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AkinGump

Strauss Hauer & Feldur

LUCAS F. TORRES
212.872.1016/212.872.1002
ltorres@akingump.com

January 11, 2013

VIA E-MAIL
shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, DC 20549

Re: FirstEnergy Corp. — Shareholder Proposal Submitted by As You Sow, as lead
proponent, and Green Century Capital Management and Swarthmore College, as
CO-proponents

Ladies and Gentlemen;

We are writing this letter on behalf of FirstEnergy Corp., an Ohio corporation
(“FirstEnergy” or the “Company”), pursuant to Rule 14a-8(j) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), to notify the staff of the Division of Corporation
Finance (the “Staff”) of the Securities and Exchange Commission (the “Commission”) of the
Company’s intent to exclude from its proxy materials for its 2013 Annual Meeting of
Shareholders (the “2013 Annual Meeting” and such materials, the “2013 Proxy Materials”) a
shareholder proposal and supporting statement. As You Sow (the “Lead Proponent”) and Green
Century Capital Management and Swarthmore College (the “Co-Proponents,” and together with
the Lead Proponent, the “Proponents™), each submitted the proposal and the supporting statement
(collectively, the “Proposal™).

FirstEnergy intends to file the 2013 Proxy Materials more than 80 days after the date of
this letter. In accordance with the guidance found in Staff Legal Bulletin 14D (November 7,
2008) and Rule 14a-8(j), we have filed this letter via electronic submission with the Commission.
A copy of this letter and its exhibit are being sent via e-mail and FedEx to the Proponents to
notify the Proponents on behalf of FirstEnergy of its intention to omit the Proposal from its 2013
Proxy Materials. A copy of the Proposal and certain supporting information sent by the
Proponents and related correspondence is attached to this letter (see Exhibit A).

Rule 14a-8(k) provides that proponents are required to send companies a copy of any
correspondence that the proponents elect to submit to the Staff. Accordingly, we are taking this
opportunity to inform the Proponents that if they elect to submit additional correspondence to the
Staff with respect to the Proposal, a copy of that correspondence should concurrently be
furnished to the undersigned on behalf of FirstEnergy pursuant to Rule 14a-8(k).

One Bryant Park | New York, NY 10036-6745 | 212.872.1000 | fax: 212.872.1002 | akingump.com
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SUMMARY

We respectfully request that the Staff concur in the Company’s view that the Proposal
may be properly excluded from FirstEnergy’s 2013 Proxy Materials pursuant to Rule 14a-8(i)(7)
because the Proposal deals with a matter relating to the Company’s ordinary business operations
and Rule 14a-8(i)(10) because the Company has already substantially implemented the Proposal.

THE PROPOSAL

The Proposal states:

“RESOLVED, Shareowners request that FirstEnergy adopt strategies and quantitative
goals to reduce the company’s impacts on, and risks to, water quantity and quality, above and
beyond regulatory compliance, and to report to shareholders by September 2013 on progress.
Such a report should omit proprietary information and be prepared at reasonable cost.”

ANALYSIS

| The Proposal may be excluded pursuant to Rule 14a-8(i)(7) because it deals with a
matter relating to the Company’s ordinary business operations.

A. Background

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that “deals with a matter relating to the company's ordinary business operations.” In the
Commission's release accompanying the 1998 amendments to Rule 14a-8, the Commission
stated that the general underlying policy of the ordinary business exclusion is “to confine the
resolution of ordinary business problems to management and the board of directors, since it is
impracticable for shareholders to decide how to solve such problems at an annual shareholders
meeting.” Exchange Act Release No. 40018 (May 21, 1998) (the “1998 Release”). The
Commission in the 1998 Release identified two central considerations that undetlie this policy.
The first was that “[c]ertain tasks are so fundamental to management's ability to run a company
on a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder
oversight.” The second consideration related to “the degree to which the proposal seeks to
‘micro-manage’ the company by probing too deeply into matters of a complex nature upon which
shareholders, as a group, would not be in a position to make an informed judgment.” Id. (citing
Exchange Act Release No. 12999 (November 22, 1976)). The Proposal both intrudes on matters
that are fundamental to management’s ability to run the Company on a day-to-day basis and
seeks to micro-manage the Company by probing too deeply into the complex issues of how the
Company determines and manages its mix of energy sources and requiring management’s
preparation of a burdensome report on these issues.
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B. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Seeks to
Impermissibly Micro-Manage the Company’s Business

The Proposal implicates exactly the type of day-to-day business operations the 1998
Release indicated are both impractical and too complex to subject to shareholder oversight and
therefore the Proposal is an improper subject for shareholder consideration under Rule 14a-
8(i)(7). The Proposal may be excluded pursuant to Rule 14a-8(i)(7) as relating to the Company’s
ordinary business operations because it attempts to micro-manage the Company’s business by
requiring management to alter the mix of energy sources the Company uses in its core electric
generation, distribution and transmission businesses. The Proposal’s supporting statement
makes clear that the goals and measurements required by the Proposal should include
quantitative targets for the “use of less water-intensive energy sources such as photovoltaic solar
and wind,” which would require the Company to significantly alter not only its day-to-day use of
various energy sources, but also its generation, distribution and transmission of electric energy
to over six million wholesale, municipal, industrial, commercial, residential and other customers
from various sources, which is fundamental to the Company’s primary business. The type of
actions and policies encompassed by the Proposal — determining the mix of energy sources
available to the Company for use in its business, whether for its own consumption or sale to its
customers, and evaluating the risks and impacts of using such sources (and the related resources
that are required therefor) — constitute central and routine aspects of managing the Company’s
operations as a provider of electric utility services. In this regard, as disclosed in the Company’s
Form 10-K for the year ended December 31, 2011, the Company’s electricity generation asset
portfolio consists of approximately 30 operating plants, many containing a number of generating
units of coal-fired, nuclear, hydroelectric, oil and natural gas and wind capacity. Accordingly,
these issues are extremely complex and beyond the ability of shareholders, as a group, to make
informed judgments.

The generation of electricity is a complex process that requires the assessment of myriad
operational, technical, financial, legal and organizational factors. Assessing financial and
operational risks posed by the challenges associated with the generation of electricity is an
intricate process that takes into account a number of factors, including governmental rules and
regulations, scientific information and new technologies. One of the ways in which the Company
conducts this business is by determining the resources it will use to generate electricity.
Decisions rclated to the mix of resources used to generate electricity are fundamental to
management’s ability to run the Company on a day-to-day basis, and shareholders are not in a
position to make an informed judgment on such highly technical matters. The Company believes
that the Proposal calls for the micro-management of particular aspects of the Company’s
ordinary business operations. The decision regarding which technology best suits the Company
in generating the electricity it sells and distributes can be made only after a thorough
examination of a multitude of factors. See the 1998 Release.
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Environmental stewardship is a core strategic priority for the Company. The Company’s
environmental strategy is designed to meet customer and policy maker expectations while
creating shareholder value. The Company pursues environmental policy initiatives that promote
its environmental stewardship and provide growth opportunitics. Compliance with laws and
regulations, as well as responding to any changes in such laws and regulations and the adoption
of internal policies to meet or exceed applicable legal requirements, is a complex, fundamental
task dealt with by the Company’s management on a day-to-day basis. As such, these are
improper matters for shareholder oversight and should not be dealt with through the shareholder
proposal process.

Due to the nature of the Company’s business, preparation of reports beyond what is
already produced would be an onerous task, requiring detailed analysis of the day-to-day
management decisions, strategies and plans necessary for the operation of one of the largest
diversified energy companies in the United States, including an analysis of various decisions,
stratcgies and plans formulated and implemented at various Company generation plants. Such an
undertaking would necessarily encompass FirstEnergy’s financial budgets, capital expenditure
plans, pricing philosophy, production plans and short- and long-term business strategies. In
addition, undertaking to prepare a report in such detail would necessarily divert important
resources from alternate uses that the Company’s Board of Directors and management deem to
be in the best interests of the Company and its shareholders. This is the type of micro-
management by shareholders that the Commission sought to enjoin in the 1998 Release.

The nature of FirstEnergy’s business is to generate, distribute and transmit electricity. For
the reasons stated above, it is FirstEnergy’s belief that any future decisions to alter the mix of
resources used to generate such electricity are the fundamental responsibility of management and
are not matters appropriate for shareholder oversight.

C. The Proposal May be Excluded Under Rule 14a-8(i)(7) Because It Relates to the
Company’s Choice of Technologies

The Staff has concurred in the exclusion of shareholder proposals relating to the
development of products and product lines, including choices of processes and technologies used
in the preparation of a company’s products, as relating to a company’s ordinary business
operations. In CSX Corp. (January 24, 2011) (“CSX”), the Staff concurred in the exclusion of a
proposal that CSX Corp. develop a kit that would allow it to convert the majority of its
locomotive fleet to a more efficient system as relating to the company's ordinary business, noting
that “[p]roposals that concern a company's choice of technologies for use in its operations are
gencrally excludable under rule 14a-8(i)(7).” See also WPS Resources Corp. (February 16,
2001) (concurring in the exclusion of a proposal requesting, inter alia, that a utility company
develop new co-generation facilities and improve energy efficiency because the proposal related
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to “the choice of technologies”) (“WPS”); and Union Pacific Corp. (December 16, 1996)
(concurring in the exclusion of a proposal requesting a report on the status of research and
development of a new safety system for railroads on the basis that the development and adaption

of new tcchnology for the company's operations constituted ordinary business operations)
(“Union Pacific”).

Similar to the proposals in CSX, WPS Resources and Union Pacific, the Proposal relates
to specific technologies used by the Company in producing its energy products and services.
The choice of energy sources used in FirstEnergy’s electric utility business is a complex process
that requires the assessment of myriad operational, technical, financial, legal and organizational
factors across a vast array of assets as described above. Assessing the financial, operational and
environmental risks posed by the choice of energy sources is an intricate process that takes into
account a number of factors, including governmental rules and regulations, scientific information
and new technologies. Accordingly, we believe the Proposal is excludable under Rule 14a-
8(i)(7) as relating to the Company's development of its products and choice of technologies.

Furthermore, in Exxon Mobil Corp. (March 6, 2012), the Staff concurred with the
cxclusion of a proposal that required the company to prepare a report “discussing possible short
and long term risks to the company’s finances and operations posed by the environmental, social
and economic challenges associated with the oil sands.” Exxon Mobil Corp. noted in its no-
action request that “[d]ecisions related to the use of oil sands in product development are
fundamental to management's ability to run the Company on a day-to-day basis, and
shareholders are not in a position to make an informed judgment on such highly technical
matters.” Likewise and as mentioned above, FirstEnergy’s choice of the mix of cnergy sources it
uses in its electric services business is fundamental to management’s ability to run the Company
on a day-to-day basis and such decisions are based on highly technical matters regarding which
shareholders are not in the best position to judge.

D. Regardless Of Whether The Proposal Involves A Significant Policy Issue, The
Proposal Is Excludable As Relating To Ordinary Business Matters

The precedents set forth above support our conclusion that the Proposal addresses
ordinary business matters and therefore is excludable under Rule 14a-8(i)(7). Consistent with
the 1998 Release, the Staff has consistently concurred that a proposal may be excluded in its
entirety when it addresses ordinary business matters, even if it also touches upon a significant
social policy issue. For example, in Dominion Resources, Inc. (February 3, 2011), the proposal
requested that the company initiate a program to provide financing to home and small business
owners for installation of rooftop solar or wind power renewable generation, noting that such a
program would help Dominion achieve the important goal of “stewardship of the environment.”
The Staff concurred in the exclusion of the proposal, even though the proposal touched on the
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environment, noting that the proposal related to “the products and services offered for sale by the
company.” In addition, in Marriott International, Inc. (March 17, 2010), the Staff concurred in
the exclusion of a proposal that required Marriott International to install certain low-flow
showerheads in its hotels because although the proposal “rais[ed] concerns with global
warming,” it sought to “micromanage the company to such a degree that exclusion of the
proposal is appropriate.” In Newmont Mining Corp. (February 4, 2004), because the proposal
clearly requested a report on an aspect of the company's ordinary business operations, it was not

necessary for the Staff to consider whether other aspects of the proposal implicated significant
policy issues.

The Staff has also concurred that a shareholder proposal addressing a number of issues is
excludable when some of the issues implicate a company's ordinary business operations. For
example, in General Electric Co. (February 10, 2000), the Staff concurred that General Electric
Co. could exclude a proposal requesting that it (i) discontinue an accounting technique, (ii) not
use funds from the General Electric Pension Trust to determine executive compensation, and (iii)
use [unds from the trust only as intended. The Staff concurred that the entire proposal was
excludable under Rule 14a-8(i)(7) because a portion of the proposal related to ordinary business
matters, namely the choice of accounting methods. Similarly, in Medallion Financial Corp.
(May 11, 2004), in concurring with the exclusion under Rule 142-8(i)(7) of a proposal requesting
that the company engage an investment bank to evaluate alternatives to enhance shareholder
value, the Staff stated, “[w]e note that the proposal appears to relate to both extraordinary
transactions and non-extraordinary transactions.” Finally, in Union Pacific Corp. (February 21,
2007), a proposal requesting information on the company's efforts to minimize financial risk
arising from a terrorist attack or other homeland security incidents was found excludable in its
entirety as relating to the evaluation of risk, regardless of whether potential terrorism and
homeland security raised significant social policy concerns. See also Fluor Corp. (February 3,
2005) (proposal requesting a statement regarding the offshore relocation of jobs, previously
found by the Staff to constitute a significant social policy, was nonetheless excludable because
the proposal also sought information regarding the ordinary business matters of job loss and job
elimination as a distinct and separate element); and Wal-Mart Stores, Inc. (March 15, 1999)
(proposal requesting a report to ensure that the company did not purchase goods from suppliers
using, among other things, forced labor, convict labor and child labor was excludable in its
entirety because the proposal also requested that the report address ordinary business matters).

As discussed above, the Proposal relates to ordinary business issues. Thus, under the
precedents discussed above, the Proposal is excludable under Rule 14a-8(i)(7) regardless of
whether the Proposal also touches upon a significant policy issue.
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IL. The Proposal may be excluded pursuant to Rule 14a-8(i)(10) because the Company
has already substantially implemented the Proposal.

The essential objective of the Proposal is for the Company to reduce risks to water
quantity and quality caused by the Company’s sources of energy. The Proposal specifically
focuses on coal combustion waste (“CCW?”) as a potential source of water contamination. As
detailed below, the Company has already undertaken numerous initiatives to diversify its energy
sources and provide information to shareholders and the general public regarding its
environmental efforts, including those initiatives related to CCW. The Company has spent more
than $10 billion on environmental protection efforts since the Clean Air Act became law in 1970
and reduced its CO, emission rate by 16 percent through this period. In 2012, in response to
various environmental regulations, the Company announced plans to deactivate nine coal-fired
power plants with a total capacity of 3,349 MW located in Ohio, Pennsylvania, Maryland, and
West Virginia. Units at three of these coal-fired plants will continue to operate over the near
term pursuant to Reliability Must Run arrangements with PJM Interconnection, LLC. After all
of these units have been deactivated, nearly 100 percent of the power provided by the Company
will come from resources that are non- or low-emitting, with approximately 87 percent of the
Company’s remaining plants equipped with water cooling towers that minimize the need for
additional intake water.

The Company has been forthcoming in its disclosures about environmental matters and
has recently expanded its disclosure on how it is managing regulatory and environmental issues
relating to its electrical power generation operations. For example, the Company has updated its
website (including its Sustainability Report) and made disclosures in its public filings about
environmental matters. The Company has an extensive system in place for the safe and proper
management of CCW. Specifically, the Company has made available on its website the
Sustainability Report that includes an overview of the Company’s management and minimization
of CCW from the Company’s operations.l The report details the Company’s operations,
including the beneficial use and disposal of CCW. The Company has also provided extensive,
detailed information about its management of CCW to the Environmental Protection Agency
(“EPA”). This information was released to the public on the EPA website
(http://www.epa.gov/waste/nonhaz/industrial/special/fossil/surveys/index.htm). As good
stewards of the environment, the Company dedicates its resources to reducing waste whenever
possible, and the Company has found opportunities to do this through various CCW beneficial
TEusc projects.

" The Sustainability Report is publicly available at
https://www.firstenergycorp.com/content/dam/newsroomy/files/Sustainability%20Report_low%20res_.pdf.
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While the Company has focused recent efforts on the beneficial use of CCW, it has safely
managed the remaining byproducts at its respective plants for decades. The Company has a
robust program in place for the safety and integrity of dams and dikes at on-site surface
impoundments. They are inspected at least every week by trained plant personnel and inspected
at least every year by professional dam safety engineers. The Company has managed
approximately $50 million in research and development over the past decade, including several
projects to find new and innovative ways to beneficially reuse CCW.

The Company believes it has already taken appropriate actions to manage its CCW and
report such actions and assessments to its shareholders, while continuously evaluating its
compliance with ongoing and anticipated future regulatory requirements. The Proposal also
requests that the Company adopt strategies and goals to reduce water risk "above and beyond
regulatory requirements." As a leader in its industry, the Company has already taken initiatives
above and beyond regulatory requirements, particularly in relation to CCW.

The Staff has allowed the exclusion of shareholder proposals in similar situations. See
Alcoa Inc. (February 2, 2009); Wal-Mart Stores, Inc. (March 10, 2008); and Johnson & Johnson
(February 22, 2008). The companies in Alcoa, Wal-Mart and Johnson & Johnson were able to
exclude shareholder proposals requesting a global warming report that discussed how the
companics may have affected global warming to-date and in the future. Likewise, the Proposal
requests a report on an environmental concern and asks the Company 1o assess its progress now
and in the future. The Staff concluded that Alcoa Inc., Wal-Mart Stores, Inc. and Johnson &
Johnson had substantially implemented the proposals because of sustainability reports and other
global warming materials on the company websites.

Accordingly, based on Staff precedent and the Company’s environmental initiatives and
disclosure efforts, we request the Staff's concurrence that the Company may exclude the Proposal
from the 2013 Proxy Materials pursuant to Rule 14a-8(i)(10) because the Company has already
substantially implemented the essential objective of the Proposal.

CONCLUSION

For the reasons stated above and in accordance with Rules 14a-8(i)(7) and 14a-8(i)(10),
the Company requests confirmation that the Staff will not recommend any enforcement action if,
in reliance on the foregoing, the Company excludes the Proposal from FirstEnergy’s 2013 Proxy
Materials. If the Staff disagrees with FirstEnergy’s conclusion to omit the Proposal, we request
the opportunity to confer with the Staff prior to the final determination of the Staff’s position.
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If you have any questions or desire additional information, please call the undersigned at
(212) 872-1016.

Lucas F. Torres

Enclosures



EXHIBIT A

1611 Telegraph Avenue, Sulte 1450  wwwrasyousow.org
Qakland, CA 94612 BUILDING A SAFE, JUST AND SUSTAINABLE WORLD SINCE 1992

November 29, 2012

Anthony J, Alexander

President and Chief Executive Officer
FirstEnergy

76 South Main Street

Akron, OH 44308-1890

Dear Mr. Alexander:

Thank you for the time your team has taken ta discuss As You Sow’s concerns over FirstEnergy’s
exposure to coal related costs and risks from environmental regulations and uncertainty over
compliance costs, commodity risks from volatile coal prices and record low natural gas prices,
and rising costs for construction. We were pleased to learn that FirstEnergy plans to close
several of its oldest and dirtiest coal plants and has released more information about its coal
dependence and related risks. However, we remain concefned that FirstEnergy intends to
cantinue to rely heavily on coal-fired power and thus will continue to be exposed to the risks
identified in the As You Sow resolution.

We are increasingly concerned about the Company's exposure to water-related risks. Over the
past year the Midwest and Mid-Atlantic have seen record droughts and heat waves, Scientists
praject that climate change is expected to exacerbate these ¢onditlons in the future,
Furthermore, while we are pleased that the Company will close the Little Blue Run coal ash
impoundment, the Company provides limited disclosure regarding how it is managing its
remalning coal ash storage facllities. This information s critical for investors to understand the
potential impact of our company’s coal combustion waste facilities on the environment and how
the company plans to reduce assoclated risks. Glven this timely and important Issue, we are
filing a shareholder resolution with FirstEnergy.

1 authorize As You Sow ta file the enciosed resolution with FirstEnergy Corporation on my behalf
for inclusion in the FirstEnergy 2013 proxy statement, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities Exchange Act of 1934 (17 C.F.R.§240.14-3). A
representative of As You Sow will attend the stockholder meeting to move the resolution as
required,

i have held at least $2,000 worth of FirstEnergy stock continuously for over a year and will hold
the shares through the date of the 2013 stockholder meeting. Proof of ownership is being sent:
separately.

It Is our intention in filing this resolution to enter into dialogue to discuss the Company’s goals
and plans to reduce exposure to risks associated with water scarcity, thermal impacts, and
potential water contamination risk from coal waste residuals with the hope that we can reach
an agreement that will aliow us to withdraw this resolution.

As You Sow will be the lead filer and primary contact for other co-filers of this resolution.

100% Patscied + 100K Post-Consurcar Wakle « S0 Ink » Chotine Free € @) F0eiET- 4




FirstEnergy's dependence on water Intensive energy sources such as coal and nuclear presents
serious challenges to its fleet. With climate change exacerbating drought conditions,
temperature fluctuations, and extreme weather, we are concerned that the Company's need for
adequate quantities of water at sufficiently low temperatures for thermoelectric power sources
place the Company's operations and profitability at risk.

We appreciate the dialogues we've had with the company and look ferward to continuing a
constructive discussion with you, You may contact Ms, Corlnne Bendersky to schedule a
dialogue meeting or if you have any questions about this resolution, She can be reached at: 510-

735-8153 or by e-mail at chendersky@asyousow.org.

Sincerely,

Andrew Behar
CEQ, As You Sow

e

.-Rhonda S. Ferguson, Corporate Secretary
Larisa Ruoff, Green Century
Suzanne P, Welsh, Swarthmore College




Set Goals to Reduce Water Risk

WHEREAS

Water and energy are inextricably linked. Thermoelectric generation requires access to adequate water
at sufficiently low temperatures. Coal combustion waste {CCW), if improperly managed, could result in
water contamination, Less water-intensive energy sources such as photovoltaic solar and wind, and
energy efficiency and water conservation programs, are strategles that can reduce water risks.

According to Department of Energy (DOE), “Water shortages, potentially the greatest chalienge to face
all sectors of the United States in the 21st century, will be an especially difficult issue for thermoelectric
generators due to the large amount of cooling water required for power generation.”

Climate change Is expected to exacerbate water shortages, According to DOE, “there is agreement
among climate models that there will be a redistribution of water, as well as changes in the availability
by season. As currently designed, power plants require significant amounts of water, and they will be
vulnerable to fluctuations in water.”

Coal and nuclear are the most water-intensive generation sources. FirstEnergy’s generation portfolio is
64% coal and 18% nuclear. Many of its plants utilize once-through cooling technology that requires high
water flow volumes. Some plants have cooling towers, which result in higher water consumption.

Heat waves can raise surface water temperatures and force reduced production or shut down.

Water withdrawals must be cool enough to effectively cool plants; also, as temperatures of surface
waters rise, nuclear plants can be forced to reduce energy output to curtail thermal impacts, A heat
wave in August 2010 forced Tennessee Valley Authority to decrease power generation at three nuclear
facilities, costing approximately $10 miilion in lost power praduction, FirstEnergy operates in the
Midwest, which experlenced drought and record heat in 2012. Extreme heat in Ohio forced FirstEnergy
to slow output at its Perry nuclear plant.

FirstEnergy’s coal rellance poses potentlal water contamination risks from CCW disposal. CCW is a by-
product of burning coal that contains arsenic, mercury, heavy metals, and other toxins filtered out of
smokestacks. Throughout the industry, CCW is often stored in landfills, impoundment ponds or
abandoned mines. '

RESOLVED

Shareowners request that FirstEnergy adopt strategies and quantitative goals to reduce the company's
impacts on, and risks to, water quantity and quality, above and beyond regulatory compliance, and to
repart to shareholders by September 2013 on progress. Such a report should omit proprietary
information and be prepared at reasonable cost.

SUPPORTING STATEMENT

The Proponent believes goals and measurements should include quantitative targets for reduced water
use, thermal Impacts on recelving waterways, use of less water-intensive energy sources such as
photovoltaic solar and wind, number of CCW sites rated by EPA as "high” or “significant” hazard, and
number of notices of violation related to CCW sites, categorized by severity.




SUZANNE P. WELSH 610-328-8329

Vice President for FAX 610-690-6895
Finance and Tyeasurer swelsh1 @swarthmore.edu
VIA OVERNIGHT DELIVERY
November 29, 2012

Rhonda S, Ferguson
Corporate Secretary
FirstEnergy

76 South Main Street
Akron, OH 44308-1890

Dear Rhonda Ferguson:

I am writing on behalf of Swarthmore College and its Committee on Investor
Responsibility. Swarthmore College is a private liberal arts college located in southeastern
Pennsylvania, with 1,500 students, and an emphasis on social and environmental responsibility.
Currently, our endowment is valued at $1.5 billion and we are pleased to hold FirstEnergy
Corporation in our portfolio.

We have learned that As You Sow, an organization promoting corporate social and
environmental issues, has been in consultation with FirstEnergy regarding its practices of coal
ash impoundment sites. We are concerned about how our company plans to reduce those risks
and its exposure to water-related risks. As a result, Swarthmore College is filing the enclosed
resolution with FirstEnergy Corporation for inclusion in the FirstEnergy 2013 proxy statement,
in accordance with Rule 14a-8 of the General Rules and Regulations of the Securities Exchange
Act of 1934 (17 C.F.R.§240.14-a), Swarthmore College has held at least $2,000 worth of
FirstEnergy Corporation stock continuously for over a year and will hold the shares through the
date of the 2013 stockholder meeting. Proof of ownership is also enclosed.

This resolution is identical to the one filed by As You Sow. Corinne Bendersky of As

You Sow will be our lead filer and she can be contacted at 510-735-8153; or via email at
cbendersky@asyousow.org.

SWARTHMORE COLLEGE, 500 COLLEGE AVE., SWARTHMORE, PA 19081-1306




It is our intention in filing this resolution to enter into dialogue with FirstEnergy to
discuss goals and plans to reduce exposure to risks associated with water scarcity, thermal
impacts, and potential water contamination risk from coal waste residuals.

We look forward to participating with lead filer and co-filers in discussions with
FirstEnergy.

Sincerely,

£ We—

Suzanne P, Welsh
Vice President Finance and
Treasurer

cc:  Anthony J. Alexander
Larisa Ruoff, Green Century
Corinne Bendersky, As You Sow

Enclosures

SWARTHMORE COLLEGE. 500 COLLEGE AVE., SWARTHMORE, PA 19081-1300




Set Goals to Reduce Water Rlsk

WHEREAS

Water and energy are inextricably linked. Thermoelectric generation requires access to adequate water
at sufficiently low temperatures. Coal combustion waste {CCW), if improperly managed, could result in
water contamination. Less water-intensive energy sources such as photovoltaic solar and wind, and
energy efficiency and water conservation programs, are strategies that can reduce water risks.

According to Department of Energy (DOE), “Water shortages, potentially the greatest chalienge to face
all sectors of the United Statas in the 21st century, will be an especially difficult issue for thermoelectric
generators due to the large amount of cooling water required for power generation.”

Climate change Is expected to exacerbate water shortages. According to DOE, “there is agreement
among climate models that there will be a redistribution of water, as well as changes in the availability
by season. As currently designed, power plants require significant amounts of water, and they will be
vulnerable to fluctuations in water.”

Coal and nuclear are the most water-intensive generation sources. Firstfnergy's generation portfolio is
. 64% coal and 18% nuclear. Many of its plants utilize once-through cooling technology that requires high
water flow volumes. Some plants have cooling towers, which result in higher water consumption.

Heat waves can raise surface water temperatures and force reduced production or shut down.

Water withdrawals must be cool enough to effectively cool plants; also, as temperatures of surface
waters rise, nuclear plants can be forced to reduce energy output to curtail thermal Impacts. A heat
wave in August 2010 forced Tennessee Valley Authority to decrease power generation at three nuclear
facllities, costing approximately $10 million in lost power production. FirstEnergy operates in the
Midwest, which experlenced drought and record heat In 2012. Extreme heat in Ohio forced FirstEnergy
to slow output at its Perry nuclear plant.

FirstEnergy’s coal reliance poses potential water contamination risks from CCW disposal. CCW Js a by-
product of burning coal that contains arsenic, mercury, heavy metals, and other toxins filtered out of
smokestacks. Throughout the industry, CCW Is often stored In landfills, impoundment ponds or
abandoned mines.

RESOLVED

Shareowners request that FirstEnergy adopt strategles and quantitative goals to reduce the company’s
impacts on, and risks to, water quantity and quality, above and beyond regulatory compliance, and to
report to shareholders by September 2013 on progress. Such a report should omit proprietary
information and be prepared at reasonable cost.

4

SUPPORTING STATEMENT

The Proponent believes goals and measurements should include guantitative targets for reduced water
use, thermal impacts on receiving waterways, use of less water-intensive energy sources such as
photovoltaic solar and wind, number of CCW sites rated by EPA as "high” or “significant” hazard, and
number of notices of violation related to CCW sites, categorized by severity.




STATE STREET Miches Gossoi
GLOBAL SERVICES. Tak (617)604.2549

Fax: (817) 769-6802

Nov 29 2012

RE: Proof of Share Ownership
To Whom It May Concetn:

Swarthmore College has held over §2,000 worth of FIRSTENERGY CORP (Cusip:
337932107) shares continuously for over one year. Swarthmore College has informed us that
they intend[s] to continue to hold the requited number of shares through the date of the
company’s annual meeting in 2013,

State Street Bank and Trust Company is the custodian of the aforementioned shares of
stock. State Street Bank and Tiust Company is a registered Depository Trust Company
participant.

Sincerely,

Institulional Inveslor Services | Lafayette Corporate Center | 2 Avenue the Lafayelle, 2* Floor | Boston, MA 02111




Fw: As You Sow- shareholder resolution
Rhonda S Ferguson to: Daniel M Dunlap, Edward J. Udovich 12/03/2012 01:26 PM
Cc: Nadine M. Stith, Amy L Hopkins

Frem:
To:

Ce: I e e e Lo

Dan and Ed - pls see attached

Rhonda S. Ferguson

Vice President, Corporate Secretary & Chief Ethics Officer
FirstEnergy

76 S. Main Street

Akron, Ohio 44308

p:(330) 384-5620

f: (330) 384-5909

rferguson@firstenergycorp.com

----- Forwarded by Rhonda S Ferguson/FirstEnergy on 12/03/2012 01:25 PM ——--

From: Corinne Benderskv <cbendersky@asyousow.org>

To: n>
Date: 12/03/2012 01:18 PM

Subject: As You Sow- shareholder resolution

Hello Rhonda,

I hope this email finds you well, As You Sow filed the attached resolution with FirstEnergy on November
29"', 2012 on behalf of our CEO Andrew Behar. Also attached, please find proof of share ownership.

Please let me know if you would like us to mail the proof of ownership letter to your offices, or if the
email attachment will suffice.

| look forward to a productive dialogue with you and your team.
Best,
Corinne

Corinne Bendersky

Energy Program Manager

As You Sow

We've moved! Please note our new address and phone numbers.
1611 Telegraph Ave., Ste. 1450 |Oakland, CA 94612
510.735.8153

cbendersky@asyousow.org | www.asyousow.org

~Building a safe, just, and sustainable world since 1992~



FirsliEnergy ﬁli;&0121129.pdfFirlenergy__Behar Proof (;‘f.éwnership_201211 28.pdf



1611 Telegraph Avenue, Suite 1450 www.asymisoway
Oskland, CA 94612 BULIGG A SAFD <LAT At SUSTAIMABLE WORLD SINCE 1997

November 29, 2012

Anthony J. Alexander

President and Chief Executive Officer
FirstEnergy

76 South Main Street

Akron, OH 44308-1890

Dear Mr, Alexander:

Thank you for the time your team has taken to discuss As You Sow’s concerns over FirstEnergy’s
exposure to coal related costs and risks from environmental regulations and uncertainty over
compliance costs, commodity risks from volatile coal prices and record low natural gas prices,
and rising costs for construction. We were pleased to learn that FirstEnergy plans to close
several of its oldest and dirtiest coal plants and has released more information about its coal
dependence and related risks. However, we remain concerned that FirstEnergy intends to
continue to rely heavily on coal-fired power and thus will continue to be exposed to the risks
identified in the As You Sow resolution.

We are increasingly concerned about the Company’s exposure to water-related risks. Over the
past year the Midwest and Mid-Atlantic have seen record droughts and heat waves. Scientists
project that climate change is expected to exacerbate these conditions in the future.
Furthermore, while we are pleased that the Company will close the Little Blue Run coal ash
impoundment, the Company provides limited disciosure regarding how it is managing its
remaining coal ash storage facilities. This infarmation is critical for investors to understand the
potential impact of our company’s coal combustion waste facilities on the environment and how
the company plans to reduce associated risks. Given this timely and important issue, we are
filing a shareholder resolution with FirstEnergy.

1 authorize As You Sow to file the enclosed resolution with FirstEnergy Corporation on my behalf
for inclusion in the FirstEnergy 2013 proxy statement, in accordance with Rule 14a-8 of the
General Rules and Regulations of the Securities Exchange Act of 1934 (17 C.F.R.§240.14-a). A
representative of As You Sow will attend the stockholder meeting to move the resolution as
required.

| have held at least $2,000 worth of FirstEnergy stock continuously for over a year and will hold
the shares through the date of the 2013 stockholder meeting. Proof of ownership is being sent
separately.

It is our intention in filing this resolution to enter into dialogue to discuss the Company’s goals
and plans to reduce exposure to risks associated with water scarcity, thermal impacts, and
potential water contamination risk from coal waste residuals with the hope that we can reach
an agreement that will allow us to withdraw this resolution.

As You Sow will be the lead filer and primary contact for other co-filers of this resolution.

I, Reggtho ] o JO05 Yot Comamer Waste » S0y ik « Chlorne Frew
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FirstEnergy’s dependence on water intensive energy sources such as coal and nuclear presents
serious challenges to its fleet. With climate change exacerbating drought conditions,
temperature fluctuations, and extreme weather, we are concerned that the Company’s need for
adequate quantities of water at sufficiently low temperatures for thermoelectric power sources
place the Company’s operations and profitability at risk.

We appreciate the dialogues we've had with the company and look forward to continuing a
constructive discussion with you. You may contact Ms. Corinne Bendersky to schedule a
dialogue meeting or if you have any questions about this resolution. She can be reached at: 510-
735-8153 or by e-mail at chendersky@asyousow.org.

Sincerely,

A —

Mrew Behar
CEQ, As You Sow

ce:

Rhonda S. Ferguson, Corporate Secretary
Larisa Ruoff, Green Century

Suzanne P. Welsh, Swarthmore College



Set Goals to Reduce Water Risk

WHEREAS

Water and energy are inextricably linked. Thermoelectric generation requires access to adequate water
at sufficiently low temperatures. Coal combustion waste (CCW), if improperly managed, could result in
water contamination. Less water-intensive energy sources such as photovaltaic solar and wind, and
energy efficiency and water conservation programs, are strategies that can reduce water risks.

According to Department of Energy {DOE), “Water shortages, potentially the greatest challenge to face
all sectors of the United States in the 21st century, will be an especially difficult issue for thermoelectric
generators due to the large amount of cooling water required for power generation.”

Climate change is expected to exacerbate water shortages. According to DOE, “there is agreement
among climate models that there will be a redistribution of water, as well as changes in the availability
by season. As currently designed, power plants require significant amounts of water, and they will be
vulnerable to fluctuations in water.”

Coal and nuclear are the most water-intensive generation sources. FirstEnergy’s generation portfolia is
64% coal and 18% nuclear. Many of its plants utilize once-through cooling technology that requires high
water flow volumes. Some plants have cooling towers, which result in higher water consumption.

Heat waves can raise surface water temperatures and force reduced production or shut down.

Water withdrawals must be cool enough to effectively cool plants; also, as temperatures of surface
waters rise, nuclear plants can be forced to reduce energy output to curtail thermal impacts. A heat
wave in August 2010 forced Tennessee Valley Authority to decrease power generation at three nuclear
facilities, costing approximately $10 million in lost power production. FirstEnergy operates in the
Midwest, which experienced drought and record heat in 2012. Extreme heat in Ohio forced FirstEnergy
to siow output at its Perry nuclear plant.

FirstEnergy's coal reliance poses potential water contamination risks from CCW disposal. CCW is a by-
product of burning coal that contains arsenic, mercury, heavy metals, and other toxins filtered out of
smokestacks. Throughout the industry, CCW is often stored in landfills, impoundment ponds or
abandoned mines.

RESOLVED

Shareowners request that FirstEnergy adopt strategies and quantitative goals to reduce the company’s
impacts on, and risks to, water quantity and quality, above and beyond regulatory compliance, and to
report to shareholders by September 2013 on progress. Such a report should omit proprietary
information and be prepared at reasonable cost.

SUPPORTING STATEMENT

The Proponent believes goals and measurements should include quantitative targets for reduced water
use, thermal impacts on receiving waterways, use of less water-intensive energy sources such as
photovoltaic solar and wind, number of CCW sites rated by EPA as "high” or “significant” hazard, and
number of notices of violation related to CCW sites, categorized by severity.
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GREEN
CENTURY
FUNDS

RECEIVED

Rhonda S. Ferguson DEC 03 2012

Corporate Secretary Raslatant Secrotary's
FirstEnergy ofiice

76 South Main Street

Akron, OH 44308-1890

November 30, 2012

Dear Ms. Ferguson:

Green Century Capital Management is filing the enclosed shdreholder resotution for inclusion in
FirstEnergy Corp’s (FirstEnergy) proxy statement pursuant to Rule 14a-8 of the general rules and
regulations of the Securities Exchange Act of 1934.

Green Century Capital Management is the beneficial owner of at least $2,000 worth of FirstEnergy stock.
We have held the requisite number of shares for over one year, and will continue to hold sufficient shares
in the Company through the date of the annual shareholders’ meeting. Verification of ownership from
our custodian bank, which is a DTC participant, will follow this letter. We ask that the proxy statement
indicate that As You Sow is the lead filer of this proposal.

FirstEnergy’s dependence on water intensive energy sources such as coal and nuclear presents serious
challenges to its fleet. With climate change exacerbating drought conditions, temperature fluctuations,
and extreme weather, we are concerned that the Company’s need for adequate quantities of water at
sufficiently low temperatures for thermoelectric power sources place the Company’s operations and
profitability at risk. Furthermore, as we have discussed with the company in the past, we are concerned
about the significant risks the company faces in association with the management of its coal combustion
waste. We believe FirstEnergy currently fails to provide sufficient disclosure for investors to determine if
the company is adequately managing the associated risks.

If you would like to discuss this resolution or have any questions, please contact Ms. Corinne Bendersky
of As You Sow. She can be reached at: 510-735-8153 or by e-mail at cbendersky(@asyousow.org.

Sincerely, . |
] - . ¢ N ,
Kristina Curtis

Senior Vice President
Green Century Capital Management . ‘

Enclosures: Resolution text

cc: '
Corinne Bendersky, As You Sow

Suzanne P. Welsh, S Call
uzanne P. Welsh, Swagmore COERURY CAPITAL MANAGEMENT, INC.

114 STATE STREET, SUITE 200 BOSTON, MA 02109
tel 617-482-0800 fax 617-422-0881 o, FENIED ON YLD pasee
WWW.greencentury.com Gdd VWit SOVBASED ¢



Set Goals to Reduce Water Risk

WHEREAS

Water and energy are inextricably linked. Thermoelectric generation requires access to adequate water
at sufficiently low temperatures. Coal combustion waste (CCW), if improperly managed, could result in
water contamination. Less water-intensive energy sources such as photovoltaic solar and wind, and
energy efficiency and water conservation programs, are strategies that can reduce water risks.

According to Department of Energy (DOE), “Water shortages, potentially the greatest challenge to face
all sectors of the United States in the 21st century, will be an especially difficult issue for thermoelectric
generators dueto the large amount of cooling water required for power generation.”

Climate change is expected to exacerbate water shortages. According to DOE, “there is agreement
among climate models that there will be a redistribution of water, as well as changes in the availability
by season. As currently designed, power plants require significant amounts of water, and they will be
vulnerable to fluctuations in water.”

Coal and nuclear are the most water-intensive generation sources. FirstEnergy’s generation portfolio is
64% coal and 18% nuclear. Many of its plants utilize once-through cooling technology that requires high
water flow volumes. Some plants have cooling towers, which result in higher water consumption,

Heat waves can raise surface water temperatures and force reduced production or shut down.

Water withdrawals must be cool enough to effectively cool plants; also, as temperatures of surface
waters rise, nuclear plants can be forced to reduce energy output to curtail thermal impacts. A heat
wave in August 2010 forced Tennessee Valley Authority to decrease power generation at three nuclear
facilities, costing approximately $10 million in lost power production. FirstEnergy operates in the
Midwest, which experienced drought and record heat in 2012. Extreme heat in Ohio forced FirstEnergy
to slow output at its Perry nuciear plant.

FirstEnergy’s coal reliance poses potential water contamination risks from CCW disposal. CCW is a by-
product of burning coal that contains arsenic, mercury, heavy metals, and other toxins filtered out of
smokestacks. Throughout the industry, CCW is often stored in landfills, impoundment ponds or
abandoned mines.

RESOLVED

Shareowners request that FirstEnergy adopt strategies and quantitative goals to reduce the company’s
impacts on, and risks to, water quantity and quality, above and beyond regulatory compliance, and to
report to shareholders by September 2013 on progress. Such a report should omit proprietary
information and be prepared at reasonable cost.

SUPPORTING STATEMENT

The Proponent believes goals and measurements should include quantitative targets for reduced water
use, thermal impacts on receiving waterways, use of less water-intensive energy sources such as
photovoltaic solar and wind, number of CCW sites rated by EPA as "high” or “significant” hazard, and
number of notices of violation related to CCW sites, categorized by severity.
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December 6, 2012
Rhonda S, Ferguson
Corporate Secretary
FirstEnergy

76 South Main Street
Akron, OH 44308-1890

Dear Ms. Ferguson:

Enclosed is our proof of ownership for our shareholder proposal filed November 30, 2012. Please feel '
free to contact my colleague Lucia von Reusner lvonreusner@greencentury.com with any questions.

Sincerely, ,

i . N
\?’t A Cu/qu N
Kristina Curtis

Senior Vice President )
Green Century Capital Management ,

Enclosures: proof of ownership’

cc: v
Corinne Bendersky, As You Sow
Suzanme P, Welsh, Swarthmore College

GREEN CENTURY CAPITAL MANAGEMENT, INC, \
114 STATE STREET, SUITE 200 BOSTON, MA 02109
tel 617-482-0800 fax 617-422-0881

'5 PRINTED ON RECYCQIED PAPER
www.greencentury.com %

WITH SOY-BASED INK




December 3, 2012

RO. Box 1170
Valley Forge, PA 19482-1170

www.vanguard.com

ATTN: KRISTINA CURTIS
GREEN CENTURY CAPITAL
MANAGEMENT INC
114 STATE ST STE 200
BOSTON, MA 02109-2402

RE: Asset Verification
Dear Ms. Curtis:
Thank you for taking the time to contact us.

Please accept this letter as verification that the following Vanguard® Brokerage
client continuously held 80 shares of FirstEnergy Corp (FE) in the below-
referenced account between the dates of November 30, 2011 and November 30,
2012. This stock was held through Vanguard Marketing Corporation, a
Depository Trust Company (DTC) participant, in the Vanguard Brokerage
Account

Green Century Capital Management Inc.
Individual Account

Furthermore, please note that this security’s value has been in excess of
$2,000.00 between the above referenced dates.

Vanguard Brokerage Setvices® is a division of Vanguard Marksting Corporation, Member FINRA,




If you have any gquestions, please call Vanguard Brokerage Services® at 800-
992-8327. You can reach us on business days from 8 a.m. to 10 p.m. or on
Saturdays from 9 a.m. to 4 p.m., Eastern Time.

Sincerely,

Retail Investor Group

Vanguard Brokerage Services

AXZ
105617112




