| DIVISION OF
CORPORATION FINANCE

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-0402

~ - URUUALI

| 05001408

Joseph J. Augustine

1‘008 Broad Street

Connellsville, PA 15425
|

Re: Sky Financial Group, Inc.

i Incoming letter dated December 28, 2004
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Dear Mr. Augustine:
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This is in response to your letters dated December 28, 2004 and January 12, 2005
concermng shareholder proposals submitted to Sky Financial. On December 20, 2004,
we issued our response expressing our informal view that Sky Financial could exclude
the proposals from its proxy materials for its upcoming annual meeting. You have asked

us to reconsider our position.
|
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After reviewing the information contained in your letters, we find no basis to

recons1der our pOSlthIl
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cc:  Lyle G. Ganske
Jones Day
T North Point
| 901 Lakeside Avenue
Cleveland, OH 44114-1190

Sincerely,

Martin P. Dunn
Deputy Director

JAN 21 2005 £
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Jonathon A. Ingram, Deputy Chief Counsel S i
Division of Corporate Finance K

Securities and Exchange Commission
450 Fifth Street, N.'W.
Washington, D.C. 20549

Re: Shareholder Proposals Submitted to Sky Financial Group

Dear Mr. Ingram:
Please accept this communication as an inquiry and also as a response to your letter dated
December 7, 2004 to Mr. Ganske, counsel to Sky Financial Group.

I am quite confused by your response and your determination that it appears that I failed
to supply, within 14 days of receipt of Sky Financial’s request, documentary support
sufficiently evidencing that I satisfied the minimum ownership requirement for the one-
year period required by rule 14a-8(b).

I did supply detailed stock ownership information well within the contended 14 day
requirement. As I expressed in my November 23, 2004 letter to the Commission, I
previously supplied Sky Financial Group with a copy of my actual brokerage account
statement that listed specific information regarding my holdings in Sky Financial Group.
The Broker account statement page, which the Commission received a copy of, clearly
displays the number of shares I hold; the dates they were acquired and the number of
shares still owned by me at that time.

In my November 23, 2004 letter to the Commission [ also indicated that, if further
verification of my holdings, for what ever reason, would be a condition of the Division of
Corporate Finance recommending enforcement, I would attempt to have an additional
statement supplied by my broker, on my broker’s letterhead. Although I received no
communication from your office, On December 10, 2004, in an attempt to eliminate any
question on the part of the Commission, I submitted a letter to your office that I was able
to secure from my broker in order to further substantiate my holdings and the time length
of ownership.

It 1s respectfully requested that the Division of Corporate Finance engage in a more
prudent review of the materials I have supplied. I am confident that you will recognize
that there has been an error made in the Commissions initial determination and response.
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Office of Chief Counsel
Division of Corporate Finance
Securities and Exchange Commission
December 28, 2004
Page 2

Sky Financial Group has failed to substantiate any valid bases to exclude either of my
currently submitted Proposals from its 2005 proxy materials.

Based on the unjustified argument raised by Sky Financial Group in their December 7,
2004 letter to the Securities and Exchange Commission Division of Corporate Finance, I
have submitted two (2) separate Proposals to the Commission for consideration in an
effort to comply and remedy the procedural and eligibility deficiencies that Sky suggests
exists relating to my proposals. Based on the rules, I was hopeful that you would
determine that the first proposal adequately complied with Rule 14a-8(d).

As noted in my December 10, 2004 letter, the first Proposal in itself does not exceed 500
words but it does require the inclusion of a Code of Business Conduct and Ethics
Statement and Affidavit document to accompany the Proposal that would become the
signature document for the policy to be properly implemented.

The second Proposal does not exceed 500 words and although this proposal does not
afford shareholders the amount of information intended, it does incorporate the inclusion
of a Code of Business Conduct and Ethics Statement and Affidavit to be signed by ALL
Senior Officers and to be included as a part of the employee hand book.

If the Office of Chief Counsel, Division of Corporation Finance would afford me the
professional courtesy of further reviewing the materials I have submitted, rather than
casually dismiss it based on Sky Financial’s devoid contentions, you will find that I have
diligently and adequately corrected any and all suggested eligibility and procedural
deficiencies relating to my Proposal (s) in a timely fashion based on information supplied
to me by Sky Financial Group.

Sky Financial Group has failed to substantiate any valid bases to exclude either of my
Proposals as currently submitted from its 2005 proxy materials. Accordingly, it is
respectfully requested that the staff reverse its recent response and confirm that it will
recommend enforcement action to the Commission if Sky Financial Group fails to
include one or the other of the Proposals I submitted on December 10, 2004 to be
included in the Sky Financial Group 2005 Proxy Materials.

Neither of the Proposals I have submitted relate to the Company’s ordinary business
operations. Instead, my Proposal if implemented in to Policy would serve to place
additional accountability on a larger group of corporate decision makers whose actions
can have a material adverse effect on shareholders, company employees, customers and
the public in general.



Office of Chief Counsel

Division of Corporate Finance
Securities and Exchange Commission
December 28, 2004

Page 3

Sky Financial Group does not have a policy in place that substantially duplicates my
Proposal. The existing Senior Officer Code of Conduct/Ethics policy is a mere skeleton
of the policy that would be implemented by the passing of my proposal. Sky Financial
Group’s existing Senior Officer Code of Conduct/Ethics policy addresses only a few
selected most senior administrative officers of the holding company.

Sky Financial Group’s existing policy does not adequately protect shareholders,
employees, customers or the general public in the event any indiscretions or inappropriate
conduct would be carried out by one of the many senior officers or any group of senior
officers of Sky Financial Group or one of its subsidiaries or affiliates. My Proposal, if put
into Policy would be in addition to Sky Financial Group’s existing policies.

Neither of the Proposals I have submitted relate to the Company’s ordinary business
operations. Instead, my Proposal if implemented in to Policy would serve to place
additional accountability on a larger group of corporate decision makers whose actions
c¢an have a material adverse effect on shareholders, company employees, customers and
the public in general.

Sky Financial Group does not have a policy in place that substantially duplicates my
Proposal. The existing Senior Officer Code of Conduct/Ethics policy is a mere skeleton
of the policy that would be implemented by the passing of my proposal. Sky Financial
Group’s existing Senior Officer Code of Conduct/Ethics policy addresses only a few
selected most senior administrative officers of the holding company.

Sky Financial Group’s existing policy does not adequately protect shareholders,
employees, customers or the general public in the event any indiscretions or inappropriate
conduct would be carried out by one of the many senior officers or any group of senior
officers of Sky Financial Group or one of its subsidiaries or affiliates. My Proposal, if put
into Policy would be in addition to Sky Financial Group’s existing policies.

Your immediate attention to this matter and the reversal of your position would be
appreciated. I look forward to hearing from you at your earliest opportunity and I thank

you in advance for your anticipated cooperation regarding this matter.

Sincerely,




December 20, 2004

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Sky Financial Group, Inc.
‘ Incoming letter dated November 17, 2004

The proposals relate to Sky Financial’s code of ethics.

There appears to be some basis for your view that Sky Financial may exclude the
proposals under rule 14a-8(f). We note that the proponent appears to have failed to
supply, within 14 days of receipt of Sky Financial’s request, documentary support
sufficiently evidencing that he satisfied the minimum ownership requirement for the
one-year period required by rule 14a-8(b). Accordingly, we will not recommend

_elﬁforcement action to the Commission if Sky Financial omits the proposals from its
proxy materials in reliance on rules 14a-8(b) and 14a-8(f). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which
Sky Financial relies.

Sincerely,

CA-

Mark F. Vilardo
Special Counsel
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ﬁE HARRISdirect .  Hamiscieat’

4235 Soutn Sueam Bivd,, Suita 200
Charlotte, Nurth Carolina 28217

December 10, 2004

Qur client, Joseph Augustine, has provided a Harrisdirect statement as proof of
ownership of Sky Financial (SKYTF) shares and was instructed that the statemeut was not
sufficient.

We hereby certify that our client is owner of record for 805 shares of SKYF in his
account. His purchase dates are as follows:

September 18, 2001 289 shares
July 24, 2002 500 shares
i March 8, 2004 13 shares

Sincerely,

Kathy Bernatzky
Relationship Manager Sclect Client
Harrisdirect

Securitins gtered through Marts investor Services, LLC
A momder of The Hartis tamily of wealth matagement sanvices

xx TOTAL. PAGE.B2 »x*



From: Joe Augustine [mailto:joea@zoominternet.net]
Sent: Wednesday, January 12, 2005 11:10 AM

To: cfletters@sec.gov

Cc: joea@cvzoom.net

Subject: Shareholder Proposal / Jonathan A. Ingram letter

Please accept tHis e-mail and attached letter as a follow-up to my response letter to Jonathan A. Ingram dated December
10, 2004. 1

i
The SEC Division of Corporate Finance supplied me with a copy of a letter you sent to Lyle Ganske of the law firm of
Jones Day regarding your position as per Mark F. Vilardo, Special Counsel at the SEC opinion to not recommend
enforcement action to the Commission if Sky Financial omits my Proposal(s) from its proxy materials.

| responded to Jonathan A. Ingram's letter on December 28, 2004 and expressed that the determination of Mark F.
Vilardo, SpecialiCounsel at the SEC was not correct and | supplied information to support my position. In addition, |
requested that the SEC Division of Corporate Finance actually review the information | had previously supplied and in turn
reverse their position and in fact advise Sky Financial that Division of Corporate Finance will recommend enforcement
action to the Commission if Sky Financial does not include one of my Proposal (s) enclosed with my December 10,

2004 letter to the Division of Corperate Finance in its proxy materials.

| am sure that ybur review of the materials will find that | have met the necessary requirements.
R

My December 28, 2004 letter also expressed that | look forward to hearing from Mr. Ingram at his earliest opportunity. |
recognize that your agency has many very important responsibilities and a substantial work load, but because of the
circumstances, | would appreciate an acknowledgement that the information is being reviewed and that your previous
decision will be and/or is being adequately reconsidered.

Your assistance would be greatly appreciated.
|

Sincerely,

Joseph J. Aqustine

|
|
|
J
|

|
!
i
|
|
I

01/12/2005
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December 28, 2004

\

|

Jonathon A. Ingram, Deputy Chief Counsel
D1v1s1on of Corporate Finance

Securities and Exchange Commission

450 Fifth Street, N.W.

Washington, D.C. 20549

|
| Re: Shareholder Proposals Submitted to Sky Financial Group

bear Mr. Ingram:

Please accept this communication as an inquiry and also as a response to your letter dated
Pecember 7, 2004 to Mr. Ganske, counsel to Sky Financial Group.

1 am quite confused by your response and your determination that it appears that I failed
to supply, within 14 days of receipt of Sky Financial’s request, documentary support
sufficiently evidencing that I satisfied the minimum ownership requirement for the one-
year period required by rule 14a-8(b).

1did supply detailed stock ownership information well within the contended 14 day
fequirement. As I expressed in my November 23, 2004 letter to the Commission, [
previously supplied Sky Financial Group with a copy of my actual brokerage account
Statement that listed specific information regarding my holdings in Sky Financial Group.
The Broker account statement page, which the Commission received a copy of, clearly
dlsplays the number of shares I hold; the dates they were acquired and the number of
shares still owned by me at that time.

In my November 23, 2004 letter to the Commission I also indicated that, if further
verification of my holdings, for what ever reason, would be a condition of the Division of
Corporate Finance recommending enforcement, I would attempt to have an additional
$tatement supplied by my broker, on my broker’s letterhead. Although I received no
communication from your office, On December 10, 2004, in an attempt to eliminate any
question on the part of the Commission, I submitted a letter to your office that I was able
to secure from my broker in order to further substantiate my holdings and the time length
of ownership.

It is respectfully requested that the Division of Corporate Finance engage in a more
prudent review of the materials [ have supplied. [ am confident that you will recognize
that there has been an error made in the Commissions initial determination and response.
|



Ofﬁce of Chief Counsel

D1V1s10n of Corporate Finance

Securities and Exchange Commission

December 28,2004

Page 2

|

Sky Financial Group has failed to substantiate any valid bases to exclude either of my

currently submitted Proposals from its 2005 proxy materials.

Based on the unjustified argument raised by Sky Financial Group in their December 7,
2004 letter to the Securities and Exchange Commission Division of Corporate Finance, I
have submitted two (2) separate Proposals to the Commission for consideration in an
effort to comply and remedy the procedural and eligibility deficiencies that Sky suggests
exists relating to my proposals. Based on the rules, I was hopeful that you would
determine that the first proposal adequately complied with Rule 14a-8(d).

As noted in my December 10, 2004 letter, the first Proposal in itself does not exceed 500
words but it does require the inclusion of a Code of Business Conduct and Ethics
Statement and Affidavit document to accompany the Proposal that would become the
signature document for the policy to be properly implemented.

The second Proposal does not exceed 500 words and although this proposal does not
afford shareholders the amount of information intended, it does incorporate the inclusion
of a Code of Business Conduct and Ethics Statement and Affidavit to be signed by ALL
Senior Officers and to be included as a part of the employee hand book.

If the Office of Chief Counsel, Division of Corporation Finance would afford me the
professional courtesy of further reviewing the materials I have submitted, rather than
1casua11y dismiss it based on Sky Financial’s devoid contentions, you will find that I have
diligently and adequately corrected any and all suggested eligibility and procedural
deﬁc:1en01es relating to my Proposal (s) in a timely fashion based on information supplied
to me by Sky Financial Group.

Sky Financial Group has failed to substantiate any valid bases to exclude either of my
Proposals as currently submitted from its 2005 proxy materials. Accordingly, it is
respectfully requested that the staff reverse its recent response and confirm that it will
‘recommend enforcement action to the Commission if Sky Financial Group fails to
include one or the other of the Proposals I submitted on December 10, 2004 to be
included in the Sky Financial Group 2005 Proxy Materials.

\

Nelther of the Proposals I have submitted relate to the Company’s ordinary business
operatlons Instead, my Proposal if implemented in to Policy would serve to place
add1t10na1 accountability on a larger group of corporate decision makers whose actions
can have a material adverse effect on shareholders, company employees, customers and
the public in general.




Qfﬁce of Chief Counsel

Division of Corporate Finance
Securities and Exchange Commission
December 28, 2004

?age 3

Sky Financial Group does not have a policy in place that substantially duplicates my
Proposal. The existing Senior Officer Code of Conduct/Ethics policy is a mere skeleton
of the policy that would be implemented by the passing of my proposal. Sky Financial
Group’s existing Senior Officer Code of Conduct/Ethics policy addresses only a few
éelected most senior administrative officers of the holding company.

|

jSky Financial Group’s existing policy does not adequately protect shareholders,
employees, customers or the general public in the event any indiscretions or inappropriate
conduct would be carried out by one of the many senior officers or any group of senior
officers of Sky Financial Group or one of its subsidiaries or affiliates. My Proposal, if put
into Policy would be in addition to Sky Financial Group’s existing policies.

|

Neither of the Proposals I have submitted relate to the Company’s ordinary business
operations. Instead, my Proposal if implemented in to Policy would serve to place
additional accountability on a larger group of corporate decision makers whose actions
can have a material adverse effect on shareholders, company employees, customers and
;the public in general.

Sky Financial Group does not have a policy in place that substantially duplicates my
Proposal The existing Senior Officer Code of Conduct/Ethics policy is a mere skeleton
of the policy that would be implemented by the passing of my proposal. Sky Financial
Group s existing Senior Officer Code of Conduct/Ethics policy addresses only a few
‘selected most senior administrative officers of the holding company.

Sky Financial Group’s existing policy does not adequately protect shareholders,
employees, customers or the general public in the event any indiscretions or inappropriate
conduct would be carried out by one of the many senior officers or any group of senior
bfﬁcers of Sky Financial Group or one of its subsidiaries or affiliates. My Proposal, if put
into Policy would be in addition to Sky Financial Group’s existing policies.

{Your immediate attention to this matter and the reversal of your position would be

appreciated. I look forward to hearing from you at your earliest opportunity and I thank
you in advance for your anticipated cooperation regarding this matter.

Sincerely,

|
Joseph J. Augustine
|




