
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

Februar 23,2011

Zachar N. Wittenberg
Akin Gump Strauss Hauer & Feld LLP
One Bryant Park
New York, NY 10036-6745

Re: FirstEnergy Corp.

Dear Mr. Wittenberg:

This is in regard to your letter dated Februar 22,2011 concerning the shareholder
proposal submitted by the Sheet Metal Workers' National Pension Fund for inclusion in
FirstEnergy's proxy materials for its upcoming anual meeting of securty holders. Your
letter indicates that FirstEnergy wil include the proposal in its proxy materials if the
proponent does not withdraw the proposal and that FirstEnergy therefore withdraws its
January 11,2011 request for a no-action letter from the Division. Because the matter is
now moot, we will have no fuher comment.

Sincerely,

Caren Moncada-Terr

Special Counsel

cc: Kenneth Colombo
Corporate Governance Advisor
Sheet Metal Workers' National Pension Fund
Edward F. Carlough Plaza
601 N. Fairfax Street, Suite 500
Alexandria, VA 22314
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S T H AU S S H AU E H & F E L D L L P 

Attorneys at Law 

ZACHARY N. WITTENBERG 
212.872.1081/212.872.1002 
Z'\'itlenberg(§akingump. com 

February 22, 20 11
 

VIA E-MAIL 
shareho I derpro posals(~sec. go v 

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

Re: Withdrawal of 
 No-Action Request Letter Regarding the Shareholder Proposal 
Submitted by the Sheet Metal Workers' National Pension Fund 

Ladies and Gentlemen: 

On January i i, 20 i i, on behalf of FirstEnergy Corp., an Ohio corporation ("FirstEnergy" 
or the "Company"), we submitted to the staff of the Division of Corporation Finance (the 
"Statf') a no-action request (the "No-Action Request Letter") relating to the Company's 
intention to exclude from its proxy materials for its 201 I Annual Meeting of 
 Shareholders (the 
"201 i Proxy Materials") a shareholder proposal requesting that the Company's Board of 
Directors initiate the appropriate process to amend its articles of incorporation to provide that 
director nominees be elected by the aflnnative vote of the majority of votes cast at an annual 
meeting of shareholders (the "Proposal"). The Proposal was submitted by the Metal Workers' 
National Pension Fund (the "'Proponent") pursuant to 
 Rule 14a-8 under the Exchange Act of 
1934, as amended. Additionally, on February 7, 2011 and February 11,2011, we submitted 
additional correspondence advising the Staff of FirstEnergy's withdrawal of the No-Action 
Request Letter. On behalf of 
 the Company, we represent and clarify that in addition to 
withdrawing the No-Action Request Letter, FirstEnergy wil include the Proposal in its 2011 
Proxy Materials (assuming that the Proponent does not withdraw the Proposal). 

If you have any questions or desire additional information, please call the undersigned at 
(212) 872- i 08 I. 

Zachary N. Wittenberg
 

One Bryant Park / New York, New York 10036-6745 J 212.872.1000 / fax: 212.872.1002/ akingump.com 
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Attorneys at Law 

ZACHARY N. WITTENBERG 
212.872.1081/212.872.1002 
zwillenberg(§akingump.com 

February 11,2011
 

VIA E-MAIL 
shareho lderproposals~sec. gov 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Offce of Chief Counsel
 

I 00 F Street, N. E. 
Washington, DC 20549 

Re: Withdrawal of 
 No-Action Request Letter Regarding the Shareholder Proposal 
Submitted by the Sheet Metal Workers' National Pension Fund 

Ladies and Gentlemen: 

On January 11,2011, on behalf of 
 FirstEnergy Corp., an Ohio corporation ("FirstEnergy" 
or the "Company"), we submitted to the staff of 
 the Division of Corporation Finance (the 
"Staff') a no-action request (the "No-Action Request Letter") relating to the Company's 
intention to exclude from its proxy materials for its 201 i Annual Meeting of 
 Shareholders (the 
"201 I Proxy Materials") a shareholder proposal requesting that the Company's Board of 
Directors initiate the appropriate process to amend its articles of incorporation to provide that 
director nominees be elected by the affrmative vote of the majority of votes cast at an annual 
meeting of 
 shareholders (the "Proposal"). The Proposal was submitted by the Metal Workers' 
National Pension Fund (the "Proponent") pursuant to Rule 14a-8 under the Exchange Aet of 
i 934, as amended. Additionally, on February 7, 2011, we submitted additional correspondence 
advising the Staff of FirstEnergy's withdra\val of the No-Action Request Letter. On behalf of the 
Company, we represent that in addition to withdrawing the No-Action Request Letter, 
FirstEnergy will include the Proposal in its 201 i Proxy Materials (assuming that the Proponent 
does not withdraw the Proposal or FirstEnergy and the Proponent do not otherwise mutually 
agree that the Proposal wil not be included in the 201 i Proxy Materials). 

If you have any questions or desire additional inforniation, please call the undersigned at 
(212) 872-1081. 

Sincerely yours,


V
Zachary N. Wittenberg
 

One Bryant Park I New York, New York 10036-6745 1 212.872.1000 1 fax: 212.872.1002 1 akingump.com 
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zwiltenberg(§akingump.com 

February 7,2011 

VIA E-MAIL 
shareholderproposals(qsec.gov 

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

Re:Withdrawal of Now Action Request Letter Regarding the Shareholder Proposal 
Submitted by the Sheet Metal Workers' National Pension Fund 

Ladies and Gentlemen: 

On January 1 i, 2011, on behalfofFirstEnergyCorp., an Ohio corporation C'FirstEnergy" 
or the "Company"). we submitted to the staff of the Division of Corporalion Finance (the 
"Staff') a no-action request (the "No-Action Request Letter") relating to the Company's 
intention to exclude from its proxy materials lòrits 2011 Annual Meeting of 
 Shareholders a 
shareholder proposal requesting that the Company's Board of 
 Directors initiate the appropriate 
process to amend its articles of incorporation to provide that dii'ector nominees be elected by the 
affrmative vote.otthe majority of votes cast at an annual meeting of shareholders. The Proposal 
was submitted by 
 the Metal Workers' National Pension Fimd (the "Proponent") pursuant to Rule 
14a-8 under the Exchange Act of 1934, as 
 amended. On behalfof the Company, we respectfully 
advise the Staff 
 that we hereby withdraw the No-Action Request Letter. 

If you have any questions or desire additional information, please call the undersigned at 
(212) 872-1081. 

Sincerely yours.
 (ì
L¿¿ 

zachary N. Wittenberg
 

OneBryant Park I New York. New York 10036.67451212.872.1000 ¡fax 212.872.1002/ akingump.com 
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ZACHARY N. WITTENBERG 
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zwìttenberg~åkingump.cori 

January 11,2011 

VIA E-MA1L 
shareholderproposal s(qsec.gov 

V,S. Securities and Exchange Commission 
Di vision of Corporation Finance 
OtTce of Chief Counsel 
100 F Street, N .E. 
Washington, DC 20549 

Submitted by the Sheet MetalRe: FirstEnergy Corp.- Shareholder Proposal 


FundWorkers' National Pension 


Ladies and Gentlemen: 

We are writing this letter on behalfofFirstEnergyCorp., an Ohio corporation 
pursuant to Rule 14a-80) of the Securities Exchange Act of('"FirstEnergy" or the "Company"), 


1934, as amended (the "'Exchange 
 Act"),. to notify the staff of the Division of Corporation 
Finance (the "Staff') of the Company's iritentto exclude from its proxy materials for its 201 i 
Annual Meeting of Shareholders (the "2011 Annual Meeting" and such materials, the "2011 
Proxy Materials") a shareholder proposal and supporting statement. The. Sheet Metal Workers' 
National Pension Fund (the"Proponent") submitted the proposal and the supporting statement 
(collectively, the "Sheet Metal WOrkers' Proposal"). 

Legal Bulletin 14D and Rule 14a-8(j), weIn accordance with the guidahce found in Staff 


and Exchange Commission 
(the "'Commission"). A copyofthis letter and Itsexhibits are being sent via email and FedEx to 
have filed this letter via electronic submission with the Securities 


the Proponent to notify the Proponent on behalfofFirstEnergy of its intention to omit the 
the Proposal and certain supportingProposal from its 2011 Proxy Materials.Ä copy of 


information sent by the Proponent is attached to this letter. 

Rule 1 4a-8(k) provides that proponentsafe required to send companies a còpy of any 
Staff. Accordingly, we are taking thiscorrespondence that the proponents elect to submit to. the 


oPPOltunity to inform the Proponent thatifit electsto submit additional correspondence to the 
Staff with respect totheSheet Metal Workers' Proposal", a copy ofthatcorrespondence should 

concurrently be furnished to the undersignecl on behalf of FirstEnergy pursuant to Rule 14a-8(k). 

One Bryant park 1 New York, New York1 0036-67451212812.10001 fa)!: 2128721002 1 akingump.com 
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January 11 ,2011 
Page 2 

SUl\MARY 

We respectfully request that the Staff concur in the Company'sviêwthat the Sheet Metal 
Workers' Proposal may be excluded from FirstEnergy's 2011 Proxy Materials pursuant to Rule 
l4a-80)(9) and/or i 4a-8(i)(10) because we believe that the Sheet Metal Workers' Proposa.l 
conflicts with a similar Board-sponsored proposal or a.lternatively wil be substantially 
implemented by a similar Board-sponsored proposal that FirstEnergy presently intends to include 
inthe 2Ql i Proxy Materials. FirstEnergy's Corporate Governance Committee win .recommëndto 
the FirstEnergy Board of Directors (the "Board") thatthe Boatdapproveamendmentsto 
FirstEnergy's Amended Articles. of Incorporation and the Amended Code of Regulations to 

of directotS,with such 
amendrnents being subject to shareholder approval at the 2011 Annual Meeting (the "Company 
Proposal"). FirstEnergy's next. Board meeting isschedui~ for January i 8, 20 II ,at which time it 
wil consider the Company ProposaL. However, this Board meeting is scheduled to occur after 
the Company's deadl ine for submitting a no-action letter request to the. Commission under Rule 

implement a majority voting standard for the uncontested election 


14a-8(1. Accordingly, weare requesting that, if 
 the Board acts to include the Company Proposal 
concur, for the reasons discussed below, that FirstEnergy 

may exclude the Sheet Metal Workers' Proposal from the 20 i i Proxy Materials. We wil 
in the 2011 ProxyMaterials, the Staff 

supplementthis request on behalfoftheCompany following the next Board ineetingon January
 

18, 2011 ifthe Board approves the Company Proposal for inclusion in the..2011 Proxy Materials. 
Ifthe Board does not approve the Company Proposal, we wil withdraw thisno-ac:tion letter 

the Sheet Metal Workers" Proposal in its 201 1 Proxy Materialsrequest and wil include 

(assuming that the Proponent does not otherwise withdraw the Proposal or FirstEnergy and the 
Proponent agree that the Proposal will not be included in the 2011 Proxy Material). 

it is anticipated that the Company Proposal wil askSubject to Board approval, 


following amendments to FirstEnergy'sAmendedFirstEnergy shareholders to apptove the 


Regula.tions to provide for majority voting inArticles oflncorporation and Arnended Code of 


elections of directors in substantially the followingfonns:uncontested 

Prooosed Amendment to Amended Articles of Incorooration: 

"ARTICLE Vi 

Except as may be otherwise provided in any Preferred Stock Designation, at each 
who receives a majority ofmeeting of sharehoJdersfor the election of directors, each nominee 


as a director, provided, however,the votesc:ast with respect to his or her election shall be elected 


greatest numberofvotes "for"that if the election is contested, then the. nominees receiving the 


his or her eleCtion shall beelectèd(plurality vote). A majority of votes cast shall mean thatthe 

One Bryant Park I New York, New York 10036..745 1212,8721000 I fax: 212.872.1002/akin~ump.cDm 
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number of shares voted "for"a director's election must exceed the number ofshares~4withheld" 
of voted 44against" his or her election, with abstentions being disregarded, and an electon shall 

be 
elected by the class(es) ofshareseHgible to vote in siichelection. 
be considered 4'contested" if the number of nominees exceeds the number of directors to 


Except as may be otherwise provided in any Preferred Stoëk Designation, the holders of 
shares of capiialstock of the Corporation shan not be entitled to cumulative voting rights in the 
election of directors."
 

Proposed Amendment to Amended Code 
 of Reeulations: 

"11. Number, Election and Terms of Directors. Except as may be otherwise 
provided in any Preferred Stock Designation, the number of the directors of the Corporation wil 
not be less than nine nor more than 16as may be determined from time to time only (i) by a votè 
ora majority of the Whole Board, or (H) by the affnnativevote of the holders of at least 80% of 
the voting power of the Corporation, voting together as a single claSs. Exceptas maybe 
otherwise provided in any PreIèrredStotk Designation, at each meeting of shareholders for the 
election of directors, each nominee\vbo receives a majority of thevotes cast with respect to his 
or her election shall be elected as a director, provided, howeVer,that if the 
 election is contested, 
then the directors shall be electedby plurality vote of all votes cast at 
 such meeting. A majority 
of the votes cast shall mean that the number ofsharcs voted'4for" a director's electionrnust 
exceed the 
 number of shares "witheld" or voted '4against" his or her election, with abstentions 
being disregarded. An election shall be c()nsidered"contested" if the number of nominees 
exceeds the number of directors. to be elected by the class(es)of shares eligible to vote in such 
election Each director elected in accordance with the foregoing shall hold offce for a term 

expiring at the íòllowingannual meeting of shareholders and until their successors. shall have 
in any Preferred Stock Designation, directors 

maybe elected by the shareholders only at arannual meeting of shareholders. No decrease in 
the number of directors constItùting the Board of Directors may shorten the terni of any 
incumbent director. Election of directors of the Corporation need not be by written ballot unless 
requested by the presiding offcer or by theholdersofa majority of the voting power of the 

been elected, Except as may be otherwise provided 


Corporatíon present in person or represented by proxy at a meeting of the shareholders at which 
directors are to be elected." 

One Bryant Park 1 New York. New York 10036-6745/212872.10001 fax: 212.872.1002/ akingump.com 
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THE PROPOSAL 

The Sheet Metal Workers' Proposal states: 

"Resolved: That the shareholders' of FirstEnêrgy Corp. ("Company"). hereby request that 
the Board of Directors initiate the appropriate process to amend the Company's articles of 
incorporation to provide that director nominees shall be elected by the affrmative vote of the 
majority of votes cast at an annual Ilieetin/š øfshareholders, with a plurality vote standard 

is, when the numberof director nominees exceeds 
the number of board seats." 

ANALYSIS 

retained for contested director elections, that 


Proposal may be excluded under Rule 14a-8(i)(9) because itThe Sheet Metal Workers' 

directly conflicts with a proposal to be submitted by the Company at i.ts 2011 Annual 
Meeting. 

"ifUnder Rule 14a-8(i)(9), a company may exclude a proposal from its proxy materials 

company's own proposals to be submitted tothe proposal directly contlcts with one of the 

shareholders at the same meeting." The Commission has stated that the proposals need not be 
"identical in scope or focus" forihis provision to be available. See Exchange ActRelease No. 
34-40018, at n. 27 (May 21~ 1998). The purpose of this exclusion is to prevent shareholder 
confusion as well as redl1ce the likelihood ofinconsistent vote results that would provide a
conflcting mandate for management. . 

The Sheet Metal Workers' Proposal requests that the Board initiate the 
 appropriate 
process to aniend the Company's articles ofiticofporation to provide that directornoniinees shall 

ofbe elected by theatTrmativevote of the majority of votes cast at an annual meeting 


plurality vote standard retainedfor contested director elections, that is, whenshareholders, with a 


board seats.the number of directornoinineesexceeds the number of 

Regulations state that ". . . at each anui;lCurrently, theConipany's Amended Code of 


meeting of the shareholders of the Corporatiori,.the directors shall be elected by plurality vote of 
all votes castatsuch meeting. . . ." As noted above, itisanticipated thatthe Board will approve 
the Company Proposal at its next meeting, which is scheduled tòr January 18,2011. Thus, if the 
Board approves the Company Proposal, it will be included in the 2011 Proxy Materials and wil 
directly conflict with the Sheet Metal Workers'Proposal because the proposals relate to the same 
subject matter (the adoption of a majority vote standard fòr the election of directors). 

One Biyant Park I New York. New York 1 0036-6745/212.872 1000 I fax: 212.872 1 002 1 akingump.com 
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rheSheet MetalWorkers'Proposal would clearly causecoiifusionamong shareholders, 
conflct with the Company's Proposal and an at1ìrmatìve vote on both proposals would result in 
an inconsistent, ambiguous and incOnclusive rrandate from the shareholders. The Staff has 
taken the position that, whenasbaeholder proposal and a company-sponsored proposal present 
altemative and conflcting decisions for 
 shareholders and submittiiigböth proposals to a vote 
could provide inconsistëntand ambiguous results, the shareholder proposal may be excluded 
under Rule 14a-8(i)(9). See, e.g., H.J. Heinz Company (Apr. 23, 2007) (concurring in excluding 
a proposal requesting that thecompaiiy adopt simple majority votÎlig when the company 
indicated that it planned to submit a proposal to amend its bylaws and arcles of incorporation to 

reduce supermajority provisions from 80% to 60%); and AT&T (Feb. 23, 2007) (concurrng in 
excluding a proposal seeking to'amendthe company'sbylawsto requite shareholder ratifcation 
of any existing or future severance agreement with a senior .executiveas conflicting with a 
compay proposal for a bylaw arrendmeiit limited to shareholder ratífication offuture severance 
agreements). More specifically, the Staft' has previously permitted the exclusion under Rule 14a
8(i)(9) in the context of a majority vote 
 shareholder proposalihat seeks to amendä cornpany's 
by-laws where the proposal directlyconf1icted with a majority vote by.,lawaniendrrent proposal 

20,tobe submitted by the companyatthesanie meeting. See, e.g., Herley Industries, Inc. (Nov. 

2007). In Herley Industries, the company argued, and 
 the Staft' agreed, that the shareholder 
proposi:d conflcted with a company proposal asking shareholders to amend the by-laws to 

apply in uncontested 
elections. 
maintain plurality voting and add a director resignation policy that would 

cited above, the Proposaland the Company Proposal directlyLike the no-action letters 

conflct~ and to the exteritboth were approved, would result in inconsistent voting results and 
confusion. Assuming the Board's approvalofthe Company Proposal at ìts next scheduled Board 
meeting pn January 18,2011, the Company represents to the Staffthat it will submit to 
shareholders at the 2011 Annual Meeting the Company Proposal that would, if adopted, amend 
the Company's Amended Articles of Incorpnration and Amended Code of Regulations torequire 

a majorìty vote standard in an uncontested director elections. 

that the Company Proposal is approved by the Board, the Company ProposalAssuming 

the BoardwiUalready 
have submitted the Company Proposal to its shareholders tor approval in its 2011 Proxy 
wil directly conflct wíththe Sheet Metal Workers' Proposal because 


Materials. Submitting 
 both proposals to shareholders a.t the 201l AnnuaLMeeting would result in 
shareholders and present alternative decisions for shareholders and 

provide inconsistent and ambiguous results. Therefore, because the Company Proposal and the 
significant confusion among 

Sheet MetalWorkers'Proposal directly conflct, the Company respectfully requests the Staff to 
conciirin the Company's view that the Sheet Metal \Vorkers' Proposal is properly excludable 
under Rule 14a-8(i)(9). 

One Bryant Park 1 New York, New York 10036-6745/212,87210001 fax 212,872_10021 akingumpcom 
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under Rule 14â-8(i)(lO) because it basTheSbeetMetal Workers' Proposal may be excluded 


implemented.been substantially 


Undenhe Conipany Proposal, FirstEnergy wil seekshareholder approval of amendments 
Regulations in orderto changeto the Amended Articles of Incorpration and Amended Code of 

the vote requiredfor the election of its directors. As an Ohio corporation, 
 FirstEnergy is required 
under Section I 7Ö 1.55 of the Ohio General CorporatÌon Law (the "OGCL") to amend the aricles 

directors, andunderOhio law shareholderofincorporationto change the vote required to elect 

approval is required to am.end FirstEnergy's articles òf incorporation. 

Proposal goes beyondAccordingly, it is the Company's belief that the Company 

Rather,Jhe Company Proposal 
will completely implement the Sheet Metal Workers' Proposal. 
substantially implementing the Sheet Metal Workers' ProposaL 


The SheëtMetal Workers'. Proposal requests" .. . the Board of Directors initiate the 
to amend the Company's aricles ofincorporation toprovidethat directorprocessappropriate 

nominees shall be elected by the aftirative vote of the majority of votes caSt at an anual 
meeting of shareholders, with a plurality vote standard retained for 
 contested director elections, 
that is, when the number of director nominees exçeedsthe number of board seats." The 
proposed amendment totheAmendedArticIesoflncorporation to be considered by the 
Company'sshareholders inthe Company Proposal states that". . . at each meeting of 
shareholders for the election of directors, each nominee who receives. a majority of the votes cast 
with respi;ct to his or her election shal i be elected asa director. provided, however,. that if the 
election is contested, then the nominees receiving the 
 greatest number öfvotes 'tbr' his or her 
election shall be elected (plurality vote)." The proposed amendment to theAmended Articles of 
Incorporationalsq similarly defines a "contested election."Accordingtothe proposed 
amendmentto the AmendedArticles ofIncorporation, ". . . an election shall be considered 
'contested' if the 
 number of nominees exceeds the numper of directors to.be elected by the 

to vote in such election." Accordingly, the Company Proposal and the 
Sheet Metal Workers' Proposal provide for the same "majority of the votes cast" election 
standard. See The Pep Boys ~ Manny, Moe & Jack (Apr. 2,2008) (concurring in excluding a 
proposal requesting thatthecompany adopt a majority of the votes cast election standard 
proposal to amend the company's bylaws when the company indicated that it planled to propose 

class(es) of shares eligible 


an amendment to its aricles of incorporation to implemen.t a majority of the votes cast election 
standard). Therefore, assuming the Boardappruves the Company Proposal on January 18, 201 1, 
the Company believes that the Board will have initiated the appropriate process to amend the 

Proposal wil 
have been completely implemented. 
C()l1pany'sAmended Articles ofIncorporationandthatthe Sheet Metal Workers' 


One Bryant Park / New York, New York 10036-6745/212.8721000 ¡ fax: 212;8721002/ akingump.com 
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CONCLUSION 

The Company expects to fie its definitive 2011 Proxy Materials on or about April 1, 
2011. Based upon this date, the 80 day period required by Rule 14a-80) is 
 January 11, 2011. 

For the reasons Stated above 
 and in accòrdance with Rules 14a-80)(9) and 14a-8(i)(lO), 
tbe Company requests confirmation that the Staff wil not recommend 
 any enforcementaction if. 

Company excludestbe Sheet Metal Workers' Proposal from 
FirstEnergy's 2011 Proxy Materials. As discussed above, we wil supplementthis request on 
in reliance on the foregoing, the 


behalf of the Company following the next Board meeting on January 18, 201 lifthe Board
 

approves the Company and consideration ofProposal for inclusion in the 2011 Proxy Materials 


the Company's shareholders at the20l 1 Annual Meeting. Ifthe Board does not approve the 
Company Proposal. thisno"-action letter request wil be withdrawn and the Sheet Metal Workers' 
Proposal wil be included in the Company's 2011 Proxy Materials' (assuming that the Proponent 
does not otherwise withdraw the Proposal or FirstEnergy and the Proponent agree that the 
Proposal \\m not be included in the 201 1 Proxy Material). 

If you hàve any questions or desire 
 additional information, pleasecaH the undersigned at 
(212) 872-1081. 

~¿
Zachary N. Wittenberg 

Enclosures 

One BryanlPark J New York. New York 10036-6745/212.872 1000 J fax 212.8721002 Jakingump.com 
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PENSION FUNDSHEET METAL WORKRS' NATIONAL 

.
 
(Sent via rax330-384-3866 and vialJPSl 

November 30, 2010 

Rhonda S. Ferguon, Coipoi:ti:Secreta
 

FirstEnergy COlt. . 
76 Sout MainStr 
Akon, Ohio 44308-1890
 

ProposalRe: Majority Vote 

Ms. Ferguson; . 

On behalf of the Sheet Metal Wørkers' l-ationaPension Fund ("Fund"), I hereby 
submit the enclosed shareholder. proposal ('~Proposal") for inclusion in the FirstEnergy 

circilated to Company shateholders in 
conjunction with the next aiual meeng of sliareholders. The Proposal. addesses our 
coinpanes Director Election procss. The Proposal is submitted under Rule 14(a).,8 
(proposals of Security Holders) oftheU.S. Securties and Exchange Coinssion proxy 
regulations. 

Corp. t'Company") proxy siatement to be 

beneficial ownerofapprox:imately8,50S shares of the Company'sThe Fund is the 


more than a year prior to ths datecommon stock that have been held contiuously for' 

of submission. The Fund 
 and other. Sheet Meta Worker pension. ftds are long-tenn 
holders of 
 the ComPaiY~s commonstook. 

the dae of the Company's next anuaThe Fund intends to hold the shars though 


meetig of shm-eholders. The reçord holder of th stock will provide the appropnate
 

verification of the Fud'sbeneficiäl ownership. by separate letter. Either the 
undersigned or a designted representative wil present the Proposa for consideration. at 
the anual meetig of shareholders. 

EdwardF. CarlQugh Plaz
 

601 N. Fa.irfax Street) Suite 500 
Alexandriø., VA 22314 (703) 739-7000 facsJrtile (703) 683-0932 



11/30/2010 15:34 FAX 7036a30932 SMW Nat. Pension Fund ii0003/0004 

SHEET METAL WORKRS' NATIONAL PENSION FUND 

please contactme at (703)If you have any questions orwìsh to discuss fue Proposal, 

739~ 7018 or Kcolombo~smwnp£org. Copies of correspondence or a request fora uno_ 
action" lettershouId he diected tome at Sheet Meta Workers' National Pension Fu.d, 
601 N. Fairfax Street, Suite SOO).A1exadr~ VA 22314. 

Copies forwarded to Mr. Craig Rosenberg, ProxyVote Plus, One Lane 
Center, 1200 SheItet Rd., Suite 216, Nortbrook, IL 60062. 

should also be 


Enclosue 

cc; Craig Rosenberg
 

Edward F. Carlough Plaza 
601 N.FairfaxStreet, Suite 500 

Alexandria, VA2Z314 (703) 739.7000 fiicsimile(703) 683~0932 
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Director Election Nlajority Vote Standard Proposal 

herebyResolved: That the shareholders of FirstEnergy Corp. (UCompany") 


request that the Board of Directors Initiate the appropriate process to amend the 
Company's articles of incorporation to provide that director nominees shall be 
elected by theaffrmative vote of the majority. of votes cast at an annual meeting 
of shareholders, with a plurality vote standard retained for. contested director 
elections, that is, when the number of director nominees exceeds the number of 

seats.board 

Supportng Statement: FirstEnergy's Board of Directors should establish a 
majority vote standard in direclorelecfions in order to provide shareholders a
 

meaningful role' in these iiportnt élections. The proposed majorit vote 
standard . requires that a director nominee receives majority of the. votes cast in 
an election in order. to be formally elected. The standard lS particularly well-
suited for 
 the vast majority of director elections in which only board nominated 
candidates are on the.ballot. Under the current pluralit standard, a board
 

nominee can be elected with as litte as a singleaffnnative vote, even if a 
substantial majority of the votes cast are ''wjthheld'' from the nominee. Wè 

challengingbelieve that a majority vote standard in board elections establishes a 


vote standard for 
 board nominees, enhances boardaccountabilly. andímproves 
the peiformanceof boards and individual directors. 

Over the past five years.. a significant majori of companies in the S&P 500 
Index has adopted a majority vote standard in company bylaws, articles of 

have also adopted a directorincorporation, or charter. These companies 

resignation policy that establishes a board-centric post-election process to
 

determine the status 
 of any director nominee that is noleJected. This dramatic 
move to a majority vote standard is in direct response to strong shareholder 
demand fora meaningful role in director elections. 

Meeting of Shareholders andThis proposaL. was submitted at last year's Annual 


172,765,440 votes were cast "FOR" the proposal while "Against" votes totaled 
only 53,214,285. Yet, the FirstEnergy. Board of Directors has.. not acted to 
establish a majority vote standard, retaining 
 its plurality vote standard, despite 

of a majority vote standard and the fact thatthe strong shareholder votes in favor 


many of its peer companies, 
 including AmeHm Corporation, American Electric 
Power. CenterPoint Energy. Dominion 
 Re$ources, Constellation Energy, Exelon 
Corporation and FPL Group. have adopted majority voting. The Board should 
take this critical firststep in establishing a meaningful majonty vote standard. 
With a majority vote standard in place,' the Board can then act to adopt a director 
resignation policy to address the status of unelected directors. A majority vote
 

standard combined -with apost-electioh dlrector resignation policy would 
establish a meaningful right for shareholders to elect directors at FirstEnergy, 

important post-election role in determining thewhile reserving for the. Board an 


thecontinued status of an unelected director. We urge the Board. to join 


mainstream major U.S. companies and establish a majority vote standard. 


