes of Rule 14a·6 
(d). To. the extent that the company seeks the exclusion of a website 
reference .In a proposal, but not the proposal Itself, we wllJ continue to 
follow the guidance stated In SLB No. 14, which provides that references to 
website addresses In proposals or sup!)ortlng statements could be subject 
to exclusion under Rule 14aw8(1)(3) If the Information contained on the 
website Is materially false or misleading, Irrelevant to the subject matter of 
the proposal or otherwise In contravention of the proxy rules, Including Rule 
14a~9 • .a. 

In light of the growing Interest In Including references to website addresses 
In proposals and supporting statements, we are providing additional 
guidance on the appropriate use of website addresses In proposals and 
supporting statements,!~ • 

:1.. Refea·ences to website addresses In a proposal or 
supportlng statement and Rule 14a"S(I)(3) 

References to websltes In a proposal or supporting statement may raise 
concerns under Rule 14aw8(1){3), ln sLa No. 14B1 we stated that the 
exclusion of a proposal under Rule 14a·8(1)(3) as vague and Indefinite may 
be appropriate if nelther the shareholdet:S voting on the proposal1 nor the 
company ln lmplementlng the proposal (lf adopted), would be able to 
determine with any reasonable certalnty exactly what actions or measures 
the propcsal requires. In evaluating whether a proposal may be excluded 
on this basis, we consider only the Information c.ontatned In the proposal 
and supporting, statement and determine whether, based on that 
Information, shareholders and the company !=an determine what actions the 
proposal seeks. 

If a proposal or supporting statement refers to a website that provides 
Information necessary for shareholders and the company to understand 

. with reasonable certainty exactly what actions or measures the proposal 
requires, and such Information Is not also contained In the proposal or In 
the supporting statement, then we believe the proposal would raise 
concerns under Rule 14a .. 9 and would be subject to exclusion under Rule 
14aw8(1)(3) as vague and Indefinite, By contrast1 If shareholders and. the 
company can understand with reasonable certainty exactly what actions or 
measures the proposal requires without reviewing the Information provided 
on the website, then we believe that the proposal would not be subject to 
exclusion under Rule 14a-8(!)(3) on the basis of the reference to the 
webslt~ address, In this case, the information on the website only 
supplements the Information contained In the proposal and In the 
supporting statement. · 

2. Providing the company wtth the materials thelt wUI be 
published on the referenced website 

. 
We recognize that If a propcsal referE)nces a website that Is not operational 
at the tlme the proposal Is submitted, It will be Impossible for a company or 
the staff to evaluate whether the website reference may be excluded, In 
our view, a reference to a non-operational websJte In a proposal or 
supporting statement could be excluded under Rule 14a·8(1)(3) as 
lrr~levant to the subject matter of a proposal. We understand, however, 
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that a proponent may wish to Include a reference to a website containing 
Information related to the propos~! but walt to activate the website until It 
becomes clear that the proposal will be Included In the company's proxy 
materials. Therefore1 we will not concur that a reference to a website may 
be excluded as Irrelevant under Rule 14a~e(t)(3) on the basis that It Is not 
yet operational if the proponent, at the time the proposal Is submitted, 
provides the company with the materials that are Intended for publication 
on the website and a representation that the website will become 
operational at1 or prior to, the time the company fifes Its definitive proxy 
materials. 

3. Potential Issues that may a1•tse If the content of a 
referenced webstte chauges after the proposal Is submitted 

To the extent the Information on a website changes after submission of a 
proposal and the company believes the revised Information renders the 
webslte reference excludable under Rule 14aMe, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter presenting its t·easons for doing so. While Rule 14a-8(J) requires a 
company to submit Its reasons for exclusion wlth the Commission no later 
than 60 calendar days before It files Its definitive proxy materials, we may 
concur that the changes to the referenced website constitute ''good cause'1 

for the company to file Its reasons for excluding the website refer·ence after 
the 80wday. deadline and grant the company's request that the eo~day 
requirement be waived, 

.1An entity ls an \'affiliate" of a DTC pat'tlclpant If such entity directly, or 
indirectly through one or more Intermediaries, controls or Is controlled by, 
or Is under comrn_on control with, the DTC participant. 

a Rule 14a-8(b )(2)(1) Itself acknowledges that the record holder Is "usually," 
but not always, a broker or bank. 

1 Rule 14a·9· prohibits statements In proxy mate1·tals which, at the time and 
In the ltght of the circumstances under which they are made, are false or 
misleading wlth respect to any material fact, or which omit to state any 
material fact necessary In ordet' to make tha statements not false or 
misleading, · 

!lA website that provides more Information about a shareholder proposal 
may constitute a proxy solicitation under the proxy rules. Accordingly, we 
remind shareholders who elect to Include website addresses In their 
prop?sals to comply with all applicable rules regarding proxy sollc!tatlons. 
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11/29/2913 *':.f!SMA & OMB Memorandum M-07-16 ••• · PAGE 91/£11 

PotsMt- Fax Note 7671 oateu ... '2lt .. J1 il!Slla.-
To $' ... /).._. • '-'"'l-M it- s'H\ From:J11 t-~"' ~ V..twJ/(.., 
co.ro$pl. I O<o. 

NQve)nber 29,2013 
Phoneft Pilon& If 

r:ax• ~7o ,...S.lo/.-1 r6" FAJOI 

, ___ , ..... ---
John R. Ch~tvedden 
Via fat:•:Et~A.& OMB Memorandum M-07-16 ••• 

To Whom It May Concern: 

'J'hls letter is provid0d at the rt<.tut~sl ol'Jv.h·. Jolul R. Cb.eveddon. o. ou.9tomer of Pldellty 
Jnvesbnents. 

l>leaso aocopt this lotter a.s· confltnultl<n1 that .according to O\lt rooords Mr. Chevedden 'bas 
etmtlnuously owt\ed 1\0 fcwcrtMtt 100 shares o!'FirstF,netgy Corp. (CUSlP: 337932.107, 
trading symbol: FB)t no few~»" tbut\ 100 sbnros of Hon\e Depot. Ino. (C'lJSIP! 437076102. 
trading symbol: HD)1 no 1!wertban 100 shol'flll af Aetna lnc, (t~USIP: 00911Y10R, 
tl'f!dfng symboh AI!'l')j Jlo !bwor duu148 sh~tres of Corocttst Corp. (COSH': 200JON1 Q I, 
trml(tlg S)'nlboh CMCSA) and no fcwot than 100 sh£\rea t:)ftntel Corp. (CUSIP: 
4$8140100> trading aymboh lNTC) $inc~ September l, 20!2. 

'!'he 3haros roforcnced abovo l).ra regislcrt)d ln ths nan\e ofNntlol\lll Financial Services 
LLC. a DTC participant (D1'C number; 02~6) o.nd a FideJitylnv&stm&t1tR nffiliato. 

l hOJ1e ynu flnd this lt\tormntion bolp!\11. ltyou bttvt\ lllly qu<:s\iums regill'dil~lt this lssuo, 
ptORY¢ .fool free to COntBol me by calling 800-800·6890 between the hour& or 9:00a.M. 
und 5:30p.m. l!Jst~rn Timo (Monday through Friday), PresN 1 whet\ asked U'tb.ls call i9 a 
response to u Jetter or phono call; p1·ess •2 to .reach a.n ln<lividllftl, then enter my S 4lglt 
oxtenslon 27937 when prompted. 

Ocoa·go Stasin.opoulos 
Client Services Specialist 

0\tr Filo: W954S39·29N0Vl3 



Fw: Rule 14a~8 Proposal (FE)'' 
Daniel M Dunlap 
to: 

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

01108/2014 10:36 AM 
Bee: 
Sally A Jamieson 
Hide Details 
From: Daniel M Dunlap!FirstEnergy 

*": .fJSMA & OMB Memorandum M-07 -16 *** 

Bee: Sally A Jamieson!Fit·stEnergy 

1 Attachment 

~ 
CCEOOOOO.pdf 

· Mr. Chevedden, 

Page 1 of2 

In your attached shareholder proposal you reference Information as reported by GMI. Please provide a copy of 
the related GMI report by the end of day on Thursday, January 9. 

Thank you, 

Danlei M. Dunlap, Esq. 
Assistant Corporate Secretary 
FlrstEnergy Corp. 
Phone: 330-384·4692/724-838·6186 
Fax: 3.30-384-3866 I 234-678·2370 
E-Mail; ddunlap@flrstenergycorp.com 
••••• Fl.nwarded by Daniel M OunlapiFirsiEnergy on 01108/201-t 10:34 AM ··-·· 

~** FISMA & OMB Memorandum M-07-16 *** 
To: Ronda Fet{lllson <rfarguson@Ht$teMrgycorp.com> 
Cc: •oanlol M. Dunlap" <ddunlap@HrBIEmargycorp.com>, •sally A. Jamleso1\" <sjamleson@llr$lenergycorp.com> 
Dale: 11126/2013 04:~1 PM 
Subject: Rufo 14Ml Proposal (FE)" · 

file:/JC:\Users\47720\AppData\Local\Temp\1\notes97E53A\ ..... web8878.htm 1/8/2014 



Dear Ms. Ferguson, 
Please see the attached Rule 14a,.8 Pt·oposal. 
Sincerely, 
Jolm Chevedden (See attached file: CCEOOOOO.pdf) 

file://C:\Usel's\47720\AppData\Local\Temp\1\notes97E53A\-web8878.h1m. 
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JOHN CHEYEDDEN 

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

Mr. George M. Sma11 
Chairman of the Board 
FirstBnergy Corp. (FE) 
76SMain St 
Akron OH 44308 
Phoue: 330-761-7837 

Dear Mr. Smftrt, 

Rltle 14a~8 Proposal 

This Rule 14a-8 proposal is respectfully submitted ln support of the long-term performance of 
our company. This proposal is submitted for the next onmmt shareholder meeting. Rule 14a-8 
reqtlh:ements awe ltt1ended 1o be met including the continuous ownership of the required stock 
value until afte1' tile date of the :respective shareholder meeting nrtd presentation of the prop~al 
at the am1ual tneeting. This submitted format, with the ahareholder-supplied emphasls, Is 
intended to ba used for definitive proxy publication. 

Itt the interest of company cost savings and l.ruproving the efficiency of the rule 14a-8 process 
please communicote via eJXU1f.\t1:1sMA & OMB Memorandum M-07-16 *** 

Yout· consideration and the conside1·ation of the Board ofDirectors is appreciated lnsuppo1't of 
the long-term performance of om· company. Please acknowledge receipt oftlus prQposnl 
pt•omptly by ema~!.I~ISMA & OMB Memorandum M-07-16 *** 

~· :-mCbevedden 
~ 2t;; ttJ l.:t 

Date 

cc: Ro11da Ferguson <rferguson@firsten~rgycorp.com> 
Co11Jorote Secretary 
PH: 33()..384 .. 5620 
I?X: 330<~84-5909 
FX: 330-384"3866 
Dnniel M. Dunlap <ddunlnp@flfstenergycorp.com> 
Assista11t Corporate Secretary 
Sally A. Jamieson <sjan1ieson@tirstenergycorp.com> 
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[FE~ Rule 14n~8 Proposal) November 26t 2013] 
Pt•oposal4*-Right to Act by Wk'itten Consent 

Resolved, Shareholders :request that our board of directors undel'tnke such steps as may be 
necessary tQ petmit written consent by shareholders entitled to cast1he minimlun number of 
votes that would be necessary to authorize 1he action at a meeting at which all shareholders 
entitled to vote thereon were p\'esetlt and voting. This written consent i~ to be consistent with 
glvlns shal'eholders the fullest power to net by written consent in accordance with applicable 
law. This lml)udes shareholder ability to inltiate any topio for written consent consistent wi\h 
applicable law. 

Wet Seal (WTSLA) shareholders successfully used written consent to replace certain 
underperforming directors h\ 20l2. This proposal topic also won m!\fodty s1tnreholdet support at 
13 major companies in a single year, This Included 67%-support at both Allstate and Sprint. 

This proposn1 empowers shareholllers·by giving them 1he ability to effect change without being 
fo1'Ced to walt ut\til the mmunl meeting, Sharel\olders could replace a db:ector using n<ltion by 
written consent. Shnl'cholaer action by written consent eQuid save our company the cost of 
holding a meeting between annuat meetings. This topic is e:~peclally important at Fit·stEttergy 
because these directol's eaclu:ecelved a whopping 38% in negative votes: Catherine Reb\, 
Christopher Pappas. Robert Heisle1•, Ted Klelsnet and Wes Taylor. 

This ptoposttl should ntso be more favorably evaluated due to FirstEnel'gy's o\eady improvable 
corporate govet'llance and environmental performance ns reported in 2013: 

GMt Ratings1 an independent investtnent research fir.tl\ rated out company D for executive pay­
$23 tnlllion for Antl1ony Alexander, And D for accounting. GMI said FlrstEncrgy had a history 
of significant t'estatemenw, special oltarges or \Vl'lte-offs. And F for envlt·Qrunental. GMl said FE 
ha<l come under investigation, ot•1tad been subject to fine, settlement or conviction us a 
result of its enviromnental practices- plus om· cotnJ>nnyts environmental impact disclosure was 
deolining. 

Wo voted 67% to 79% in favor of a simple mE\iorit:y voth1g standard at a recotd 5 annual 
meetings since 2006. Yet our direclol'S ignored us. As a result 1% of shareholders can still thwart 
our 79%-mnjorlty on certain key issues. A good part of the blame for this pool.' governance may 
fan on Cru•ol Cartwright, wlto cbah'ed our corpot"Ute governance connnittee. 

QMI nc~atlvely flagged Oe01·ge Smart (our Chairman) because he chaired FirstBnergy~s audit 
committee during an acco,mting misrepresentation leading to a lawsuit settlement expense nnd 
Michael Anderson due to his involve1nent with the Interstate Bakeries bankruptcy. And Mr. 
Smart was nonetholess on out· audit and nomination committees. And Mt. Anderson was 
nonetheless on our finance and govecna.nce committees. 

GMI said FirstEnergy bad bigber accounting tmd governonce risk than 97% of companies. 
FlrstEnergy also had a higher sltat~holder class action litigati01uisk than 98% ofaU rated 
companies. 

Retuming to the coro topic Qftbis proposat from the context of our clearly improvable corporate 
governance, please yote to ptotect shareholder vatuel 

Rlgh.t to Act by W1·itt~n Consent .... Proposn\4* 

I 
I 
I 
! 



Notes: 
John Cheveddent 
proposal, 

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

Please note that the title of the prop(.)sal is part of the proposal. 
If tho company thinks that nny patt of the above proposnl, othel' than the first Jineln bracket$, Cltfl 
be omitted ftom proxy publication simply based on its own reasoning, please obtain a wl'itten 
agreement from the pt'Oponent. 

*Number to be assigned by the company. 
Asterlslt to b& removed for publication. 

Tllis proposal is believed to collfonn with Staffl.egnl Bulletin No. 14B (CF). September 15. 2004 
including (emphasis added): 

Accordingly, going foJWard, we believe that It would not be appropriate for 
companies to exclude supporting statement language and/or an entire proposal in 
reliance on rule 14a-8(1)(3) In the following circumstances: 

• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or 
misleading, may be disputed or countered; 
• the company obJects to factual assertions because those assertions may be 
Interpreted by shareholders in a mann.er that ls unfavorable to the company, Its 
directors, or Its officers: and/or 
• the company objects to statements because they represent the opinion ofthe 
shareholder proponent or a referenced source, but the statements are not 
Identified specifically as such. 

We believe that It Js appropriate under rule 14a·8 for companies to address 
thes& objections In their statements of opposition. 

See nlso: Sun. Mic1·osystems, Inc. (July 21, 2005), 
Stock will be held until after the annual meeting and tho J>l'Oposat will be presented at the annual 
meeting, Please acknowledge this proposal promptly by etl".JFJSMA & OMB Memorandum M-07-16 ••• 

I 
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Rule 14a-8 Proposal (FE) 

Re: Rule 14a .. 8 Proposal (FE) gmi' 
Daniel M Dunlap 
to: 

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

01/08/201412:34 PM 
Hide Details 
From: Daniel M Dunlap/FirstBnergy 

gmi' 

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

Mr. Chevedden, 

Thank you. 

Page 1 of2 

The GMt report we obtained within the last 12 months is not consistent with info1·1nation you cite 
in your proposal. Please provide a copy of the related OMI report you relied on by the end of 
duy ,on Tlnwsdgy, Jnm.tm·v 9. 

Thank you, 

Daniel M. Dunlap, Esq. 
Assistant Co1porate Secretary 
FirstEnergy Corp. 
Phone: 330~384-4692/724-838-6188 
Fax: 330-384-3866/234-678-2370 
E-Mail: ddutllap@firstenergxcorp.com 

On Jan 8) 2014, at 10:45 AM, II ••• FISMA & OMB Memorandum M-07-16 ••• Wl'Ote: 

Mr. Dunlap, 
I hope this is useful in regard to GMI. 
Sincerely, 
John Chevedden 

With t•egard to complimentary reports) we provide corporate issuers with 1 
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Rule 14a-8 Proposal (FE) gmi' Page2 of2 

complimentary ovet·view copy of our ESG and AGR reports fot· their company 
every 12Nmo11ths upon request. The t•equest must come dh·ectly from the 
cotpOl'ation and we will only provide complimental'y copies dh·ectly to cmporate 
issuers. not their m1tside counsel. Cot·pc;>rate issuet·s intel'ested in requesting a 
complimentary copy should be directed here: 
http:l/www3.gmiratings.comlhome/contact·us/companx .. ratingl. 
<http:/lwww3.gmiratings.com/home/contact-us/company-rating/> 

We always encoutage corporate issuet·s and law finns to utilize one ofour 
subscdption options to GMI Analyst so they can efficiently monitor ESG and 
AGR data, events, ratings (the ratings are subject to change monthly and 
quarterly, respectively), and Key Metrics throughout the yea!'. We have 
approximately 100 corporate issuet's who subscl'ibe to GMI Analyst and we work 
with many law fmns (eithet• within the law libl'al'ies ot• at the associate level) who 
utilize GMI Analyst as a ESG and for·ensic-accounting l'isk t•eseat'Ch pl'oduct. 
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' Rule 14a-8 P1·oposal (FE) gmi' 
Rule 14a-8 Ptoposal (FE) gmi' 

Memorandum M-07 -16 *** 

. to: 
Daniel M. Dunlap 
01/09/2014 08:52 PM 
Hide Details 
From: *** FISMA & OMB Memorandum M-07-16 *** > 

To: 11Danie1 M. Dun1ap11 <dduntap@flrstenergycot·p.com> 

History: This message has been fol'warded. 

Page 1 of 1 

Mr. Dunlap, Please let me know of specific issues of accuracy with the t·ule 14a-8 proposal text in order that 
text may be adjusted ifthere is a need. Please also note the text below which was submitted with the rule 
14a-8 proposal. 
Sincerely> 
John Cbevedden 

This proposal is believed to conform with StaffLegal Bulletin No. 14B (CF), September 15,2004 including 
( empl1asis added): 
Accordingly, going forward, we believe that It would not be appropriate for companies to exclude 
supporting statement language and/or an entire proposal In reliance on rule 14a-8(1){3) In the 
following circumstances: 
• the company objects to factual assertions because they are not supported; 
• the company objects to factual assertions that, while not materially false or misleading, may be 
disputed or countered; 
• the company objects to factual assertions because those assertions may be Interpreted by 
shareholders In a 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 a referenced source, but the statements are not identified specifically as such. 
We believe that It Is appropriate under rule 14a·8 for companies to address these objections 
in their statements of opposition. 

See also: Sun Micl'Osystems, Inc. (J1.lly 21, 2005). 
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