
 
        March 10, 2015 
 
 
Kimberly J. Pustulka 
Jones Day 
kjpustulka@jonesday.com 
 
Re: FirstEnergy Corp. 
 Incoming letter dated January 9, 2015 
 
Dear Ms. Pustulka: 
 
 This is in response to your letters dated January 9, 2015 and February 12, 2015 
concerning the shareholder proposal submitted to FirstEnergy by John Chevedden.  We 
also have received letters from the proponent dated January 12, 2015, February 1, 2015 
and February 12, 2015.   
 

Your letter dated February 12, 2015 indicates that FirstEnergy has withdrawn its 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

 
Copies of all of the correspondence on which this response is based will be made 

available on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml.  
For your reference, a brief discussion of the Division’s informal procedures regarding 
shareholder proposals is also available at the same website address. 
 
        Sincerely, 
 
        Matt S. McNair 
        Special Counsel 
 
Enclosure 
 
cc:   John Chevedden 
 
  

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



 

 
        March 10, 2015 
 
 
 
Response of the Office of Chief Counsel  
Division of Corporation Finance 
 
Re: FirstEnergy Corp. 
 Incoming letter dated January 9, 2015 
 
 The proposal requests that the board take the steps necessary so that each voting 
requirement in FirstEnergy’s charter and bylaws that calls for a greater than simple 
majority vote be eliminated and replaced by a requirement for a majority of the votes cast 
for and against applicable proposals, or a simple majority in compliance with applicable 
laws. 
 
 We are unable to concur in your view that FirstEnergy may exclude the proposal 
under rule 14a-8(i)(7).  Accordingly, we do not believe that FirstEnergy may omit the 
proposal from its proxy materials in reliance on rule 14a-8(i)(7). 
 
        Sincerely, 
 
        Jacqueline Kaufman 
        Attorney-Adviser 



 
 
 
 
 
 

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

 
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to 
recommend enforcement action to the Commission.  In connection with a shareholder proposal 
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company’s proxy materials, as well 
as any information furnished by the proponent or the proponent’s representative. 

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

Commission’s staff, the staff will always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved.  The receipt by the staff 
of such information, however, should not be construed as changing the staff’s informal 
procedures and proxy review into a formal or adversary procedure. 

 
It is important to note that the staff’s and Commission’s no-action responses to 

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



February 12,2015 

Office of Chief Cow1sel 
Division of Corporation Finance 
Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 20549 

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

Ladies and Gentlemen: 

JOHN CHEVEDDEN 

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

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

This is to request that the Securities and Exchange Commission allow this resolution to stand and 
be voted upon in the 20 15 proxy. 

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

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



JONES DAY 

NORTHPOINT • 901 LAKESIDEAVENUE • CLEVELAND,OHIO 44114.1190 

TELEPHONE: + 1 .216.586.3939 • FACSIMILE: + 1 .216.579.0212 

VIAE-MAIL 
shareholderoroposals@sec.gov 

February 12, 2015 

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

DIRECT NUMBER: (216) 586-7002 

KJPUSTULKA@JONESDAY.COM 

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

Dear Ladies and Gentlemen: 

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

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

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

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

ALKHOBAR • AMSTERDAM • ATLANTA • BEIJING • BOSTON • BRUSSELS • CHICAGO • CLEVELAND • COLUMBUS • DALLAS 
DUBAI • DUSSELDORF • FRANKFURT • HONG KONG • HOUSTON • IRVINE • JEDDAH • LONDON • LOS ANGELES • MADRID 
MEXICO CITY • MIAMI • MILAN • MOSCOW • MUNICH • NEW YORK • PARIS • PERTH • PITTSBURGH • RIYADH • SAN DIEGO 
SAN FRANCISCO • SAO PAULO • SHANGHAI • SILICON VALLEY • SINGAPORE • SYDNEY • TAIPEI • TOKYO • WASHINGTON 



U.S. Securities and Exchange Commission 
Division of Corporation Finance 
February 12, 2015 
Page2 

JONES DAY 

(Oct. 18, 2011), the Company requests that the Staff provide its response to this request and the 
Initial Request to Daniel M. Dunlap, Assistant Corporate Secretary, FirstEnergy Corp, at 
ddunlap@firstenergycorp.com and to the Proponent at A copy of 
this letter is being provided to the Proponent. 

Attachment 

cc: Gina K. Gunning (FirstEnergy Corp.) 
Daniel M. Dunlap (FirstEnergy Corp.) 
John Chevedden (

CLI-202345490v2 
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*** FISMA & OMB Memorandum M-07-16 *** 
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JONES DAY 

NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO 44114.1190 

TELEPHONE: +1.216.586.3939 • FACSIMILE: +1.216.579.0212 

VIAE-MAIL 
shareholderproposals@sec.gov 

January 9, 2015 

U.S. Securities and Exchange Commission 
Division of Corporate Finance 
Office of Chief Counsel 
1 00 F Street, N .E. 
Washington, DC 20549 

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

Dear Ladies and Gentlemen: 

On behalf of FirstEnergy Corp., an Ohio corporation (the "Company" or "FirstEnergy"), 
pursuant to Rule 14a-8G) under the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), we are writing to respectfully request that the Staff of the Division of 
Corporation Finance (the "Staff') of the Securities and Exchange Commission (the 
"Commission") concur with the Company's view that, for the reasons stated below, the 
shareholder proposal and the statement in support thereof submitted by John Chevedden (the 
"Proponent"), received by the Company on November 28, 2014 (the "Proposaf'), may be 
properly omitted from the proxy materials (the "Proxy Materials") to be distributed by the 
Company in connection with its 2015 annual meeting ofthe shareholders (the "2015 Meeting"). 

Pursuant to Rule 14a-8G) under the Exchange Act, we have filed this letter via electronic 
submission with the Commission no later than 80 days before the Company intends to file its 
definitive Proxy Materials with the Commission, and concurrently sent copies of this 
correspondence to the Proponent. 

This request is being submitted electronically pursuant to guidance found in Staff Legal 
Bulletin No. 14D. Accordingly, we are not enclosing the additional six copies ordinarily 
required by Rule 14a-8G). In accordance with Rule 14a-8G), a copy of this submission is being 
sent, by e-mail, to John Chevedden pursuant to the Proponent's request. 

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

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

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

L Summary of the Proposal 

The Proposal states, in relevant part: 

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

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

IL Basis for Exclusion ofthe Proposal 

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

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

Background 

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder 
proposal that "deals with a matter relating to the company's ordinary business operations." In 
the Commission's release accompanying the 1998 amendments to Rule 14a-8, the Commission 
stated that the general underlying policy of the ordinary business exclusion is "to confine the 
resolution of ordinary business problems to management and the board of directors, since it is 
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impracticable for shareholders to decide how to solve such problems at an annual shareholders 
meeting." Exchange Act Release No. 34-40018 (May 21, 1998) (the "1998 Release"). The 
Commission in the 1998 Release identified two central considerations that underlie this policy. 
The first was that "[c]ertain tasks are so fundamental to management's ability to run a company 
on a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder 
oversight." The second consideration related to "the degree to which the proposal seeks to 
'micro-manage' the company by probing too deeply into matters of a complex nature upon 
which shareholders, as a group, would not be in a position to make an informed judgment." Id 
(citing Exchange Act Release No. 12999 (November 22, 1976)). The Proposal, particularly the 
requirement that the Company's Board of Directors (the "Board'') fully support the proposal 
topic and spend at least $50,000 to solicit the Company's shareholders, both intrudes on matters 
that are essential to the Board and management's ability to effectively consider alternatives and 
procedures in responding to the Proposal and seeks to micro-manage the Company's proxy 
solicitation and annual meeting process. 

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

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

Decisions as to the nature of the action taken by the Company in response to a 
shareholder proposal and decisions as to whether or when to take such actions are matters that 
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fall within the day-to-day responsibility of management and the Board. Here, the !Proposal, 
"includes that our board fully support this proposal topic and ... solicit the necessary support to 
obtain the exceedingly high super majority vote needed for passage." This implicates the exact 
sort of flexibility and discretion appropriately available to the Board and managell)lent that the 
Staff sought to protect in American Telephone and Telegraph Co. because the Proposal would 
direct the Board and, effectively, management to engage shareholders by soliciting votes for a 
specific proposal. In the context of this engagement, the Board and management would be 
required to "fully support" the Proposal topic, regardless of whether they view the1 Proposal topic 
as an advisable goal or otherwise appropriate for solicitation. Furthermore, the Board and 
management are responsible for preparing and disseminating the soliciting materi~ls for the 
annual meeting of shareholders. This preparation is an ordinary business practice that would be 
impacted, and potentially hindered, if solicitation of support to implement the Proposal topic 
were required. The proponent seeks to intrude on this fundamental task for the Board and 
management, which, among other things, implicates the Board's and managementi's fiduciary 
duties to the Company and involves day-to-day legal and compliance obligations and processes. 

Additionally, the Staff has repeatedly taken the view that proposals that attempt to micro
manage the proxy solicitation process are excludable under Rule 14a-8(i)(7) because they relate 
to a company's ordinary business operations. See General Motors Corp. (Mar. 15, 2004) 
(concurring with the exclusion under Rule 14a-8(i)(7) of a shareholder proposal t~at requested 
certain disclosure regarding the company's solicitation of shareholder votes beca~se the proposal 
related to ordinary business operations); The Boeing Co. (Feb. 20, 2001) (concurri:ng with the 
exclusion under Rule 14a-8(i)(7) of a shareholder proposal requiring the presentation of 
additional proxy solicitation expenses in reports to shareholders "as relating to [th~ company's] 
ordinary business operations" because it requested that any additional soliciting ~aterials that the 
company distributed "disclose: (1) the complete text for each shareholder resoluti<)>n; and 
following the election disclose (2) funds the company spends on additional reques~s for 
shareholder votes"); FirstEnergy Corp. !d.; FedEx Corp. !d. Here, the Proposal s¢eks to micro
manage the Company's proxy solicitation process by mandating something so spe~ific as the 
exact dollar amount spent to solicit support for the Proposal topic. 

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

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

Moreover, the Staff has made clear that a proposal requiring more than mi1(lor, 
nonsubstantive changes in order to bring it into compliance with the proxy rules ntay be 
justifiably excluded in its entirety. Division of Corporation Finance: Staff Legal ijulletin No. 14 
(published July 13, 2001). Here, language with respect to the manner in which the Board is to 
solicit support for the Proposal topic does not constitute a minor defect under the proxy rules and 
its deletion would alter the substance of the Proposal. The general issue of majorit~ voting has 
been voted on by shareholders at past annual meetings of the Company and has failed to achieve 
the necessary level of shareholder support to make the appropriate amendments to1 the 
Company's Amended Articles oflncorporation (the "Articles") and Amended Co~e of 
Regulations (the "Regulations"). Because of the prior lack of requisite sharehold¢r support, 
Proposal's specific language mandating the Board to solicit support for the Proposal topic and 
spend a specified amount to do so is essential to the substance of the Proposal. Consequently, 
any change to the Proposal would be substantive. Therefore, the Company may ekclude the 
Proposal in its entirety under Rule 14a-8(i)(7) and the Staff should not permit the proponent to 
attempt to revise the Proposal so that it complies with Rule 14a-8(i)(7). 

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

Background 

If the Staff does not agree with the basis for exclusion of the Proposal fro~ the Proxy 
Materials under Rule 14a-8(i)(7), the Company anticipates that the Corporate Go\jemance 
Committee of the Board will recommend that the Board approve amendments to the Articles and 
Regulations (collectively, the "Company Proposaf') that would, among other thiq'gs, reduce 
supermajority voting requirements to a majority of the voting power, provided thaft the Board 
may, in its discretion, set the voting requirement at two-thirds of the voting powerf Certain 
proposed changes to the Articles and Regulations that would be included in the C<i>mpany 
Proposal are indicated in the blacklined language as set forth in Exhibit B. If the Staff does not 
agree with the basis for excluding the Proposal from the Proxy Materials under R~le 14a-8(i)(7), 
the Company respectfully requests the Staff to concur that the Company may pro~erly exclude 
the Proposal from the Proxy Materials under Rule 14a-8(i)(9) because the Proposal directly 
conflicts with the Company Proposal. 

As of the date of this no-action letter request, the Board has not yet considrred the 
Company Proposal because the deadline for this submission under Rule 14a-8G) ~recedes the 
date scheduled for the meeting of the Board. If the Board does not approve the intlusion of the 
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Company Proposal in the Proxy Materials, which approval may be contingent upon the Staffs 
response to this no-action letter request, we will withdraw this no-action letter request on behalf 
of the Company, and the Company will include the Proposal in the Proxy Materials (assuming 
that the Proponent does not otherwise withdraw the Proposal or the Company and the Proponent 
agree that the Proposal will not be included in the Proxy Materials). 

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

Amendment of 2/3 voting 
Articles power 

Amendment of 2/3 voting 
Articles (certain power 
provisions) 

Reduction or 2/3 voting 
elimination of power 
stated capital 

Application of 2/3 voting 
capital surplus power 
to dividend 
payments 

Authorization 2/3 voting 
of share power 
repurchases 

CLI-202333807vl2 

Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Article X: 80% ofthe 
voting power is 
required to amend, 
repeal or adopt certain 
provisions 

Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Majority voting 
power 

Majority voting 
power 

Majority voting 
power 

Majority voting 
power 

Majority voting 
power 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Majority voting power, 
or 2/3 voting power if 
Board approves 

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

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

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

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

Board may reduce to 
majority voting power 

Release of pre- 2/3 voting Article IX: 213 voting 
emptive rights power power, except that 

Board may reduce to 
majority voting power 

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

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

Setting the Majority Regulations (Section 
number of voting 11): 80% ofthe voting 
directors power power 

present at 
meeting and 
entitled to 
vote 
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Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power present at or 2/3 voting power if 
meeting and Board approves 
entitled to vote 
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Removal of 
directors 

Discussion 

Majority 
voting 
power 

Regulations (Section Majority voting 
13): 80% ofthe voting power 
power 

JONES DAY 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Rule 14a-8(i)(9) permits a company to exclude a shareholder proposal from its proxy 
materials "if the proposal directly conflicts with one of the company's own proposals to be 
submitted to shareholders at the same meeting." The Commission has stated that, in order for 
this exclusion to be available, the proposals need not be "identical in scope or focus." See The 
1998 Release, at n. 27. The purpose of this exclusion is to prevent shareholder confusion as well 
as reduce the likelihood of inconsistent vote results that would provide a conflicting mandate for 
management. 

The Staff has stated consistently that where a shareholder proposal and a company 
proposal present alternative and conflicting decisions for shareholders, the shareholder proposal 
may be excluded under Rule 14a-8(i)(9). For example, the Staff concurred with the Company in 
2013 that it could exclude, pursuant to Rule 14a-8(i)(9), a shareholder proposal that was nearly 
identical to the Proposal because the Company intended to include in the proxy materials for its 
upcoming annual meeting a management proposal that was substantially the same as the 
Company Proposal. FirstEnergy Corp. (March 1, 2013) (concurring in excluding a proposal to 
adopt broad simple majority voting when the Company stated that it intended to submit a 
proposal to reduce supermajority voting requirements to a majority of the Company's voting 
power, provided that the company's board of directors could, in its discretion, set the voting 
requirement at two-thirds of the Company's voting power). The relief granted to the Company 
in 2013 was consistent with the Staffs historical interpretation of Rule 14a-8(i)(9). See Piedmont 
Natural Gas Company, Inc. (November 17, 2011) (concurring in excluding a proposal requesting 
that the company adopt simple majority voting when the company submitted a proposal to 
amend its governing documents to reduce 80% voting to 66-2/3% voting); Fluor Corporation 
(Jan. 25, 2011) (concurring in excluding a proposal requesting that the company adopt simple 
majority voting when the company indicated that it planned to submit a proposal to amend its 
bylaws and articles of incorporation to reduce supermajority provisions to a majority of votes 
outstanding standard); Herley Industries Inc. (Nov. 20, 2007) (concurring in excluding a 
proposal requesting majority voting for directors when the company planned to submit a 
proposal to retain plurality voting, but requiring a director nominee to receive more "for" votes 
than "withheld" votes); HJ. Heinz Company (Apr. 23, 2007) (concurring in excluding a proposal 
requesting that the company adopt simple majority voting when the company indicated that it 
planned to submit a proposal to amend its bylaws and articles of incorporation to reduce 
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supermajority provisions from 80% to 60%); AT&T Inc. (Feb. 23, 2007) (concurring in 
excluding a proposal seeking to amend the company's bylaws to require shareholder ratification 
of any existing or future severance agreement with a senior executive as conflicting with a 
company proposal for a bylaw amendment limited to shareholder ratification of future severance 
agreements); Gyrodyne Company of America. Inc. (Oct. 31, 2005) (concurring with the exclusion 
of a shareholder proposal requesting the calling of special meetings by holders of at least 15% of 
the shares eligible to vote at that meeting where a company proposal would require a 30% vote 
for calling such meetings); AOL Time Warner Inc. (Mar. 3, 2003) (concurring with the exclusion 
of a shareholder proposal requesting the prohibition of future stock options to senior executives 
where a company proposal would permit the granting of stock options to all employees); and 
Matte! Inc. (Mar. 4, 1999) (concurring with the exclusion of a shareholder proposal requesting 
the discontinuance of among other things, bonuses for top management where the company was 
presenting a proposal seeking approval of its long-term incentive plan, which provided for the 
payment ofbonuses to members of management). 

Here, inclusion of the Proposal and the Company Proposal in the Proxy Materials would 
present alternative and conflicting decisions for shareholders and would create the potential for 
inconsistent and ambiguous results if the Proposal and the Company Proposal were approved. 
The Proposal calls for a majority of votes cast standard or a simple majority in compliance with 
applicable laws. The minimum standard under Ohio law for all actions for which the Company 
does not already implement a majority of votes cast standard is a majority of the voting power 
standard (other than setting the number of directors, which is a majority of the voting power 
present at a meeting and entitled to vote). Therefore, the Proposal generally would be deemed to 
call for a majority ofthe voting power standard in such cases. With respect to all such relevant 
corporate actions, the Company Proposal calls for voting standards to be lowered to majority of 
the voting power, provided that the Board may, in its discretion, set the voting requirement at 
two-thirds of the voting power. Therefore, a favorable shareholder vote for both the Proposal 
and the Company Proposal would result in an inconsistent and inconclusive mandate from the 
shareholders. As a result, the Company would be unable to determine the voting standard its 
shareholders intended to support and what steps would be required from the Company. 

Further, the Proposal calls for the voting standard to be set at "a majority of the votes cast 
for and against applicable proposals, or a simple majority in compliance with applicable laws," 
or, if necessary, "the closest standard to a majority of the votes cast for and against such 
proposals consistent with applicable laws." When read in conjunction with the Company 
Proposal, which conveys specific voting standards, the Proposal would be unduly confusing to 
shareholders, and may therefore be excluded from the Proxy Materials under Rule 14a-8(i)(9). 

The Proposal directly conflicts with the Company Proposal, and including both in the 
Proxy Materials could lead to inconsistent and ambiguous voting results. Therefore, the 
Proposal may be excluded from the Proxy Materials under Rule 14a-8(i)(9). 
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JONES DAY 

For the reasons set forth above, the Company respectfully requests that the Staff indicate 
that it will not recommend enforcement action to the Commission if the Company omits the 
Proposal from the Proxy Materials under Rule 14a-8(i)(7) because the proposal relates to the 
Company's ordinary business operations. If the Staff does not agree with the basis for exclusion 
under Rule 14a-8(i)(7), the Company respectfully requests that the Staff indicate that it will not 
recommend enforcement action to the Commission if the Company omits the Proposal from the 
Proxy Materials under Rule 14a-8(i)(9) because the Proposal directly conflicts with the Company 
Proposal. 

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

Attachments 

cc: Gina K. Gunning (FirstEnergy Corp.) 
Daniel M. Dunlap (FirstEnergy Corp.) 

Very truly yours, 

+tti;cu_J?JBLOl7~~ 
Kimberly J. Pustulka 

John Chevedden 

CLI-202333807vl2 
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EXHIBIT A 

The Proposal 



Jamieson, Sally A 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dear Ms. Ferguson> 

Friday, November 28, 2014 4:14 PM 
Ferguson, Rhonda S 
Jamieson, Sally A; Stith, Nadine M. 
Rule 14a-8 Proposal (FE)" 
CCE00002.pdf 

Please see the attached Rule 14a-8 Proposal. 
Sincerely, 
Jolm Chevedden 

1 
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Ms. Ronda Ferguson 
Corporate Secretary 
FirstBnergy Corp, (FE) 
76 S Main St 
Akl'on OH 44308 
Phone~ 330-761M7837 
FX: 330~384-3866 

Dear Ms. Ferguson, 

JOHN CHJW.EDDEN 

I purchased stock and hold stock in our company because I believed our company has greater 
potential. I submit my attacl1ed Rule 14a·8 proposal in support of the long-term pe1formance of 
mu· company. I believe our company has ulU'ealized potential that can be unlocked through low 
cost meastll'es by making our corporate governance more competitive. 

TWs Rule 14a-8 proposal is l'espectfully submitted in support of the long-term pexformance of 
our company. This proposal is submitted for the next mumal shareholder meeting. Rule 14a-8 
l'equil·ements will be met including the continuous ownership of the required stock value until 
after the date of the respective shareholder meeting and presentation of the proposal at tlte atmual 
meeting. This submitted fonnat, with the sharellolder"supplied emphasis, js intended to be used 
for definitive proxy publicatiou. 

In the interest of company cost savings and improving the efficiency of the l'Ule 14a-8 process 
please conununicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in suppo1t of the long~term pel'fOlmance of 
mu· company. Please acknowledge receipt of this proposal promptly by email to

Sincerely, ~ / 

~.-...,. ....... ---
~ht1 Chevedden 

V 

cc; Sally A. Jamieson <sjamieson@firstenergycorp.com> 
Nadine Stith <nmstith@firstenel'gycorp.com> 
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[FE: Rule 14a·8 Proposal, Novembet·28, 2014] 
Fl·oposn14- Simple Majority Vote 

RESOLVED, Shareholders requC$t that our board take the steps necessary so that each voting 
requlre\uent In our charter and bylaws that calls for n greate1· than simple majority vote be eliminated, and 
replaced by a requirement tot' a majority of the votes cast for and against applicable proposals, or a simple 
majorlty in compliance with applicable Jaws. If necessary this means the closest standard to a majol'ity of 
the votes cast fot· and against such proposals consistent with applicable laws. This proposal includes that 
our board fully support this proposal topic and spend $50,000 o1· more to solicit the necessary S\lppol't to 
obtain the exceedingly high super majority vote needed for passage. 

Shareowners are willing to pay a premium for shares of corporations that have excellent corporate 
governance. Supermtliorlty voting requirements have been found to be one of six entrenching mechanism·s 
that are negatively related to company perfonnance according to ''What Matters in Corporate 
Governance" by Lucien Bebchuk, Alma Cohen and Allen Perrell of the Harvard Law School. 
Supermajorlty requirements are arguably most oftell used to block initiatives supported by most 
shareowncrs but opposed by a status quo management. 

This proposal topic also won from 74% to 88% support at Weyerhaeuset·, Alcoa, Waste ManagementJ 
Goldman Sachs, FirstEnergy, McGraw"Hill and Macy's. The t>roponents ofthese proposals Included Ray 
T. Chevedden and Willlnm Stehle!', C\mently a 1 %-mh1orlty can frustrnte the will of ou1· 79%-sbareholder 
majot·ity. 

This proposal toptc won our impressive sl1areholdet· supporl1 based on yes and no votes, at our previotiS 
annual meetings: 
2005 71% 
200673% 
2007 76% 
2008 78% 
Our board has defied shareholders by not fully supporting this proposal top1c after such consistently 
strong shareholder support. Michael Anderson is the chaim1an of our corporate governance committee. 

Additional issue~ (as reported In 2014) are an added incentive to vote for thls proposal: 

Anthony Alexander had $1 J million In 2013 Total SummaJ'Y Pay and an excessive pension comt>ared to 
peers. Unvested equity Incentive PH-Y partially or fully accelerates upon CEO tennlnation. FlrstBnergy had 
not disclosed specific, quantlflable perfonnande target objectives for Olll' CEO. Fh:stEnergy gives 1ong
tenn incentive pay to executives without requiring FJrstEne1·gy to pe1·fo1'tn above the median of its peel' 
group. 

Our CE01s annual incentive pny did not l'l~e or fall in line with annual financial performance. Multiple 
l'elated party transactions and other potential conflicts of Interest involving the company's bmu·d or senior 
managers should be reviewed in greater depth. 

Two directors were negatively flagged: George Smart (our Chuirman) because he chah·ed FirstEnergy's 
audit committee during an accounting misrep1·esentation leading to on expensive lawsuit and Michael 
Anderson due to his Involvement with the Interstate Bakeries bankruptcy. Mr. Smart was nonetheless on 
OUI' audit and nomination committees. And Mr. Anderson was nonetheless on om· finance and governance· 
committees, Robe11 Heisler and Julia Johnson were potentially overextended with director 
responsibilities on 4 public boards each. 

Returning to the core toplc of this proposal, please vote to protect ~hareholder -value: 
Sintple Majority Voto- Pl'opr>sal4 



Notes: 
Jolm Chevedden~ sponsored this 
proposal. 

"Proposal4" is a placeholder for the proposal numbct• assigne~ by the company in the final 
proxy. · 

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

This proposal is believed to conform with StaffLegnl Bulletin No. 14B (CF), September 15, 
2004 incl\tding (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting ·statement language and/or an entite proposal in relhmce on rule 14a-
8(1)(3) in the following circumstances: 

• the company objects to factual assertions beoause they are not supported; 
• the company objects to factual asse1·tions that, while not materially false or misleading, 

may be disputed or countered; 
• the company objects to factual assertions because those asset'tlonsmay be interp1·eted 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 
pl'oponent or a referenced souJ·ce, but the statements are not identified specifically as 
such. 

We believe tllat It is appropriate tmdet• tufa 14a-8fol' compa11ies to addJ•ess these ohjectlo11s 
in tlteir stt~tements of opposltlon. 

See also: Sun Microsystems~ Ino. (July 21, 2005). 

Stock will be held until aftel' the annual meeting and the proposal wUl be presented at the annual 
meeting. Please acknowledge this proposal promptly by email

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive fomtat for text in 
proof of stock ownership letters. Any misleading demand for such exclusive text could be 
deemed a vague or misleadh\g notice to the proponent and potentially invalidate the entire 
request for proof of stock ownership which is required by a company within a 14-day deadline. 
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11/28/2014 13:30 

Ms. Ronda Ferguson 
Corporate Secl'etary 
FirstEnergy Corp, (FE) 
76 S Main St 
Alo:on OH 44308 
Phone: 330·761 .. 7·837 
FX: 330-384-3866 

Dear Ms. Fe,·guson) 

JOllN CH.J£VEDDEN 

PAGE fll/03 

Oorporatao 
ShareholderS ~pt. 

8 lVlces 
DEC .-1 2Dr4 
~ecetved 

I purchased stock and hold ~tock in our company because I believed our company has gt·eater 
potential. I submit my attached Rule 14aw8 proposal in suppo11 of the longwterm performance of 
our company. I believe our company has unrealized potential that can be unlocked tlu'Ough low 
cost measw:es by :making our corpot-ate governance more competit~ve. 

This Rule 14a-8 proposal is respectfully submitted jn support of the longMterm performance of 
om· company. This proposal is submittc;:d for the next annual shareholder mc;:eting. Rule 14a·8 
requjrement~ wi11 be met including the) continuous ownership of the requil'ed stock value until 
after the date of the respective shareholdeA' meeting and presentation of the proposal at the BlUlual 
meeting. This submitted fonnat, with the :shfl{eholder-supplied emphasis, is intended to be used 
for defmitive proxy publication. 

In the interest of company cost savings and .improving the efficiency of the l'ule 14a-8 process 
please communicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in support of the long-te1m pe:rfonnance of 
our company. Please acknowledge receipt of this proposal promp1ly by email to

Sin~re!!, A/ 
~~-:~ ...... ---
~m Chevedden 

V 

co: Sally A. Jamieson <sjamieson@firstenergycorp.com> 
Nadine St{th <nmstith@:fJ(stenergycorp.com> 
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[PE: ~ule 14a·8 Proposal, November/!8, 2014] 
Pa·oposal 4-Simple Majority Vote 

RESOLVED1 Shan~holders reques't that our bo&rd take the step3 necessary so that each voting 
requ\rement In our charter and bylaws tbat calls for a greater than simple majotity vote be eliminated1 ttnd 
replaced by a requirement for a mt\lorlty of the votes cast for and against applicable proposals, or a ~lmple 
majority In compliance wltb applicable laws. If necessary this means the closest standard to a majority of 
the votes cast for and against such proposals consistent witb applicable laws. This proposal includes that 
our board fully $Upport this proposal topic and spend $50,000 or more to solicit llie necessary suppo.lt to 
Obtain the exceedingly high S\lper mt\jorlty Vote needed foJ' passage, 

Shm·eowners are willing to pay a premium for shares of corporatlons that have eKc~llent corporate 
governance. Supermajority votitlg requil'emeJ)ts have been found to be one of sl:lS. entrenching mechanisms 
that are negatlvely related to oompany parfonnance accordlog to ''What Matters in Corporat~ 
Governance,) by Luelen Bebchuk, Alma Collen and Allen Ferrell of the Harvard Law School. 
Supermajority requirements are arguably most o.ft¢n used to block initiatives supported by most 
shareowners but opposed by a status quo management, 

This proposal topic al~o won from 14% to 88% support at Weyerhae\lser~ Alcoa1 Waste Management, 
Goldman Sachs, F\rstEne:rgy, McOrawHHUl tmd Macy's .. The proponents ofthese proposals Included Ray 
T. Chevedden and William Steiner. Currently a l %-mlnot{ty can fl•ustrate the wHI of our 79%-shsreholder 
majority. 

This proposal topic won our Impressive shareholder support, based on yes and no votes, at our previous 
annual meetings: 
2005 71% 
200613% 
:200776% 
200878% 
Our board has defied shareholders by not ftllly suppot1ing this proposal topic afte1· such consistently 
strong shareholder support. Michael AndeJson is tbe chainnan of o1.1r corporate governanco committee. 

Additional issues {as reported In 2014) are an added incentive to vote for tlds proposal: 

Anthony Al~xander had $11 milJiQn jn 2013 Total Summary Pay and an excessive pension ¢ompared to 
peers. Unv6Sted equity incentive pa.y partially or f\.IJiy accelerates upon CEO termination. FirstEnergy had 
not disclosed specific, quantifiable performance target objectives for our CEO. FirstEnergy gives long" 
term incentive pay to executives without requ1rlng FirstEnergy to perform above the median of its peer 
group. 

Ow· CEO's annual incentive p.ll.y did not rlse or fall in line with annual f.to.aucial performance. Mu\Uple 
related party transactions and other potential conflict$ of Interest involving the company's board or senior 
manager$ should be reviewed in greater depth. 

'l'wo directors were negatively flagged: George Smart (our Chairman) because he chaired FirstEnergy1S 
o.udit committee durbig a.n accounting misrept·osentation leading to an expensive lawsuit and Michael 
Anderson due to his involvement with the Interstate Bakeries bankruptcy. Mr. Smart was nonetheless on 
our audit aod nomination committees. And Mr. Anderson was nonetheless on our finance and governance 
committee5. Robert Heit>let and Julia Johnson were poteot{ally ovet•extended wltb dlrector 
responsibHities on 4 public boards each. 

Returning to the core topic of th13 proposal1 please vote to protect shareholder value: 
Simple Majority Vote- Pa·oposal 4 
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Notes; . 
John Chevedden sponsored this 
proposal. 

"Pro);losal4" is a placeholder for the p,;oposnl number assigned by the company jn the final 
proxy. 

Please note tbat the title ofthe proposal is part of the proposal. 

This proposal is believed to confonn with Staff Legal Bulletin No. l4B (CF)t September 15> 
2004 including (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate fo~· compauies to 
exclude supporting 'statement language and/or an entire proposal in reliance on 1,ule 14a-
8(1){3) in the following circumstances: · 

• the company objects to factual assertions because they are tlOt suppotted; 
• the company objects to factual assertions that, while not materially false or misleading, 

may be disputed or countel'ed; 
• the company objects to factual asse11ions because those assertions may be interpreted by 

shareholders in a manner that is unfavo1·ablo to the company, its directors, or its officers; 
and/o~ 

• the company objects to statements because they represent the opinion of the shareholder 
proponent or a t•eferenced source, but the statements are not identified specifically as 
such. 

We believe tl~at it is approprlute umle1• rule 14a-8 /fJr compattlas to address tlt.ese fJbjectlt>tts 
l11 tltelr stfllements of opposltlQ1l. 

See also: Sun Micl'Osystems, lnc. (July 21, 2005). 

Stook will be held until after the annual .meeting and the proposal will be presented at the annual 
meeting. Please acknowledge this p1·oposal promptly by emaU

Rule 14a-8 and related Staff Legal Bulletins do not mm\date ¢JJ.e exclusive format fol' text in 
proof of stock ownership letters. Any misleading demand for such e~clusive text could be 
deemed a vague or misleadjng notice to the proponent and potentially Invalidate the entire 
request for proof of stock ownership which J.S required by a company witb.in a 14-day deadline. 
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Jamieson, Sally A 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Pauley, Rosemary L. 
Monday, December 01, 2014 12:34 PM 

Jamieson, Sally A 
FirstEnergy Corp. - 2015 Shareholder Proposal 
Chevedden Deficiency Notlce.pdf 

The attached .is being sent to you at the :request of Sally Jamieson. 

Please direct any questions and/or comments to her at either lljamieson@fil;stenergycorp.com or 330-761-4264. 

Thank You! 

Rosem~u:y Pauley 
Senior Adtninistrative Assistant 

1 
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December 1, 2014 

VIA OVERNIGHT MAIL AND E~MAIL

Ms. Jolm Chevedden 

Dear Mr. Chevedden: 

76 South Mafn SlreEJt 
Akron, Ohio 44308 

I am wl'iting on behalf of FirstEnergy Corp. (the "Companyn), which received on 
November 28, 2014, from you (the "Proponent" or "you") a shareholder proposal (copy 
enclosed) entitled "Simple Majority Vote)) (the "ProposaP') for inclusion in the proxy statement 
for the Company's 2015 Annual Meeting of Stockholders. 

The Securities and Exchange Commission's (the "SEC'') rules and regulations, including 
Rule 14a"8 under the Sec\u·ities Exchange Act of 1934, govern the proxy process and 
shareholder proposals. For your reference, I am enclosing a copy ofRule 14a-8 with this letter. 

The Proposal contains ce11ain eligibility or procedural deficiencies and therefore does not 
satisfy the requirements of Rule 14a-8. In particular, Rule 14aM8(b) states that "[i]n order to be 
eligible to submit a proposal, you must have continuously held at least $2,000 in market value, or 
1%, of the [C]ompanis secudties entitled to be voted on the [P]roposal at the meeting for at 
least one year by the date you submit the proposal. You must continue to hold those sec1trities 
through the date of the meeting. n Based on the records of our transfer agent, the Proponent is not 
a registered holder of shares of the Company's common stock. However, like many 
shareholders, you may own your shares in "street name, through a Depository Trust Company 
("DTC") patticipant (such as a broker or bank), or affiliate1 thereof, which is a "record'' holde1· of 
the Company's common stock, or through one or more other securities intemtediaries that are 
not DTC patticipants or affiliates thereof. If that is the case and because the Company has no 
way of verifying your status on its own, you were required by Rule 14a-8(b) to have provided the 
Company with proof of your eligibility when you submitted the Proposal. 

To remedy this deficiency, you must provide sufficient proof of your 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 form 
of: 

1 According to the SEC staff, an entity is an "affiliate" of a DTC participant if such entity directly, or indirectly 
through one or more Intermediaries, controls or ls controlled by, or is under conunon control with, the DTC 
participant. 
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• a written statement from the "recordu holder of the securities (usually a bank or broker) 
verifying that, on the date you submitted the Proposal, the Proponent continuously held 
the requisite numbe1· of Company shares for the one~ year period preceding and including 
on the date you submitted the Proposal, and a written statement from the Proponent that 
the Proponent intends to continue to hold the securities through the date ofthe _ 
shareholder meeting currently expected to be held in May 2015; o1· 

• a copy of a Schedule 13D, Schedule 13G, Form 3, Fonn 4 andlorFonn 5, and any 
subsequent amendments to those documents reporting a change in your ownership level, 
in each case, filed with the SEC and reflecting the ownership of the shares as of or before 
the date on which the one· year eligibility period begins and your written statement that 
the Proponent continuously held the required number of shares for the one-year period as 
of the date of the statement and that the Proponent intends to continue holding the 
securities through the date of the slmreholder meeting currently expected to be held in 
May2015. · 

For purposes of Rule 14a-8(b)(2)(i), the SEC staff has stated that onty DTC participants 
are viewed as "record~) holders of secudties that are deposited at DTC. As disc-ussed above, 
however, the SEC staff has advised that a securities intem1ediary holding shares through its 
affiliated DTG participant sho-uld also be in a position to vel'ify its customers) ownership of 
securities. Therefore, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter ft·om an 
affiliate of a DTC participant satisfies the requirement to provide a proof of ownership letter 
:from a DTC participant. 

To the extent that the Proponent holds the subject securities through a securities 
intermediru·y that is not a DTC participant or an affiliate of a DTC participant, then in addition to 
a proof of ownership letter from the securities intermediary, you will also need to obtain a proof 
of ownership letter from the DTC participant or an affiliate of a DTC pat1icipant that can vel'ify 
the holdings ofthe securities intermediary. 

To assist you in addressing this deficiency notice we direct yotl to SEC Staff Legal 
Bulletins (SLB) No. 14F and 14G, which we have enclosed with this letter for yo-ur reference. 

The SEC's rules require that any response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date you receive 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 
sjamieson@firstene1'gycorp.com. 

The Company may exclude tl1e proposal if you do not meet the requirements set forth in 
the SEC's rules and regulations, including Rule 14a"8. However, if on a timely basis you 
remedy any deficiencies, we will review the proposal on its merits and take appropriate action. 
As discussed in Rule 14a"8, we may still seek to exclude the pl'Oposal on substantive grounds, 
even if you cure any eligibility and procedural defects. 

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



Enclos_ures 



bee w/out attch: Rhonda S. Ferguson 
Daniel M. Dunlap 



Ms. Ronda Fe1·guson 
Corporate Secretary 
FirstBnergy Corp. (FE) 
76 SMain St 
Akron OH 44308 
Phone: 330~761-7837 
FX: 330M384-3866 . 

Dear Ms. Ferguson, 

JOHN CHEVEDDEN 

1 purchased stock and hold stock in our company because I believed our company has greater 
potential. I submit my attached Rule 14a·8 proposal in snppo1t of1he long .. term performance of 
our company. r believe our company has lmrealized potential that oan be unlocked through low 
cost measmes by making our corporate governance more competitive. 

This Rule 14a-8 proposal is respectfuliy submitted in support of the long-term performance of 
Ol.ll' company. This proposal is submitted for 1he next mmual shareholder meeting. Rtlle 14a~8 
requjrements will be met including the continuous ownership of the requ.h·ed stock value until 
after the date of the respective shareholder meeting and presentation of the proposal at the annual 
meeting. This submitted fonnat, with the shareholder-supplled emphasis, is intended to be used 
for definitive proxy publication. 

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process 
please conununicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in suppo1t of the long-term perfonnance of 
our company. Please aoknowledge receipt of this proposal promptly by email to 

Sin~re~, A/ _.,.. 
~~ .... .,... .... :_.--

~hn Chevedden 
Voi

cc: Sally A. Jamieson ~amieson@firstenergycorp.com> 
Nadine Stith <nmstith@firstenergycorp.com> 
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[FE: Rule 14a~8 Proposal, November28, 2014] 
Proposnl4- Simplo Majority Vote 

RBSOL VBD, Shareholders request that our board take the steps necessaty so that each voting 
requiretnent In our cbartea· and bylaws that calls for a greater than simple majority vote be eliminated~ and 
replaced by a requirement fol' a mf\iorlty of the votes cast for and against applicable proposals, or a simple 
m!\Jority in (;(lmpliance with applicable 1aws.lfnecessary this means the closest standard to a majority of 
the votes cast for and against such proposals consistent wi1h applicable taws. This proposal Includes that 
our board fully support this proposal topic and spend $50,000 or more to solicit the necessary support to 
obtain the exceedingly high super ml\iorlty vote needed for passage. 

Slla.reowners are willing to pay a premium for shares of corporations that have excellent corporate 
govemance. Supermnjorlty voting requirements have been found to be one of six entrencbl11g mechanisms 
that are negatively related to company perl'onnance according to "What Matters in Corporate 
Oovemancen by Lucien Bebchuk, Alma. Cohen and Allen Ferrell of the Harvard Law School. 
Supermajorlty requirements are arguably most. often used to block Jnitiatives supported by most 
shareowner~ but opposed by a ~latus quo management. 

This proposal topic also won from 74% to 88% support at Weyerhaeuser; Alcoa, Waste Management, 
Goldman Sachs, FirstBnergy, McGraw~Hill and Macy)s. The proponents of these proposals Included Ray 
T. Chevedden and William Steiner. Currently a 1 %-minority can frustrate the will of our 79o/o-sharehotder 
ffi~OI'ity. 

This proposal toplc won our Impressive shareholder support) based on yes and no votest at ou1· pre"ious 
annual meetings: 
200571% 
200673% 
2007 76% 
200878% 
Our board has defied shareholders by not fully supporting this proposal topic after such consistently 
strong sl1urehold~r support. Michael Anderson Is the cllainnan of our corporate governance committee. 

Additional issue~ (as reported In 2014) are an added lncentlve to vote for this proposal: 

Anthony Alexander had $11 mUJion in 2013 Total Summary Pay and an excessive pension compared to 
peers. Unvested equity incentive pay partially or fully accelerates upon CEO tennfnatlon. FlrstEnergy bud 
not disclosed specific, quantifiable performance target objectl'yes for out· CEO. FirstEnergy gives long
tenn incentive pay to executives without requiring FirstBne1·gy to perform above the median ofits peer 
group. 

Our CEO's annual incentive pay did not ,·lse or fall !n line with annual financial performance. Multiple 
related patiy tl:ansactlons and othel' potential conflicts oflntel'est involving tl1e company1s bonrd or senior 
managers should be reviewed in ·greater depth. 

Two directors were negatively flagged: George Smart (our Ch11lrman) because he chaired FirstEnergy's 
audit cotumlttee dm·lng an accounting mlsrepl·esentation leading to an expensive lawsuit and Michael 
Anderson due to his Involvement with the Interstate Bakeries bankruptcy. Mr. Smart wus nonetheless on 
our audit and nomination committees. And Mr. Anderson was nonetheless on out' finance and governance· 
committees. Robert Heisler and Julia Johnson were potentially overextended with director 
responsibilities on 4 public boards each, 

Returning to the core topic of this proposal, please vote to protect shareholder value: 
Simple Majol'ity Vote- Proposal4 



Notes: 
John Chevedden sponsored this 
proposal. 

"Pl·oposal4" is a placeholder for the proposal number assigned by the company in the final 
proxy. 

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

This proposal is believed to confo11n with StaffLegal Bulletin No. 14B (CF)> September 15, 
2004 inolJ.tding (emphasis added): . · 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude suppm1ing ·statement language and/or an entice 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 asset·tions because those asse1•tions may be inte1·preted by 

shareholders in a manner that is unfavorable to the company, i1s directors, or its officers; 
and/01~ · 

• the company object.-; to statements because they represent the opinion of the sharel1olde1· 
proponent or a referenced souxce, but the statements are not identified specifically as 
such. · 

We believe tltat It is appropriate under rule 14a~Bfot' companies to addl'ess tllese objections 
in tltelr statemettts of opposition. 

See also: Sun. Microsystems, Inc. (July 21, 2005). 

Stock wlll be held until afte.r the annunl meeting and the proposal wlll be presented at the ammal 
meeting. Please acknowledge this proposal promptly by email 

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive fonnat for text in 
proof of stock ownership letters. Any misleading demand fot· such exclusive text could be 
deemed a vague or misleading notice to the proponent and potentially invalidate the entire 
request for proof of stock ownership which is t·equired by a company within a 14-day <!eadHne. 

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

*** FISMA & OMB Memorandum M-07-16 *** 
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.. 
§240.14a-8 ·Shareholder proposals. · 

This section addresses when a company·must Include a shareholdets propoealln Its proxy 
statement and Identify the proposal In Its form of proxy when the ¢ompany holds an annual or special 
meeting of shareholders. In summary, In order to have your shareholder proposallnoluded on a 
company's proxv. card, and ln,cluded along with any supporting statement In Its proxy statement, you 
must be eligible and follow certain procedures. Under a few speolflc circumstances, the company Is 
perml\ted to exclude your proposal, but only after submitting Its reasons to the Commission. We 
structured this section In a questlon-and-aMwer form~t so that It Is easier to understand. The 
references to "you" are to a shareholder seeking to submit the proposal • . 
. (a) Question 1: What Is a proposal? A $hareholder proposal Is your recommendation or 
requirement th~t the company and/or Its board of directors take action, which you intend lo present at a 
meeting of the company1s shareholders. Your proposal should state as clearly as possible the course of 
acllon that you believe the company should follow. If your proposal Js placed on the oompants proxy 
card, the 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 lhls section refers both to your proposal, and to your corresponding statement In support of 
your 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 eligible to submit a proposal, you 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 
meeting for at least one year by the date you submit the proposal. You must continue to hold those 
securities through the date of the meetlng. 

(2) If you are the registered holder of your secur!tles, 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 y.'lll 
still have to provide the company with a written statement that you Intend to continue to hold the 
securllles through 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 are a shareholder, or how many 
shares you own. In this casa, at the time you submit your proposal, you must prove your eligibility to the 
company In one of two ways: 

(I) I he first way Is to submit to the company a written statement from the "record" holder of your 
seourllles (usually a broker or bank) verifying that~ at the time you submitted your proposal, you 
continuously held the securities for at least one year. You must all;Jo 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 (§240.13dM 
101), Schedule 13G {§240.13d·102), Form 3 (§249.103 of this chapter), Fmm 4 (§249.104 of this 
chapter) and/or Form 6 (§249.1 05 of this ohapter), or amendments to those documents or updated 
forms, reflecting your ownership of the shares as of or before the date on which lhe one~year eligibility 
period begins. If you have filed one of these documents with the SEC, you may demonstrate your 
eligibility by submitting to the company: 

(A} A copy of th~ schedule and/or form, and any subsequent amendments reporting a change In 
your owner$hlp laval; 

(B) Your written statement that you continuously held t~e required number of sharas for the one~ 
year pertod as oflhe date of the statement; and 

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

httn://www .ecfl'.ltov/ceiMbin/retdeveECFR ?RP""'l &SID=8929bced3d5eadSOdfc8b8b3cd5c... 10/24/2014 
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(c) Question 3: How many proposals may l submit? Each shareholder may submll no more than 
one proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, Including any accompanying 
supporting statement, may not exceed 500 words. · 

(e) Question 6: What rs the dea'dllne for submitting a proposal? (1) If you are submitting your 
proposal for the company's annual meeting, you can In most cases find the deadline In last year's proxy 
statement. However, If the col)lpany did not hold an annual meeting last year, or has changed the date 
of Us meeting for this year more than 30 days from last year's meeting, you can usually find the deadUne 
In one of the company's quarterly reports on Form 1 O·Q (§249.308a of this chapter}, or Jn shareholder 
reports of Investment companies under §270.30d~1·of thle chapt~r of the lnve$tment Company Aot of 
1940. In order to avoid_ controversy, shareholders should submit their proposals by means, Including 
electronfo means, that permit them to prove the date of delivery. 

(2) The deadline Is CE!Iculated In the following t_r~anner If the proposal Is submltte"d for a regularly 
scheduled annual meeting. The proposal must be rec.elved at the company's principal executive offlces 
not less than 120 calendar days before the date of the company's proxy statement released to 
shareholders In connection with the previous year's annual meeting. However, If the company did not · 
hold an annual meeting lhe previous year. or If the date of this year's anmtal meeting has been changed 
by more than 30 days from the date of the previous year's meeting, then the deadline Is a reasonable 
time before the company begins to print and send lls proxy materials. 

(3) If you are submiUing 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) QuesUon 6: What If I fall to follow one of 1he ellg!blllly or procedural requirements explained In 
answers to Questions 1 through 4 of this section? (1) The company maY. exclude. your proposal, but 
only after It has nollfled you of the problem, and you have felted adequately (o correct It, Within 14 
calendar days of receiving your proposal, the company mttsl notify yo~1ln writing of any procedural or 
eligibility deficiencies, as well as of the time frame for your response. Your response must be 
postmarked, or transmUted electronically, no later than 14 days from the date you received the 
company's notrncatlon. A company need not provide you such notice of a deficiency If the deficiency 
cannot be remedied, such as If you fall to submit a proposal by the company's ·prop~rly determined 
deadline. If the company Intends to exclude the proposal, It wllllater havo·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 seouriiiM 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) Qu&sl/on 7: Who has the burden of persuading the Commission or Its staff that my proposal can 
. be excluded? Except as otherwise noted, the burden ls on the company to demonstrate that Ills entitled 
to exclude a pr6posal. 

(h) Qu&stlon 8: Must! appear personally at the shareholders' meeting to present the proposal? (1) 
l::lther you, or your representative who Is quallffed under state law to present the proposal on your 
behalf. must attend the meeting to present the proposal. Whether you attend the meeting your~elf or 
send a qualified representative to the meeting In your place, you should make sure that you, or your 
representative, follow the propar state law procedures for attendtng the meeting aridfor presenting your 
proposal. 

(2) If the company holds Its shareholder meellng In whole or In part via electronic media. and the 
company permits you or your representative to present your proposal via such media, then you may 
appear through electronic media rather than traveling to the meeting to appear fn person. . 

http://www.ecfr.gov/cgi~bin/retrieveECFR?gp::: 1 &SID=8929bced3d5ead50dfc;}8b8b3cd5c... 10/24/2014 
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(3) If you or your qualified representative fall to appear and present the proposal, without goOd 
cause, the company will be permllled to exclud~fall of your proposals from Its proxy materials for any 
meetings held In the following two calendar years. . 

(I) Question 9: If I have compiled with the procedural requirements, on what other bases may a 
company rely to excfude my proposal? (1) Improper under state law: If the proposal Is not a proper 
subject for action by shareholders under the laws of the jurlsdlotloil of the company's organgatlon: 

Nora TO PARAGAAPH (1)(1): Depending on the subJect matter, some proposals ~re not considered proper under 
state law If they would ba binding on the company If approved by shareholders. In our experience, most proposals 
!hat are cast as recommendations or request& that the board of directors take specified action are proper under 
stale law. Accordingly, we will assume that a proposal drafted as a recommendation or suggesllon 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 rorelgn law to wnlch It Is subject: . . . 

Nore TO PARAGRAPH (i)(2): We will not apply thls basis f9r exclusion to permlt exclusion of a proposal on 
grounds that It would violate foreign law If compliance with the foreign law would resullln a violation of any slate or 
federallaw. · 

(3) VIolation of proxy rules: If 1he proposal or supporting statement Is contrary to any of the 
Commission's proxy rules, Including §240. 14a-9, which prohibits materially false or misleading 
statements In proxy soUcltlng materials: 

{4) Personal grievance; spec/a/Interest: If the proposal relates to the redress of a personal clalrn or 
grievance against the company or any ether person, or 1f It Is designed to result In a benefit to you, or to 
further a personal Interest, which ls not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company1s total assets at the end of Its most recent fiscal year, and for less than 5 percent oftls Ml 
earnings and gross sales for Its most recent fiscal year, and fs not otherwise slgnlflcanlly related to the 
company's business: 

(6) Absence of pow~Jrlautborlty: 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 1he company's ordinary 
business operations; · 

(8) Director elections: If the proposal: 

(I} Would disqualify a nominee who Is standing for election; 

{II) Would remove a director from office before his or her term expired; 

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

(lv) Seeks to Include a specific Individual In the company's proxy materrals for elecllon to the board 
of directors; or 

(v) Ot~erwlse could affect the out~ome of the upcoming election of directors .. 

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

NO'I'I! TO PAPAGMPH (1)(9): A company'$ submlaslon to the Commission under this secUon ~hould specify the 
points of conflict with the company1s proposal. 

http://www.ecfr.gov/cgi-binheh'ieveECFR?gp=l&SID""8929bced3d5ead50dfc8b8b3cd5c... 10/24/2014 
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(10) Substanflally Implemented: lf the company has already substantially Implemented the 
proposal; 

eage 't Ol ;:> 

. Nora ro PARAGRAPH (1)(10): A company 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 
or Regulation S·K {§229.402 of lhls chapter) or any successor to Item 402 (a •say-on-pay vote") or that rel~tes to 
the frequency of say-on-pay votes, provided that In the most recent shareholder vote required by §240.14a·21 (b) 
of this chapter a single year (1.9.1 one, two, or three years) received approval of a majority of VQtes cast on the 
matler and the company has adopted a policy on the frequency of say-on-pay votes that Is consistent with the 
choloo of the majority of votes oast In the most recent shareholder vote required by §240.1-:ia-21 (b) of this ¢haptar. 

(11) Duplioatfon: If the proposal substantially duplicates another proposal previously submitted to 
ihe company by another proponent that wll! be Included In the company's proxy materials for the same 
meeting: · 

(12) R~submls8/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 company's proxy materials 
within 1he preceding 5 calendar years, a company may exclude It from Its proxy materials for any 
meeting held within 3 calendar years of the last time It was Included If the proposal received: 

(I) Less than 3% of the vote If proposed once within the preceding 6 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 \hree times or 
more previously wllhln the preceding 5 calendar years: and 

{13) Speolf/o amount of dividends: If the proposal relates to specific amounts of cash or stock 
dividends. · 

0) Question 10: What procedures must the company follow If It Intends to exclude my proposal? (1} 
If the company Intends to exclude a proposal from its proxy materials, It must file Its reasons with the 
Commission no later than 80 calendar days bafore It files Us definitive proxy statement and form of 
proxy with the Commission. lhe company must simultaneously provide you with a copy of lis 
submission. The Commission staff may permit !he company to make Its submission later than 80 days 
before the company files its deflniUve proxy statement and form of proxy, If the company demonstrates 
good ca\lSe for missing the deadline. 

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

(I) The proposal; 

(II) An explanation of why the company believes !hat It may exclude the proposal, which should, If 
possible, refer to the most recent appHcable authorlly, such as prior Division letters Issued under the 
rule; and • 

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

(k) Qu~sllon 11: May I submit my own statement to \he Commission respon~lng to the company's 
arguments? 

Yes, you may submit a response, bullt Is not required. You should try to submit any response to 
us, wllh a copy to the company, as soon as possible after the company makes Its submission. This way, 
the Co!Ylmlsslon staff will have time to consider fully your submission before It Issues Its response~ You 
should submit 13ix paper copies of your response. 

(l) Questlon·12: If lhe company Include~ my shareholder proposal In Its proxy materials, what 
Information about me must It include along with the proposal llself? 

http://www.ecfr.gov/cgi~binlretdeveECFR?gp= 1 &SID:=8929bced3d5ead50dfc8b8b3cd Sc... 10/24/2014 
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{1) The companyts proxy sfatement must Include your name and address, as well as the mtmber of 
the company's voting securities that you hold. However. Instead of providing that·Jnformat!on, the 
company may Instead Include a statement that It will provide the Information to shareholders promptly 
upon receiving an oral or written request, • · 

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

(m} Question 13: What can I do lr the company Includes In Its proxy statement reasons why ll 
believes shareholders should not vote In favor or my proposal, and I disagree with some of Its 
statements? 

.. 
(1) The company may elect to Include In Its proxy statement reasons why It believes shareholders 

should vote against your proposal. ihe company Is allowed to make arguments reflecting Its own point 
of view, just as you may express your own polnt.of view In your proposal'$ supporting stalemant. 

(2) Howeyer, If you believe that the company's opposltton to your proposal contains materially false 
or misleading statements that may violate our ant'"fraud rule, §240.14a~9, you should promptly send to 
the Commission 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 
specific factual Information demonslra\lng the lnacouraoy of the company's claims. Time permlttlng, you 
may wish to l!Y to work out your differences 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 before It 
sends Its proxy materials, so thal you may bring to our attention any materially fal~e or misleading 
statements, under the following thneframes: 

(I) If our no-action response requlies that you make revlslons to your proposal or supporting 
statement as a condition to requiring the company to Include It In Its proxy materials, then the company 
must provide you wllh a copy of Its opposition ~tatements no later than 6 calendar days after the 
company receives a copy of your revised proposal; or 

(II) tn all other cases, the company must provide you with a copy of Its opposition statements no 
later than 30 calendar days before Us flies deflnlllve copies of Its proxy statement and form of proxy 
under §240.14a·6. 

[63 FR 29119, May 28,1996; 63 FR 60622,50623, Sept 22, 1S98, as amended at 72 f'R 4168, Jan. 29, 2007; 72 
FR 70466, Oec.11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sepl.16,2010) 
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Sumtmuy: This staff legal oulletln pt·ovldes Information for companies and 
shareholders regarding Rule 14a-a under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements In this 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 ucommlsslon"). Further1 the Commission has 
neither approved nor disapproved Its content. 

Contacts: ror further Information, please contact the Dtvlslon's Office of 
Chief Counsel by calling (202) 551w3500 or by submitting a webwbased 
request form at https://tts.sec.govjcgl-bln/corp_fln_lnterpretlve. 

A. ihe purpose of this bulletin 

This bulletin Is part of a continuing effort by the Division to provide 
· guidance on Important Issues arising under l::xchange Act Rule 14a-8. 

Specifically, this bulletin contains Information regarding: 

• Brokers and banks that constitute "record" holders under Rule 14aw8 
(b)(2)(1) for purposes of verifying whether a beneficial owner Is . 
eligible to submit a proposal under Rule 14a"8i 

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

• The submission of revised prop~sals; 

• Procedures for withdrawing no"actlon requests regarding proposals 
submitted by multiple proponents; and 

• The Division's new process for transmitting Rule 14a-8 no-action 
· responses by email. · 

, You can find additional gul~ance 1·egardlng Rule 14a-8 In the following 
bulletins that are available on the Commission's website: SLB No. 14:, SU3 
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 140 and SLI3 No. 14E. 

http://www.sec.gov/1ntel'ps/lega1/cfslb 14 f.h1m 10/24/2014 
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B, The types of broket·s and banl<s that constitute ''record" holders 
under Rule 14aw8(b)(2)(J) for purposes of verJfylng whether a 
beneficial owner Is eligible to submit a proposal under Rule :L4a .. s 

1. Eligibility to submit a proposal under Rule 14a~a 

To be eligible to submit a shareholder proposal1 a shareholder must have 
continuously held at least ~210d0 fn market value1 or 1 o/o1 of the company's 

.. securities entitled to be voted on the proposal at the shareholder meeting . 
for at least one year as of th~ date the shareholder 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.! 

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are ~wo types of security holders In the U.S.: registered owners and 
beneficial owners.~ Registered owners have a direct relationship wtth the 
Issuer because their ownership of shares Is listed on the records maintained 
by the Issuer or Its transfer agent. If a shareholder Is a registered owner, 
the company can Independently conflrm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s ellglbtllty requirement. 

The vast majority of Investors In shares Issued by u.s. companies, 
however, are beneficial owners, which means that they hold their securities 
ln bookftentry form through a securities lntet·medlary, such as a broker or a 
bank. Benerlclal owners are sometimes referred to as ''street natne11 

holders. Rule 14a~S(b)(2)(1) provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
submitting a written statement \\from the 'record' holder of [the] securities 
{usually a broker or bank)/' verifying that, at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year,;l 

2. 1'he J'Oie of the Depository Trust Company 

Most large u.s. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust company (11DTC11

), 

a registered clearing agency acting as a securities depository, such brokers 
and banks are orten referred to as "participants'( In DTc.!! The names of 
these DTC pat'tlclpants, however, do not appear as the registered owners of 
the sec.urlttes deposlted with DTC on the list of shareholders maintained by 
the company ot·, more typically, by Its transfer agent. ~ather, DTC's 
nominee, Cede & Co., appeqrs on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, A company 
can request from DTC a "securities position !lstlnQ11 as of a spe~lfled date, 
which Identifies the DTC participants having a position In the company's 
securities and the number of securities held by each DTC participant on that 
datE!.~ · 

3, Brol<ers and banl<s that constitute "recot'd11 holdet·s under Rule 
14a-8{b)(2.)(1) fol' purposas of vet•lfylng whether a beneficial 
owner· Is eligible to submit a proposal under Rule 14a-s 

In The Haln Celestial Group, Inc. (Oct. 1, 2008), we took the position that 
an Introducing broker could be considered a 11record11 holder for purposes of 

llttp://\YW'1v.sec.gov/interpsJ1egaVcfs1bl4f.htm 10/24/2014 
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Rule 1.4a"8(b)~2.)(1), An Introducing broker Is. a broker that engages In sales 
and other activities Involving customer contact, such as opening customer 
accounts and accepting customer orders, but Is not permttted to maintain 
custody of customer funds and securities.~ Instead, an Introducing broker 
engages another broker, known as a \\clearing broker/' to hold custody of 
client funds and securities, to dear and execute customer trades, and to 
handle other functions such as Issuing confirmations of customer trades and 
customer account statements. Clearing 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 position 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 verlfy the positions against Its own 
or Its transfer agent's records or against DTC's securities position listing, 

In Ught of questions we have received following two recent court cases 
relating to }'roof of ownership unde1· Rule 14a~az and In light of the 
Commission's discussion of reglstet·ed and beneficial owners In the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "tecord" holders under 
Rule 14a"8{b)(2.)(1). B~cause of the transparency of DTC participants' 
positions In a company's securities, we will take the view going forward 
·that, for Rule 14a~8(b}{2)(1) purposas1 only DTC participants should be 
viewed as \\record" holders of securlt1es that are deposited at DTC. As a 
result, we will no longer follow Haln Celestial. 

We believe that taking this approach as to who constitutes a \\record// 
holder for purposes of Rule 14a"8(b )(2.)(1) will provide greater ~ertalnty to 
beneficial owners and companies. We also note that this ~pproach Is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no~actlon letter 
addressing that rule,.§ 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 record holders for purposes of 
Sectlons 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 sol~ registered 
owner of se~urltles deposited with DTC by the DTC paJ·tlclpants, only DTC or 
Cede &. co. should be vlewed as the \\record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8{b)(2)(1). We have never 
Interpreted the·rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing In 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 brol<er or 
bank Is a DTC participant by checking DTC's participant list, which Is 
currently available on the Internet at 
http://www.dtcc.com/rv/medla/FIIesfOownloads/cllent
center/DTC/alpha.ashx. 

What If a sflareholder's broker or bank Is not on DTC's partie/punt list? 
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Staff Legal Bt1lletln No, 14F (Shat'eholder Proposals) Page4ot!:i 

The shareholder will need to obtain proof of ownership from the DTC 
participant through which th,e securities are held. The shareholder· 
should be able to find out who this DTC participant Is by asking the 
shareholder's broker or bank,.l! 

If the DTC partlcl~ant knows the shareholder's broker or bank's 
holalngs1 but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14aw8(b)(~)(l) by obtaining and submitting two proof 
of owner·shlp statements verifying that1 at the time the proposal was 
submltted1 the required amount of securities were 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 OTC 
participant confirming the broker or bank's ownership. 

· How will the staff process no"actlon requests that argue for exclusion on 
the basis that the shareholder's proof of ownership Is not from a ore 
participant? 

The staff will grant no~actlon relief 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 In a manner that Is consistent with the guidance contained In 
this bulletin. Under Rule 14a~8(f)(1), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving 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-8(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "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 
meeting for at least one year by tbe Qi)te yoy submit the 
proposal11 (emphasis added),lll We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire oneMyear 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 verlflcatlon and the date the proposal 
Is submitted. In other cases, the letter speaks as of a date afl·er the date 
the proposal was $Ubmltted but covers a period of only one year, thus 
falling to verify the shareholder's beneficial ownership over the required f~ll 
onewyear period preceding the date of the proposal's submission\ 

Second, many letters fall to confirm continuous ownership of the securities. 
This can occur when a broket· or· bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 
refere~ce to continuous ownership for a one-yeat· period • 

. , 
We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause Inconvenience for shareholders when submitting proposals. 
Although our admlnlstl'ation of Rule 14a-8(b) Is constrained by the terms of 
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the rule, we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verification of ownership as. of the date they plan to submit the proposal 
using the following format: 

"As of [date the proposal Is submitted], [name of shareholder] 
held, and has held continuously for at least one year, [riumber 
of securities] shares of [company name) [class of secilrltles].''.U. 

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. 

0. The st.tbmlsslon 9f revi$ed proposals 

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

1. A shareholder submits a timely proposal. The shareholde1· then 
submits a revised proposal before the company's deadline for 
receiving proposals. Must the company acc~pt the revisions? 

Yes, In this situation, we believe the revised proposal serves as a 
replacement of the Initial proposal. By submitting a revised proposal1 the 
shareholder has effectively withdrawn the Initial proposal. iherefore, the 
shareholder Is not In violation of the one-proposalllm1tatlon In Rule 14a"8 
(c).u If the company Intends to submit a no~actlon request1 It must do so 
with respect to the revised proposal. 

We recognize that In Question and Answer E.2 of SLB No. 14, we Indicated 
that If a shareholdet· makes revisions to a proposal before the company 
submits Its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has Jed some comp~nles to believe 
·that, In cases where shareholders attempt to make changes to an Initial 
proposal, the company Is free to Ignore such revisions even If the revised 
proposal is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this Issue to make 
.clear that a company may not Ignore a revised proposal In this sltuatlon.ll 

. . 
2. A shareholdet• submits a timely proposal. Aftet· the deadline for 
receiving proposals, the shareholder submits a l'evlsed 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-8(e), the company Is not required to 
accept the revisions. However, If the company does not accept the 
t·evJslons, It must treat the revised proposal as a second proposal and 
submit a notice stating Its Intention to exclude t~e revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a·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 would 
also need to submit Its reasons for excluding the Initial proposal. 
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3. If a shareholder submits a- revised proposal1 as of whi<:h date 
must tha shareholder p1·ove his 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 proposals,M It 
has 110t suggested that a revision trlggers a requirement to provide proof of 

. ownership a seco'nd time. As outlined In Rule 14a"8(b), proving owr1ershlp 
Includes providing a written statement that the shareholder Intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14au8(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 of shareholders1 then the company will be permitted to exclude all 
of [the same sha~eholder's] proposals from Its proxy materials for any 
meeting held In the following t~o calendar years." With these provisions In 
mlnd1 we do not Interpret Rule 14a-8 as requh·Jng additional proof of 
ownership when a shareholder submits a revised proposat.ll 

E. Procedures.fOI' withdrawing noMactlon requests for proposals 
submitted by trmltiple proponents 

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

Because there Is no reiJef granted by the staff In cases where a no·actlon 
request Is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we will process a withdrawal request 
If the company provides a lettet· from the lead flier that Includes a 
representation that the lead flier Is authorized to withdraw the proposal on 
behalf of each proponent Identified In the company's no·actlon request.~ 

F. Use of eman to tl'ansmlt our Rule 14a .. a no-action •·esponses to 
companies and proponents 

To date, the Division has transmitted copies of our Rule 14a~8 no·actlon 
responses, Including copies of the correspondence we have received In 
connection with such requests, by u.s. mall to companies and proponents. 
We also post our re~ponse and.the related correspondence to the 
Commission's website shortly after Issuance of our response. 

In order to accelerate delivery of staff responses to companies and 
proponents, and to reduce our copying and postage costs1 going forward, 
we Intend to transmit our Rule 14aw8 no~actlon responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to Include email contact Information In any co1·respondence to 
each other and to us. we will use u.s. mall to transmit our no~actlon 
response to any company or proponent for which we do not l)ave· email 
contact Information. 
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Given the availability of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14a"8 for 

. companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe Jt Is unnecessary to transmit 
copies of the related corresp.ondence along with our nowactlon response. 
Thereforer we Intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response, 

1 See Rule 14a·8(b). 

a For an explanation of the types of share ownership In the u.s., see 
Concept Release on u.s. Proxy System1 Release No. 34·62495 (July 14, 
2010) [75 ~R 42982] ("Proxy Mechanics concept Release"), at Section II.A. 
The term "beneficial owner" does not have a uniform meaning under the 
federal securities laws. It has a different meaning In this bulletin as 
compared to "beneficial owner" and "beneficial ownership" In 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 71 1976) [41 FR 29982), 
at n.2 C\The term \beneficial owner' when used In the context of the proxy 
rules, and In light of the purposes of those rules, may be Interpreted to 
have a broader meaning than It would for certain other purpose[s] under 
the federal securities laws, such as reporting pursuant to the Williams 
Act. 11

). 

:l If a shat·eholder has flied a Schedule 130, Schedule 13G, Form 31 Form 4 
or Form 5 reflecting ownership of the required amount of snares1 the 
shareholder may Instead prove ownership by submlttln9 a copy. of such 
filings and providing the additional Information that Is described ln Rule 
14a-8{b )(2)(11). 

!1. DTC holds the deposited securities In "fungible bulk," meaning that there 
are no specifically Identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata Interest or 
position In the aggregate number of shares of a particular Issuer held at 
DTC. Correspondlngly1 each customer of a DTC participant- such as an 
Individual Investor - owns a pro rata Interest ln the shares In which the DTC 
participant has a pro rata Interest. See Proxy Mechanics Concept Release, 
at Section ll.B.2.a. · 

§See Exchange Act Rule 17Ad-8 • 

.li See Net Capital Rule, Release No. 34w31511 (Nov. 241 1992) "[57 fR 
56973) ("Net Capital Rule Release,')~ at Section II.C .. 

l See KBR Inc. v. Chevedden, Civil Action No. H-11J0196, 2011 u.s. Dlst. 
LEXIS 364311 2011 WL,1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
chevedden, 696 F. Supp. 2d 723 (S.D. Tex.· 2010). In both cases, the court 

. concluded that a securities lntermedlary.was not a record holder for 
purposes of Rule 14a-8(b) because It did not appear on a list of the 

htto://www.sec.gov/interps/legnVcfslb14f.htm 10/24/2014 



i::>TUHLegal.J:j\Ulelm l'lo. l'tt' t\:>narenOJuer l'ropoSUISJ 

company's non"obje<:tlng beneflclal owners or on any DTC securities· 
position llstlng1 nor was the Intermediary a DTC participant. 

~ Techne corp. (Sept. 201 1988). 

rage 6 Ol o 

2 In addition, If the shareholder's broker Is an Introducing broker, the 
shareholder's account statements sho';lld Include ~he clearing broker's 
Identity and telephone numbe·r. See Net Capital Rule Release, at Section 
II.C.(\11), The clearing broker will generally be a DTC participant. 

JQ For ptJrposes of Rule 14a~8(b), the submission date of a proposal wrll 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same"day delivery. 

ll This format Is acceptable for purposes of Rule 14a"8(b)1 but It Is not 
mandatory or exclusive. 

ll As such, It Is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a"8(c) upon receiving a revised proposal. 

u This position will apply to all proposals submitted after an Initial proposal 
but before the <:ompany's deadline for receiving proposals1 regardless of 
whether they are explicitly labeled as \'revisions" to an Initial proposal, 
unless the shareholder affirmatively Indicates an Intent to submit a second, 
add/Uonal proposal for Inclusion In the company's proxy materials. In that 
case, the company must send the shareholde1· a notice of defect pursuant 
to Rule 14a~S(f){1) If It Intends to exclude elthel' proposal from Its proxy 
materjals In reliance on Rule 14a"8(c), In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we wlll no longer follow Layne Christensen co. (Mar. 211 2011) 
and other prior staff no"actlon 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 aftet· the company has elthe1· submitted 
a Rule 14a~8 no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

1!1 See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release· No. 34"12999 (Nov. 22, 1976) [41 FR 529~4]. 

~Because the relevant date for proving ownarshlp under Rule 14a-8(b) Is 
the date the proposal Is submitted, a proponent who does not adequately 
prove ownership In connection with a proposal Is not pen:nltted to submit 
another proposal for t~e same meeting on a later date. 

~ Nothing In this staff position has any effect on the status of any 
shareholder proposal that Is not withdrawn by the proponent or Its 
authorized representative • . .. 
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Division of Corpot·atton Finance 
Securities and exchange Commtsston 

Shareholder Proposals 

Staff Legal aulletln No. 14G (CP) 

Action~ Publication of CF Staff Legal Bulletin 

Date: October 16, 2012 

summa1·y; This staff legal bulletin provides Information for companies and 
shareholders regarding Rule 14a"8 under the Securities Exchange Act of 
1934. 

supplementary lnformatlon: The statements In this bulletin represent 
the views of the Division of Corporation Finance (the \\Division''). 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 Dlvlslon's Office of 
Chief Counsel by calling (202) 551~3500 or by submitting a web·based 
request form at https://tts.sec.gov/cglwbln/corp_fln_lnter·pretlve. 

A. The put'pose of this bulletin 

This bulletin Is part of a continuing effort by the· Dlvlslon to provide 
guidance on Important Issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains Information regarding: 

• the parties that can provide proof of ownership under R1,.1le 14a-8(b) 
(2)(1) for p1,.1rposes of verifying whether a beneficial owner Is eligible 
to submit a proposal under Rule 14a"8i 

• the Jl1.~nner In whJch 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 1,.1se of website references In proposals and supporting 
statements. 

You can find additional guldance·regardlng Rule 14a·8 In the following 
bulletins that are available on the Commlsslon1s website~ SLB No. 14, S!..§ 

• NQ. 14A, SU3 No. 14§, SLB No. 14<:;, SLB No. 14D, SLB N.Q, HE and SLB 
No. 14E. 

B. Parties that can provide proof of own.ershlp under Rule 14a"S(b) 
{2)(1) for purposes of verifying whether a beneficial owner Is · · 
eligible to submit a proposal under Rule 14aw8 

1 0/?4/?.0 14 
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·1. Sufficiency of proof of ownership letters pi·ovfded by 
affllfates of DTC pa•·tlclp~nts for put·poses of Rule :f.4aN8{b)(2) 
(1) . . 

To b~ eligible to submit a proposal under Rule 14aM8, a shareholder must1 

among otlier thlngs1 provide documentation evidencing that the 
shareholder has continuously held at least $2,000 In market value, or 1%1 

of the company's securities 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, lf the shareholder Is a beneficial owner. of the 

· securities, which means that the securities are held In book-entry form 
through a securities ln~ermedlary, 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. 14Fi the Division desct·lbed Its view that only securities 
Intermediaries that are participants In the Depository Trust Company 
("DTC") should be viewed as "record" holders of securities that are 
deposited at DT~ for purposes of Rule 14a~8(b)(2)(1), Therefore, a 
beneficial owner must obtain a proof of ownership letter from the DTC 
participant through which Its securities are held at DTC In order to satisfy 
the proof of ownership requJrements In Rule 14aMa, 

ourlng the most recent proxy season, some companies questioned the 
sufficiency of proof of ownership letters from entitles that were not 
themselves DTC participants, but were ·affiliates of DTC partlclpants.1 By 
virtue of the affiliate relationship, we believe that a securities intermediary 
holding shares through Its affiliated PTC participant should be Jn a position 
to verify Its customers' ownership of securities. Accordingly, we are of the 
view that1 for purposes of Rule 14a"8(b)(2)(1), a proof of ownership letter 
from an affiliate of a DTC participant satisfies the re<IUirement to provide a 
proof of ownership letter from a DTC participant. 

2. Adequacy of proof of ownership letters from securities 
intermediaries that are not b1•okers or banl<s 

We understand that there are circumstances tn which securities 
Intermediaries that are not brokers 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 satisfy 
Rule 14aM8's documentation requirement by submitting a proof of 
ownership letter from that securities lntermedlary,2 If the securities 
Intermediary Is not a DTC participant or an affiliate of a PTC participant, 
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 securities lntefmedlary. 

c. Mannet•ln which companies should notify proponents of ft failure 
to provide proof of ownership for the onewyear period requtred 
under Rule 14a .. a(b)(:L) 

As discussed In Section c of SLB No. 14F, a common error In proof of · 
ownership letters Is that they do not verify. a proponent's beneflclaJ 
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, thel'eby leaving a gap between the date of verification and. the 
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date the proposal was submitted. ln other cases, the letter speaks as of a 
date after the date the proposal was submitted but covel'S a period of only 
one year, thus falling to verify the proponent's beneficial ownership over 

· the required full one-year period preceding the date of the proposal's 
submission. 

Under Rule 14a-8(f), l(.a proponent falls to follow one of the eligibility or 
procedural requirements of the rule, a company inay exclude the proposal 

. only If It notlfle:? the proponent of the defect and the· proponent falls to 
correct lt. In SLB No. 14 and SLB No. 14B1 we explained that companies 
should provide adequate detall about what a proponent must do to remedy 
all eligibility or procedural defects •. 

We are concerned that companies' notices of defect are not adequately 
describing the defects or explaining what a proponent must do to remedy 
defects I~ proof of ownership letters, For example, some companies' notices 
of defect make no mention of the gap In the period of ownership 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 14aM8(f). 

Accordingly, going forward, we will not concur In the exclusion of a proposal 
under Rules 14a~8(b) and 14a-8(f) 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 Identifies the specific date on which the proposal was submitted 
and explains 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 Including 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 ho~ to remedy the defects described above 
and will be particularly helpful In those Instances In which It may be difficult 
for a proponent to determine the date of submission, such as when the 
proposal Is not postmarked on the same day It Is placed In the mall. In 
addition, companies should Include copies of the postmark or evidence of 
electronic transmission with their no-action requests. 

o, Use of website addresses In proposals and supporting 
statements 

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

In SLB No. 141 we. explained that a reference to a website address In a 
proposal does not ratse the concerns addressed by the soo~word limitation 
In Rule 14a~8(d), We continue to be of this view and, accordingly, we will 
continue to count a website address as one word for purposes of Rule 14a-8 
(d). To the e'?(tent that the company seeks the exclusion of a website 
reference In a proposal, but not the proposal Itself, we will continue to 
follow the guidance stated In SLB No. 141 which provides that references to 
website addresses In proposals; or supporting statements could be subject 
to exclusion under Rule 14a"8(1)(3) If the Information contained on the 
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website ls materially false or misleading, Irrelevant to the subject· matter of 
the proposal or otherwise In contravention of the proxy rules, Including Rule 
14a"9.~ 

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 ~ISe of website addresses In proposals ana 
supporting statements.1 

1. References to website addresses in a pt•oposal or 
supporting statement and Rule 14a~S(I)(3) 

.References to websltes In a proposal or supporting statement may raise 
concerns under Rule 14a-8(1){3), In SLB No. 14B, we·stated that the 
exclusion of a proposal under Rule 14a-8(1){3) as vague and.Jndeflnlte may 
be appropriate If neither the shareholders voting on the proposal, nor· the 
company In Implementing the proposal {If adopted), would be able to 
determine with any reasonable certainty exactly what actions or measures 
the proposal requires. In evaluating whether a proposal may be excluded 
on this basis, we consider only the Information contained In the proposal 
and supporting statement and determine whether, based on that 
Information, shareholders and the company can 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 . 
requlres1 and such Information Is not also contained In the proposal or In 
the supporting statement1 then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under R~tle 
14a~8(1)(3) as vague and Indefinite. By contrast, 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{1){3) on the basis of the reference to the 
website address. In this case1 the Information on the website only 
supplements the Information contained In the pt'Oposal and In the 
supporting statement. 

2. Providing the company with the matet·tals that wlll be 
published on the referenced website 

We recognize that If a proposal references a website that Is not operational 
at the time the proposal Is submitted, It will be Impossible for a company or 
the staff to evaluate whether the website reference may be exc;luded. In 
our vtew1 a reference to a non"operatlonal y.tebslte In a proposal or 
supporting statement could, be excluded under Rule 14a"8(1){3) as 
Irrelevant to the subject matter of a proposal. We understand1 however1 

that a proponent may wish to Include a reference to a website containing 
Information related to the p1·oposal but walt to activate the website until It 
becomes clear that the proposal will be Included In the company's proxy 
mate1·tals. Therefore, we will not concur that a reference to a website may 
be excluded as Irrelevant under Rule 14a~8(1)(3) on the basts 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 

l1ttp://www!sec.gov/interps/legaJ/cfslb14g.htm 10/24/2014 



operational at, or prior to, the time the company flies Its definitive proxy 
materials. 

3, Potential Issues that m~y ~rise if the content of a 
referenc::ed website changes after the proposal Js submftted 

To'the extent the information on a website changes after s.ubmlsslon of a 
proposal and the company bel)eves the .revised Information renders the 
website reference excluqable under ·Rule 14a-8, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter pt·esentlng Its 1·easons for doing so. Whl!"e Rule 14aM8(j) requires a 
company to submit Its reasons for exclusion with the commission no late1· 
than 80 calendar days before It files Its definitive proxy materials, we may 
concur that the changes to the referenced website constitute "go.od cause" 
for the company to file Its reasons for-excluding the website reference after 
the 80"day deadline and grant the company's request that the 80-day 
~equlrement be waived. 

J. An entlty. Is an \\afflllate11 of a DTC participant If such entity directly, or 
Indirectly through one or more Intermediaries, controls or Is controHed by, 
or Is under common control wlth1 the DTC partldpant. · · 

ZRule 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 materials which, at the time and 
In the light of the circumstances under which they are made, are false or 
misleading with respect to any material fact, or which omit to state any 
material fact necessary ln order to make the statements not false or 
misleading. 

!l A website th~t 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 
proposals to comply with all applicable rules regarding proxy solicitations. 

http.'/ /www.sec. gov/lntarps/legal/cfslb14g.htm 
.....--·--·--· .. -··---------------------
Home I Previous Page t--lodlfled: 10/16/2012 
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Jamieson, Sally A 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dear Ms. Jamieson> 

Thursday, December 04, 2014 11:43 PM 
Jamieson, Sally A 
Pauley, Rosemary L. 
Rule 14a-8 Proposal (FE) bib 
CCE00024.pdf 

Attached is the rule 14a~8 proposal stock ownership verification. 
Please ackti.owledge receipt. 
Sincerely, 
John Chevedden 

1 

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



···-······ . -
Co./Oopl.' Co, 

Phon& II Phonai

Fax~~<) .... ~lf~ 1 Y' ~ r-oxu John R. Chovedden 
VJa facsimile to:

To Whom It May Con~X~ro! 

This Jetter is provided at th& requestofMr. John R. Chevedden. a custome~· ofFido1ity 
Investments. · 

Please accept ttus Letter as c6nfin:nation that as oftl1e date ofthls lett(lr, Mr. Chovedden bas 
· continuously owned no fewer than 100.000 shares ofTlmken Company (CUSIP: 887389104, 

trading symboh TKR), no fewer1hrut 90.000 shares ofFirstEilergy ColJI, (CUSlP: 337932107, 
trading symbol: FE)~ no fewer than 100.000 shares of Con Way. Inc. (CUSlP: 205944101, trading 
symbol: CNW) and no t'ewerthan200.000 shares oflntel Corp. (CUSIP: 458140100, trading 

· symbol: JNTC) since June 1,2013 (in excess of eighteen montlts). 

1 can also confirm that as of the date of this letter, Mr. Cl\l)vedden has continuously owned no 
fewer than 200.000 shares of Manitowoc Company (CUSIP: 563571108, trading symbol: MTW) 
since November 19J 2013 (in eKOB!l:l of twelve mo»ths). no fewerthlln 80.000 shares ofPaolfio 
OM and Electrlo Company (CUSIP: 6933 t Cl 08, trading symbol: PCO) sin~ November 1, 2013 
(In excess of thirteen months) and no few or than 50.000 shares of Anthem, Inc. (CUSJP: 
· 035752103, trAding symbol: ANTM) since ~eptember 20, 20'13 (in axbess of fourteen months). 

Th~ sltares refe.renced above m:e 1·egistered Jn the l'Uune ·ofNational Financial Sorvices LLC, a 
DTC padiolpant (DTC number: 0226) and .FfdeJity Investments aftiliat~. : 

1 hope you fuld this informatJon helpful. Ifyou have any questions regarding this issue, please 
feet free to contact me by calling 800-800--6890 between the hours of 8:30 a.m. and S :00 p.m. 
Central 'l'Jme (Monday tl1rough Friday). Press 1 when asked if thl3 call Is a responso to a letter or 
phone call; press '*2 to reaoh an individual, lhen enter my. S digit extension 48040 wit an 
prompted, 

George Stasinopoulos 
Cllont Servlcoo Specialist 

Our File: W4?.2S54-03DEC14 

... --·-·-- ·-- .. ..,. ___ _.... ..... -· ..... . ~---·· ___ .......... - .. -- ...... ·-· ..... _ ....... ....-- .. ·-· 
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:Ooe¢mbor4, 2014 

P.O. BOX 77tl0ot 
CINCINNATI, \?H 45~77-00<IS 

John R. Cheveddtm 
Via facslmile to:

To WllolXI It M:ay Conoet'l)! 

r 
Post·ll'* Fax Note 7671 

To,.//, - , 
0\• '"- ~"' ..... JC. ~ .. "'\ 

Co./Oepl.' 

Pl1ona If 

'1~a-~'i9.-.'J rt '-

Date/),. -:t_7 Y ~~~Jr..,. 
From- '- Cl, /;, '""() " eve f~ 
Co • 

. Phoi\U
Fruc It 

This· Jetter fs provide<~ at the requasf ofMr, John lt Cbevedden,. a custol)lCt' ofFi~Jil.y 
lnvcstments. 

Pleaso accept this lcttw as confinnation tbat as ofthe date of this lette.r .. Mr. Chevedden has 
· continuously owned no fewer than 100.000 shares ofTinlken Company (COSJP: 8873891 04~ 

trading symbol: TKR), no fewer than 90.000 shares ofFirstEn.ergy Corp. (CtJSJl>: ~3?9321011 
trading symbol: FB), uo fewer than 100.000 shtU'Gs o:t'Con Way. lno. (CUSIP: 205944101, tmdin8 
symbol: CNW) and AO t0WGI'than200_000 shttte$ ofrutel COJP. (CUS)Jl: 458140100, tnlding 
symbol: JNTC) sJnoo )unel. 2013 (in ~cess ofeigbteeJ\ months). 

l can also confirm that €ts of the date of this Jel1er, lvfr. Cheveddc.n hA$ continuously owned no 
fewer thi.IJ\ 200.000 shares ofManitowoo Company (CUSIP: .563571108, b'ading symbol= MTW) 
$jn~ November I!>~ ~01:} (in excess of' twelve months)~ no fewer than 80.000 shares ofPacJfio 
Gasnt1.d nJectrlo Company (CUSIP: 69331CI08, tracJjogsymbol: PCO) sinoo November 1, 2013 
(in excess of thirteen months) and no fewer tban SO.OOO shares of Anthenl,.lu.c. (CUSlP~ 
0357j21 03, trading symbol: AN'{M) sinee ~aptember 20, ~0'13 (in excess offourteen montbs), 

Tho $1;1.1\fes referenced above ~o registered in rh~ Dam<> -ofNational Fjmmcial Sertices LLC, a 
DTC participant (DTC 11\Jtr\ber: 0226) and FldeUty Investooents affiliate. 

I hope you fmd this Jnfommtiol\ helpful. If you have any qu<)stlons regardingthisl~uo, pi !lase 
feel frea to oontaotme by calling 800-800--6890 bet.wee.n the hoUr.$ u£ 8:30 (l.XO. and S:OO p.m. 
Central Tirito (~<mday th,rQUgh Friday). PI(}SS l when askc::d if this call js a responso to a !otter or 
pho.ne call; press *2 to teaoh M tndividual, tho.n enter my. 5 digit ax1m1Slon 48040 when 
prompted. 

Sinee«:ly, 

Oeorge Stasinopo\IJos 
Client Services SpooJa.llst 

Our File; W422554-03PEC14 

········-""" ____ , .... ................... _ ......... --· ·~·~ 
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EXHIBITB 

Proposed Amendments to the Articles 

AMENDED ARTICLES OF INCORPORATION OF FIRSTENERGY CORP. 

* * * 
ARTICLE IX 

Subject to any Preferred Stock Designation, to the extent applicable law permits these 
Amended Articles of Incorporation expressly to provide or permit a lesser vote than a two-thirds 
vote otherwise provided by law for any action or authorization for which a vote of shareholders 
is required, including, without limitation, adoption of an amendment to these Amended Articles 
of Incorporation, adoption of a plan of merger, authorization of a sale or other disposition of all 
or substantially all of the assets of the Corporation not made in the usual and regular course of its 
business or adoption of a resolution of dissolution of the Corporation, such action or 
authorization shall be by such tv,ro thirds votea majority of the voting power of the 
Cornoration and a majority of the voting nower of any class entitled to vote as a class on 
such proposal: provided. however. that the Board of Directors may. in its discretion. 
increase the voting requirement to two-thirds of the voting power of the Corporation and 
two-thirds of the voting power of any class entitled to vote as a class on such proposal; 
unless the Board of Directors of the Corporation shall provide otherwise by resolution, then such 
action or authorization shall be by the affirmative vote of the holders of shares entitling them to 
exercise a majority of the voting po'vver of the Corporation on such proposal and a majority of the 
·;oting power of any class entitled to vote as a class on such proposal; provided, however, this 
Article IX (and any resolution adopted pursuant hereto) shall not alter in any case any greater 
vote otherwise expressly provided by any provision of these Articles of Incorporation or the 
Code of Regulations. For purposes of these Articles of Incorporation, "voting power of the 
Corporation" means the aggregate voting power of (1) all the outstanding shares of Common 
Stock of the Corporation and (2) all the outstanding shares of any class or series of capital stock 
of the Corporation that has (i) rights to distributions senior to those of the Common Stock 
including, without limitation, any relative, participating, optional, or other special rights and 
privileges of, and any qualifications, limitations or restrictions on, such shares and (ii) voting 
rights entitling such shares to vote generally in the election of directors. 

ARTICLE X 

Notwithstanding anything to the contrary contained in these Articles of Incorporation, the 
affirmative vote of the holders of at least 80% of the voting power of the Corporation, voting 
together as a single class, shall be required to amend or repeal, or adopt any provision 
inconsistent v.'ith, Article V, Article VI, Article VII, Article VIII or this Article X; provided, 
however, that .Article X shall not alter the voting entitlement of shares that, by virtue of any 
Preferred Stock Designation, are expressly entitled to ·;ote on any amendment to these Articles 
of Incorporation. 

CLI-202333807vl2 



* * * 

Proposed Amendments to the Regulations 

AMENDED CODE OF REGULATIONS OF FIRSTENERGY CORP. 

* * * 

DIRECTORS 

* * * 

11. Number, Election and Terms of Directors. Except as may be otherwise provided in any 
Preferred Stock Designation, the number of the directors of the Corporation will not be less than 
nine nor more than 16 as may be determined from time to time only (i) by a vote of a majority of 
the Whole Board, or (ii) by the affirmative vote of the holders of at least ~a majority of the 
voting power of the Corporation, voting together as a single class; nrovided. however. that the 
Board of Directors may. in its discretion. increase the voting requirement to two-thirds of 
the voting nower of the Corporation. Except as may be otherwise provided in any Preferred 
Stock Designation, at each annual meeting of the shareholders of the Corporation, the directors 
shall be elected by plurality vote of all votes cast at such meeting and shall hold office for a term 
expiring at the following annual meeting of shareholders and until their successors shall have 
been elected; provided, that any director elected for a longer term before the annual meeting of 
shareholders to be held in 2005 shall hold office for the entire term for which he or she was 
originally elected. Except as may be otherwise provided in any Preferred Stock Designation, 
directors may be elected by the shareholders only at an annual meeting of shareholders. No 
decrease in the number of directors constituting the Board of Directors may shorten the term of 
any incumbent director. Election of directors of the Corporation need not be by written ballot 
unless requested by the presiding officer or by the holders of a majority of the voting power of 
the Corporation present in person or represented by proxy at a meeting of the shareholders at 
which directors are to be elected. 

* * * 

13. Removal. Except as may be otherwise provided in any Preferred Stock Designation, any 
director or the entire Board of Directors may be removed only upon the affirmative vote of the 
holders of at least ~a majority of the voting power of the Corporation, voting together as a 
single class; provided. however. that the Board of Directors may. in its discretion. increase 
the voting requirement to two-thirds of the voting power of the Corporation. 

* * * 

GENERAL 

* * * 

36. Amendments. Except as otherwise provided by law or by the Articles of Incorporation or 
this Code of Regulations, these Regulations or any of them may be amended in any respect or 

CLI-202333807vl2 



repealed at any time at any meeting of shareholders by the affirmative vote of the holders of 
shares entitling them to exercise a majority of the voting power of the Corporation, 
provided that any amendment or supplement proposed to be acted upon at any such meeting has 
been described or referred to in the notice of such meeting. Notwithstanding the foregoing 
sentence or anything to the contrary contained in the Articles of Incorporation or this Code of 
Regulations, Regulations 1, 3(a), 9, 11, 12, 13, 14, 31 and 36 may not be amended or repealed by 
the shareholders, and no provision inconsistent therewith may be adopted by the shareholders, 
without the affirmative vote of the holders of at least W%a majority of the voting power of the 
Corporation, voting together as a single class; provided. however. that the Board of Directors 
may. in its discretion. increase the voting requirement to two-thirds of the voting power of 
the Corporation. Notwithstanding the foregoing provisions of this Regulation 36, no 
amendment to Regulations 31, 32 or 33 will be effective to eliminate or diminish the rights of 
persons specified in those Regulations existing at the time immediately preceding such 
amendment. 

CLI-202333807vl2 



February 1, 2015 

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

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

Ladies and Gentlemen: 

JOHN CHEVEDDEN 

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

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

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

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

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



January 12, 2015 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

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

Ladies and Gentlemen: 

JOHN CHEVEDDEN 

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

The company said it has tentative plans to submit in effect a copycat of its watered-down failed 
2013 proposal on this topic (Form 8-K failure evidence attached). The company submitted no 
precedent that involved a company ballot rerun in lockstep with a past company election failure. 

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

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

A December 21, 2014 ru1icle highlights part of a combined step that the company could take to 
be genuinely consistent with its professed support of this proposal topic: 

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

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



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

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



8-K I fe8-kmay21 20 13.htm FE 8-K DATED MAY 2 1, 2013 

UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

Washington, D. C. 20549 

FORM 8-K 

CURRENT REPORT 

PURSUANT TO SECTION 13 OR 15(d) OF THE 
SECURITIES EXCHANGE ACT OF 1934 ----

Date of Report (Date of earliest event reported 

Commission 

File Number 

333-21011 

Registrant; State of Incorporation; 

Address; and Telephone Number 

FIRSTENERGY CORP. 

(An Ohio Corporation) 

76 South Main Street 

Akron, OH 44308 

Telephone (800)736-3402 

I.R.S. Employer 

Identification No. 

34-1843785 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions (see General Instruction A.2.): 

[]Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 
[]Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 



Item 5.07 Submission of Matters to a Vote of Security Holders 

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

Item 1 -The following persons (comprising all members of the Board of Directors) were elected to the Company's Board of Directors 
for a term expiring at the Annual Meeting of Shareholders in 2014 and until their successors shall have been elected: 

Number of Votes 

For Withheld Broker Non-Votes 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Number of Votes 

For Against Abstentions 

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

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

Number of Votes 

For Against Abstentions Broker Non-Votes 

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

~A management proposal to amend the Company's Amended Articles of lncorporati nd Amen 
~certain voting requirements to allow for a majority voting power threshold. Item 4 s not approved 

Code of Regulations to 
nd received the 

following vote: 

Number of Votes 

For Against Abstentions Broker Non-Votes 

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



--- --- ··-·--- -
[FE: Rule 14a-8 Proposal, November 28, 2014] 

Proposa14- Simple Majority Vote 

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

Shareowners are willing to pay a premium for shares of corporations that have excellent corporate 
governance. Supermajority voting requirements have been found to be one of six entrenching mechanisms 
that are negatively related to company performance according to "What Matters in Corporate 
Governance" by Lucien Bebchuk, Alma Cohen and Allen Ferrell of the Harvard Law School. 
Supermajority requirements are arguably most often used to block initiatives supported by most 
shareowners but opposed by a status quo management. 

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

This proposal topic won our impressive shareholder support, based on yes and no votes, at our previous 
annual meetings: 
2005 71% 
2006 73% 
2007 76% 
2008 78% 
Our board has defied shareholders by not fully supporting this proposal topic after such consistently 
strong shareholder support. Michael Anderson is the chairman of our corporate governance committee. 

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

Anthony Alexander had $11 million in 2013 Total Summary Pay and an excessive pension compared to 
peers. Unvested equity incentive pay partially or fully accelerates upon CEO termination. FirstEnergy had 
not disclosed specific, quantifiable performance target objectives for our CEO. FirstEnergy gives long
term incentive pay to executives without requiring FirstEnergy to perform above the median of its peer 
group. 

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

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

Returning to the core topic of this proposal, please vote to protect shareholder value: 
Simple Majority Vote- Proposal4 



JONES DAY 

NORTH POINT • 901 LAKESIDE AVENUE • CLEVELAND, OHIO 44114.1190 

TELEPHONE: +1.216.586.3939 • FACSIMILE: +1.216.579.0212 

VIAE-MAIL 
shareholderproposals@sec.gov 

January 9, 2015 

U.S. Securities and Exchange Commission 
Division of Corporate Finance 
Office of Chief Counsel 
1 00 F Street, N .E. 
Washington, DC 20549 

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

Dear Ladies and Gentlemen: 

On behalf of FirstEnergy Corp., an Ohio corporation (the "Company" or "FirstEnergy"), 
pursuant to Rule 14a-8G) under the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), we are writing to respectfully request that the Staff of the Division of 
Corporation Finance (the "Staff') of the Securities and Exchange Commission (the 
"Commission") concur with the Company's view that, for the reasons stated below, the 
shareholder proposal and the statement in support thereof submitted by John Chevedden (the 
"Proponent"), received by the Company on November 28, 2014 (the "Proposaf'), may be 
properly omitted from the proxy materials (the "Proxy Materials") to be distributed by the 
Company in connection with its 2015 annual meeting ofthe shareholders (the "2015 Meeting"). 

Pursuant to Rule 14a-8G) under the Exchange Act, we have filed this letter via electronic 
submission with the Commission no later than 80 days before the Company intends to file its 
definitive Proxy Materials with the Commission, and concurrently sent copies of this 
correspondence to the Proponent. 

This request is being submitted electronically pursuant to guidance found in Staff Legal 
Bulletin No. 14D. Accordingly, we are not enclosing the additional six copies ordinarily 
required by Rule 14a-8G). In accordance with Rule 14a-8G), a copy of this submission is being 
sent, by e-mail, to John Chevedden pursuant to the Proponent's request. 

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

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

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

L Summary of the Proposal 

The Proposal states, in relevant part: 

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

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

IL Basis for Exclusion ofthe Proposal 

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

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

Background 

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder 
proposal that "deals with a matter relating to the company's ordinary business operations." In 
the Commission's release accompanying the 1998 amendments to Rule 14a-8, the Commission 
stated that the general underlying policy of the ordinary business exclusion is "to confine the 
resolution of ordinary business problems to management and the board of directors, since it is 
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impracticable for shareholders to decide how to solve such problems at an annual shareholders 
meeting." Exchange Act Release No. 34-40018 (May 21, 1998) (the "1998 Release"). The 
Commission in the 1998 Release identified two central considerations that underlie this policy. 
The first was that "[c]ertain tasks are so fundamental to management's ability to run a company 
on a day-to-day basis that they could not, as a practical matter, be subject to direct shareholder 
oversight." The second consideration related to "the degree to which the proposal seeks to 
'micro-manage' the company by probing too deeply into matters of a complex nature upon 
which shareholders, as a group, would not be in a position to make an informed judgment." Id 
(citing Exchange Act Release No. 12999 (November 22, 1976)). The Proposal, particularly the 
requirement that the Company's Board of Directors (the "Board'') fully support the proposal 
topic and spend at least $50,000 to solicit the Company's shareholders, both intrudes on matters 
that are essential to the Board and management's ability to effectively consider alternatives and 
procedures in responding to the Proposal and seeks to micro-manage the Company's proxy 
solicitation and annual meeting process. 

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

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

Decisions as to the nature of the action taken by the Company in response to a 
shareholder proposal and decisions as to whether or when to take such actions are matters that 
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fall within the day-to-day responsibility of management and the Board. Here, the !Proposal, 
"includes that our board fully support this proposal topic and ... solicit the necessary support to 
obtain the exceedingly high super majority vote needed for passage." This implicates the exact 
sort of flexibility and discretion appropriately available to the Board and managell)lent that the 
Staff sought to protect in American Telephone and Telegraph Co. because the Proposal would 
direct the Board and, effectively, management to engage shareholders by soliciting votes for a 
specific proposal. In the context of this engagement, the Board and management would be 
required to "fully support" the Proposal topic, regardless of whether they view the1 Proposal topic 
as an advisable goal or otherwise appropriate for solicitation. Furthermore, the Board and 
management are responsible for preparing and disseminating the soliciting materi~ls for the 
annual meeting of shareholders. This preparation is an ordinary business practice that would be 
impacted, and potentially hindered, if solicitation of support to implement the Proposal topic 
were required. The proponent seeks to intrude on this fundamental task for the Board and 
management, which, among other things, implicates the Board's and managementi's fiduciary 
duties to the Company and involves day-to-day legal and compliance obligations and processes. 

Additionally, the Staff has repeatedly taken the view that proposals that attempt to micro
manage the proxy solicitation process are excludable under Rule 14a-8(i)(7) because they relate 
to a company's ordinary business operations. See General Motors Corp. (Mar. 15, 2004) 
(concurring with the exclusion under Rule 14a-8(i)(7) of a shareholder proposal t~at requested 
certain disclosure regarding the company's solicitation of shareholder votes beca~se the proposal 
related to ordinary business operations); The Boeing Co. (Feb. 20, 2001) (concurri:ng with the 
exclusion under Rule 14a-8(i)(7) of a shareholder proposal requiring the presentation of 
additional proxy solicitation expenses in reports to shareholders "as relating to [th~ company's] 
ordinary business operations" because it requested that any additional soliciting ~aterials that the 
company distributed "disclose: (1) the complete text for each shareholder resoluti<)>n; and 
following the election disclose (2) funds the company spends on additional reques~s for 
shareholder votes"); FirstEnergy Corp. !d.; FedEx Corp. !d. Here, the Proposal s¢eks to micro
manage the Company's proxy solicitation process by mandating something so spe~ific as the 
exact dollar amount spent to solicit support for the Proposal topic. 

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

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

Moreover, the Staff has made clear that a proposal requiring more than mi1(lor, 
nonsubstantive changes in order to bring it into compliance with the proxy rules ntay be 
justifiably excluded in its entirety. Division of Corporation Finance: Staff Legal ijulletin No. 14 
(published July 13, 2001). Here, language with respect to the manner in which the Board is to 
solicit support for the Proposal topic does not constitute a minor defect under the proxy rules and 
its deletion would alter the substance of the Proposal. The general issue of majorit~ voting has 
been voted on by shareholders at past annual meetings of the Company and has failed to achieve 
the necessary level of shareholder support to make the appropriate amendments to1 the 
Company's Amended Articles oflncorporation (the "Articles") and Amended Co~e of 
Regulations (the "Regulations"). Because of the prior lack of requisite sharehold¢r support, 
Proposal's specific language mandating the Board to solicit support for the Proposal topic and 
spend a specified amount to do so is essential to the substance of the Proposal. Consequently, 
any change to the Proposal would be substantive. Therefore, the Company may ekclude the 
Proposal in its entirety under Rule 14a-8(i)(7) and the Staff should not permit the proponent to 
attempt to revise the Proposal so that it complies with Rule 14a-8(i)(7). 

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

Background 

If the Staff does not agree with the basis for exclusion of the Proposal fro~ the Proxy 
Materials under Rule 14a-8(i)(7), the Company anticipates that the Corporate Go\jemance 
Committee of the Board will recommend that the Board approve amendments to the Articles and 
Regulations (collectively, the "Company Proposaf') that would, among other thiq'gs, reduce 
supermajority voting requirements to a majority of the voting power, provided thaft the Board 
may, in its discretion, set the voting requirement at two-thirds of the voting powerf Certain 
proposed changes to the Articles and Regulations that would be included in the C<i>mpany 
Proposal are indicated in the blacklined language as set forth in Exhibit B. If the Staff does not 
agree with the basis for excluding the Proposal from the Proxy Materials under R~le 14a-8(i)(7), 
the Company respectfully requests the Staff to concur that the Company may pro~erly exclude 
the Proposal from the Proxy Materials under Rule 14a-8(i)(9) because the Proposal directly 
conflicts with the Company Proposal. 

As of the date of this no-action letter request, the Board has not yet considrred the 
Company Proposal because the deadline for this submission under Rule 14a-8G) ~recedes the 
date scheduled for the meeting of the Board. If the Board does not approve the intlusion of the 
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Company Proposal in the Proxy Materials, which approval may be contingent upon the Staffs 
response to this no-action letter request, we will withdraw this no-action letter request on behalf 
of the Company, and the Company will include the Proposal in the Proxy Materials (assuming 
that the Proponent does not otherwise withdraw the Proposal or the Company and the Proponent 
agree that the Proposal will not be included in the Proxy Materials). 

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

Amendment of 2/3 voting 
Articles power 

Amendment of 2/3 voting 
Articles (certain power 
provisions) 

Reduction or 2/3 voting 
elimination of power 
stated capital 

Application of 2/3 voting 
capital surplus power 
to dividend 
payments 

Authorization 2/3 voting 
of share power 
repurchases 
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Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Article X: 80% ofthe 
voting power is 
required to amend, 
repeal or adopt certain 
provisions 

Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Article IX: 2/3 voting 
power, except that 
Board may reduce to 
majority voting power 

Majority voting 
power 

Majority voting 
power 

Majority voting 
power 

Majority voting 
power 

Majority voting 
power 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Majority voting power, 
or 2/3 voting power if 
Board approves 

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

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

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

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

Board may reduce to 
majority voting power 

Release of pre- 2/3 voting Article IX: 213 voting 
emptive rights power power, except that 

Board may reduce to 
majority voting power 

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

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

Setting the Majority Regulations (Section 
number of voting 11): 80% ofthe voting 
directors power power 

present at 
meeting and 
entitled to 
vote 
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Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power or 2/3 voting power if 

Board approves 

Majority voting Majority voting power, 
power present at or 2/3 voting power if 
meeting and Board approves 
entitled to vote 
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Removal of 
directors 

Discussion 

Majority 
voting 
power 

Regulations (Section Majority voting 
13): 80% ofthe voting power 
power 

JONES DAY 

Majority voting power, 
or 2/3 voting power if 
Board approves 

Rule 14a-8(i)(9) permits a company to exclude a shareholder proposal from its proxy 
materials "if the proposal directly conflicts with one of the company's own proposals to be 
submitted to shareholders at the same meeting." The Commission has stated that, in order for 
this exclusion to be available, the proposals need not be "identical in scope or focus." See The 
1998 Release, at n. 27. The purpose of this exclusion is to prevent shareholder confusion as well 
as reduce the likelihood of inconsistent vote results that would provide a conflicting mandate for 
management. 

The Staff has stated consistently that where a shareholder proposal and a company 
proposal present alternative and conflicting decisions for shareholders, the shareholder proposal 
may be excluded under Rule 14a-8(i)(9). For example, the Staff concurred with the Company in 
2013 that it could exclude, pursuant to Rule 14a-8(i)(9), a shareholder proposal that was nearly 
identical to the Proposal because the Company intended to include in the proxy materials for its 
upcoming annual meeting a management proposal that was substantially the same as the 
Company Proposal. FirstEnergy Corp. (March 1, 2013) (concurring in excluding a proposal to 
adopt broad simple majority voting when the Company stated that it intended to submit a 
proposal to reduce supermajority voting requirements to a majority of the Company's voting 
power, provided that the company's board of directors could, in its discretion, set the voting 
requirement at two-thirds of the Company's voting power). The relief granted to the Company 
in 2013 was consistent with the Staffs historical interpretation of Rule 14a-8(i)(9). See Piedmont 
Natural Gas Company, Inc. (November 17, 2011) (concurring in excluding a proposal requesting 
that the company adopt simple majority voting when the company submitted a proposal to 
amend its governing documents to reduce 80% voting to 66-2/3% voting); Fluor Corporation 
(Jan. 25, 2011) (concurring in excluding a proposal requesting that the company adopt simple 
majority voting when the company indicated that it planned to submit a proposal to amend its 
bylaws and articles of incorporation to reduce supermajority provisions to a majority of votes 
outstanding standard); Herley Industries Inc. (Nov. 20, 2007) (concurring in excluding a 
proposal requesting majority voting for directors when the company planned to submit a 
proposal to retain plurality voting, but requiring a director nominee to receive more "for" votes 
than "withheld" votes); HJ. Heinz Company (Apr. 23, 2007) (concurring in excluding a proposal 
requesting that the company adopt simple majority voting when the company indicated that it 
planned to submit a proposal to amend its bylaws and articles of incorporation to reduce 
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supermajority provisions from 80% to 60%); AT&T Inc. (Feb. 23, 2007) (concurring in 
excluding a proposal seeking to amend the company's bylaws to require shareholder ratification 
of any existing or future severance agreement with a senior executive as conflicting with a 
company proposal for a bylaw amendment limited to shareholder ratification of future severance 
agreements); Gyrodyne Company of America. Inc. (Oct. 31, 2005) (concurring with the exclusion 
of a shareholder proposal requesting the calling of special meetings by holders of at least 15% of 
the shares eligible to vote at that meeting where a company proposal would require a 30% vote 
for calling such meetings); AOL Time Warner Inc. (Mar. 3, 2003) (concurring with the exclusion 
of a shareholder proposal requesting the prohibition of future stock options to senior executives 
where a company proposal would permit the granting of stock options to all employees); and 
Matte! Inc. (Mar. 4, 1999) (concurring with the exclusion of a shareholder proposal requesting 
the discontinuance of among other things, bonuses for top management where the company was 
presenting a proposal seeking approval of its long-term incentive plan, which provided for the 
payment ofbonuses to members of management). 

Here, inclusion of the Proposal and the Company Proposal in the Proxy Materials would 
present alternative and conflicting decisions for shareholders and would create the potential for 
inconsistent and ambiguous results if the Proposal and the Company Proposal were approved. 
The Proposal calls for a majority of votes cast standard or a simple majority in compliance with 
applicable laws. The minimum standard under Ohio law for all actions for which the Company 
does not already implement a majority of votes cast standard is a majority of the voting power 
standard (other than setting the number of directors, which is a majority of the voting power 
present at a meeting and entitled to vote). Therefore, the Proposal generally would be deemed to 
call for a majority ofthe voting power standard in such cases. With respect to all such relevant 
corporate actions, the Company Proposal calls for voting standards to be lowered to majority of 
the voting power, provided that the Board may, in its discretion, set the voting requirement at 
two-thirds of the voting power. Therefore, a favorable shareholder vote for both the Proposal 
and the Company Proposal would result in an inconsistent and inconclusive mandate from the 
shareholders. As a result, the Company would be unable to determine the voting standard its 
shareholders intended to support and what steps would be required from the Company. 

Further, the Proposal calls for the voting standard to be set at "a majority of the votes cast 
for and against applicable proposals, or a simple majority in compliance with applicable laws," 
or, if necessary, "the closest standard to a majority of the votes cast for and against such 
proposals consistent with applicable laws." When read in conjunction with the Company 
Proposal, which conveys specific voting standards, the Proposal would be unduly confusing to 
shareholders, and may therefore be excluded from the Proxy Materials under Rule 14a-8(i)(9). 

The Proposal directly conflicts with the Company Proposal, and including both in the 
Proxy Materials could lead to inconsistent and ambiguous voting results. Therefore, the 
Proposal may be excluded from the Proxy Materials under Rule 14a-8(i)(9). 
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For the reasons set forth above, the Company respectfully requests that the Staff indicate 
that it will not recommend enforcement action to the Commission if the Company omits the 
Proposal from the Proxy Materials under Rule 14a-8(i)(7) because the proposal relates to the 
Company's ordinary business operations. If the Staff does not agree with the basis for exclusion 
under Rule 14a-8(i)(7), the Company respectfully requests that the Staff indicate that it will not 
recommend enforcement action to the Commission if the Company omits the Proposal from the 
Proxy Materials under Rule 14a-8(i)(9) because the Proposal directly conflicts with the Company 
Proposal. 

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

Attachments 

cc: Gina K. Gunning (FirstEnergy Corp.) 
Daniel M. Dunlap (FirstEnergy Corp.) 

Very truly yours, 

+tti;cu_J?JBLOl7~~ 
Kimberly J. Pustulka 

John Chevedden
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EXHIBIT A 

The Proposal 



Jamieson, Sally A 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dear Ms. Ferguson> 

Friday, November 28, 2014 4:14 PM 
Ferguson, Rhonda S 
Jamieson, Sally A; Stith, Nadine M. 
Rule 14a-8 Proposal (FE)" 
CCE00002.pdf 

Please see the attached Rule 14a-8 Proposal. 
Sincerely, 
Jolm Chevedden 

1 

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



Ms. Ronda Ferguson 
Corporate Secretary 
FirstBnergy Corp, (FE) 
76 S Main St 
Akl'on OH 44308 
Phone~ 330-761M7837 
FX: 330~384-3866 

Dear Ms. Ferguson, 

JOHN CHJW.EDDEN 

I purchased stock and hold stock in our company because I believed our company has greater 
potential. I submit my attacl1ed Rule 14a·8 proposal in support of the long-term pe1formance of 
mu· company. I believe our company has ulU'ealized potential that can be unlocked through low 
cost meastll'es by making our corporate governance more competitive. 

TWs Rule 14a-8 proposal is l'espectfully submitted in support of the long-term pexformance of 
our company. This proposal is submitted for the next mumal shareholder meeting. Rule 14a-8 
l'equil·ements will be met including the continuous ownership of the required stock value until 
after the date of the respective shareholder meeting and presentation of the proposal at tlte atmual 
meeting. This submitted fonnat, with the sharellolder"supplied emphasis, js intended to be used 
for definitive proxy publicatiou. 

In the interest of company cost savings and improving the efficiency of the l'Ule 14a-8 process 
please conununicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in suppo1t of the long~term pel'fOlmance of 
mu· company. Please acknowledge receipt of this proposal promptly by email to 

Sincerely, ~ / 

~.-...,. ....... ---
~ht1 Chevedden 

V 

cc; Sally A. Jamieson <sjamieson@firstenergycorp.com> 
Nadine Stith <nmstith@firstenel'gycorp.com> 

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

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

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

***FISMA & OMB Memorandum M-07-16***
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[FE: Rule 14a·8 Proposal, Novembet·28, 2014] 
Fl·oposn14- Simple Majority Vote 

RESOLVED, Shareholders requC$t that our board take the steps necessary so that each voting 
requlre\uent In our charter and bylaws that calls for n greate1· than simple majority vote be eliminated, and 
replaced by a requirement tot' a majority of the votes cast for and against applicable proposals, or a simple 
majorlty in compliance with applicable Jaws. If necessary this means the closest standard to a majol'ity of 
the votes cast fot· and against such proposals consistent with applicable laws. This proposal includes that 
our board fully support this proposal topic and spend $50,000 o1· more to solicit the necessary S\lppol't to 
obtain the exceedingly high super majority vote needed for passage. 

Shareowners are willing to pay a premium for shares of corporations that have excellent corporate 
governance. Supermtliorlty voting requirements have been found to be one of six entrenching mechanism·s 
that are negatively related to company perfonnance according to ''What Matters in Corporate 
Governance" by Lucien Bebchuk, Alma Cohen and Allen Perrell of the Harvard Law School. 
Supermajorlty requirements are arguably most oftell used to block initiatives supported by most 
shareowncrs but opposed by a status quo management. 

This proposal topic also won from 74% to 88% support at Weyerhaeuset·, Alcoa, Waste ManagementJ 
Goldman Sachs, FirstEnergy, McGraw"Hill and Macy's. The t>roponents ofthese proposals Included Ray 
T. Chevedden and Willlnm Stehle!', C\mently a 1 %-mh1orlty can frustrnte the will of ou1· 79%-sbareholder 
majot·ity. 

This proposal toptc won our impressive sl1areholdet· supporl1 based on yes and no votes, at our previotiS 
annual meetings: 
2005 71% 
200673% 
2007 76% 
2008 78% 
Our board has defied shareholders by not fully supporting this proposal top1c after such consistently 
strong shareholder support. Michael Anderson is the chaim1an of our corporate governance committee. 

Additional issue~ (as reported In 2014) are an added incentive to vote for thls proposal: 

Anthony Alexander had $1 J million In 2013 Total SummaJ'Y Pay and an excessive pension comt>ared to 
peers. Unvested equity Incentive PH-Y partially or fully accelerates upon CEO tennlnation. FlrstBnergy had 
not disclosed specific, quantlflable perfonnande target objectives for Olll' CEO. Fh:stEnergy gives 1ong
tenn incentive pay to executives without requiring FJrstEne1·gy to pe1·fo1'tn above the median of its peel' 
group. 

Our CE01s annual incentive pny did not l'l~e or fall in line with annual financial performance. Multiple 
l'elated party transactions and other potential conflicts of Interest involving the company's bmu·d or senior 
managers should be reviewed in greater depth. 

Two directors were negatively flagged: George Smart (our Chuirman) because he chah·ed FirstEnergy's 
audit committee during an accounting misrep1·esentation leading to on expensive lawsuit and Michael 
Anderson due to his Involvement with the Interstate Bakeries bankruptcy. Mr. Smart was nonetheless on 
OUI' audit and nomination committees. And Mr. Anderson was nonetheless on om· finance and governance· 
committees, Robe11 Heisler and Julia Johnson were potentially overextended with director 
responsibilities on 4 public boards each. 

Returning to the core toplc of this proposal, please vote to protect ~hareholder -value: 
Sintple Majority Voto- Pl'opr>sal4 



Notes: 
Jolm Chevedden~ sponsored this 
proposal. 

"Proposal4" is a placeholder for the proposal numbct• assigne~ by the company in the final 
proxy. · 

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

This proposal is believed to conform with StaffLegnl Bulletin No. 14B (CF), September 15, 
2004 incl\tding (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude supporting ·statement language and/or an entite proposal in relhmce on rule 14a-
8(1)(3) in the following circumstances: 

• the company objects to factual assertions beoause they are not supported; 
• the company objects to factual asse1·tions that, while not materially false or misleading, 

may be disputed or countered; 
• the company objects to factual assertions because those asset'tlonsmay be interp1·eted 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 
pl'oponent or a referenced souJ·ce, but the statements are not identified specifically as 
such. 

We believe tllat It is appropriate tmdet• tufa 14a-8fol' compa11ies to addJ•ess these ohjectlo11s 
in tlteir stt~tements of opposltlon. 

See also: Sun Microsystems~ Ino. (July 21, 2005). 

Stock will be held until aftel' the annual meeting and the proposal wUl be presented at the annual 
meeting. Please acknowledge this proposal promptly by email

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive fomtat for text in 
proof of stock ownership letters. Any misleading demand for such exclusive text could be 
deemed a vague or misleadh\g notice to the proponent and potentially invalidate the entire 
request for proof of stock ownership which is required by a company within a 14-day deadline. 
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11/28/2014 13:30 

Ms. Ronda Ferguson 
Corporate Secl'etary 
FirstEnergy Corp, (FE) 
76 S Main St 
Alo:on OH 44308 
Phone: 330·761 .. 7·837 
FX: 330-384-3866 

Dear Ms. Fe,·guson) 

JOllN CH.J£VEDDEN 

PAGE fll/03 

Oorporatao 
ShareholderS ~pt. 

8 lVlces 
DEC .-1 2Dr4 
~ecetved 

I purchased stock and hold ~tock in our company because I believed our company has gt·eater 
potential. I submit my attached Rule 14aw8 proposal in suppo11 of the longwterm performance of 
our company. I believe our company has unrealized potential that can be unlocked tlu'Ough low 
cost measw:es by :making our corpot-ate governance more competit~ve. 

This Rule 14a-8 proposal is respectfully submitted jn support of the longMterm performance of 
om· company. This proposal is submittc;:d for the next annual shareholder mc;:eting. Rule 14a·8 
requjrement~ wi11 be met including the) continuous ownership of the requil'ed stock value until 
after the date of the respective shareholdeA' meeting and presentation of the proposal at the BlUlual 
meeting. This submitted fonnat, with the :shfl{eholder-supplied emphasis, is intended to be used 
for defmitive proxy publication. 

In the interest of company cost savings and .improving the efficiency of the l'ule 14a-8 process 
please communicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in support of the long-te1m pe:rfonnance of 
our company. Please acknowledge receipt of this proposal promp1ly by email to 

Sin~re!!, A/ 
~~-:~ ...... ---
~m Chevedden 

V 

co: Sally A. Jamieson <sjamieson@firstenergycorp.com> 
Nadine St{th <nmstith@:fJ(stenergycorp.com> 
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[PE: ~ule 14a·8 Proposal, November/!8, 2014] 
Pa·oposal 4-Simple Majority Vote 

RESOLVED1 Shan~holders reques't that our bo&rd take the step3 necessary so that each voting 
requ\rement In our charter and bylaws tbat calls for a greater than simple majotity vote be eliminated1 ttnd 
replaced by a requirement for a mt\lorlty of the votes cast for and against applicable proposals, or a ~lmple 
majority In compliance wltb applicable laws. If necessary this means the closest standard to a majority of 
the votes cast for and against such proposals consistent witb applicable laws. This proposal includes that 
our board fully $Upport this proposal topic and spend $50,000 or more to solicit llie necessary suppo.lt to 
Obtain the exceedingly high S\lper mt\jorlty Vote needed foJ' passage, 

Shm·eowners are willing to pay a premium for shares of corporatlons that have eKc~llent corporate 
governance. Supermajority votitlg requil'emeJ)ts have been found to be one of sl:lS. entrenching mechanisms 
that are negatlvely related to oompany parfonnance accordlog to ''What Matters in Corporat~ 
Governance,) by Luelen Bebchuk, Alma Collen and Allen Ferrell of the Harvard Law School. 
Supermajority requirements are arguably most o.ft¢n used to block initiatives supported by most 
shareowners but opposed by a status quo management, 

This proposal topic al~o won from 14% to 88% support at Weyerhae\lser~ Alcoa1 Waste Management, 
Goldman Sachs, F\rstEne:rgy, McOrawHHUl tmd Macy's .. The proponents ofthese proposals Included Ray 
T. Chevedden and William Steiner. Currently a l %-mlnot{ty can fl•ustrate the wHI of our 79%-shsreholder 
majority. 

This proposal topic won our Impressive shareholder support, based on yes and no votes, at our previous 
annual meetings: 
2005 71% 
200613% 
:200776% 
200878% 
Our board has defied shareholders by not ftllly suppot1ing this proposal topic afte1· such consistently 
strong shareholder support. Michael AndeJson is tbe chainnan of o1.1r corporate governanco committee. 

Additional issues {as reported In 2014) are an added incentive to vote for tlds proposal: 

Anthony Al~xander had $11 milJiQn jn 2013 Total Summary Pay and an excessive pension ¢ompared to 
peers. Unv6Sted equity incentive pa.y partially or f\.IJiy accelerates upon CEO termination. FirstEnergy had 
not disclosed specific, quantifiable performance target objectives for our CEO. FirstEnergy gives long" 
term incentive pay to executives without requ1rlng FirstEnergy to perform above the median of its peer 
group. 

Ow· CEO's annual incentive p.ll.y did not rlse or fall in line with annual f.to.aucial performance. Mu\Uple 
related party transactions and other potential conflict$ of Interest involving the company's board or senior 
manager$ should be reviewed in greater depth. 

'l'wo directors were negatively flagged: George Smart (our Chairman) because he chaired FirstEnergy1S 
o.udit committee durbig a.n accounting misrept·osentation leading to an expensive lawsuit and Michael 
Anderson due to his involvement with the Interstate Bakeries bankruptcy. Mr. Smart was nonetheless on 
our audit aod nomination committees. And Mr. Anderson was nonetheless on our finance and governance 
committee5. Robert Heit>let and Julia Johnson were poteot{ally ovet•extended wltb dlrector 
responsibHities on 4 public boards each. 

Returning to the core topic of th13 proposal1 please vote to protect shareholder value: 
Simple Majority Vote- Pa·oposal 4 
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Notes; . 
John Chevedden, sponsored this 
proposal. 

"Pro);losal4" is a placeholder for the p,;oposnl number assigned by the company jn the final 
proxy. 

Please note tbat the title ofthe proposal is part of the proposal. 

This proposal is believed to confonn with Staff Legal Bulletin No. l4B (CF)t September 15> 
2004 including (emphasis added): 

Accordingly, going forward, we believe that it would not be appropriate fo~· compauies to 
exclude supporting 'statement language and/or an entire proposal in reliance on 1,ule 14a-
8(1){3) in the following circumstances: · 

• the company objects to factual assertions because they are tlOt suppotted; 
• the company objects to factual assertions that, while not materially false or misleading, 

may be disputed or countel'ed; 
• the company objects to factual asse11ions because those assertions may be interpreted by 

shareholders in a manner that is unfavo1·ablo to the company, its directors, or its officers; 
and/o~ 

• the company objects to statements because they represent the opinion of the shareholder 
proponent or a t•eferenced source, but the statements are not identified specifically as 
such. 

We believe tl~at it is approprlute umle1• rule 14a-8 /fJr compattlas to address tlt.ese fJbjectlt>tts 
l11 tltelr stfllements of opposltlQ1l. 

See also: Sun Micl'Osystems, lnc. (July 21, 2005). 

Stook will be held until after the annual .meeting and the proposal will be presented at the annual 
meeting. Please acknowledge this p1·oposal promptly by emaU 

Rule 14a-8 and related Staff Legal Bulletins do not mm\date ¢JJ.e exclusive format fol' text in 
proof of stock ownership letters. Any misleading demand for such e~clusive text could be 
deemed a vague or misleadjng notice to the proponent and potentially Invalidate the entire 
request for proof of stock ownership which J.S required by a company witb.in a 14-day deadline. 
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Jamieson, Sally A 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Pauley, Rosemary L. 
Monday, December 01, 2014 12:34 PM 

Jamieson, Sally A 
FirstEnergy Corp. - 2015 Shareholder Proposal 
Chevedden Deficiency Notlce.pdf 

The attached .is being sent to you at the :request of Sally Jamieson. 

Please direct any questions and/or comments to her at either lljamieson@fil;stenergycorp.com or 330-761-4264. 

Thank You! 

Rosem~u:y Pauley 
Senior Adtninistrative Assistant 

1 
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December 1, 2014 

VIA OVERNIGHT MAIL AND E~MAIL

Ms. Jolm Chevedden 

Dear Mr. Chevedden: 

76 South Mafn SlreEJt 
Akron, Ohio 44308 

I am wl'iting on behalf of FirstEnergy Corp. (the "Companyn), which received on 
November 28, 2014, from you (the "Proponent" or "you") a shareholder proposal (copy 
enclosed) entitled "Simple Majority Vote)) (the "ProposaP') for inclusion in the proxy statement 
for the Company's 2015 Annual Meeting of Stockholders. 

The Securities and Exchange Commission's (the "SEC'') rules and regulations, including 
Rule 14a"8 under the Sec\u·ities Exchange Act of 1934, govern the proxy process and 
shareholder proposals. For your reference, I am enclosing a copy ofRule 14a-8 with this letter. 

The Proposal contains ce11ain eligibility or procedural deficiencies and therefore does not 
satisfy the requirements of Rule 14a-8. In particular, Rule 14aM8(b) states that "[i]n order to be 
eligible to submit a proposal, you must have continuously held at least $2,000 in market value, or 
1%, of the [C]ompanis secudties entitled to be voted on the [P]roposal at the meeting for at 
least one year by the date you submit the proposal. You must continue to hold those sec1trities 
through the date of the meeting. n Based on the records of our transfer agent, the Proponent is not 
a registered holder of shares of the Company's common stock. However, like many 
shareholders, you may own your shares in "street name, through a Depository Trust Company 
("DTC") patticipant (such as a broker or bank), or affiliate1 thereof, which is a "record'' holde1· of 
the Company's common stock, or through one or more other securities intemtediaries that are 
not DTC patticipants or affiliates thereof. If that is the case and because the Company has no 
way of verifying your status on its own, you were required by Rule 14a-8(b) to have provided the 
Company with proof of your eligibility when you submitted the Proposal. 

To remedy this deficiency, you must provide sufficient proof of your 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 form 
of: 

1 According to the SEC staff, an entity is an "affiliate" of a DTC participant if such entity directly, or indirectly 
through one or more Intermediaries, controls or ls controlled by, or is under conunon control with, the DTC 
participant. 
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• a written statement from the "recordu holder of the securities (usually a bank or broker) 
verifying that, on the date you submitted the Proposal, the Proponent continuously held 
the requisite numbe1· of Company shares for the one~ year period preceding and including 
on the date you submitted the Proposal, and a written statement from the Proponent that 
the Proponent intends to continue to hold the securities through the date ofthe _ 
shareholder meeting currently expected to be held in May 2015; o1· 

• a copy of a Schedule 13D, Schedule 13G, Form 3, Fonn 4 andlorFonn 5, and any 
subsequent amendments to those documents reporting a change in your ownership level, 
in each case, filed with the SEC and reflecting the ownership of the shares as of or before 
the date on which the one· year eligibility period begins and your written statement that 
the Proponent continuously held the required number of shares for the one-year period as 
of the date of the statement and that the Proponent intends to continue holding the 
securities through the date of the slmreholder meeting currently expected to be held in 
May2015. · 

For purposes of Rule 14a-8(b)(2)(i), the SEC staff has stated that onty DTC participants 
are viewed as "record~) holders of secudties that are deposited at DTC. As disc-ussed above, 
however, the SEC staff has advised that a securities intem1ediary holding shares through its 
affiliated DTG participant sho-uld also be in a position to vel'ify its customers) ownership of 
securities. Therefore, for purposes of Rule 14a-8(b)(2)(i), a proof of ownership letter ft·om an 
affiliate of a DTC participant satisfies the requirement to provide a proof of ownership letter 
:from a DTC participant. 

To the extent that the Proponent holds the subject securities through a securities 
intermediru·y that is not a DTC participant or an affiliate of a DTC participant, then in addition to 
a proof of ownership letter from the securities intermediary, you will also need to obtain a proof 
of ownership letter from the DTC participant or an affiliate of a DTC pat1icipant that can vel'ify 
the holdings ofthe securities intermediary. 

To assist you in addressing this deficiency notice we direct yotl to SEC Staff Legal 
Bulletins (SLB) No. 14F and 14G, which we have enclosed with this letter for yo-ur reference. 

The SEC's rules require that any response to this letter be postmarked or transmitted 
electronically no later than 14 calendar days from the date you receive 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 
sjamieson@firstene1'gycorp.com. 

The Company may exclude tl1e proposal if you do not meet the requirements set forth in 
the SEC's rules and regulations, including Rule 14a"8. However, if on a timely basis you 
remedy any deficiencies, we will review the proposal on its merits and take appropriate action. 
As discussed in Rule 14a"8, we may still seek to exclude the pl'Oposal on substantive grounds, 
even if you cure any eligibility and procedural defects. 

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



Enclos_ures 



bee w/out attch: Rhonda S. Ferguson 
Daniel M. Dunlap 



Ms. Ronda Fe1·guson 
Corporate Secretary 
FirstBnergy Corp. (FE) 
76 SMain St 
Akron OH 44308 
Phone: 330~761-7837 
FX: 330M384-3866 . 

Dear Ms. Ferguson, 

JOHN CHEVEDDEN 

1 purchased stock and hold stock in our company because I believed our company has greater 
potential. I submit my attached Rule 14a·8 proposal in snppo1t of1he long .. term performance of 
our company. r believe our company has lmrealized potential that oan be unlocked through low 
cost measmes by making our corporate governance more competitive. 

This Rule 14a-8 proposal is respectfuliy submitted in support of the long-term performance of 
Ol.ll' company. This proposal is submitted for 1he next mmual shareholder meeting. Rtlle 14a~8 
requjrements will be met including the continuous ownership of the requ.h·ed stock value until 
after the date of the respective shareholder meeting and presentation of the proposal at the annual 
meeting. This submitted fonnat, with the shareholder-supplled emphasis, is intended to be used 
for definitive proxy publication. 

In the interest of company cost savings and improving the efficiency of the rule 14a-8 process 
please conununicate via email to Your consideration and the 
consideration of the Board of Directors is appreciated in suppo1t of the long-term perfonnance of 
our company. Please aoknowledge receipt of this proposal promptly by email to 

Sin~re~, A/ _.,.. 
~~ .... .,... .... :_.--

~hn Chevedden 
Voi

cc: Sally A. Jamieson ~amieson@firstenergycorp.com> 
Nadine Stith <nmstith@firstenergycorp.com> 
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[FE: Rule 14a~8 Proposal, November28, 2014] 
Proposnl4- Simplo Majority Vote 

RBSOL VBD, Shareholders request that our board take the steps necessaty so that each voting 
requiretnent In our cbartea· and bylaws that calls for a greater than simple majority vote be eliminated~ and 
replaced by a requirement fol' a mf\iorlty of the votes cast for and against applicable proposals, or a simple 
m!\Jority in (;(lmpliance with applicable 1aws.lfnecessary this means the closest standard to a majority of 
the votes cast for and against such proposals consistent wi1h applicable taws. This proposal Includes that 
our board fully support this proposal topic and spend $50,000 or more to solicit the necessary support to 
obtain the exceedingly high super ml\iorlty vote needed for passage. 

Slla.reowners are willing to pay a premium for shares of corporations that have excellent corporate 
govemance. Supermnjorlty voting requirements have been found to be one of six entrencbl11g mechanisms 
that are negatively related to company perl'onnance according to "What Matters in Corporate 
Oovemancen by Lucien Bebchuk, Alma. Cohen and Allen Ferrell of the Harvard Law School. 
Supermajorlty requirements are arguably most. often used to block Jnitiatives supported by most 
shareowner~ but opposed by a ~latus quo management. 

This proposal topic also won from 74% to 88% support at Weyerhaeuser; Alcoa, Waste Management, 
Goldman Sachs, FirstBnergy, McGraw~Hill and Macy)s. The proponents of these proposals Included Ray 
T. Chevedden and William Steiner. Currently a 1 %-minority can frustrate the will of our 79o/o-sharehotder 
ffi~OI'ity. 

This proposal toplc won our Impressive shareholder support) based on yes and no votest at ou1· pre"ious 
annual meetings: 
200571% 
200673% 
2007 76% 
200878% 
Our board has defied shareholders by not fully supporting this proposal topic after such consistently 
strong sl1urehold~r support. Michael Anderson Is the cllainnan of our corporate governance committee. 

Additional issue~ (as reported In 2014) are an added lncentlve to vote for this proposal: 

Anthony Alexander had $11 mUJion in 2013 Total Summary Pay and an excessive pension compared to 
peers. Unvested equity incentive pay partially or fully accelerates upon CEO tennfnatlon. FlrstEnergy bud 
not disclosed specific, quantifiable performance target objectl'yes for out· CEO. FirstEnergy gives long
tenn incentive pay to executives without requiring FirstBne1·gy to perform above the median ofits peer 
group. 

Our CEO's annual incentive pay did not ,·lse or fall !n line with annual financial performance. Multiple 
related patiy tl:ansactlons and othel' potential conflicts oflntel'est involving tl1e company1s bonrd or senior 
managers should be reviewed in ·greater depth. 

Two directors were negatively flagged: George Smart (our Ch11lrman) because he chaired FirstEnergy's 
audit cotumlttee dm·lng an accounting mlsrepl·esentation leading to an expensive lawsuit and Michael 
Anderson due to his Involvement with the Interstate Bakeries bankruptcy. Mr. Smart wus nonetheless on 
our audit and nomination committees. And Mr. Anderson was nonetheless on out' finance and governance· 
committees. Robert Heisler and Julia Johnson were potentially overextended with director 
responsibilities on 4 public boards each, 

Returning to the core topic of this proposal, please vote to protect shareholder value: 
Simple Majol'ity Vote- Proposal4 



Notes: 
John Chevedden, sponsored this 
proposal. 

"Pl·oposal4" is a placeholder for the proposal number assigned by the company in the final 
proxy. 

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

This proposal is believed to confo11n with StaffLegal Bulletin No. 14B (CF)> September 15, 
2004 inolJ.tding (emphasis added): . · 

Accordingly, going forward, we believe that it would not be appropriate for companies to 
exclude suppm1ing ·statement language and/or an entice 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 asset·tions because those asse1•tions may be inte1·preted by 

shareholders in a manner that is unfavorable to the company, i1s directors, or its officers; 
and/01~ · 

• the company object.-; to statements because they represent the opinion of the sharel1olde1· 
proponent or a referenced souxce, but the statements are not identified specifically as 
such. · 

We believe tltat It is appropriate under rule 14a~Bfot' companies to addl'ess tllese objections 
in tltelr statemettts of opposition. 

See also: Sun. Microsystems, Inc. (July 21, 2005). 

Stock wlll be held until afte.r the annunl meeting and the proposal wlll be presented at the ammal 
meeting. Please acknowledge this proposal promptly by email

Rule 14a-8 and related Staff Legal Bulletins do not mandate one exclusive fonnat for text in 
proof of stock ownership letters. Any misleading demand fot· such exclusive text could be 
deemed a vague or misleading notice to the proponent and potentially invalidate the entire 
request for proof of stock ownership which is t·equired by a company within a 14-day <!eadHne. 
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eCFR- Code of Federal Regulations Page 1 ofS 

.. 
§240.14a-8 ·Shareholder proposals. · 

This section addresses when a company·must Include a shareholdets propoealln Its proxy 
statement and Identify the proposal In Its form of proxy when the ¢ompany holds an annual or special 
meeting of shareholders. In summary, In order to have your shareholder proposallnoluded on a 
company's proxv. card, and ln,cluded along with any supporting statement In Its proxy statement, you 
must be eligible and follow certain procedures. Under a few speolflc circumstances, the company Is 
perml\ted to exclude your proposal, but only after submitting Its reasons to the Commission. We 
structured this section In a questlon-and-aMwer form~t so that It Is easier to understand. The 
references to "you" are to a shareholder seeking to submit the proposal • . 
. (a) Question 1: What Is a proposal? A $hareholder proposal Is your recommendation or 
requirement th~t the company and/or Its board of directors take action, which you intend lo present at a 
meeting of the company1s shareholders. Your proposal should state as clearly as possible the course of 
acllon that you believe the company should follow. If your proposal Js placed on the oompants proxy 
card, the 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 lhls section refers both to your proposal, and to your corresponding statement In support of 
your 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 eligible to submit a proposal, you 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 
meeting for at least one year by the date you submit the proposal. You must continue to hold those 
securities through the date of the meetlng. 

(2) If you are the registered holder of your secur!tles, 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 y.'lll 
still have to provide the company with a written statement that you Intend to continue to hold the 
securllles through 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 are a shareholder, or how many 
shares you own. In this casa, at the time you submit your proposal, you must prove your eligibility to the 
company In one of two ways: 

(I) I he first way Is to submit to the company a written statement from the "record" holder of your 
seourllles (usually a broker or bank) verifying that~ at the time you submitted your proposal, you 
continuously held the securities for at least one year. You must all;Jo 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 (§240.13dM 
101), Schedule 13G {§240.13d·102), Form 3 (§249.103 of this chapter), Fmm 4 (§249.104 of this 
chapter) and/or Form 6 (§249.1 05 of this ohapter), or amendments to those documents or updated 
forms, reflecting your ownership of the shares as of or before the date on which lhe one~year eligibility 
period begins. If you have filed one of these documents with the SEC, you may demonstrate your 
eligibility by submitting to the company: 

(A} A copy of th~ schedule and/or form, and any subsequent amendments reporting a change In 
your owner$hlp laval; 

(B) Your written statement that you continuously held t~e required number of sharas for the one~ 
year pertod as oflhe date of the statement; and 

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

httn://www .ecfl'.ltov/ceiMbin/retdeveECFR ?RP""'l &SID=8929bced3d5eadSOdfc8b8b3cd5c... 10/24/2014 
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(c) Question 3: How many proposals may l submit? Each shareholder may submll no more than 
one proposal to a company for a particular shareholders' meeting. 

(d) Question 4: How long can my proposal be? The proposal, Including any accompanying 
supporting statement, may not exceed 500 words. · 

(e) Question 6: What rs the dea'dllne for submitting a proposal? (1) If you are submitting your 
proposal for the company's annual meeting, you can In most cases find the deadline In last year's proxy 
statement. However, If the col)lpany did not hold an annual meeting last year, or has changed the date 
of Us meeting for this year more than 30 days from last year's meeting, you can usually find the deadUne 
In one of the company's quarterly reports on Form 1 O·Q (§249.308a of this chapter}, or Jn shareholder 
reports of Investment companies under §270.30d~1·of thle chapt~r of the lnve$tment Company Aot of 
1940. In order to avoid_ controversy, shareholders should submit their proposals by means, Including 
electronfo means, that permit them to prove the date of delivery. 

(2) The deadline Is CE!Iculated In the following t_r~anner If the proposal Is submltte"d for a regularly 
scheduled annual meeting. The proposal must be rec.elved at the company's principal executive offlces 
not less than 120 calendar days before the date of the company's proxy statement released to 
shareholders In connection with the previous year's annual meeting. However, If the company did not · 
hold an annual meeting lhe previous year. or If the date of this year's anmtal meeting has been changed 
by more than 30 days from the date of the previous year's meeting, then the deadline Is a reasonable 
time before the company begins to print and send lls proxy materials. 

(3) If you are submiUing 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) QuesUon 6: What If I fall to follow one of 1he ellg!blllly or procedural requirements explained In 
answers to Questions 1 through 4 of this section? (1) The company maY. exclude. your proposal, but 
only after It has nollfled you of the problem, and you have felted adequately (o correct It, Within 14 
calendar days of receiving your proposal, the company mttsl notify yo~1ln writing of any procedural or 
eligibility deficiencies, as well as of the time frame for your response. Your response must be 
postmarked, or transmUted electronically, no later than 14 days from the date you received the 
company's notrncatlon. A company need not provide you such notice of a deficiency If the deficiency 
cannot be remedied, such as If you fall to submit a proposal by the company's ·prop~rly determined 
deadline. If the company Intends to exclude the proposal, It wllllater havo·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 seouriiiM 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) Qu&sl/on 7: Who has the burden of persuading the Commission or Its staff that my proposal can 
. be excluded? Except as otherwise noted, the burden ls on the company to demonstrate that Ills entitled 
to exclude a pr6posal. 

(h) Qu&stlon 8: Must! appear personally at the shareholders' meeting to present the proposal? (1) 
l::lther you, or your representative who Is quallffed under state law to present the proposal on your 
behalf. must attend the meeting to present the proposal. Whether you attend the meeting your~elf or 
send a qualified representative to the meeting In your place, you should make sure that you, or your 
representative, follow the propar state law procedures for attendtng the meeting aridfor presenting your 
proposal. 

(2) If the company holds Its shareholder meellng In whole or In part via electronic media. and the 
company permits you or your representative to present your proposal via such media, then you may 
appear through electronic media rather than traveling to the meeting to appear fn person. . 
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(3) If you or your qualified representative fall to appear and present the proposal, without goOd 
cause, the company will be permllled to exclud~fall of your proposals from Its proxy materials for any 
meetings held In the following two calendar years. . 

(I) Question 9: If I have compiled with the procedural requirements, on what other bases may a 
company rely to excfude my proposal? (1) Improper under state law: If the proposal Is not a proper 
subject for action by shareholders under the laws of the jurlsdlotloil of the company's organgatlon: 

Nora TO PARAGAAPH (1)(1): Depending on the subJect matter, some proposals ~re not considered proper under 
state law If they would ba binding on the company If approved by shareholders. In our experience, most proposals 
!hat are cast as recommendations or request& that the board of directors take specified action are proper under 
stale law. Accordingly, we will assume that a proposal drafted as a recommendation or suggesllon 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 rorelgn law to wnlch It Is subject: . . . 

Nore TO PARAGRAPH (i)(2): We will not apply thls basis f9r exclusion to permlt exclusion of a proposal on 
grounds that It would violate foreign law If compliance with the foreign law would resullln a violation of any slate or 
federallaw. · 

(3) VIolation of proxy rules: If 1he proposal or supporting statement Is contrary to any of the 
Commission's proxy rules, Including §240. 14a-9, which prohibits materially false or misleading 
statements In proxy soUcltlng materials: 

{4) Personal grievance; spec/a/Interest: If the proposal relates to the redress of a personal clalrn or 
grievance against the company or any ether person, or 1f It Is designed to result In a benefit to you, or to 
further a personal Interest, which ls not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which account for less than 5 percent of the 
company1s total assets at the end of Its most recent fiscal year, and for less than 5 percent oftls Ml 
earnings and gross sales for Its most recent fiscal year, and fs not otherwise slgnlflcanlly related to the 
company's business: 

(6) Absence of pow~Jrlautborlty: 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 1he company's ordinary 
business operations; · 

(8) Director elections: If the proposal: 

(I} Would disqualify a nominee who Is standing for election; 

{II) Would remove a director from office before his or her term expired; 

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

(lv) Seeks to Include a specific Individual In the company's proxy materrals for elecllon to the board 
of directors; or 

(v) Ot~erwlse could affect the out~ome of the upcoming election of directors .. 

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

NO'I'I! TO PAPAGMPH (1)(9): A company'$ submlaslon to the Commission under this secUon ~hould specify the 
points of conflict with the company1s proposal. 
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(10) Substanflally Implemented: lf the company has already substantially Implemented the 
proposal; 

eage 't Ol ;:> 

. Nora ro PARAGRAPH (1)(10): A company 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 
or Regulation S·K {§229.402 of lhls chapter) or any successor to Item 402 (a •say-on-pay vote") or that rel~tes to 
the frequency of say-on-pay votes, provided that In the most recent shareholder vote required by §240.14a·21 (b) 
of this chapter a single year (1.9.1 one, two, or three years) received approval of a majority of VQtes cast on the 
matler and the company has adopted a policy on the frequency of say-on-pay votes that Is consistent with the 
choloo of the majority of votes oast In the most recent shareholder vote required by §240.1-:ia-21 (b) of this ¢haptar. 

(11) Duplioatfon: If the proposal substantially duplicates another proposal previously submitted to 
ihe company by another proponent that wll! be Included In the company's proxy materials for the same 
meeting: · 

(12) R~submls8/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 company's proxy materials 
within 1he preceding 5 calendar years, a company may exclude It from Its proxy materials for any 
meeting held within 3 calendar years of the last time It was Included If the proposal received: 

(I) Less than 3% of the vote If proposed once within the preceding 6 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 \hree times or 
more previously wllhln the preceding 5 calendar years: and 

{13) Speolf/o amount of dividends: If the proposal relates to specific amounts of cash or stock 
dividends. · 

0) Question 10: What procedures must the company follow If It Intends to exclude my proposal? (1} 
If the company Intends to exclude a proposal from its proxy materials, It must file Its reasons with the 
Commission no later than 80 calendar days bafore It files Us definitive proxy statement and form of 
proxy with the Commission. lhe company must simultaneously provide you with a copy of lis 
submission. The Commission staff may permit !he company to make Its submission later than 80 days 
before the company files its deflniUve proxy statement and form of proxy, If the company demonstrates 
good ca\lSe for missing the deadline. 

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

(I) The proposal; 

(II) An explanation of why the company believes !hat It may exclude the proposal, which should, If 
possible, refer to the most recent appHcable authorlly, such as prior Division letters Issued under the 
rule; and • 

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

(k) Qu~sllon 11: May I submit my own statement to \he Commission respon~lng to the company's 
arguments? 

Yes, you may submit a response, bullt Is not required. You should try to submit any response to 
us, wllh a copy to the company, as soon as possible after the company makes Its submission. This way, 
the Co!Ylmlsslon staff will have time to consider fully your submission before It Issues Its response~ You 
should submit 13ix paper copies of your response. 

(l) Questlon·12: If lhe company Include~ my shareholder proposal In Its proxy materials, what 
Information about me must It include along with the proposal llself? 
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{1) The companyts proxy sfatement must Include your name and address, as well as the mtmber of 
the company's voting securities that you hold. However. Instead of providing that·Jnformat!on, the 
company may Instead Include a statement that It will provide the Information to shareholders promptly 
upon receiving an oral or written request, • · 

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

(m} Question 13: What can I do lr the company Includes In Its proxy statement reasons why ll 
believes shareholders should not vote In favor or my proposal, and I disagree with some of Its 
statements? 

.. 
(1) The company may elect to Include In Its proxy statement reasons why It believes shareholders 

should vote against your proposal. ihe company Is allowed to make arguments reflecting Its own point 
of view, just as you may express your own polnt.of view In your proposal'$ supporting stalemant. 

(2) Howeyer, If you believe that the company's opposltton to your proposal contains materially false 
or misleading statements that may violate our ant'"fraud rule, §240.14a~9, you should promptly send to 
the Commission 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 
specific factual Information demonslra\lng the lnacouraoy of the company's claims. Time permlttlng, you 
may wish to l!Y to work out your differences 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 before It 
sends Its proxy materials, so thal you may bring to our attention any materially fal~e or misleading 
statements, under the following thneframes: 

(I) If our no-action response requlies that you make revlslons to your proposal or supporting 
statement as a condition to requiring the company to Include It In Its proxy materials, then the company 
must provide you wllh a copy of Its opposition ~tatements no later than 6 calendar days after the 
company receives a copy of your revised proposal; or 

(II) tn all other cases, the company must provide you with a copy of Its opposition statements no 
later than 30 calendar days before Us flies deflnlllve copies of Its proxy statement and form of proxy 
under §240.14a·6. 

[63 FR 29119, May 28,1996; 63 FR 60622,50623, Sept 22, 1S98, as amended at 72 f'R 4168, Jan. 29, 2007; 72 
FR 70466, Oec.11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045, Feb. 2, 2011; 75 FR 56782, Sepl.16,2010) 
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Sumtmuy: This staff legal oulletln pt·ovldes Information for companies and 
shareholders regarding Rule 14a-a under the Securities Exchange Act of 
1934. 

Supplementary Information: The statements In this 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 ucommlsslon"). Further1 the Commission has 
neither approved nor disapproved Its content. 

Contacts: ror further Information, please contact the Dtvlslon's Office of 
Chief Counsel by calling (202) 551w3500 or by submitting a webwbased 
request form at https://tts.sec.govjcgl-bln/corp_fln_lnterpretlve. 

A. ihe purpose of this bulletin 

This bulletin Is part of a continuing effort by the Division to provide 
· guidance on Important Issues arising under l::xchange Act Rule 14a-8. 

Specifically, this bulletin contains Information regarding: 

• Brokers and banks that constitute "record" holders under Rule 14aw8 
(b)(2)(1) for purposes of verifying whether a beneficial owner Is . 
eligible to submit a proposal under Rule 14a"8i 

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

• The submission of revised prop~sals; 

• Procedures for withdrawing no"actlon requests regarding proposals 
submitted by multiple proponents; and 

• The Division's new process for transmitting Rule 14a-8 no-action 
· responses by email. · 

, You can find additional gul~ance 1·egardlng Rule 14a-8 In the following 
bulletins that are available on the Commission's website: SLB No. 14:, SU3 
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 140 and SLI3 No. 14E. 
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B, The types of broket·s and banl<s that constitute ''record" holders 
under Rule 14aw8(b)(2)(J) for purposes of verJfylng whether a 
beneficial owner Is eligible to submit a proposal under Rule :L4a .. s 

1. Eligibility to submit a proposal under Rule 14a~a 

To be eligible to submit a shareholder proposal1 a shareholder must have 
continuously held at least ~210d0 fn market value1 or 1 o/o1 of the company's 

.. securities entitled to be voted on the proposal at the shareholder meeting . 
for at least one year as of th~ date the shareholder 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.! 

The steps that a shareholder must take to verify his or her eligibility to 
submit a proposal depend on how the shareholder owns the securities. 
There are ~wo types of security holders In the U.S.: registered owners and 
beneficial owners.~ Registered owners have a direct relationship wtth the 
Issuer because their ownership of shares Is listed on the records maintained 
by the Issuer or Its transfer agent. If a shareholder Is a registered owner, 
the company can Independently conflrm that the shareholder's holdings 
satisfy Rule 14a-8(b)'s ellglbtllty requirement. 

The vast majority of Investors In shares Issued by u.s. companies, 
however, are beneficial owners, which means that they hold their securities 
ln bookftentry form through a securities lntet·medlary, such as a broker or a 
bank. Benerlclal owners are sometimes referred to as ''street natne11 

holders. Rule 14a~S(b)(2)(1) provides that a beneficial owner can provide 
proof of ownership to support his or her eligibility to submit a proposal by 
submitting a written statement \\from the 'record' holder of [the] securities 
{usually a broker or bank)/' verifying that, at the time the proposal was 
submitted, the shareholder held the required amount of securities 
continuously for at least one year,;l 

2. 1'he J'Oie of the Depository Trust Company 

Most large u.s. brokers and banks deposit their customers' securities with, 
and hold those securities through, the Depository Trust company (11DTC11

), 

a registered clearing agency acting as a securities depository, such brokers 
and banks are orten referred to as "participants'( In DTc.!! The names of 
these DTC pat'tlclpants, however, do not appear as the registered owners of 
the sec.urlttes deposlted with DTC on the list of shareholders maintained by 
the company ot·, more typically, by Its transfer agent. ~ather, DTC's 
nominee, Cede & Co., appeqrs on the shareholder list as the sole registered 
owner of securities deposited with DTC by the DTC participants, A company 
can request from DTC a "securities position !lstlnQ11 as of a spe~lfled date, 
which Identifies the DTC participants having a position In the company's 
securities and the number of securities held by each DTC participant on that 
datE!.~ · 

3, Brol<ers and banl<s that constitute "recot'd11 holdet·s under Rule 
14a-8{b)(2.)(1) fol' purposas of vet•lfylng whether a beneficial 
owner· Is eligible to submit a proposal under Rule 14a-s 

In The Haln Celestial Group, Inc. (Oct. 1, 2008), we took the position that 
an Introducing broker could be considered a 11record11 holder for purposes of 

llttp://\YW'1v.sec.gov/interpsJ1egaVcfs1bl4f.htm 10/24/2014 
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Rule 1.4a"8(b)~2.)(1), An Introducing broker Is. a broker that engages In sales 
and other activities Involving customer contact, such as opening customer 
accounts and accepting customer orders, but Is not permttted to maintain 
custody of customer funds and securities.~ Instead, an Introducing broker 
engages another broker, known as a \\clearing broker/' to hold custody of 
client funds and securities, to dear and execute customer trades, and to 
handle other functions such as Issuing confirmations of customer trades and 
customer account statements. Clearing 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 position 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 verlfy the positions against Its own 
or Its transfer agent's records or against DTC's securities position listing, 

In Ught of questions we have received following two recent court cases 
relating to }'roof of ownership unde1· Rule 14a~az and In light of the 
Commission's discussion of reglstet·ed and beneficial owners In the Proxy 
Mechanics Concept Release, we have reconsidered our views as to what 
types of brokers and banks should be considered "tecord" holders under 
Rule 14a"8{b)(2.)(1). B~cause of the transparency of DTC participants' 
positions In a company's securities, we will take the view going forward 
·that, for Rule 14a~8(b}{2)(1) purposas1 only DTC participants should be 
viewed as \\record" holders of securlt1es that are deposited at DTC. As a 
result, we will no longer follow Haln Celestial. 

We believe that taking this approach as to who constitutes a \\record// 
holder for purposes of Rule 14a"8(b )(2.)(1) will provide greater ~ertalnty to 
beneficial owners and companies. We also note that this ~pproach Is 
consistent with Exchange Act Rule 12g5-1 and a 1988 staff no~actlon letter 
addressing that rule,.§ 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 record holders for purposes of 
Sectlons 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 sol~ registered 
owner of se~urltles deposited with DTC by the DTC paJ·tlclpants, only DTC or 
Cede &. co. should be vlewed as the \\record" holder of the securities held 
on deposit at DTC for purposes of Rule 14a-8{b)(2)(1). We have never 
Interpreted the·rule to require a shareholder to obtain a proof of ownership 
letter from DTC or Cede & Co., and nothing In 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 brol<er or 
bank Is a DTC participant by checking DTC's participant list, which Is 
currently available on the Internet at 
http://www.dtcc.com/rv/medla/FIIesfOownloads/cllent
center/DTC/alpha.ashx. 

What If a sflareholder's broker or bank Is not on DTC's partie/punt list? 
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The shareholder will need to obtain proof of ownership from the DTC 
participant through which th,e securities are held. The shareholder· 
should be able to find out who this DTC participant Is by asking the 
shareholder's broker or bank,.l! 

If the DTC partlcl~ant knows the shareholder's broker or bank's 
holalngs1 but does not know the shareholder's holdings, a shareholder 
could satisfy Rule 14aw8(b)(~)(l) by obtaining and submitting two proof 
of owner·shlp statements verifying that1 at the time the proposal was 
submltted1 the required amount of securities were 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 OTC 
participant confirming the broker or bank's ownership. 

· How will the staff process no"actlon requests that argue for exclusion on 
the basis that the shareholder's proof of ownership Is not from a ore 
participant? 

The staff will grant no~actlon relief 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 In a manner that Is consistent with the guidance contained In 
this bulletin. Under Rule 14a~8(f)(1), the shareholder will have an 
opportunity to obtain the requisite proof of ownership after receiving 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-8(b)(2), and we 
provide guidance on how to avoid these errors. 

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership 
that he or she has "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 
meeting for at least one year by tbe Qi)te yoy submit the 
proposal11 (emphasis added),lll We note that many proof of ownership 
letters do not satisfy this requirement because they do not verify the 
shareholder's beneficial ownership for the entire oneMyear 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 verlflcatlon and the date the proposal 
Is submitted. In other cases, the letter speaks as of a date afl·er the date 
the proposal was $Ubmltted but covers a period of only one year, thus 
falling to verify the shareholder's beneficial ownership over the required f~ll 
onewyear period preceding the date of the proposal's submission\ 

Second, many letters fall to confirm continuous ownership of the securities. 
This can occur when a broket· or· bank submits a letter that confirms the 
shareholder's beneficial ownership only as of a specified date but omits any 
refere~ce to continuous ownership for a one-yeat· period • 

. , 
We recognize that the requirements of Rule 14a-8(b) are highly prescriptive 
and can cause Inconvenience for shareholders when submitting proposals. 
Although our admlnlstl'ation of Rule 14a-8(b) Is constrained by the terms of 

http://www.sec.gov/intel·ps/lega1/cfslb14f.htm 10/24/2014 



Staff Legal Bulleth~ No. 14F (Shareholder Pt'Oposals) Page 5 of8 

the rule, we believe that shareholders can avoid the two errors highlighted 
above by arranging to have their broker or bank provide the required 
verification of ownership as. of the date they plan to submit the proposal 
using the following format: 

"As of [date the proposal Is submitted], [name of shareholder] 
held, and has held continuously for at least one year, [riumber 
of securities] shares of [company name) [class of secilrltles].''.U. 

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. 

0. The st.tbmlsslon 9f revi$ed proposals 

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

1. A shareholder submits a timely proposal. The shareholde1· then 
submits a revised proposal before the company's deadline for 
receiving proposals. Must the company acc~pt the revisions? 

Yes, In this situation, we believe the revised proposal serves as a 
replacement of the Initial proposal. By submitting a revised proposal1 the 
shareholder has effectively withdrawn the Initial proposal. iherefore, the 
shareholder Is not In violation of the one-proposalllm1tatlon In Rule 14a"8 
(c).u If the company Intends to submit a no~actlon request1 It must do so 
with respect to the revised proposal. 

We recognize that In Question and Answer E.2 of SLB No. 14, we Indicated 
that If a shareholdet· makes revisions to a proposal before the company 
submits Its no-action request, the company can choose whether to accept 
the revisions. However, this guidance has Jed some comp~nles to believe 
·that, In cases where shareholders attempt to make changes to an Initial 
proposal, the company Is free to Ignore such revisions even If the revised 
proposal is submitted before the company's deadline for receiving 
shareholder proposals. We are revising our guidance on this Issue to make 
.clear that a company may not Ignore a revised proposal In this sltuatlon.ll 

. . 
2. A shareholdet• submits a timely proposal. Aftet· the deadline for 
receiving proposals, the shareholder submits a l'evlsed 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-8(e), the company Is not required to 
accept the revisions. However, If the company does not accept the 
t·evJslons, It must treat the revised proposal as a second proposal and 
submit a notice stating Its Intention to exclude t~e revised proposal, as 
required by Rule 14a-8(j). The company's notice may cite Rule 14a·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 would 
also need to submit Its reasons for excluding the Initial proposal. 
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3. If a shareholder submits a- revised proposal1 as of whi<:h date 
must tha shareholder p1·ove his 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 proposals,M It 
has 110t suggested that a revision trlggers a requirement to provide proof of 

. ownership a seco'nd time. As outlined In Rule 14a"8(b), proving owr1ershlp 
Includes providing a written statement that the shareholder Intends to 
continue to hold the securities through the date of the shareholder meeting. 
Rule 14au8(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 of shareholders1 then the company will be permitted to exclude all 
of [the same sha~eholder's] proposals from Its proxy materials for any 
meeting held In the following t~o calendar years." With these provisions In 
mlnd1 we do not Interpret Rule 14a-8 as requh·Jng additional proof of 
ownership when a shareholder submits a revised proposat.ll 

E. Procedures.fOI' withdrawing noMactlon requests for proposals 
submitted by trmltiple proponents 

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

Because there Is no reiJef granted by the staff In cases where a no·actlon 
request Is withdrawn following the withdrawal of the related proposal, we 
recognize that the threshold for withdrawing a no-action request need not 
be overly burdensome. Going forward, we will process a withdrawal request 
If the company provides a lettet· from the lead flier that Includes a 
representation that the lead flier Is authorized to withdraw the proposal on 
behalf of each proponent Identified In the company's no·actlon request.~ 

F. Use of eman to tl'ansmlt our Rule 14a .. a no-action •·esponses to 
companies and proponents 

To date, the Division has transmitted copies of our Rule 14a~8 no·actlon 
responses, Including copies of the correspondence we have received In 
connection with such requests, by u.s. mall to companies and proponents. 
We also post our re~ponse and.the related correspondence to the 
Commission's website shortly after Issuance of our response. 

In order to accelerate delivery of staff responses to companies and 
proponents, and to reduce our copying and postage costs1 going forward, 
we Intend to transmit our Rule 14aw8 no~actlon responses by email to 
companies and proponents. We therefore encourage both companies and 
proponents to Include email contact Information In any co1·respondence to 
each other and to us. we will use u.s. mall to transmit our no~actlon 
response to any company or proponent for which we do not l)ave· email 
contact Information. 
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Given the availability of our responses and the related correspondence on 
the Commission's website and the requirement under Rule 14a"8 for 

. companies and proponents to copy each other on correspondence 
submitted to the Commission, we believe Jt Is unnecessary to transmit 
copies of the related corresp.ondence along with our nowactlon response. 
Thereforer we Intend to transmit only our staff response and not the 
correspondence we receive from the parties. We will continue to post to the 
Commission's website copies of this correspondence at the same time that 
we post our staff no-action response, 

1 See Rule 14a·8(b). 

a For an explanation of the types of share ownership In the u.s., see 
Concept Release on u.s. Proxy System1 Release No. 34·62495 (July 14, 
2010) [75 ~R 42982] ("Proxy Mechanics concept Release"), at Section II.A. 
The term "beneficial owner" does not have a uniform meaning under the 
federal securities laws. It has a different meaning In this bulletin as 
compared to "beneficial owner" and "beneficial ownership" In 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 71 1976) [41 FR 29982), 
at n.2 C\The term \beneficial owner' when used In the context of the proxy 
rules, and In light of the purposes of those rules, may be Interpreted to 
have a broader meaning than It would for certain other purpose[s] under 
the federal securities laws, such as reporting pursuant to the Williams 
Act. 11

). 

:l If a shat·eholder has flied a Schedule 130, Schedule 13G, Form 31 Form 4 
or Form 5 reflecting ownership of the required amount of snares1 the 
shareholder may Instead prove ownership by submlttln9 a copy. of such 
filings and providing the additional Information that Is described ln Rule 
14a-8{b )(2)(11). 

!1. DTC holds the deposited securities In "fungible bulk," meaning that there 
are no specifically Identifiable shares directly owned by the DTC 
participants. Rather, each DTC participant holds a pro rata Interest or 
position In the aggregate number of shares of a particular Issuer held at 
DTC. Correspondlngly1 each customer of a DTC participant- such as an 
Individual Investor - owns a pro rata Interest ln the shares In which the DTC 
participant has a pro rata Interest. See Proxy Mechanics Concept Release, 
at Section ll.B.2.a. · 

§See Exchange Act Rule 17Ad-8 • 

.li See Net Capital Rule, Release No. 34w31511 (Nov. 241 1992) "[57 fR 
56973) ("Net Capital Rule Release,')~ at Section II.C .. 

l See KBR Inc. v. Chevedden, Civil Action No. H-11J0196, 2011 u.s. Dlst. 
LEXIS 364311 2011 WL,1463611 (S.D. Tex. Apr. 4, 2011); Apache Corp. v. 
chevedden, 696 F. Supp. 2d 723 (S.D. Tex.· 2010). In both cases, the court 

. concluded that a securities lntermedlary.was not a record holder for 
purposes of Rule 14a-8(b) because It did not appear on a list of the 
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company's non"obje<:tlng beneflclal owners or on any DTC securities· 
position llstlng1 nor was the Intermediary a DTC participant. 

~ Techne corp. (Sept. 201 1988). 

rage 6 Ol o 

2 In addition, If the shareholder's broker Is an Introducing broker, the 
shareholder's account statements sho';lld Include ~he clearing broker's 
Identity and telephone numbe·r. See Net Capital Rule Release, at Section 
II.C.(\11), The clearing broker will generally be a DTC participant. 

JQ For ptJrposes of Rule 14a~8(b), the submission date of a proposal wrll 
generally precede the company's receipt date of the proposal, absent the 
use of electronic or other means of same"day delivery. 

ll This format Is acceptable for purposes of Rule 14a"8(b)1 but It Is not 
mandatory or exclusive. 

ll As such, It Is not appropriate for a company to send a notice of defect for 
multiple proposals under Rule 14a"8(c) upon receiving a revised proposal. 

u This position will apply to all proposals submitted after an Initial proposal 
but before the <:ompany's deadline for receiving proposals1 regardless of 
whether they are explicitly labeled as \'revisions" to an Initial proposal, 
unless the shareholder affirmatively Indicates an Intent to submit a second, 
add/Uonal proposal for Inclusion In the company's proxy materials. In that 
case, the company must send the shareholde1· a notice of defect pursuant 
to Rule 14a~S(f){1) If It Intends to exclude elthel' proposal from Its proxy 
materjals In reliance on Rule 14a"8(c), In light of this guidance, with 
respect to proposals or revisions received before a company's deadline for 
submission, we wlll no longer follow Layne Christensen co. (Mar. 211 2011) 
and other prior staff no"actlon 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 aftet· the company has elthe1· submitted 
a Rule 14a~8 no-action request to exclude an earlier proposal submitted by 
the same proponent or notified the proponent that the earlier proposal was 
excludable under the rule. 

1!1 See, e.g., Adoption of Amendments Relating to Proposals by Security 
Holders, Release· No. 34"12999 (Nov. 22, 1976) [41 FR 529~4]. 

~Because the relevant date for proving ownarshlp under Rule 14a-8(b) Is 
the date the proposal Is submitted, a proponent who does not adequately 
prove ownership In connection with a proposal Is not pen:nltted to submit 
another proposal for t~e same meeting on a later date. 

~ Nothing In this staff position has any effect on the status of any 
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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Division of Corpot·atton Finance 
Securities and exchange Commtsston 

Shareholder Proposals 

Staff Legal aulletln No. 14G (CP) 

Action~ Publication of CF Staff Legal Bulletin 

Date: October 16, 2012 

summa1·y; This staff legal bulletin provides Information for companies and 
shareholders regarding Rule 14a"8 under the Securities Exchange Act of 
1934. 

supplementary lnformatlon: The statements In this bulletin represent 
the views of the Division of Corporation Finance (the \\Division''). 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 Dlvlslon's Office of 
Chief Counsel by calling (202) 551~3500 or by submitting a web·based 
request form at https://tts.sec.gov/cglwbln/corp_fln_lnter·pretlve. 

A. The put'pose of this bulletin 

This bulletin Is part of a continuing effort by the· Dlvlslon to provide 
guidance on Important Issues arising under Exchange Act Rule 14a-8. 
Specifically, this bulletin contains Information regarding: 

• the parties that can provide proof of ownership under R1,.1le 14a-8(b) 
(2)(1) for p1,.1rposes of verifying whether a beneficial owner Is eligible 
to submit a proposal under Rule 14a"8i 

• the Jl1.~nner In whJch 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 1,.1se of website references In proposals and supporting 
statements. 

You can find additional guldance·regardlng Rule 14a·8 In the following 
bulletins that are available on the Commlsslon1s website~ SLB No. 14, S!..§ 

• NQ. 14A, SU3 No. 14§, SLB No. 14<:;, SLB No. 14D, SLB N.Q, HE and SLB 
No. 14E. 

B. Parties that can provide proof of own.ershlp under Rule 14a"S(b) 
{2)(1) for purposes of verifying whether a beneficial owner Is · · 
eligible to submit a proposal under Rule 14aw8 

1 0/?4/?.0 14 
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·1. Sufficiency of proof of ownership letters pi·ovfded by 
affllfates of DTC pa•·tlclp~nts for put·poses of Rule :f.4aN8{b)(2) 
(1) . . 

To b~ eligible to submit a proposal under Rule 14aM8, a shareholder must1 

among otlier thlngs1 provide documentation evidencing that the 
shareholder has continuously held at least $2,000 In market value, or 1%1 

of the company's securities 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, lf the shareholder Is a beneficial owner. of the 

· securities, which means that the securities are held In book-entry form 
through a securities ln~ermedlary, 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. 14Fi the Division desct·lbed Its view that only securities 
Intermediaries that are participants In the Depository Trust Company 
("DTC") should be viewed as "record" holders of securities that are 
deposited at DT~ for purposes of Rule 14a~8(b)(2)(1), Therefore, a 
beneficial owner must obtain a proof of ownership letter from the DTC 
participant through which Its securities are held at DTC In order to satisfy 
the proof of ownership requJrements In Rule 14aMa, 

ourlng the most recent proxy season, some companies questioned the 
sufficiency of proof of ownership letters from entitles that were not 
themselves DTC participants, but were ·affiliates of DTC partlclpants.1 By 
virtue of the affiliate relationship, we believe that a securities intermediary 
holding shares through Its affiliated PTC participant should be Jn a position 
to verify Its customers' ownership of securities. Accordingly, we are of the 
view that1 for purposes of Rule 14a"8(b)(2)(1), a proof of ownership letter 
from an affiliate of a DTC participant satisfies the re<IUirement to provide a 
proof of ownership letter from a DTC participant. 

2. Adequacy of proof of ownership letters from securities 
intermediaries that are not b1•okers or banl<s 

We understand that there are circumstances tn which securities 
Intermediaries that are not brokers 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 satisfy 
Rule 14aM8's documentation requirement by submitting a proof of 
ownership letter from that securities lntermedlary,2 If the securities 
Intermediary Is not a DTC participant or an affiliate of a PTC participant, 
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 securities lntefmedlary. 

c. Mannet•ln which companies should notify proponents of ft failure 
to provide proof of ownership for the onewyear period requtred 
under Rule 14a .. a(b)(:L) 

As discussed In Section c of SLB No. 14F, a common error In proof of · 
ownership letters Is that they do not verify. a proponent's beneflclaJ 
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, thel'eby leaving a gap between the date of verification and. the 
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date the proposal was submitted. ln other cases, the letter speaks as of a 
date after the date the proposal was submitted but covel'S a period of only 
one year, thus falling to verify the proponent's beneficial ownership over 

· the required full one-year period preceding the date of the proposal's 
submission. 

Under Rule 14a-8(f), l(.a proponent falls to follow one of the eligibility or 
procedural requirements of the rule, a company inay exclude the proposal 

. only If It notlfle:? the proponent of the defect and the· proponent falls to 
correct lt. In SLB No. 14 and SLB No. 14B1 we explained that companies 
should provide adequate detall about what a proponent must do to remedy 
all eligibility or procedural defects •. 

We are concerned that companies' notices of defect are not adequately 
describing the defects or explaining what a proponent must do to remedy 
defects I~ proof of ownership letters, For example, some companies' notices 
of defect make no mention of the gap In the period of ownership 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 14aM8(f). 

Accordingly, going forward, we will not concur In the exclusion of a proposal 
under Rules 14a~8(b) and 14a-8(f) 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 Identifies the specific date on which the proposal was submitted 
and explains 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 Including 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 ho~ to remedy the defects described above 
and will be particularly helpful In those Instances In which It may be difficult 
for a proponent to determine the date of submission, such as when the 
proposal Is not postmarked on the same day It Is placed In the mall. In 
addition, companies should Include copies of the postmark or evidence of 
electronic transmission with their no-action requests. 

o, Use of website addresses In proposals and supporting 
statements 

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

In SLB No. 141 we. explained that a reference to a website address In a 
proposal does not ratse the concerns addressed by the soo~word limitation 
In Rule 14a~8(d), We continue to be of this view and, accordingly, we will 
continue to count a website address as one word for purposes of Rule 14a-8 
(d). To the e'?(tent that the company seeks the exclusion of a website 
reference In a proposal, but not the proposal Itself, we will continue to 
follow the guidance stated In SLB No. 141 which provides that references to 
website addresses In proposals; or supporting statements could be subject 
to exclusion under Rule 14a"8(1)(3) If the Information contained on the 
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website ls materially false or misleading, Irrelevant to the subject· matter of 
the proposal or otherwise In contravention of the proxy rules, Including Rule 
14a"9.~ 

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 ~ISe of website addresses In proposals ana 
supporting statements.1 

1. References to website addresses in a pt•oposal or 
supporting statement and Rule 14a~S(I)(3) 

.References to websltes In a proposal or supporting statement may raise 
concerns under Rule 14a-8(1){3), In SLB No. 14B, we·stated that the 
exclusion of a proposal under Rule 14a-8(1){3) as vague and.Jndeflnlte may 
be appropriate If neither the shareholders voting on the proposal, nor· the 
company In Implementing the proposal {If adopted), would be able to 
determine with any reasonable certainty exactly what actions or measures 
the proposal requires. In evaluating whether a proposal may be excluded 
on this basis, we consider only the Information contained In the proposal 
and supporting statement and determine whether, based on that 
Information, shareholders and the company can 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 . 
requlres1 and such Information Is not also contained In the proposal or In 
the supporting statement1 then we believe the proposal would raise 
concerns under Rule 14a-9 and would be subject to exclusion under R~tle 
14a~8(1)(3) as vague and Indefinite. By contrast, 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{1){3) on the basis of the reference to the 
website address. In this case1 the Information on the website only 
supplements the Information contained In the pt'Oposal and In the 
supporting statement. 

2. Providing the company with the matet·tals that wlll be 
published on the referenced website 

We recognize that If a proposal references a website that Is not operational 
at the time the proposal Is submitted, It will be Impossible for a company or 
the staff to evaluate whether the website reference may be exc;luded. In 
our vtew1 a reference to a non"operatlonal y.tebslte In a proposal or 
supporting statement could, be excluded under Rule 14a"8(1){3) as 
Irrelevant to the subject matter of a proposal. We understand1 however1 

that a proponent may wish to Include a reference to a website containing 
Information related to the p1·oposal but walt to activate the website until It 
becomes clear that the proposal will be Included In the company's proxy 
mate1·tals. Therefore, we will not concur that a reference to a website may 
be excluded as Irrelevant under Rule 14a~8(1)(3) on the basts 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 
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operational at, or prior to, the time the company flies Its definitive proxy 
materials. 

3, Potential Issues that m~y ~rise if the content of a 
referenc::ed website changes after the proposal Js submftted 

To'the extent the information on a website changes after s.ubmlsslon of a 
proposal and the company bel)eves the .revised Information renders the 
website reference excluqable under ·Rule 14a-8, a company seeking our 
concurrence that the website reference may be excluded must submit a 
letter pt·esentlng Its 1·easons for doing so. Whl!"e Rule 14aM8(j) requires a 
company to submit Its reasons for exclusion with the commission no late1· 
than 80 calendar days before It files Its definitive proxy materials, we may 
concur that the changes to the referenced website constitute "go.od cause" 
for the company to file Its reasons for-excluding the website reference after 
the 80"day deadline and grant the company's request that the 80-day 
~equlrement be waived. 

J. An entlty. Is an \\afflllate11 of a DTC participant If such entity directly, or 
Indirectly through one or more Intermediaries, controls or Is controHed by, 
or Is under common control wlth1 the DTC partldpant. · · 

ZRule 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 materials which, at the time and 
In the light of the circumstances under which they are made, are false or 
misleading with respect to any material fact, or which omit to state any 
material fact necessary ln order to make the statements not false or 
misleading. 

!l A website th~t 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 
proposals to comply with all applicable rules regarding proxy solicitations. 

http.'/ /www.sec. gov/lntarps/legal/cfslb14g.htm 
.....--·--·--· .. -··---------------------
Home I Previous Page t--lodlfled: 10/16/2012 

http:l/www.sec.gov/interps!legaVcfslb 14g.htm 10124/2014 



Jamieson, Sally A 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dear Ms. Jamieson> 

Thursday, December 04, 2014 11:43 PM 
Jamieson, Sally A 
Pauley, Rosemary L. 
Rule 14a-8 Proposal (FE) bib 
CCE00024.pdf 

Attached is the rule 14a~8 proposal stock ownership verification. 
Please ackti.owledge receipt. 
Sincerely, 
John Chevedden 

1 

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



···-······ . -_ ........................ , _..,.' 
Co./Oopl.' Co, 

Phon& II Phona

Fa r-oxu John R. Chovedden 
VJa facsimile to:

To Whom It May Con~X~ro! 

This Jetter is provided at th& requestofMr. John R. Chevedden. a custome~· ofFido1ity 
Investments. · 

Please accept ttus Letter as c6nfin:nation that as oftl1e date ofthls lett(lr, Mr. Chovedden bas 
· continuously owned no fewer than 100.000 shares ofTlmken Company (CUSIP: 887389104, 

trading symboh TKR), no fewer1hrut 90.000 shares ofFirstEilergy ColJI, (CUSlP: 337932107, 
trading symbol: FE)~ no fewer than 100.000 shares of Con Way. Inc. (CUSlP: 205944101, trading 
symbol: CNW) and no t'ewerthan200.000 shares oflntel Corp. (CUSIP: 458140100, trading 

· symbol: JNTC) since June 1,2013 (in excess of eighteen montlts). 

1 can also confirm that as of the date of this letter, Mr. Cl\l)vedden has continuously owned no 
fewer than 200.000 shares of Manitowoc Company (CUSIP: 563571108, trading symbol: MTW) 
since November 19J 2013 (in eKOB!l:l of twelve mo»ths). no fewerthlln 80.000 shares ofPaolfio 
OM and Electrlo Company (CUSIP: 6933 t Cl 08, trading symbol: PCO) sin~ November 1, 2013 
(In excess of thirteen months) and no few or than 50.000 shares of Anthem, Inc. (CUSJP: 
· 035752103, trAding symbol: ANTM) since ~eptember 20, 20'13 (in axbess of fourteen months). 

Th~ sltares refe.renced above m:e 1·egistered Jn the l'Uune ·ofNational Financial Sorvices LLC, a 
DTC padiolpant (DTC number: 0226) and .FfdeJity Investments aftiliat~. : 

1 hope you fuld this informatJon helpful. Ifyou have any questions regarding this issue, please 
feet free to contact me by calling 800-800--6890 between the hours of 8:30 a.m. and S :00 p.m. 
Central 'l'Jme (Monday tl1rough Friday). Press 1 when asked if thl3 call Is a responso to a letter or 
phone call; press '*2 to reaoh an individual, lhen enter my. S digit extension 48040 wit an 
prompted, 

George Stasinopoulos 
Cllont Servlcoo Specialist 

Our File: W4?.2S54-03DEC14 

... --·-·-- ·-- .. ..,. ___ _.... ..... -· ..... . ~---·· ___ .......... - .. -- ...... ·-· ..... _ ....... ....-- .. ·-· 

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

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

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



:Ooe¢mbor4, 2014 

P.O. BOX 77tl0ot 
CINCINNATI, \?H 45~77-00<IS 

John R. Cheveddtm 
Via facslmile to:

To WllolXI It M:ay Conoet'l)! 

r 
Post·ll'* Fax Note 7671 

To,.//, - , 
0\• '"- ~"' ..... JC. ~ .. "'\ 

Co./Oepl.' 

Pl1ona If 

rax

Date/),. -:t_7 Y ~~~Jr..,. 
From- '- Cl, /;, '""() " eve f~ 
Co • 

. Phoi\U
Fruc It 

This· Jetter fs provide<~ at the requasf ofMr, John lt Cbevedden,. a custol)lCt' ofFi~Jil.y 
lnvcstments. 

Pleaso accept this lcttw as confinnation tbat as ofthe date of this lette.r .. Mr. Chevedden has 
· continuously owned no fewer than 100.000 shares ofTinlken Company (COSJP: 8873891 04~ 

trading symbol: TKR), no fewer than 90.000 shares ofFirstEn.ergy Corp. (CtJSJl>: ~3?9321011 
trading symbol: FB), uo fewer than 100.000 shtU'Gs o:t'Con Way. lno. (CUSIP: 205944101, tmdin8 
symbol: CNW) and AO t0WGI'than200_000 shttte$ ofrutel COJP. (CUS)Jl: 458140100, tnlding 
symbol: JNTC) sJnoo )unel. 2013 (in ~cess ofeigbteeJ\ months). 

l can also confirm that €ts of the date of this Jel1er, lvfr. Cheveddc.n hA$ continuously owned no 
fewer thi.IJ\ 200.000 shares ofManitowoo Company (CUSIP: .563571108, b'ading symbol= MTW) 
$jn~ November I!>~ ~01:} (in excess of' twelve months)~ no fewer than 80.000 shares ofPacJfio 
Gasnt1.d nJectrlo Company (CUSIP: 69331CI08, tracJjogsymbol: PCO) sinoo November 1, 2013 
(in excess of thirteen months) and no fewer tban SO.OOO shares of Anthenl,.lu.c. (CUSlP~ 
0357j21 03, trading symbol: AN'{M) sinee ~aptember 20, ~0'13 (in excess offourteen montbs), 

Tho $1;1.1\fes referenced above ~o registered in rh~ Dam<> -ofNational Fjmmcial Sertices LLC, a 
DTC participant (DTC 11\Jtr\ber: 0226) and FldeUty Investooents affiliate. 

I hope you fmd this Jnfommtiol\ helpful. If you have any qu<)stlons regardingthisl~uo, pi !lase 
feel frea to oontaotme by calling 800-800--6890 bet.wee.n the hoUr.$ u£ 8:30 (l.XO. and S:OO p.m. 
Central Tirito (~<mday th,rQUgh Friday). PI(}SS l when askc::d if this call js a responso to a !otter or 
pho.ne call; press *2 to teaoh M tndividual, tho.n enter my. 5 digit ax1m1Slon 48040 when 
prompted. 

Sinee«:ly, 

Oeorge Stasinopo\IJos 
Client Services SpooJa.llst 

Our File; W422554-03PEC14 

········-""" ____ , .... ................... _ ......... --· ·~·~ 
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EXHIBITB 

Proposed Amendments to the Articles 

AMENDED ARTICLES OF INCORPORATION OF FIRSTENERGY CORP. 

* * * 
ARTICLE IX 

Subject to any Preferred Stock Designation, to the extent applicable law permits these 
Amended Articles of Incorporation expressly to provide or permit a lesser vote than a two-thirds 
vote otherwise provided by law for any action or authorization for which a vote of shareholders 
is required, including, without limitation, adoption of an amendment to these Amended Articles 
of Incorporation, adoption of a plan of merger, authorization of a sale or other disposition of all 
or substantially all of the assets of the Corporation not made in the usual and regular course of its 
business or adoption of a resolution of dissolution of the Corporation, such action or 
authorization shall be by such tv,ro thirds votea majority of the voting power of the 
Cornoration and a majority of the voting nower of any class entitled to vote as a class on 
such proposal: provided. however. that the Board of Directors may. in its discretion. 
increase the voting requirement to two-thirds of the voting power of the Corporation and 
two-thirds of the voting power of any class entitled to vote as a class on such proposal; 
unless the Board of Directors of the Corporation shall provide otherwise by resolution, then such 
action or authorization shall be by the affirmative vote of the holders of shares entitling them to 
exercise a majority of the voting po'vver of the Corporation on such proposal and a majority of the 
·;oting power of any class entitled to vote as a class on such proposal; provided, however, this 
Article IX (and any resolution adopted pursuant hereto) shall not alter in any case any greater 
vote otherwise expressly provided by any provision of these Articles of Incorporation or the 
Code of Regulations. For purposes of these Articles of Incorporation, "voting power of the 
Corporation" means the aggregate voting power of (1) all the outstanding shares of Common 
Stock of the Corporation and (2) all the outstanding shares of any class or series of capital stock 
of the Corporation that has (i) rights to distributions senior to those of the Common Stock 
including, without limitation, any relative, participating, optional, or other special rights and 
privileges of, and any qualifications, limitations or restrictions on, such shares and (ii) voting 
rights entitling such shares to vote generally in the election of directors. 

ARTICLE X 

Notwithstanding anything to the contrary contained in these Articles of Incorporation, the 
affirmative vote of the holders of at least 80% of the voting power of the Corporation, voting 
together as a single class, shall be required to amend or repeal, or adopt any provision 
inconsistent v.'ith, Article V, Article VI, Article VII, Article VIII or this Article X; provided, 
however, that .Article X shall not alter the voting entitlement of shares that, by virtue of any 
Preferred Stock Designation, are expressly entitled to ·;ote on any amendment to these Articles 
of Incorporation. 
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* * * 

Proposed Amendments to the Regulations 

AMENDED CODE OF REGULATIONS OF FIRSTENERGY CORP. 

* * * 

DIRECTORS 

* * * 

11. Number, Election and Terms of Directors. Except as may be otherwise provided in any 
Preferred Stock Designation, the number of the directors of the Corporation will not be less than 
nine nor more than 16 as may be determined from time to time only (i) by a vote of a majority of 
the Whole Board, or (ii) by the affirmative vote of the holders of at least ~a majority of the 
voting power of the Corporation, voting together as a single class; nrovided. however. that the 
Board of Directors may. in its discretion. increase the voting requirement to two-thirds of 
the voting nower of the Corporation. Except as may be otherwise provided in any Preferred 
Stock Designation, at each annual meeting of the shareholders of the Corporation, the directors 
shall be elected by plurality vote of all votes cast at such meeting and shall hold office for a term 
expiring at the following annual meeting of shareholders and until their successors shall have 
been elected; provided, that any director elected for a longer term before the annual meeting of 
shareholders to be held in 2005 shall hold office for the entire term for which he or she was 
originally elected. Except as may be otherwise provided in any Preferred Stock Designation, 
directors may be elected by the shareholders only at an annual meeting of shareholders. No 
decrease in the number of directors constituting the Board of Directors may shorten the term of 
any incumbent director. Election of directors of the Corporation need not be by written ballot 
unless requested by the presiding officer or by the holders of a majority of the voting power of 
the Corporation present in person or represented by proxy at a meeting of the shareholders at 
which directors are to be elected. 

* * * 

13. Removal. Except as may be otherwise provided in any Preferred Stock Designation, any 
director or the entire Board of Directors may be removed only upon the affirmative vote of the 
holders of at least ~a majority of the voting power of the Corporation, voting together as a 
single class; provided. however. that the Board of Directors may. in its discretion. increase 
the voting requirement to two-thirds of the voting power of the Corporation. 

* * * 

GENERAL 

* * * 

36. Amendments. Except as otherwise provided by law or by the Articles of Incorporation or 
this Code of Regulations, these Regulations or any of them may be amended in any respect or 
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repealed at any time at any meeting of shareholders by the affirmative vote of the holders of 
shares entitling them to exercise a majority of the voting power of the Corporation, 
provided that any amendment or supplement proposed to be acted upon at any such meeting has 
been described or referred to in the notice of such meeting. Notwithstanding the foregoing 
sentence or anything to the contrary contained in the Articles of Incorporation or this Code of 
Regulations, Regulations 1, 3(a), 9, 11, 12, 13, 14, 31 and 36 may not be amended or repealed by 
the shareholders, and no provision inconsistent therewith may be adopted by the shareholders, 
without the affirmative vote of the holders of at least W%a majority of the voting power of the 
Corporation, voting together as a single class; provided. however. that the Board of Directors 
may. in its discretion. increase the voting requirement to two-thirds of the voting power of 
the Corporation. Notwithstanding the foregoing provisions of this Regulation 36, no 
amendment to Regulations 31, 32 or 33 will be effective to eliminate or diminish the rights of 
persons specified in those Regulations existing at the time immediately preceding such 
amendment. 
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