Edgar Filing: FIRSTENERGY CORP - Form DEF 14A

FIRSTENERGY CORP
Form DEF 14A

April 02, 2012
Table of Contents

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(a) of the

Securities Exchange Act of 1934
Filed by the Registrant x
Filed by a Party other than the Registrant ~

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
X Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

First Energy Corp.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
X No fee required.
Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

Table of Contents



Edgar Filing: FIRSTENERGY CORP - Form DEF 14A

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

Fee paid previously with preliminary materials:

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.

(3) Filing Party:

(4) Date Filed:

Table of Contents 2



Edgar Filing: FIRSTENERGY CORP - Form DEF 14A

Table of Contents



Edgar Filing: FIRSTENERGY CORP - Form DEF 14A

Table of Contents

NOTICE OF
ANNUAL MEETING
OF SHAREHOLDERS
AND
PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

MAY 15,2012

Table of Contents



Edgar Filing: FIRSTENERGY CORP - Form DEF 14A

Table of Conten
76 South Main St.,

Akron, Ohio 44308
Rhonda S. Ferguson

Vice President and Corporate Secretary
April 2, 2012
Dear Shareholder:

You are invited to attend the 2012 FirstEnergy Corp. Annual Meeting of Shareholders at 10:30 a.m., Eastern time, on Tuesday, May 15, 2012, at
the John S. Knight Center, 77 E. Mill Street, Akron, OH. Please see your proxy card for directions to the meeting.

As part of the agenda, business to be voted on includes 7 items which are explained in this proxy statement. The first two items are the election

of the 14 nominees to your Board of Directors named in the attached proxy statement and the ratification of the appointment of our independent
registered public accounting firm. Your Board of Directors recommends that you vote FOR Items 1 and 2. Item 3 is a non-binding, advisory
vote to approve named executive officer compensation. Your Board of Directors recommends that you vote FOR Item 3. Item 4 is the
approval of material terms of performance goals under the FirstEnergy Corp. 2007 Incentive Plan as required by Section 162(m) of the Internal
Revenue Code. Your Board recommends that you vote FOR Item 4. In addition, there are three shareholder proposals. Your Board of
Directors recommends that you vote AGAINST each of these shareholder proposals, which are Items S through 7.

Please carefully review the notice of meeting and proxy statement. Then, to ensure that your shares are represented at the Annual Meeting,
appoint your proxy and vote your shares. Voting instructions are provided in this proxy statement and on your proxy card. We encourage you to
take advantage of our telephone or Internet voting options. Please note that submitting a proxy using any one of these methods will not prevent
you from attending the Annual Meeting and voting in person.

As you vote, you may choose, if you have not done so already, to stop future mailings of paper copies of the annual report and proxy statement
and view these materials through the Internet. If you make this choice, for future meetings we will mail you a proxy card along with instructions
to access the annual report and proxy statement using the Internet.

Your vote and support are important to us. We hope you will join us at this year s Annual Meeting.

Sincerely,

IMPORTANT NOTE REGARDING VOTER PARTICIPATION:

Pursuant to Securities and Exchange Commission rules, if your shares are held in a broker account, you must provide your broker with
voting instructions for the election of FirstEnergy directors and other important matters; your broker does not have the discretion to vote
those shares on your behalf without the specific instruction from you to do so.

Please take time to vote your shares!
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To the Holders of Shares of Common Stock:

The 2012 FirstEnergy Corp. Annual Meeting of Shareholders will be held at 10:30 a.m., Eastern time, on Tuesday, May 15, 2012, at the John S.
Knight Center, 77 E. Mill Street, Akron, OH. The purpose of the Annual Meeting will be to:

Elect the 14 nominees to the Board of Directors named in the attached proxy statement to hold office until the next Annual Meeting and
until their successors shall have been elected;

Ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2012;

Advisory vote to approve named executive officer compensation;

Approval of material terms of performance goals under the FirstEnergy Corp. 2007 Incentive Plan as required by Section 162(m) of the
Internal Revenue Code;

Vote on three shareholder proposals, if properly presented at the Annual Meeting; and

Take action on other business that may come properly before the Annual Meeting and any adjournment or postponement thereof.
Please read the accompanying proxy statement and vote your shares by following the instructions on your proxy card to ensure your
representation at the Annual Meeting.

Only shareholders of record at the close of business on March 21, 2012, or their proxy holders, may vote at the meeting.

On behalf of the Board of Directors,
Rhonda S. Ferguson

Vice President and Corporate Secretary

This notice and proxy statement is being mailed to shareholders on or about April 2, 2012.
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April 2, 2012
PROXY STATEMENT
ANNUAL MEETING AND VOTING INFORMATION

Important Notice Regarding the Availability of Proxy Materials for the Annual Shareholder Meeting To Be Held on May 15, 2012. This
proxy statement and annual report are available at www.firstenergycorp.com/financialreports. In addition to the Notice of Annual Meeting
of Shareholders, this proxy statement and the annual report, any letters to shareholders and savings plan participants, our latest Annual Report on
Form 10-K, and sample voting forms also are available at www.firstenergycorp.com/financialreports.

Why am I receiving this proxy statement and proxy card?

You are receiving this proxy statement and proxy card, which are being mailed on or about April 2, 2012, because you were the owner of shares
of common stock of FirstEnergy Corp. (later referred to as the Company) at the close of business on March 21, 2012 (later referred to as the
record date). The Board of Directors (later referred to as the Board) set the record date to determine the shareholders entitled to vote at the
Annual Meeting of Shareholders to be held at 10:30 a.m., Eastern time, on May 15, 2012 (later referred to as the Meeting). This proxy statement
describes items expected to be voted upon and gives you information about the Meeting and the Company. The Company s address is 76 South
Main Street, Akron, OH 44308-1890.

Is my vote important?

Your vote is important, no matter how many shares you own. Please also note that if you hold your shares in street name through a bank, broker,
or other nominee that custodian cannot vote your shares on many agenda items, including the election of directors, without your specific
instructions. Please see the detailed instructions below to learn more about voting your shares.

How do I vote?

If your shares are held in _street name _in the name of a bank. broker. or other nominee, you will receive instructions from the holder of record that
you must follow for your shares to be voted. Please follow their instructions carefully. Also, please note that if the holder of record of your
shares is a bank, broker, or other nominee and you wish to vote in person at the Meeting, you must request a legal proxy from your bank, broker,

or other nominee that holds your shares and present that legal proxy identifying you as the beneficial owner of your shares of FirstEnergy
common stock and authorizing you to vote those shares at the Meeting, along with proof of identification.

If you are a registered shareholder, you may vote your shares through a proxy appointed by telephone, Internet, or mail using your
control/identification number(s) on your proxy card; or you may vote your shares in person at the Meeting. The telephone and Internet voting
procedures are designed to authenticate your identity, allow you to give your voting instructions, and verify that your instructions have been
recorded properly. To appoint a proxy and vote:

1. By telephone

a.  Call the toll-free number indicated on your proxy card using a touch-tone telephone. Telephone voting is available at
any time until 9:30 a.m., Eastern time, on Tuesday, May 15, 2012.

b.  Have your proxy card in hand and follow the simple recorded instructions.

2. By Internet
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a.  Go to the Internet site indicated on your proxy card. Internet voting is available at any time until 9:30 a.m., Eastern
time, on Tuesday, May 15, 2012.

b.  Have your proxy card in hand and follow the simple instructions on the Internet site.
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3. By mail

a.  Mark your choices on your proxy card. If you properly sign your proxy card but do not mark your choices, your shares
will be voted as recommended by your Board.

b.  Date and sign your proxy card.

c.  Mail your proxy card in the enclosed postage-paid envelope. If your envelope is misplaced, send your proxy card to
Corporate Election Services, the Company s independent proxy tabulator and Inspector of Election. The address is
FirstEnergy Corp., c/o Corporate Election Services, P.O. Box 3200, Pittsburgh, PA 15230-3200. Your proxy card must
be received by 9:30 a.m., Eastern time, on Tuesday, May 15, 2012, to be counted in the final tabulation.

4. At the Meeting
You may vote in person at the Meeting, even if you previously appointed a proxy by telephone, Internet, or mail.

If you are a participant in the FirstEnergy Corp. Savings Plan, you can vote shares allocated to your plan account by completing, signing, and
dating the voting instruction form(s) and returning the form(s) in the enclosed postage-prepaid envelope or by submitting your voting

instructions by telephone or through the Internet as instructed on your voting instruction form. Subject to the Employee Retirement Income
Security Act of 1974, as amended, and pursuant to the plan provisions, the trustee will vote the shares allocated to accounts as directed by plan
participants, and the shares for which no voting instructions are received will be voted by the trustee on a pro rata basis as directed by the plan
participants who returned voting instructions. To allow sufficient time for voting, you must provide your voting instructions as instructed on
your voting instruction form.

If you are a participant in the Allegheny Energy Employee Stock Ownership and Savings Plan, you can vote shares allocated to your plan
account by completing, signing, and dating your voting instruction form and returning it in the enclosed postage-prepaid envelope or by

submitting your voting instructions by telephone or through the Internet as instructed on your voting instruction form. To allow sufficient time
for voting, you must provide your voting instructions as instructed on your voting instruction form. The trustee will vote your shares held in the
plan in accordance with your instructions. If you do not timely provide your instructions as instructed on your voting instruction form, your plan
shares will not be voted by the trustee.

How may I revoke my proxy?

You may revoke your appointment of a proxy or change your related voting instructions one or more times before the Meeting commences by:

Sending a proxy card that revises your previous appointment and voting instructions;

Appointing a proxy and voting by telephone or Internet after the date of your previous appointment;

Voting in person at the Meeting; or

Notifying the Corporate Secretary of the Company in writing prior to the commencement of the Meeting.
The proxy tabulator will treat the last instructions it receives from you as final. For example, if a proxy card is received by the proxy tabulator
after the date that a telephone or Internet appointment is made, the tabulator will treat the proxy card as your final instruction. For that reason, it
is important to allow sufficient time for your voting instructions on a mailed proxy card to reach the proxy tabulator before changing them by
telephone or Internet.
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If your shares are held in the name of a bank, broker, or other nominee, you must follow the directions you receive from your bank, broker, or
other nominee in order to change your vote.
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How does the Board recommend that I vote?

Your Board recommends that you vote as follows:

For the 14 nominees to the Board who are listed in this proxy statement (Item 1);

For the ratification of the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for 2012
(Item 2);

For the advisory vote to approve named executive officer compensation (Item 3);

For the approval of material terms of performance goals under the FirstEnergy Corp. 2007 Incentive Plan as required by
Section 162(m) of the Internal Revenue Code (Item 4); and

Against the three shareholder proposals (Items 5 through 7).
What is a quorum and what other voting information should I be aware of?

As of the record date, 418,216,437 shares of our common stock were outstanding. A majority of these shares represented at the Meeting either in
person or by proxy constitutes a quorum. A quorum is required to conduct business at the Meeting. All shares represented at the Meeting are
counted for the purpose of determining a quorum, without regard to abstentions or broker non-votes (as described below). You are entitled to
one vote for each share of common stock you owned on the record date.

If your shares are held by a broker, bank, or other nominee in street name, we encourage you to provide instructions to your broker, bank, or
other nominee by executing the voting form supplied to you by that entity. Your broker, bank, or other nominee will be permitted to vote your
shares on Item 2 without your instructions. However, your broker, bank or other nominee cannot vote your shares on Item 1 and Items 3 through

7 unless you provide instructions. Therefore, your failure to give voting instructions means that your shares will not be voted on these items, and
your unvoted shares will be referred to as broker non-votes (as described below).

An item to be voted on may require a percentage of votes cast, rather than a percentage of shares outstanding, to determine passage or failure.
Votes cast is defined to include both For and Against votes and excludes abstentions and broker non-votes. Abstentions and broker non-votes are
the equivalent of negative votes when passage or failure is measured by a percentage of shares outstanding. If your proxy card is not completed
properly, such as marking more than one box for an item, your vote for that particular item will be treated as an abstention.

What is the vote required for each item to be voted on?

For the election of directors named under Item 1, the 14 nominees receiving the most For votes (among votes properly cast in person or by
proxy) will be elected. Abstentions and broker non-votes will have no effect.

With respect to Item 2, our Amended Code of Regulations (later referred to as the Amended Regulations) does not require that shareholders
ratify the appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm. However, we are submitting the
proposal for ratification as a matter of good corporate governance. If shareholders do not ratify the appointment, the Audit Committee will
reconsider whether or not to retain PricewaterhouseCoopers LLP. Even if the appointment is ratified, the Audit Committee, at its discretion, may
change the appointment at any time during the year if the Audit Committee determines that such a change would be in the best interests of the
Company and its shareholders. Ratification of the appointment of PricewaterhouseCoopers LLP as the Company s independent registered public
accounting firm requires a For vote from a majority of votes cast. Abstentions and broker non-votes will have no effect.

To be approved, Item 3, the affirmative vote of a majority of the votes cast is required to approve, by non-binding vote, named executive officer
compensation. Abstentions and broker non-votes will have no effect.
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With respect to Item 4, the management proposal requesting approval of material terms of performance goals under the FirstEnergy Corp. 2007
Incentive Plan must receive a For vote from a majority of votes cast. Abstentions and broker non-votes will have no effect. Approval of the
material terms of the plan is also required by Section 162(m) of the Internal Revenue Code. Approval for purposes of Section 162(m) of the
Internal Revenue Code will be received if this proposal is approved as described herein.

To be approved, the non-binding shareholder proposals in Items 5 through 7, must receive a For vote from a majority of votes cast. Abstentions
and broker non-votes will have no effect.

Notwithstanding the shareholder vote on Items 5 through 7, the ultimate adoption of such shareholder proposals is at the discretion of the Board.
Who is soliciting my vote, how are proxy cards being solicited, and what is the cost?

The Board is soliciting your vote. We have arranged for the services of Innisfree M&A Incorporated to solicit votes personally or by telephone,
mail, or other electronic means for a fee not expected to exceed $15,000, plus reimbursement of expenses. Votes also may be solicited in a
similar manner by officers and employees of the Company on an uncompensated basis. The Company will pay all solicitation costs and will
reimburse brokers, banks, or other nominees for postage and expenses incurred by them for sending proxy material to beneficial holders.

Will any other matters be voted on other than those described in this proxy statement?

We do not know of any business that will be considered at the Meeting other than the matters described in this proxy statement. However, if
other matters are presented properly, your executed appointment of a proxy will give authority to the appointed proxies to vote on those matters
at their discretion, unless you indicate otherwise in writing.

Do I need an admission ticket to attend the Meeting?

No. An admission ticket is not necessary, but you will be asked to sign in upon arrival at the Meeting. Only shareholders or their proxies and the
Company s invited guests may attend the Meeting. If your shares are held in street name by a broker, bank, or other nominee upon arrival at the
Meeting, you will need to present a letter or account statement from your broker, bank, or other nominee indicating your ownership of
FirstEnergy common stock on the record date along with proof of identification. You should contact your broker, bank, or other nominee to
obtain such a letter or account statement.

Where can I find the voting results of the Meeting?

We will announce preliminary voting results at the Meeting. Final voting results will be posted on our Internet site at
www.firstenergycorp.com/annualmeeting as soon as practicable and also will be published in a Current Report on Form 8-K, which is expected
to be filed with the Securities and Exchange Commission (later referred to as the SEC) within four business days after the date of the Meeting.

Can I view future FirstEnergy proxy statements and annual reports on the Internet instead of receiving paper copies?

Yes. If you are a registered shareholder, you can elect to view future proxy statements and annual reports on the Internet by marking the
designated box on your proxy card or by following the instructions when voting by Internet or by telephone. If you choose this option, prior to
the next annual meeting, you will be mailed a proxy card along with instructions on how to access the proxy statement and annual report using
the Internet. Your choice will remain in effect until you notify us that you wish to resume mail delivery of these documents. If you hold your
stock through a broker, bank, or other nominee refer to the information provided by that entity for instructions on how to elect this option.
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Why did we receive just one copy of the proxy statement and annual report when we have more than one stock account in our
household?

We are following an SEC rule that permits us to send one copy of this proxy statement and annual report to a household if shareholders provide
written or implied consent. We previously mailed a notice to eligible registered shareholders stating our intent to use this rule unless a
shareholder provided an objection. Using this rule reduces unnecessary publication and mailing costs. Shareholders continue to receive a
separate proxy card for each stock account. If you are a registered shareholder and received only one copy of the proxy statement and annual
report in your household, you can request multiple copies for some or all accounts, either by calling Shareholder Services at 1-800-736-3402 or
by writing to FirstEnergy Corp., c/o American Stock Transfer & Trust Company, LLC, P.O. Box 2016, New York, NY 10272-2016. You also
may contact us in the same manner if you are receiving multiple copies of the proxy statement and annual report in your household and desire to
receive one copy. If you are not a registered shareholder and your shares are held by a broker, bank, or other nominee you will need to contact
such broker, bank, or other nominee to revoke your election and receive multiple copies of these documents.

When are shareholder proposals due for the 2013 Annual Meeting?

Under the rules of the SEC, a shareholder who wishes to offer a proposal for inclusion in the Company s proxy statement and proxy card for the
2013 Annual Meeting must submit the proposal and any supporting statement by December 3, 2012, to the Corporate Secretary, FirstEnergy
Corp., 76 South Main Street, Akron, OH 44308-1890. Any proposal received after that date will not be eligible for inclusion in the 2013 proxy
statement and proxy card.

Under our Amended Regulations, a shareholder who wishes to properly introduce an item of business before an annual meeting of shareholders
must follow the applicable rules and procedures. The procedures provide that we must receive the notice of intention to introduce an item of
business at an annual meeting not less than 30 nor more than 60 calendar days prior to the annual meeting. In the event public announcement of
the date of the annual meeting is not made at least 70 calendar days prior to the date of the meeting, notice must be received not later than the
close of business on the 10th calendar day following the day on which the public announcement is first made. Assuming that our 2013 Annual
Meeting is held on the third Tuesday of May, in accordance with our customary practice, we must receive any notice of intention to introduce an
item of business at that meeting no earlier than March 22, 2013 and no later than April 21, 2013. If we do not receive notice as set forth above,
or if we meet certain other requirements of the applicable rules, the persons named as proxies in the proxy materials relating to that meeting will
use their discretion in voting the proxies when these matters are raised at the meeting. Our Amended Regulations are available upon written
request to the Corporate Secretary, FirstEnergy Corp., 76 South Main Street, Akron, OH 44308-1890.

How can I learn more about FirstEnergy s operations?

You can learn more about our operations by reviewing the annual report to shareholders for the year ended December 31, 2011, that is included
with the mailing of this proxy statement. You also can view the annual report and other information by visiting our Internet site at
www.firstenergycorp.com/financialreports.

A copy of our latest Annual Report on Form 10-K filed with the SEC, including the financial statements and the financial statement
schedules, will be sent to you, without charge, upon written request to Rhonda S. Ferguson, Corporate Secretary, FirstEnergy Corp., 76
South Main Street, Akron, OH 44308-1890. You also can view the Form 10-K by visiting the Company s Internet site at
www.firstenergycorp.com/financialreports. Information contained on any of the Company Internet sites is not deemed to be part of this
proxy statement.
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CORPORATE GOVERNANCE AND BOARD OF DIRECTORS INFORMATION

What is the leadership structure of the FirstEnergy Board and why did FirstEnergy separate the positions of Chief Executive Officer
and Chairman of the Board?

The Board separated the positions of Chief Executive Officer and Chairman of the Board in 2004 when it elected George M. Smart as its
non-executive Chairman of the Board and Anthony J. Alexander as President and Chief Executive Officer. Our Amended Regulations and
Corporate Governance Policies do not require that our Chairman of the Board of Directors and Chief Executive Officer positions be separate,
and the Board has not adopted a specific policy or philosophy on whether the role of the Chief Executive Officer and Chairman of the Board of
Directors should be separate. However, having a separate Chairman of the Board and Chief Executive Officer has allowed our Chief Executive
Officer to focus more time on our day-to-day operations as we have moved to competitive markets for generation service and through the
integration process following the Allegheny merger. The independent Chairman of the Board provides a non-management point of contact for
shareholders and other interested parties to send written communications to the Board.

As required by the NYSE Listing Standards, FirstEnergy schedules regular executive sessions for our independent directors to meet without
management participation. Because an independent director is required to preside over each such executive session of independent directors, we
believe it is more efficient to have our independent Chairman preside over all such meetings as opposed to rotating that function among all of the
Company s independent directors.

What action has the Board taken to determine the independence of directors?

The Board annually reviews the independence of each of its members to make the affirmative determination of independence that is called for by
our Corporate Governance Policies and required by the listing standards of the NYSE.

The Board adheres to the definition of an independent director as established by the NYSE and the SEC. The definition used by the Board to
determine independence is included in our Corporate Governance Policies and can be viewed by visiting our Internet site at
www.firstenergycorp.com/charters.

Compliance with the definition of independence is reviewed annually by the Corporate Governance Committee. Each independent director is
required to report to the Corporate Secretary any changes in information that were used to determine independence. The Corporate Governance
Committee chair must notify the entire Board upon receipt of such notification from the director or Corporate Secretary.

Which directors and nominees are independent?

Based on the most recent independence review, the Board determined that all directors, including Jesse T. Williams, Sr., and all nominees (Paul
T. Addison, Michael J. Anderson, Dr. Carol A. Cartwright, William T. Cottle, Robert B. Heisler, Jr., Julia L. Johnson, Ted J. Kleisner, Donald
T. Misheff, Ernest J. Novak, Jr., Christopher D. Pappas, Catherine A. Rein, George M. Smart, and Wes M. Taylor) are independent, in each
case, with the exception of Mr. Anthony J. Alexander. Mr. Alexander is not considered an independent director because of his employment as
our President and Chief Executive Officer (later referred to as the CEO).

In making such determination, the Board considered the fact that certain directors are executive officers of companies with which we conducted
business. In addition, many of our directors are or were directors, trustees, or similar advisors of entities with which we conducted business or of
non-profit organizations with which we
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conducted business and/or made contributions. Some of our directors also purchased electricity service from the Company. Specifically, the
Board considered the following relationships that existed during the preceding three years between the Company and its subsidiaries and certain
entities affiliated with our directors:

Purchases from the Company for electric and related non-electric services (Dr. Cartwright, Ms. Johnson and Messrs. Anderson, Heisler,
Kleisner, Misheff, Novak, and Smart);

Purchases by the Company for banquet services (Mr. Kleisner);

Purchases by the Company of financial services (Dr. Cartwright and Ms. Rein);

Purchases by the Company of fuel and related products (Messrs. Anderson and Taylor);

Purchases by the Company of temporary labor (Ms. Johnson); and

Payments by the Company relating to charitable contributions, membership fees/dues and related expenses (Dr. Cartwright and Messrs.

Anderson, Heisler, Kleisner, Misheff, Novak, and Smart).
In all cases, the Board determined that the nature of the business conducted and any interest of the applicable director in that business were
immaterial both to the Company and to the director. The Board also determined that the amounts paid to or received from the other entity
affiliated with the applicable director in connection with the applicable transactions in each of the last three years did not exceed the greater of
$1 million or 2 percent of the consolidated gross revenue of that entity, which is the threshold set forth in the NYSE listing standards and our
Corporate Governance Policies. In addition, the Board determined that none of the relationships described above constituted a related person
transaction requiring disclosure as set forth in the Related Person Transactions Policy described under the heading Certain Relationships and
Related Person Transactions in this proxy statement.

What function does the FirstEnergy Board perform?

Although your Board has the responsibility for establishing broad corporate policies and for our overall performance, the Board is not involved
in day-to-day operations of the Company. We keep the directors informed of our business and operations with various reports and documents
that we send to them each month. We also make operating and financial presentations at Board and committee meetings. The Board established
the committees described below to assist in performing its responsibilities.

The Board believes that the Company s policies and practices should enhance the Board s ability to represent your interests as shareholders. In
support of this philosophy, the Board established Corporate Governance Policies which, along with charters of the Board committees, serve as a
framework for meeting the Board s duties and responsibilities with respect to the governance of the Company. Our Corporate Governance
Policies and Board committee charters can be viewed by visiting our Internet site at www.firstenergycorp.com/charters. Any amendments to
these documents will be made available on our website.

What is FirstEnergy s Risk Management Process and the Board s Role in Risk Oversight?

The Company faces a variety of risks and recognizes that the effective management of those risks contributes to the overall success of the
Company. The Company has implemented a process for identifying, prioritizing, reporting, monitoring, managing, and mitigating its significant
risks. A Risk Policy Committee, consisting of the Chief Risk Officer and senior executive officers, provides oversight and monitoring to ensure
that appropriate risk policies are established and carried out and processes are executed in accordance with selected limits and approval levels.
Other Company committees exist to address topical risk issues. Timely reports on significant risk issues are provided as appropriate to
employees, management, senior executive officers, respective Board committees, and the whole Board. The Chief Risk Officer also prepares
enterprise-wide risk management reports that are presented to the Audit Committee, the Finance Committee and the Board.
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The Board administers its risk oversight function through the whole Board as well as through the various Board committees. Specifically, the
Audit Committee Charter requires the Audit Committee to discuss the Company s policies with respect to risk assessment and risk management.
The Audit Committee reviews and discusses guidelines and policies to govern the process to assess and manage the Company s exposure to risk,
including risk associated with our credit, liquidity, and operations. It also reviews and discusses the Company s major financial risk exposures
and the steps management has taken to monitor and control such exposures. Through this oversight process, the Board obtains an understanding

of significant risk issues on a timely basis, including the risks inherent in the Company s strategy. In addition, while the Company s Chief Risk
Officer administratively reports to the Executive Vice President and Chief Financial Officer, he has full access to the Audit and Finance
Committees and attends each of their Committee meetings.

In addition to the Audit Committee s role in risk oversight, our other Board committees also play a role in risk oversight within each of their
areas of responsibility. The Compensation Committee is responsible for reviewing, discussing, and assessing risks related to compensation
programs, including incentive compensation and equity-based plans, and risks related to compensation philosophy and structure. See, also, Risk
Assessment of Compensation Programs found in the Compensation Discussion and Analysis section in this proxy statement. The Corporate
Governance Committee considers risks relating to corporate governance, Board and committee membership, the performance of the Board, and
related party transactions. The Finance Committee evaluates the impact of risk resulting from financial resources and strategies, including capital
structure policies, financial forecasts, budgets and financial transactions, commitments, and expenditures. The Nuclear Committee considers the
risks associated with the safety, reliability, and quality of our nuclear operations. Further, day-to-day risk oversight is conducted by our
Enterprise Risk Management department and our senior management and is shared with our Board or Board committees, as appropriate. We
believe that Board s leadership structure aids the Board s role in our risk oversight.

Does FirstEnergy provide any training for its Board members?

Yes. The Board recognizes the importance of its members keeping current on Company and industry issues and their responsibilities as
directors. All new directors participate in orientation training (either provided or approved by the Corporate Governance Committee) soon after
being elected to the Board. Also, the Board makes available and encourages continuing education programs for Board members, which may
include internal strategy meetings, third-party presentations, and externally offered programs.

How many meetings did the Board hold in 2011?

Your Board held 11 regularly scheduled or special meetings during 2011. All directors attended 75 percent or more of the meetings of the Board
and of the committees on which they served in 2011.

Non-management directors, who are all of the independent directors, are required to meet as a group in executive sessions without the CEO, any
other non-independent director, or management at least six times in each calendar year. George M. Smart, the non-executive chairman of the
Board, presides over all executive sessions. During 2011, the non-management directors met 11 times in executive sessions.

What committees has the Board established?

The Board established the standing committees listed below. All committees are comprised solely of independent directors as determined by the
Board in accordance with our Corporate Governance Policies, which incorporate the NYSE listing standards and applicable SEC rules.

Audit Committee

The purpose of the Audit Committee is to assist Board oversight of: the integrity of the Company s financial statements; the Company s
compliance with legal, risk management, and regulatory requirements; the independent auditor s qualifications and independence; the
performance of the Company s internal audit function
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and independent auditor; and the Company s systems of internal control with respect to the accuracy of financial records, adherence to Company
policies, and compliance with legal and regulatory requirements. The committee prepares the report that SEC rules require be included in the
Company s annual proxy statement and performs such other duties and responsibilities enumerated in the Committee Charter. The committee s
function is one of oversight, recognizing that the Company s management is responsible for preparing the Company s financial statements, and
the independent auditor is responsible for auditing those statements. In adopting the Committee Charter, the Board acknowledges that the
committee members are not employees of the Company and are not providing any expert or special assurance as to the Company s financial
statements or any professional certification as to the external auditor s work or auditing standards. Each member of the committee shall be
entitled to rely on the integrity of those persons and organizations within and outside the Company who provide information to the committee
and the accuracy and completeness of the financial and other information provided to the committee by such persons or organizations absent
actual knowledge to the contrary. For a complete list of responsibilities and other information, refer to the Audit Committee Charter on our
Internet site at www.firstenergycorp.com/charters.

This committee is comprised of four independent members and met eight times in 2011. The current members of this committee are Ernest J.
Novak, Jr. (Chair), Paul T. Addison, Catherine A. Rein, and George M. Smart. All members of this committee are financially literate. The Board
appoints at least one member of the Audit Committee who, in the Board s business judgment, is an Audit Committee Financial Expert , as such
term is defined by the SEC. The Board determined that independent Audit Committee and Board member Ernest J. Novak, Jr., meets this
definition. See the Audit Committee Report in this proxy statement for additional information regarding the committee.

Compensation Committee

The purpose of the Compensation Committee is to discharge the responsibilities of the Board as specified in the Compensation Committee
Charter relating to the compensation of certain senior-level officers of the Company, including the CEO, the Company s other non-CEO
executive officers, the Chairman, if the Chairman is not the CEO, and other individuals named in the Company s annual proxy statement; to
review, discuss, and endorse a compensation philosophy and objectives that support competitive pay for performance and are consistent with the
corporate strategy; to assist the Board in establishing the appropriate incentive compensation and equity-based plans for the Company s executive
officers; to administer such plans in order to attract, retain, and motivate skilled and talented executives and to align such plans with Company
and business unit performance, business strategies, and growth in shareholder value; to review and discuss with the Company s management the
disclosures in the Compensation Discussion and Analysis (later referred to as the CD&A) required by applicable rules and regulations and,
based upon such review and discussions, to recommend to the Board whether the CD&A should be included in the Company s annual report and
proxy statement; to produce the Compensation Committee Report to be included in the Company s annual report and proxy statement, in
accordance with applicable rules and regulations; and to perform such other duties and responsibilities enumerated in and consistent with the
Compensation Committee Charter. For a complete list of responsibilities and other information, refer to the Compensation Committee Charter
on our Internet site at www.firstenergycorp.com/charters. In addition, refer to the CD&A that can be found later in this proxy statement.

This committee is comprised of five independent members and met eight times in 2011. The current members of this committee are Catherine A.
Rein (Chair), Robert B. Heisler, Jr., Ted J. Kleisner, Christopher D. Pappas, and Wes M. Taylor. Dr. Carol A. Cartwright was a member of the
committee until May 2011. Ted J. Kleisner joined the committee in May 2011. Christopher D. Pappas joined the committee in September 2011.
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The purpose of the Corporate Governance Committee is to develop, recommend to the Board, and periodically review the corporate governance
principles applicable to the Company; to recommend Board candidates for all directorships by identifying individuals qualified to become Board
members in a manner that is consistent with criteria approved by the Board; to recommend that the Board select the director nominees for the
next annual meeting of shareholders and recommend to the Board nominees to fill any vacancies and/or newly created directorships on the
Board; and to oversee the evaluation of the Board and management.

In consultation with the CEQO, the Chairman, and the full Board, the committee shall search for, recruit, screen, interview, and recommend
prospective directors, as required, to provide an appropriate balance of knowledge, experience, and capability on the Board. The committee shall
be guided by its charter, the Corporate Governance Policies, and other applicable laws and regulations in recruiting and selecting director
candidates. Any assessment of a prospective Board or committee candidate includes, at a minimum, issues of diversity, age, background and
training; business or administrative experience and skills; dedication and commitment; business judgment; analytical skills; problem-solving
abilities; and familiarity with the regulatory environment. In addition, the committee may consider such other attributes as it deems appropriate,
all in the context of the perceived needs of the Board or applicable committee at that point in time. Such directors shall possess experience in one
or more of the following: management or senior leadership position which demonstrates significant business or administrative experience and
skills; accounting or finance; the electric utilities or nuclear power industry; or other significant and relevant areas deemed by the committee to
be valuable to the Company.

The committee shall investigate and consider suggestions for candidates for membership on the Board, including shareholder nominations for
the Board. Provided that shareholders nominating director candidates have complied with the procedural requirements set forth in the Corporate
Governance Committee Charter, the committee shall apply the same criteria and employ substantially similar procedures for evaluating
nominees suggested by shareholders for the Board as it would for evaluating any other Board nominee. The committee will give due
consideration to all written shareholder nominations that are submitted in writing to the committee, in care of the Corporate Secretary,
FirstEnergy Corp., 76 South Main Street, Akron, OH 44308-1890, received at least 120 days before the publication of the Company s annual
proxy statement from a shareholder or group of shareholders owning one half of one percent (0.5 percent) or more of the Company s voting stock
for at least one year, and accompanied by a description of the proposed nominee s qualifications and other relevant biographical information,
together with the written consent of the proposed nominee to be named in the proxy statement and to serve on the Board. For a complete list of
responsibilities and other information, refer to the Corporate Governance Committee Charter on our Internet site at
www.firstenergycorp.com/charters.

This committee is comprised of five independent members and met five times in 2011. The current members of this committee are Dr. Carol A.
Cartwright (Chair), William T. Cottle, Julia L. Johnson, Donald T. Misheff, and George M. Smart. Julia L. Johnson joined the committee in May
2011. Donald T. Misheff joined the committee in January 2012. Jesse T. Williams, Sr. was a member of the committee until his retirement in
March 2012.

Finance Committee

The purpose of the Finance Committee is to monitor and oversee the Company s financial resources and strategies, with emphasis on those issues
that are long-term in nature. For a complete list of responsibilities and other information, refer to the Finance Committee Charter on our Internet
site at www.firstenergycorp.com/charters.

This committee is comprised of six independent members and met four times in 2011. The current members of this committee are Paul T.
Addison (Chair), Michael J. Anderson, Robert B. Heisler, Jr., Julia L. Johnson, Ernest J. Novak, Jr., and Christopher D. Pappas. Julia L. Johnson
joined the committee in May 2011. Christopher D. Pappas joined the committee in September 2011.
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Nuclear Committee

The purpose of the Nuclear Committee is to monitor and oversee the Company s nuclear program and the operation of all nuclear units in which
the Company or any of its subsidiaries has an ownership or leasehold interest. For a complete list of responsibilities and other information, refer
to the Nuclear Committee Charter on our Internet site at www.firstenergycorp.com/charters.

This committee is comprised of six independent members and met six times in 2011. The current members of this committee are William T.
Cottle (Chair), Michael J. Anderson, Dr. Carol A. Cartwright, Ted J. Kleisner, Donald T. Misheff, and Wes M. Taylor. Dr. Carol A. Cartwright
and Ted J. Kleisner joined the committee in May 2011. Donald T. Misheff joined the committee in January 2012. Jesse T. Williams, Sr. was a
member of the committee until his retirement in March 2012.

Does the Board have a policy in regard to the number of boards on which a director can serve?

Yes. Our Corporate Governance Policies provide that it is the expectation that directors will not, without the Board s approval, serve on the board
of directors of more than three other non-affiliated companies having securities registered under the Securities Exchange Act of 1934, as
amended (later referred to as the Exchange Act). All of our directors are in compliance with this policy.

What is the Board s policy regarding Board members attendance at the Annual Meeting of Shareholders?

The Board believes that regular attendance by all directors and all nominees for directors at our Annual Meeting of Shareholders is appropriate
and desirable and that all such persons should make diligent efforts to attend each meeting. All Board members who were directors on May 17,
2011, attended the 2011 Annual Meeting.

Did the Board use a third party to assist with the identification and evaluation of potential nominees?
No. The Board did not use a third party to assist with the identification and evaluation of potential nominees.
How can shareholders and interested parties communicate to the Board?

The Board provides a process for shareholders and interested parties to send communications to the Board and non-management directors,
including the non-executive chairman. Shareholders and interested parties may send written communications to the Board by mailing any such
communications to the FirstEnergy Board of Directors, c/o Corporate Secretary, FirstEnergy Corp., 76 South Main Street, Akron, OH
44308-1890.

The Corporate Secretary or a member of her staff reviews all such communications promptly and relays them directly to a member of the Board,
provided that such communications: (i) bear relevance to the Company and the interests of the shareholder, (ii) are capable of being
implemented by the Board, (iii) do not contain any obscene or offensive remarks, (iv) are of a reasonable length, and (v) are not from a
shareholder who already has sent two such communications to the Board in the last year. The Board may modify procedures for sorting
shareholders and interested parties communications or adopt any additional procedures provided that they are approved by a majority of the
independent directors.

Has FirstEnergy adopted a Code of Ethics?

Yes. The Company has a Code of Business Conduct that applies to all employees, including the CEO, Chief Financial Officer, and Chief
Accounting Officer. In addition, the Board has a Code of Ethics and Business Conduct. These Codes can be viewed on our Internet site at
www.firstenergycorp.com/charters. Any amendments to these documents or related waivers will be made available on our website. Our Code of
Business Conduct is available, without charge, upon written request to the Corporate Secretary, FirstEnergy Corp., 76 South Main Street, Akron,
OH 44308-1890.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Based on our size and varied business operations, we may engage in transactions and business arrangements with companies and other
organizations in which a member of our Board, executive officer, or such person s immediate family member also may be a board member,
executive officer, or significant investor. In some of these cases, such person may have a direct or indirect material interest in the transaction or
business arrangement with our Company. We recognize that related person transactions have the potential to create perceived or actual conflicts
of interest and could create the appearance that decisions are based on considerations other than the best interests of the Company and its
shareholders. Accordingly, as a general matter, it is our preference to avoid related person transactions. However, there are situations where
related person transactions are either in, or not inconsistent with, our best interests and the best interests of our shareholders. Our Board has
determined that it is appropriate and necessary to have a review process in place with respect to any related person transactions.

Based on the foregoing, the Board established a written Related Person Transactions Policy (later referred to as the Policy) to be implemented by
the Corporate Governance Committee, in order to effectuate the review, approval, and ratification process surrounding related person
transactions. This Policy supplements the Company s other conflict-of-interest policies set forth in the FirstEnergy Conflicts-of-Interest Policy,
Code of Business Conduct, and the Board of Directors Code of Ethics and Business Conduct. Related person transactions may be entered into or
continue only if a majority of the disinterested members of the Corporate Governance Committee or the Board approves or ratifies the
transaction in accordance with the Policy. In making its decisions, the Corporate Governance Committee will review current and proposed
transactions by taking into consideration the Policy, which includes the definitions and terms set forth in Item 404 of Regulation S-K under the
Securities Act of 1933, as amended.

As part of this Policy, our management established written review procedures for any transaction, proposed transaction, or any amendment to a
transaction, in which we are currently, or in which we may be, a participant in which the amount exceeds $120,000, and in which the related
person, as defined in Item 404 of Regulation S-K, had or will have a direct or indirect material interest. We also established written procedures
to allow us to identify such related persons. The identities of these related persons are distributed to necessary business units to ensure senior
management is made aware of any transaction or proposed transaction involving the Company and anyone on that list. Management then brings
any such transactions to the attention of the Corporate Governance Committee for its review, approval, or ratification.

When reviewing a proposed transaction, the Corporate Governance Committee reviews the material facts of the related person s relationship to
us, his or her interest in the proposed transaction, and any other material facts of the proposed transaction, including the aggregate value and
benefits of such transaction to us, the availability of sources of comparable products or services (if applicable), and an assessment of whether the
transaction is on terms that are the same as, or comparable to, the terms available to an unrelated third party or to employees generally.
Additionally, the Corporate Governance Committee requires the CEO to review the business merits of the transaction prior to its review.

During fiscal year 2011 we participated in the transaction described below, in which the amount involved exceeded $120,000 and in which any
Board member, executive officer, holder of more than five percent of our common stock, or a member of the immediate family of any of the
foregoing persons had or will have a direct or indirect material interest.

Ms. Elizabeth A. Shriver, sister-in-law of Mr. William D. Byrd who was an executive officer of the Company in 2011, served the Company as a
Staff Business Analyst and a Research Lead in 2011. In 2011, Ms. Shriver was paid $123,328. Ms. Shriver has been employed by the Company
since 1977 and has been a Research Lead since May 2011. Mr. Byrd first became an executive officer of the Company in November 2007.
Ms. Shriver s compensation falls within the Company s guidelines regarding the pay for performance

philosophy and is consistent with the terms of the Company programs governing that element of compensation.
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No reporting relationship exists between Ms. Shriver and Mr. Byrd. Pursuant to the terms of the Policy, the Corporate Governance Committee
ratified and approved the Company s payment of Ms. Shriver s 2011 compensation.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires the Company s executive officers and directors to file initial reports of ownership and reports of
changes in ownership of the Company s common stock with the SEC and the NYSE. The Company makes these filings for the convenience of
the executive officers and directors. To the Company s knowledge, for the fiscal year ended December 31, 2011, all Section 16(a) filing
requirements applicable to its executive officers and directors were satisfied except one Form 4 filing on the same date for each of the following
executives which was filed late due to an administrative error: Anthony J. Alexander, Mark T. Clark, Charles E. Jones, Jr., James H. Lash,
Donald R. Schneider, and Leila L. Vespoli, each containing two transactions, and Lynnette M. Cavalier and Gary R. Leidich, each containing
one transaction.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
No members of the Compensation Committee meet the criteria to be considered for an interlock or insider participation.
AUDIT COMMITTEE REPORT

The Audit Committee (later referred to in this section as the Committee) of the Board of Directors of the Company is charged with assisting the
full Board in fulfilling the Board s oversight responsibility with respect to the quality and integrity of the accounting, auditing, and financial
reporting practices of the Company. The Committee acts under a written charter that is reviewed annually, revised as necessary, and is approved
by the Board of Directors. In fulfilling its oversight responsibilities, the Committee reviewed and discussed with management the audited
financial statements to be included in the Company s Annual Report on Form 10-K for the year ended December 31, 2011. In performing its
review, the Committee discussed the propriety of the application of accounting principles by the Company, the reasonableness of significant
judgments and estimates used in the preparation of the financial statements, and the clarity of disclosures in the financial statements.

The Committee reviewed and discussed with the Company s independent registered public accounting firm, PricewaterhouseCoopers LLP, their
opinion on the conformity of the audited financial statements with accounting principles generally accepted in the United States. This discussion
covered the matters required by Statement on Auditing Standards No. 61, Communication With Audit Committees, as amended by the Auditing
Standards Board of the American Institute of Certified Public Accountants, including its judgments as to the propriety of the application of
accounting principles by the Company.

The Committee received the written disclosures and the letter from the independent registered public accounting firm regarding their
independence from the Company as required by applicable requirements of the Public Company Accounting Oversight Board regarding the
independent accountant s communications with the audit committee concerning independence and discussed that matter with the independent
registered public accounting firm.

The Committee discussed with the Company s internal auditors and independent registered public accounting firm the overall scope, plans, and
results of their respective audits. The Committee met with the internal auditors and independent registered public accounting firm, with and
without management present, to discuss the results of their examinations, their evaluations of the Company s internal controls, and the overall
quality of the Company s financial reporting process.
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Based on the above reviews and discussions conducted, the Committee recommended to the Board of Directors that the audited financial
statements be included in the Company s Annual Report on Form 10-K for the year ended December 31, 2011, for filing with the SEC.

Audit Committee: Ernest J. Novak, Jr. (Chair), Paul T. Addison, Catherine A. Rein, George M. Smart
Audit Fees

The following is a summary of the fees paid by the Company to its independent registered public accounting firm, PricewaterhouseCoopers
LLP, for services provided during the years 2011 and 2010:

PricewaterhouseCoopers LLP billed the Company an aggregate of $7,675,087 in 2011 and $6,185,000 in 2010 in fees for professional services
rendered for the audit of the Company s financial statements and the review of the financial statements included in each of the Company s
Quarterly Reports on Form 10-Q, services that are normally provided in connection with statutory and regulatory filings or engagements, or
non-audit services as noted below.

Fees for Audit Fees for Audit

Year Year

2011 2010
Audit Fees $ 7,364,921 $ 5,503,000
Audit Related Fees $ 287,600 $ 548,000
Tax Fees $ 22,566 $ 134,000
All Other Fees $ 0 $ 0
$ 7,675,087 $ 6,185,000

The Committee has considered whether any non-audit services rendered by the independent registered public accounting firm are compatible
with them maintaining their independence. The Committee, in accordance with its charter and in compliance with applicable legal and
regulatory requirements promulgated from time to time by the NYSE and SEC, has a policy under which the independent registered public
accounting firm cannot be engaged to perform non-audit services that are prohibited by these requirements. The policy further states that any
engagement of the independent registered public accounting firm to perform other audit-related or any non-audit services must have approval in
advance by the Chairman of the Committee upon the recommendation of the Vice President, Controller and Chief Accounting Officer. Such
approved engagement is then presented to the Committee at its next regularly scheduled meeting. All services provided by
PricewaterhouseCoopers LLP in 2011 and 2010 were pre-approved.

ITEMS TO BE VOTED ON
Item 1 Election of Directors

You are being asked to vote for the following 14 nominees to serve on the Board for a term expiring at the Annual Meeting of Shareholders in
2013 and until their successors shall have been elected: Paul T. Addison, Anthony J. Alexander, Michael J. Anderson, Dr. Carol A.
Cartwright, William T. Cottle, Robert B. Heisler, Jr., Julia L. Johnson, Ted J. Kleisner, Donald T. Misheff, Ernest J. Novak, Jr.,
Christopher D. Pappas, Catherine A. Rein, George M. Smart, and Wes M. Taylor. Mr. Misheff was elected to the Board by the Board of
Directors effective January 1, 2012, and is a nominee for election by shareholders at the Meeting. Mr. Pappas was elected to the Board by the
Board of Directors effective September 20, 2011, and is a nominee for election by shareholders at the Meeting. Mr. Misheff and Mr. Pappas
were recommended as directors by one of our independent Directors.

The section of this proxy statement entitled Biographical Information on Nominees for Election as Directors provides biographical information
for all nominees for election at the Meeting. Your Board has no reason to believe that the persons nominated will not be available to serve after
being elected. If any of these
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nominees would not be available to serve for any reason, shares represented by the appointed proxies will be voted either for a lesser number of
directors or for another person selected by the Board. However, if the inability to serve is believed to be temporary in nature, the shares
represented by the appointed proxies will be voted for that person who, if elected, will serve when able to do so.

Pursuant to the Company s Amended Regulations, at any election of directors, the persons receiving the greatest number of votes are elected to
the vacancies to be filled. Last year, your Board amended your Corporate Governance Policies to provide that in an uncontested election of
directors (i.e., an election where the only nominees are those recommended by the Board), any nominee for director who receives a greater
number of votes withheld from his or her election than votes for his or her election will promptly tender his or her resignation to the Corporate
Governance Committee following certification of the shareholder vote. The Corporate Governance Committee will promptly consider the
tendered resignation and will recommend to the Board whether to accept or reject the tendered resignation no later than 60 days following the
date of the shareholders meeting at which the election occurred. In considering whether to accept or reject the tendered resignation, the
Corporate Governance Committee will consider factors deemed relevant by the committee members, including the director s length of service,
the director s particular qualifications and contributions to the Company, the reasons underlying the majority withheld vote, if known, and
whether these reasons can be cured, and compliance with stock exchange listing standards and the Corporate Governance Policies. The Board
will act on the Corporate Governance Committee s recommendation no later than at its next regularly scheduled board meeting.

This Item 1 asks that you vote FOR the 14 nominees named in this proxy statement to serve on the Board.
YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEM 1.
Item 2 Ratification of the Appointment of the Independent Registered Public Accounting Firm

You are being asked to ratify the Audit Committee s appointment of PricewaterhouseCoopers LLP as the Company s independent registered
public accounting firm to examine the books and accounts of the Company for the 2012 fiscal year. A representative of PricewaterhouseCoopers
LLP is expected to attend the Meeting and will be available to respond to appropriate questions, and have an opportunity to make a statement if
he or she wishes to do so. Refer to the Audit Committee Report in this proxy statement for information regarding services performed by, and
fees paid to, PricewaterhouseCoopers LLP during the years 2010 and 2011.

This Item 2 asks that you vote FOR the ratification of the Audit Committee s selection of PricewaterhouseCoopers LLP as the Company s
independent registered public accounting firm for the 2012 fiscal year.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEM 2.
Item 3 Advisory Vote to Approve Named Executive Officer Compensation

Your Board s recommendation for a one year vote frequency for the advisory vote on named executive compensation was approved by a majority
of votes cast by the Company s shareholders at last year s Annual Meeting. Consequently, your Board has determined that advisory votes on
executive compensation will be submitted to shareholders annually until the next required shareholder vote on this matter.

The primary objectives of the Company s executive compensation program are to attract, motivate, retain, and reward the talented executives
who we believe can provide the performance and leadership we need to achieve success in the highly complex energy services industry. Our
executive compensation program is centered on a pay-for-performance philosophy and is aligned with the long-term interests of our
shareholders. See the Compensation Discussion and Analysis section of this proxy statement.
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The following proposal provides shareholders the opportunity to cast an advisory, non-binding vote on compensation for the named executive
officers (later referred to as the NEOs, as further described in the CD&A) by voting for or against the following resolution. This resolution is
required pursuant to Section 14A of the Exchange Act.

RESOLVED, that the shareholders approve, on an advisory basis, the compensation of the FirstEnergy Corp. NEOs, as such compensation is
disclosed pursuant to the compensation disclosure rules of the SEC, including the CD&A, the compensation tables, and the other related
narrative executive compensation disclosure contained in this proxy statement.

Your Board recommends that shareholders vote FOR approval of the compensation program for our NEOs as described in the CD&A and the
compensation tables and otherwise in this proxy statement. As discussed in the CD&A contained in this proxy statement, the Compensation
Committee believes that the executive compensation for 2011 is reasonable and appropriate, is justified by the performance of the Company in
an extremely difficult environment, and is the result of a carefully considered approach.

We believe that the quality, skills, and dedication of our executive officers, including our NEOs, are critical elements in our ongoing ability to
positively affect our operating results and enhance shareholder value. See the Compensation Discussion and Analysis section of this proxy
statement. We measure success based on earnings, shareholder return, operational excellence, and safety. A significant portion of executives
actual compensation is based on corporate and business unit performance as defined by financial and operational measures directly linked to
short-term and long-term results for key stakeholders, including shareholders and customers. Meeting or exceeding our goals in these key areas

is reflected in the compensation of our NEOs and other executives.

The compensation philosophy is reviewed annually to ensure it continues to align with our goals and shareholder interests and offers competitive
levels of compensation. To achieve our goals, we offer a total compensation package to all executives, including our NEOs, that:

Is targeted at or near the market median of our peer group of energy services and general industry companies with the opportunity for
executives to achieve above-median compensation for strong corporate and individual performance and the consequence of earning
below-median compensation if corporate and/or business unit financial or operational performance do not meet target levels,

Fosters and supports a pay-for-performance culture to reward individual, business unit, and corporate results,

Takes into account internal equity considerations,

Aligns management s interests with the long-term interests of our shareholders, and

Is comprised of a mix of the following elements of compensation:

Base salary: fixed element of compensation payable throughout the year,

Short-Term Incentive Program (later referred to as the STIP): entirely performance-based variable cash compensation payable
annually,

Long-Term Incentive Program (later referred to as the LTIP) which consists of:

Table of Contents 27



Edgar Filing: FIRSTENERGY CORP - Form DEF 14A

Performance shares: entirely performance-based variable equity compensation which is denominated in stock and settled in cash
at the end of a three-year performance period if pre-established performance levels are achieved, and

Performance-adjusted Restricted Stock Units (later referred to as RSUs): partially performance-based equity compensation which
settles in shares of our common stock at the end of a three-year performance period,

Retirement benefits and limited perquisites,

Severance and change in control (later referred to as CIC) benefits, and

Discretionary awards granted for purposes of recruitment, retention, and special recognition.
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Within the incentive component of our compensation program, short-term incentive opportunities for each executive, including the NEOs, are
linked to annual performance results based on a combination of corporate and business unit goals; while long-term incentive opportunities are
based on both our absolute performance and our performance relative to other energy services companies over a three-year period, thereby
encouraging the accomplishment of goals that are intended to increase long-term shareholder value.

Because your vote is advisory, it will not be binding upon the Board. However, your Board carefully considers shareholders opinions, and the
Compensation Committee will take into account the outcome of the vote when considering future executive compensation arrangements.

Your Board recommends that you vote FOR approval of FirstEnergy s executive compensation program as described in the CD&A and the
compensation tables and otherwise in this proxy statement.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEM 3.

Item 4 Approval of Material Terms of Performance Goals under the FirstEnergy Corp. 2007 Incentive Plan as Required by

Section 162(m) of the Internal Revenue Code
You are being asked to reapprove the material terms of the performance goals that determine the payment and may affect the vesting of stock
options, stock appreciation rights, restricted stock, restricted stock units, performance shares, cash-based awards or other stock-based awards
granted under the FirstEnergy Corp. 2007 Incentive Plan (later referred to as the Plan). This reapproval is required under the Internal Revenue
Code of 1986, as amended (later referred to as the Code) and its regulations in order to preserve the Company s federal income tax deduction
when awards that qualify as performance-based compensation under the Code are granted to certain executive officers. Reapproval requires the
favorable vote of a majority of the votes cast. Abstentions and broker non-votes will have no effect. The material terms of the performance
goals, which were originally approved by shareholders when the Plan was amended and restated in 2007, remain unchanged, and reapproval
does not represent an enhancement to executive compensation.

Section 162(m) of the Internal Revenue Code and its related regulations (later referred to as Section 162(m)) sets limits on the Company s federal
income tax deduction for compensation paid in a taxable year to a covered employee under Section 162(m), which includes our chief executive
officer and the three other most highly compensated executive officers (other than the chief financial officer), as of the last day of the taxable
year, whose compensation is reported in the Summary Compensation Table (later referred to as the SCT). Under Section 162(m), qualified
performance-based compensation, which can include compensation from stock options, stock appreciation rights, restricted stock, restricted
stock units, performance shares, cash-based awards or other stock-based awards that vest or become payable upon the achievement of
performance goals, is not subject to this deduction limit if certain conditions are met. One of these conditions is shareholder approval of the
material terms of the performance goals that are used to determine whether compensation is paid.

Effective May 15, 2007, shareholders approved the Plan (in the form of an amendment and restatement of the FirstEnergy Corp. Executive and
Director Incentive Compensation Plan), including its performance goals. Section 162(m) requires the Company obtain reapproval of the material
terms of the Plan s performance goals every five years so that compensation paid under the Plan to covered employees may be eligible to qualify
as
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performance-based compensation under Section 162(m). If shareholders do not reapprove the material terms of the Plan s performance goals, a
portion of any future incentive compensation paid to the covered employees may not be deductible by the Company for federal income tax
purposes.

The following summary of the material provisions of the Plan and its performance goals is not intended to be exhaustive and is qualified in its
entirety by the terms of the Plan, a copy of which may be obtained by visiting our Internet site at www.firstenergycorp.com/financialreports or
upon written request to the Corporate Secretary, FirstEnergy Corp., 76 South Main Street, Akron, Ohio 44308-1890.

Material Terms of the Performance Goals

The material terms of the performance goals for awards under the Plan consist of (i) the class of employees eligible to receive these awards;
(ii) the types of business criteria on which the payouts for awards, or the vesting of awards, are based; and (iii) the maximum amounts of cash or
shares that can be provided during a specified period to any employee for these types of awards under the Plan.

Eligible Class

Awards under the Plan may be made to any employee of the Company and its subsidiaries as designated by the Compensation Committee.
Generally, all employees participate in the short-term incentive opportunities governed by the Plan and executives of the Company
(approximately 600) currently participate in long-term incentive opportunities governed by the Plan.

Business Criteria

To determine the payments and/or the vesting of awards that will be subject to performance goals, the Compensation Committee may set
performance goals over periods that it selects in advance. The performance goals are based on the attainment by the Company or its subsidiaries
of specified levels of various measures, which may include, but are not limited to, net earnings or net income (before or after taxes), income,
retained earnings, earnings per share, net sales or revenue growth, net operating profit or income, return measures (including return on assets,
capital, invested capital, equity, sales or revenue), cash flow (including operating cash flow, free cash flow, cash flow return on equity and cash
flow return on investment), earnings before or after taxes, interest, depreciation and/or amortization, gross or operating margins, productivity
ratios, share price (including growth measures and total shareholder return), costs or cost control, margins, operating efficiency, operating and
maintenance cost management, demand-side management (including conservation and load management), market share, service reliability,
energy production availability performance, results of customer satisfaction or employee satisfaction surveys, aggregate product price and other
product price measures, working capital, economic value added (net operating profit after tax minus the sum of capital multiplied by the cost of
capital), management development, succession planning, shaping legislative and regulatory initiatives and outcomes, taxes, safety record,
depreciation and amortization, total shareholder return, workforce hiring plan measures, air quality control project management, environmental,
risk management, technology upgrade measures, financial contribution to earnings from special projects or initiatives, capital expenditures,
generation output, power supply sourcing adequacy, results of asset acquisitions, results of asset divestitures, capitalization, credit metrics, credit
ratings, compound growth rates (earnings, revenue, income from continuing operations, cash generation, etc.), generation outage duration,
transmission outage duration, distribution outage duration, value creation, effective tax rate, financing flexibility, financing capability, and value
returned to shareholders.

The Compensation Committee determines whether to measure performance under these business criteria in absolute terms or in comparison to
the performance of other entities. Payments of awards are subject to pre-established, objective, business-related performance measures selected
by the Compensation Committee. The
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Compensation Committee also has the authority to provide for accelerated vesting of any award based on the achievement of performance goals
pursuant to the performance measures specified above. The performance goals may include or exclude asset write-downs, litigation or claim
judgments or settlements, the effect of changes in tax laws, accounting principles or other laws or provisions affecting reported results, any
reorganization and restructuring programs, extraordinary nonrecurring items as described in FASB ASC Topic 225 Income Statement and/or in
management s discussion and analysis of financial condition and results of operations appearing in the Company s consolidated reports to the
investment community or investor letters, acquisitions or divestitures, and foreign exchange gains and losses.

Maximum Amounts

No more than 500,000 shares subject to stock options and stock appreciation rights may be granted to any participant with respect to any Plan
year. Awards of restricted stock, restricted stock units, and performance shares under the Plan are each limited to 250,000 shares per participant
for any Plan year. The amount payable in cash in a Plan year to any participant pursuant to performance share awards cannot exceed an amount
equal to the value of 250,000 shares determined as of the date of vesting. The maximum amount payable to any participant in a Plan year will be
$5 million, except that the maximum amount of cash paid under a performance share award is as indicated above.

Other Features of the Plan

The Plan permits awards to be made to employees in the form of stock options, stock appreciation rights, restricted stock, restricted stock units,
cash-based awards or other stock-based awards that are not subject to the attainment of performance goals. Shareholders previously have
approved these features of the Plan and are not being asked to reapprove these features at the Meeting. The number of shares of Company
common stock that may be issued under the Plan is limited to 29,050,000, of which approximately 4.9 million shares remained available for
grants as of March 9, 2012. Any remaining shares may be issued in the form of stock options, stock appreciation rights, restricted stock,
restricted stock units, performance shares, or other stock-based awards. Shares purchased by the Company on the open market for issuance
under the Plan are included in these totals. If an award lapses or is forfeited, the shares that would have been issued in connection with that
award become available to be used for other awards. As of March 9, 2012, the market price of our common stock as reported on the NYSE was
$44.71 per share.

The limitations on the number of shares issuable under the Plan and the number of shares issuable in connection with awards not yet exercised or
paid are subject to appropriate adjustments in the event of a stock split, stock dividend, merger, reorganization, recapitalization or other types of
corporate transactions. Each grant of stock options, stock appreciation rights, restricted stock, restricted stock units, cash-based awards and other
stock-based awards is evidenced by an award agreement in which the Compensation Committee sets the specific terms and conditions governing
the award.

The Plan may be terminated, amended, or modified at any time by the Board of Directors. However, any material amendment or revision to the
Plan, including, but not limited to, an increase in the number of shares of the common stock that can be issued under the Plan, a change in the
designation of the employees who can participate in the Plan, a material increase in either the cost of the Plan or the benefits to participants, or
an extension of the period after the date of a grant during which stock options or stock appreciation rights may be exercised to more than ten
years must be approved by shareholders.

YOUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR ITEM 4.
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Three shareholders have indicated their intention to present at the Meeting the following proposals for consideration and action by the
shareholders. Your Board of Directors recommends that you vote AGAINST these shareholder proposals in Items 5 through 7 for the
reasons noted in the Company s opposition statements following each shareholder proposal.

Item 5 Shareholder Proposal: Report on Coal Combustion Waste

The shareholder proposal requests that your Board prepare a report on your Company s efforts to reduce environmental and health hazards
associated with coal combustion waste. Your Company received a similar shareholder proposal in connection with the 2011 Annual Meeting and
our shareholders voted against the proposal. Your Board of Directors recommends that you vote AGAINST this shareholder proposal.

As described further in the 2012 SHAREHOLDER PROPOSALS section of this proxy statement, responsive to our shareholders and consistent
with peers, your Company has recently expanded its environmental disclosures to include additional detailed information regarding coal
combustion waste. Therefore, your Board believes that your Company has been responsive to its shareholders and that its expanded disclosures
address the proponent s proposal.

The proponent s full resolution and proposal and your Board s statement in opposition of this proposal can be found in the 2012
SHAREHOLDER PROPOSALS section of this proxy statement.

Item 6 Shareholder Proposal: Report on Coal-related Costs and Risks

The shareholder proposal requests that your Company issue a report on plans to reduce its exposure to coal-related costs and risks. Your Board
of Directors recommends that you vote AGAINST this shareholder proposal.

As described further in the 2012 SHAREHOLDER PROPOSALS section of this proxy statement, responsive to our shareholders and consistent
with our peers, your Company has recently expanded its environmental disclosures to include detailed information regarding plans to reduce its
exposure to coal-related costs and risks. Therefore, your Board believes that your Company has been responsive to its shareholders and that its
expanded disclosures address the proponent s proposal.

The proponent s full resolution and proposal and your Board s statement in opposition of this proposal can be found in the 2012
SHAREHOLDER PROPOSALS section of this proxy statement.

Item 7 Shareholder Proposal: Adopt Simple Majority Vote

The shareholder proposal requests that your Board take the steps necessary so that each shareholder voting requirement in our Amended Articles

of Incorporation and Amended Regulations that calls for a greater than simple majority vote be changed to require a majority of the votes cast

for and against the proposal, or a simple majority in compliance with applicable laws. Your Board of Directors recommends that you vote
AGAINST this shareholder proposal.

As described further in the 2012 SHAREHOLDER PROPOSALS section of this proxy statement, your Board believes the proposal may not be
implemented under Ohio law, and that the limited supermajority voting requirements are appropriate and in the best interests of all shareholders.

The proponent s full resolution and proposal and your Board s statement in opposition of this proposal can be found in the 2012
SHAREHOLDER PROPOSALS section of this proxy statement.

20

Table of Contents 32



Edgar Filing: FIRSTENERGY CORP - Form DEF 14A

Table of Conten
DIRECTOR QUALIFICATIONS AND REVIEW OF DIRECTOR NOMINEES

The Corporate Governance Committee, comprised entirely of independent directors, recommends Board candidates by identifying qualified
individuals in a manner that is consistent with criteria approved by the Board. In consultation with the CEO, the Chairman, and the full Board,
the Corporate Governance Committee searches for, recruits, screens, interviews, and recommends prospective directors to provide an
appropriate balance of knowledge, experience, and capability on the Board. Assessment of a prospective Board candidate includes, at a
minimum, consideration of diversity; age; background and training; business or administrative experience and skills; dedication and
commitment; business judgment; analytical skills; problem-solving abilities; and familiarity with the regulatory environment. In addition, the
Corporate Governance Committee may consider such other attributes as it deems appropriate, all in the context of the perceived needs of the
Board or applicable committee at that point in time. Such attributes considered may include the following: (i) integrity, honesty, and
accountability, with a willingness to express independent thought; (ii) successful leadership experience and stature in an individual s primary
field, with a background that demonstrates an understanding of business affairs as well as the complexities of a large, publicly held company;
(iii) demonstrated ability to think strategically and make decisions with a forward-looking focus and ability to assimilate relevant information on
a broad range of complex topics; (iv) being a team player with a demonstrated willingness to ask tough questions in a constructive manner that
adds to the decision-making process of your Board; (v) independence; and (vi) ability to devote necessary time to meet director responsibilities.

Each year, the Corporate Governance Committee assesses the size and composition of the Board in light of the operating requirements of the
Company and the current makeup of the Board, all in the context of the needs of the Board at a particular point in time. Each of the nominees
listed below brings a strong and unique ba