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

rvoonor Recaived SEC

FEB g4 ggrq  February4,2014 ’

Richard G. Schmalzl Washington, DC 20549 Acr: / 9 b‘/f

Graydon Head & Ritchey LLP Section . PP
rschmalzl@graydon.com Ruie: /Lfa -5 (0 L)>’)
Public
Re:  Fifth Third Bancorp Availability: O/Z'/H[/ / L’7L
L4

Incoming letter dated December 16, 2013
Dear Mr. Schmalzl:

This is in response to your letters dated December 16, 2013 and February 3, 2014
concerning the shareholder proposal submitted to Fifth Third Bancorp by the
Congregation of the Sisters of Charity of the Incarnate Word, San Antonio and First
Affirmative Financial Network, LLC. Copies of all of the correspondence on which this
response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Special Counsel

Enclosure
cc:  Holly A. Testa

First Affirmative Financial Network, LLC
hollytesta@firstaffirmative.com



February 4, 2013

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  First Third Bancorp
Incoming letter dated December 16, 2013

The proposal relates to a report.

Rules 14a-8(b) and 14a-8(f) require a proponent to provide documentary support
of a claim of beneficial ownership upon request. To date, the proponent has not provided
a statement from the record holder evidencing documentary support of continuous
beneficial ownership of $2,000, or 1%, in market value of voting securities, for at least
one year prior to submission of the proposal. We note, however, that Fifth Third Bancorp
failed to inform the proponent of what would constitute appropriate documentation under
rule 14a-8(b) in Fifth Third Bancorp’s request for additional information from the
proponent. In this regard, Staff Legal Bulletin No. 14F (October 18, 2011) indicates the
staff will grant no-action relief to a company on the basis that the proponent’s proof of
ownership is not from a DTC participant only if the company’s request for additional
information from the proponent describes the required proof of ownership in a manner
that is consistent with the guidelines contained in the bulletin. We note that the Staff
Legal Bulletin provides guidance on how a shareholder can determine whether its broker
or bank is a DTC participant and how to determine who the DTC participant is if the
shareholder’s broker or bank is not a DTC participant. We further note that Fifth Third
Bancorp’s request for additional information from the proponent did not indicate how the
proponent could determine who the DTC participant is for the proponent’s broker or
bank.

The proponent should be able to determine who this DTC participant is by asking
its broker or bank or, if the broker is an introducing broker, the proponent may also be
able to learn the identity and telephone number of the DTC participant through the
proponent’s account statements, because the clearing broker identified on the account
statements will generally be a DTC participant. Accordingly, unless the proponent
provides Fifth Third Bancorp with a proof of ownership letter from a DTC participant
verifying continuous ownership for the one-year period as required by rule 14a-8(b),
within seven calendar days after receiving this letter, we will not recommend
enforcement action to the Commission if Fifth Third Bancorp omits the Sisters of Charity



of the Incarnate Word, San Antonio as a co-proponent of the proposal in reliance on
rules 14a-8(b) and 14a-8(f).

Sincerely,

Raymond A. Be
Special Counsel



DIVISION OF CORPORATION FINANCE ,
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

. Thé Division of Corporation Finance believes that its responsibility 'w1th respect to

' matters arising under Rule 14a-8 {17 CFR 240.14a-8}, as with other miatters under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and'to determine, mmally, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In connection with a shareholder proposal

" under Rule 14a-8, the Division’s. staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any m.formanon ﬁmushed by thc proponent or-the proponent’s rep:esentanve

Although Rule 14a-8(k) does not require any communications from shareholders to tbe
Commxsxon s staff;, the staff will always. consider information concerning alleged violations of
" the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rile involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

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

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal Only 3 court such as a U.S. District Court.can decide whether a company is obligated

-. to include shareholder proposals in its proxy materials. Accordingly a discretionary .

. determination not to recommend or take Commission enforcement action, does not prechide a
proponent, or any sharcholder of a.company, from pursuing any rights he or shc may have against
the company in court, should the management omit the pmposal from the company S .proxy
material. .



GRAYDON HEAD

LEGAL COUNSEL + SINCE 1871

Richard G. Schmakz!
Direct: (513) 629-2828
schinalzl@graydon.com February 3, 2014

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F. Street, N.E.

Washington, D.C. 20549

Re:  Fifth Third Bancorp ,
Shareholder Proposal on behalf of the Congregation of the Sisters of Charity of
the Fncarnate Word, San Antonio
Securities Exchange Act of 1934 — Rule 14a-8

Ladies and Gentlemen:

Reference is made to our letter dated December 16, 2013 (the “No-Action Request”), on
behalf of Fifth Third Bancorp, an Ohio corporation (the “Company®), in which we requested the
staff of the Division of Corporation Finance (the “Staff”) of the Securities and Exchange
Commission {the “Commission”) to concur that it will take no action if the Company excludes
the proposal referenced in the No-Action Request (the “Proposal”™), submitted by the
Congregation of the Sisters of Charity of the Incarnate Word, San Antonio (the “Proponent”),
from its proxy statement and form of proxy for its 2014 Annual Meeting of Shareholders. For
the convenience of the Staff, a copy of the No-Action Request, enclosing the Proposal, and all
related correspondence to and from the Proponent is attached hereto as Exhibit A.

This letter supplements the No-Action Request to clarify that the Proponent is a co-
proponent of the Proposal, and the Company is requesting only that the Staff concur it will take
no action if the Company omits the Proponent as a co-proponent of the Proposal.’

The Staff has granted no-action reliefto companies that omit a co-proponent of a
proposal when such co-proponent fails to satisfy the procedural requirements of Rule 142-8. See,
UnitedHealth Group Incorporated (March 15, 2012); Anadarko Petroleum Corporation (January
26, 2011); and AT&T Inc. (December 16, 2010) (all concurring with the exclusion of a co-
proponent of a shareholder proposal under Rule 14a-8(b) and Rule 14a-8(f) because the co-

"The Proponent’s co-sponsor satisfied all procedural requirements of Rule 14a-8 in submitting the identical
proposal. The Company’s No-Action Request dees not seek any relief relating to:the co-sponsor’s proposal.

Cincinnati at Fountain Square Northern Kenticky at the: Chamber Center Butler/Warren at University Poince

Graydon Head & Ritchey LLP |} 1900 Fifth Third Center | 511 Walnue Street | Cincinnati, OH 45202
513.621.6464 Phone | 513.651.3836 Fax | www.graydenhead.com



proponent failed to supply documentary support sufficiently evidencing that it satisfied the
minimum ownership requirement for the one-year period required by Rule 14a-8(b)).
Accordingly, the Proponent may be excluded as a co-proponent of the Proposal under Rule 14a-
8(b) and Rule 14a-8(f)(1) for the reasons stated herein, as well as in the No-Action Request.

I we can be of any further assistance in this matter or provide you with any additional
information, please do not hesitate to call me at (513) 629-2828, Should the Staff disagree with
the Company’s conchusion, we would appreciate the opportunity to confer with the Staff prior to
the issuance of the Staff’s response.

Very truly yours,
GRAYDON HEAD & RITCHEY LLP

Richard G. Schmalzl, E:

cc:  Ms. Holly A. Testa, First Affirmative Financial
Network, LLC (via Email)

Ms. W. Esther Ng; The Congregation of the Sisters of
Charity of the Incarnate Word, San Antonio

Mary E. Tuuk
Executive Vice President of Corporate Services and
Board Secretary



Exhibit A
The No-Action Request and Related Correspondence

See Attached.
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GRAYDON HEAD

LEGAL COUNSEL SINCE t871

Richurd G. Sthm;bi
Difect: (513)629-3828 o
rsehmalzi@graydon.com December 16, 2013

Office of Chief Counsel

Division of Corporatiop. Finance
Securities and Exchange Commission
100 F, Street, N.E.

Washington, D.C. 20549

Ladies and Gentleten:

This letter is to inform you that our.client, Fifth Third Bancorp, an Ohio corporation (the
“Company™), intends to omit from its proxy statement and form of proxy for its 2014 Annual
Meeting of Shareholders (collectively, the “2014 Proxy Matetials”) a shareholder proposal
received from the Congregation of the Sisters of Charity of the Incarnaté Word, San Antonio:(the
“Proponent”). The Proponent has authorized First Affiemative Floancial Network, LEC
(“FAFN™) o0 act on its behalf for all purposes related to thie sharehoider proposal.

Pursuant to Rule 142-8(j) and Staff Legal Bulletin No. 14D (Nov 7, 2008) (“SLB 14D™),
we have:

« filed this Jetter and its attachments with the Securities and Bxchange Commission (the
“Commission™) via e-mail at shareholderproposals@sec.gov no later than eighty (80)
calendar days before the Company intends to file its definftive 2014 Proxy Materials
with the Commission; and

« concurrently sent copies of this correspondenice to the Proponent.

Rule 142-8(k) and SLB 14D provide that shareholder proponents are required fo send
companies a copy of any correspondence that the proponents eleet to-subinit to the Commission
or the staff of the Division of Corporation Finance (the “Staff”). Accordingly, we are taking this
opportunity to taform the Proponent that if the Proponent elects to submit additional
correspondence to the Commission or the Staff with respectto this Proposal, a copy of that
correspondence should be fumished concurrently to the undersigned on behalf of the Company

Cincinnati af Fountain Square Northern Kentncky ay the Charaber Center Bustler/Warren 2t University Pointe
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pursuant to Rute 14a-8(k) and SL.B 14D.
THE SHAREHOLDER PROPOSAL
The resolved portion of the shareholder proposal states:

“Resolved: that the shareholders of Fifth Third Baneorp (“Fifth Thitd” or “Company”)
hereby request that the Company provide a report, updated semiannually, disclosing the
‘Company’s:

1. Policies and procedures for making, with corporate funds or assets, contributions
and expenditures (direct or indirect) to participate or intervene in any political campaign
on behalf of {or in apposition to) any candidate for public office, or to influence the
general public, or any segment thereof, with respect to an election or referendum.

2, Monetary and non-monetary contributions and expenditures (direct and‘indivect)
used in the manner described in section ! above, including the identity of the recipient as
well as the amount paid to each and the title(s) of the person(s) in the: Company
respowble for dems:on—makmg

‘The report; shall be presented to the board of directors or relevant board commmﬁe and
posted on the Conipany’s website.”

A copy of the entire sharcholder proposal is attached hereto as Exhibit A (the “Proposal™), as
well as related correspondenice to and from the Proponent.

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in-our view that the Propoesal may be
excluded from the 2014 Proxy Materials pursuant to Rule 14a-8(b) and Rule 14a-8(f)(1) because
the Proponent failed to establish the requisite eligibility to submit the Proposal.

ANALYSIS

Rule 14a-8(b)(1) requires a sharcholder submitting a sharcholder proposal tohave
continuously held at least $2,000 in market value, or 1%, of the company's securities entitled to
be voted on the proposal at the meeting for at least one year by the date of submitting the
shareholder proposal. A shareholder is responsible for proving its ownership eligibility to submit
a proposal to the company.

The Proponent fails to demonstrate that these Rule 14a-8 ownership requirements have
been satisfied because no proof of ownership was provided by a DTC participant or an affiliate
of a DTC participant, as réquired by Rule 14a-8(b)2)(i). Under Rule 14a-8, at the time a
shareholder submits a proposal, the shareholder must prove eligibility by submitting either:



A wrtitten stateznent from the record holder of the securities (usually a broker or bask that
is a Depositary Trust Company (“DTC") patticipant) verifying that, at the time the
shareholder submits the proposal, the shareholder continuousty held at }east $2000in
‘market value or 1% of the company’s securities entitled to vote on the pioposat et the
megting for at least one year by the date the shareholder submitied the propesal; or

'» - Acopy of Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendments to
those documents or updated formis, reflecting the shiareholder’s ownership of the shares as
of or before the daite on which the one-year eligibility period begins.

In Staff Legal Bulletin No. 14F, the Staff clarified that only DTC participants should
‘be viewed a8 “record”holders of securities that are deposited with DTC. Inaccordance with this
guidance, a shareholder that owns shares through a broker-or bank thiatis not aDTC participant must
obiain and submit two proof of ownership statements — one from the shareholder’s broker ar bank -
confirming the shareholder's ownership and one from the DTC: participant through whichthe
securities are held confirming the ownershiip of the shareholder’s broker or bank. Jn Staff Legal
Bulletiti No. 146, the Staff stated the view that, for putposes of Rule 14a-8()2)(), aproofof
ownetship letter fram an affiliate of a DTC participant satisfies the requiremert to provide a proof of
Ovmexs}up Tetter from a DTC participant.

Rule I4a-8(t) provxdes that a company may exclude  shareholder proposai if the proponent
fuils to provide evidence of eligibility under Rule 142-8, provided that the company timely notifies
proponent of the deficiency and the proponent fafls to correct such deficiency within ﬂwmmed 14
day time perood.

On October 31, 2013, the Proponent submitted the Proposal to the Company dated November
1,2013. At thc time of such submission, the Congregation failed to demonstrate‘that the Rule 14a-8
ownership requirements had been satisfied. On November 7, 2013, fhe Comparty sent a-deficienc;
notice to the Proponent and FAFN via certified mail and electronic mail. Suchmetice identif
procedural defects under Rule 14a-8, including the failure to demonstrate that the Rule 142-8
owmership requirements had been satisfied. On November 8, 2013, the Company received a response
to such deficiency notice from the Proponent, which was postmarked Novembet 6,2013, The
Proponent’s response failed to demonstrate that the Rule 14a-8 ownership raqmtememshadbecn
satisfied becanse the proof of ownership letter provided by the Proporient was not provided by a DTC
participant ot an affiliate of a DTC participant. Systemtatic Financial Management, L.P. submitted
the proof of ownershiip Jetter on the Proponent’s behalf, and Systematic Financial Management, LP. is
not identified as 2 DTC participant on the DTC pammpant list as of October 31, 2013, Addmonaﬁy it
does not appear Systematic Financial Management, L.P. is an affiliate of 2aDTC participant.
Noveinber 22, 2013, the Company sent another deficiency notice to the Proponent and FAFNVI&
electronic miail. Such notice explained the Proponent’s faihure to establish the requisite ownership
eligibility to submit the Proposal. The Proponenit never tesponded to this notice of defiefency. The
Propenent, having received timely and adequate notices of deficiency from the Company, did not
submit satisfactory verification of its ownership of shares of the Company’s commgn stock and has
thus failed to comply with Rule 142-8(b). Consequently, the Company may exclude the Proposal
pursuant to Ride 142-8(H)(1). The correspondences, including the deficiency notices, regardmgthe
Proposal are attached hereto as Exhibit A,




We acknowledge that the Staff in some instances has extended the time pexiod for a
shareholder to correct a pracedural defect in a proposal beyond the 14 days pravided in Rule 14a-
8(H)(1). However, the Staff primarily grants such extension only wheré the isster’s response contains
inadequate information as tohow the shareholder can remedy the-procedural « deficiencies. Sez, e.g.
Sysco Corp. (Aug. 19, 2001), Inthiscase, anextension of the zesponse perio lsnatwamante&
becanse the defieiency notice to the Proponent fully explained that Systenvatic
L.P. is ot a DTC participant or an affiliate of aDTC participant and that, tlmxefom, the pmofcf
ownership letter failed to satisfy Rule 14a-8(b)(2)(i) and failed to demonstrate that the Rule 14a-8
ownership requirements had beeri met. The Company notified the Proponent that this defect could be
cured by obtaining a second letter demonstrating proof of ovnership from the bank ot broker that is a
DTC participant thiough which Systematic Fiancial Managemeit, L. P, hﬂlds shares of the
Company’s cammon stock. Thus, the Company’s deficiency notice provit @ the Proponent with all
relevant information in a timely manner as calfed for under Rule 142-8 nd the StafP's ghidance under
‘Staff Legal Bulletin No. 14F-(Oct. 18,2011).

The Staff bas eonsistently permitted companies to-exclude: slnmholﬁetpmposals pursuant to
Rule 14a-8(b)and Rule 14a-8(E¥1) when insufficient proof of ownership is submitted by the
proponent. See, e:g Union Pacific Corp. (January 29, 2010).(concurring with the exclision of a.
shareholder proposal under Rule 14a-8(b):and Rule 14a-8(f) and noting that "he proponent appears to
have failed to supply, within 14 days of receipt of Union Pacific's request, documentary support
sufficiently evidencing that it has safisfied the minimum ownership requirement for the one-year
petiod required by Rule 14a-8(b)"); Cisco Systems, Inc. (fuly 11,2011); L.D. Systers, Inc. (Miarch 31,
2011); Amazon.com, Inc. (March 29, 201 1); Time Werner Jnc, (February 19, 2009); and Alcoq Jre.
( February 18, 2009). Similar 6 these precedants, the Propenent has failed to provide satisfactory
evidence of eligibility to submit the Proposal under Rule 14a-8. Accordingly, the Proposal may be
excluded under Rule 14a-8(b) and Rule 14a-83(f){1).

CONCLUSION

Based upon the foregoing analysis, we respectfully request that the Staff concur that it
will take no action if the Company excludes the Proposal from its 2014 Proxy Materials. Should
the Staff disagree with this conclusion, we would appreciate the opportunity to confer with the
Staff prior to the issnance of the Staff’s response.

By copy of this letter, the Company is notifying the Proponent of the Compgny‘s
intention to omit the Proposal from its 2014 Proxy Materials.

If we can be of any further assistance in this matter or provide you with any additional
information, please do not hesitate to call me at (513) 629-2828.



Very truly yours,
GRAYDON HEAD & RITCHEY LLP
Richard G. &chmaszf, B

Ms. Holly A. Testa, First Affirmative Financial
Network, LLC (via Email)

Ms. W. Esther Ng, The Congregation of the Sisters of
Charity of the Incarnate Word, San Antonio

Mary E. Tuuk
Executive Vice President of Corporate Services and
Board Secretary



Exhibit A
The Sharehelder Proposal
See Attached,

4601263.1



From. 1073172013 14:06 #4181 p.OM

Ealtod 1o bie G’ fowerini toddey’s morkd

Cincinnat, émo pit

Sént by Fax; 513-534-6757

Dear Mr. Reynolds:

- am wiititig you on behalf the Congtegation of the Sistars of Chatity of the Incarmate Wdrd; San

Antonlo fo co-ﬁb the stoddmldermsoman ong Report on Politic pon ng. u‘bnef propo

requastﬂiat%e.f any ptoﬂdesa rept updateﬁ_ ke
and’ szsedums for makmg, with corporale funds or;
indirect)-to_participste or intervene in any politisat ﬁampﬁgn On beﬁtﬂf of 0
camﬁdaaior public office, or to influenve tigganeral public, or s’egment 3
amalection-oryeferendum; monstary and rensmonetary centy v

indirect) uset in the mannsr described fn section 1 above,
88 a;éhgg smount paid io.:gach and the: mia(s} of the person(s) in’
i

Aﬁinnaﬁve
action by &l ;
Ruges and Regula&tmns of the Seourmes and ExchangeAd of 1 j 3
sharsholders will attend the anniial meating to move the. resolufion g8 mquﬁ'ed by- SEG mles

We 21 fhie owners of 10,625 shares or $2000 worth of Fifth Third Bancotp stock and intend to hold
$2,000 worth through the date of the 2014 Annual Meeting, Verfiication of ewnership will foﬂow
Including proof from a DTG participant.

We truly hope that the company will be willing to dialogue with the filers about this proposal. Pleass
nofe that the contact person for this resolutionfproposal will be Holly A. Testa, Director, Shareowher
Engagement at holiylesta@firstaffinnative.com or at 303-641-5190, Holly Testa 28 spokesparson
forthe primary fler i autiorized to withdraw the resolution on cur behaff.

Respectfully yours,

W Esﬁ:erhNg
General Treasurer

Enclosure; 2014 Shareholder Resoliation

4503 Broadway « San Antonio, TX 28209 » ph210.828.22724 » {x210.8288741 » wweamormens.ong.



From: 10/3142043 14:67 #481 P.002

Reporton Polttical Spanding

Resolved, that the sharehiokdsrs of Fifth Third Bancorp (*Fifih Third” ar "Company”) hereby request
that the Company provide a feport, updated semlannually, distiosing the Company's:

1. Policles and procidures for making, with corporate funds orassets; contibutions aid
expenditures: (direct or indirect) to participate or infervené in any polifical canmaign-on bahalfof-(or in
apposition o) dny candidate for public office, or to Influetios the general pblic, or sty segmaént
thereof, with raspact ko an eleclon or referendtn.

2 Mongtary and non-motietary contributions shd expenditures (direct-and indireot) used i the
mannér destribed i section -1 above, melucﬂng the [dentity of e redipient-as well-as the- amont pald
to each and the Title(s) of the person(s) in' the: Company responsibla for decision-making.

The report shall be presented to the board of directors or relevarit board copmmitiee and posted on the
Company’swebsite.

Supperting Statenent

As lohg-tamyshareholders of Fifth Third, we.suppoit transparency and’ amunhhmty i Cokparate
spending on poliical activities. These:inclnds dny-activities considerad intervention in any political
campalgn under the Intemal Revenue Cods, such as diractand indlrect contrbitionsto poiitical
cendidatas, parties, or.orgariations: mdependentsxpenditures of ebcﬁeneenng mmmicaﬁons on
B &F it of local cardiiates,

- efhit Iaws Mbraaven ﬂwet‘uprsm Cnmfa ﬁ‘bms United deision recogmizad ihe imparkuncs of -
politics ;spendingdisdasu:e for sharehaldersWhen i said, *Oisclosure pemits citizensand’
sharshofdersto 7 ,aet tothe Swm:h of oor;ioma emmas in a pmper way. his nspar?ncg snables
Sharst s ; deiias

Ve

business Heks that could threatsn: Iong-term shareho!der value

Fifth Third's code of conduct says thatftis pmhlb’ted fromr engaging in pclitics "Howeaver, publk:
recortls show the company Has-contributed alfriost $1.2 million iy corporaté’ fundsshcathe 2002
election cytle. As a lonig-teim sharehokder our Corapany, wWe believe a mors dlaer disclostre ofits
policies snd expenditures on political adtivitlesis'waheanted,

Relying on putllicly avaflable.dats does not provide a compléte picture of a:sormpany's polifical
spanding. For example, the: compahy's payments to trads assoclations and athartaxvaxampt
arganizations used for polilicat activities are untlisclosed: and: unkiown, This proposal asks the
Company to disclose afl of lts political spsndirg, inciuding those through third parties. Thiswould bring
our Company in line with a growihig huiibér of Its leading pesr totmpanies, indiding Wells Fargo &
Company, U.S. Bancorp and BBAY Corporation that support political disclesure and acéountabiity

and prasent this information on their websites.

‘The Company's Board and jts shareholders need comprehensive disclosure.fo ba able tofully
evaluate the politicel use of corporate assels, We urge your supportfor this critical govemance
reform.




From; 1073172013 14:07 §481 £.003

Cifted v be Gol's lovie ta.rodey’s woirld *

1 .srsmsopcﬂmmw
| I EINCARNATE WORD

November 4, 2013

Systematlc Financial

Mr. Scoft Gamet, VP

30D Frank W, BarrBivd, 7t Floor
Temneck, NJ 07666 :

RE: G«
Pear Scott:

We are in the process of filing a sharehalder resolution with FIFTHTHIRD
BANCORP. Qurfiing lefteris dated November 1, 2013. The lefter of verifiation needs to
have this date and needs to arrive no latér than Noveiriber 20, 2013, We have-included a
sainple letter.

We also ask that youmaintain this stock in aur portfolio at least throughithe date of
the company’s next annual meeting. We ask further that you forward the Fifth Third
Bancotp
proxies 1o us.

Thank you for \youriooop"_ération n this matter.

Yours truly, - - v

W. Esthar Ng
General Treasurer

Enclosyre: DTC Custodian Sample Lefter

4503 Broadway + San Antoniv, TX 75209 + ph 210.828,2224 - £ 210.8289741 - wwweamerracus.otg



H. Samuel Lind, Esq.

Vice Presidént and Counsel

Ms. Holly A, Testa

Director, Shareowner Engagement

On behalf of the Congregation of the Sisters of Chatjty of the Incarnate Word, San Antopio
First Affirmative Financial Network, LLC

2503 Walnut Street, Suite 201

Boulder, Colorado 80302

“With a copy to:

W. Esther Ng

General Treastirer - -

The Congregation of the Sisters of Charity of the Incamate Word, San Asitonio

4503 Broadway . . s
San Antonio, Texas 78205

Re:  Shareholder Proposal on behalf of the Congregation of the Sisters of Charity of
the Incarnate Word, San Antonio

Dear Ms. Testa:

1 am writing this letter on behalf of Fifth Third Bancorp in response to the shareholder
proposal recently submitted by the Congregation of the Sisters of Charity of the fncarnate:
Word, San Antonio (the “Congregation”) to Fifth Third Bavcorp (the "Proposal”). The
Congregation indicates in its submission of the Proposal that you are the contact person for the
Proposal. The Proposal requests that Fifth Third Bancorp prepare a xeport on Fifth Third

“Bancorp’s political spending policies and practices. ' .

Rule 14a-8 of the Securities Exchange Act of 1934 governs the process for
shareholder proposals. A copy of this rule is included for your reference.

Rule 14a-8(b)(1) requires a shareholder submitting a shareholder proposal to have
continuonsty held at least $2,000 in market value, or 1%, of the company's securities



entitled to be voted on the proposal at the meeting for at least one year by the date of
submitting the shareholder proposal. A shareholder is responsible for proving its
eligibility to submit a proposal to the company.

The Congregation’s submission. of the Proposal is procedurally deficient under Rule-
14a-8 in two ways. First, such letter fails to inchude & written statercent from the Congregation
that it intends 10 continue to hold the requisite amoumnt of securities entitled to vote on the
Proposal at the 2014 annual meeting of sharcholders through the date of the 2014 armual
meeting, as required by Rule 14a-8(b}2){@). Instead, the Congregation simply states that it
holds the requisite amount of “Fifth Third Bancorp stock” without identifying which class of
stock it holds. To curethis defect, the:Congregation should submit a revised submission cover
letter clearly identifying its ownership-of shares of Fifth Third Bancorp common stock.

Second, the Congregation fails to.deonstrate that the Rule 14a-8 ownership
requirements have been satisfied. Under Rule 14a-8, at the time & shareholder submits 2
proposal, the sharebolder must prove eligibility by submitting either (collectively, “Proof of
Ownesship Letter™):

o A written statement from the record holder of the securities (usually a brokeror
~ bank that is-a Depositary Trust Company (“DTC") paszant) verifying that; at
' the time the shareholder submits the proposal, the shareholder confimiousty held at
Teast $2,000 in market vale or 1% of the companys securities entitled to vete on
the proposal at the meeting for at least one year by the date the shareholder
submitted the proposal; or 4

-

* A copy of Schedule 13D, Schedule 13G, Form 3, Form:4, Form 5, or amendments
to those documents or updated forms, reflecting the shareholder’s ownership of
the shates as of or before the date on which the one-year efigibility period begins.

The Congregation fails to include a Proof of Ownexship Letter with its submission of
the Proposal. In its submission cover letter, the Congtegation indicates that verification of
ownership will follow iseluding proof from a DTC patticipant. The Congregation inchudes in
its submission of the Proposal a letter to Systematic Firancial, agsumedly the custodian of the
Fifth Third Bancorp securities on behalf of'the Congregation, requesting a letter of verification
be sent to Fifth Third Bancorp by November 20, 2013. Rule 14a-8(b)y makes it clear that a
Proof of Ovmership Letter must be submitted at the time a shareholder submits a proposal, not
19 days-after such proposal is submitted. To cure this defect, the Congregation shonld submit
2 Proof of Owneyship Letter to Fifth Third Bancorp not laterthan 14 calendar days from the
date you received this notification,

Foi the foregoing reasons, as of the date of this letter, the Congregation has not
substantiated its eligibility to submit the Proposal aceording to Rude 14a-8(b).

This letter serves as wiitten notice of the faiture to satisly the requirements of
Rule 142-8(b) with respect to shareholder elipibility for submission of shareholder
propasals. Pursuant to Rule 14a-8(f), your response to this letter must be postmarked, or



transmitted electronically, nof later than 14 calendar days from the date you received this
notification. you fail to respond and rernedy these procedural defects within this 14
calendar day period, Fifth Third Bancorp intends to exclude the Proposat from s proxy
materials based upon your failure to comply with Ruale 14a-8(b).

Please feel free to contact me with any further items with respect to-this matter.

Very truly yours,

ks

H. Sanmmel Lind

Baclosure

ce:  Mary E Tuuk
Executive Vice President of Corporate Services and Board Secretary

W. Esther Ng

General Treasurer
The Congregation of the Sisters of Charity of the Incamate Word, San Antonio

b -~
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information after the temninabion of
the solicitation.

(e} The sscurity bolder shall rebm-
burss the reasonable axpenses Degrred
by the zegistrant in peérforming the
aots roquested pursuant t0 parasTaph
(2.) of this seotion.

Norse 1 10 §240.345-7. Reasonably promph
methpds -of dstribution %o secuxity holders
may he wsed instead of malling. It an aam«-
native dfstoibution method is
costs of Ghat rasthiod sHORId be ms(t}”emd
whbre nscessnry rather than the ecstzs of
oy

farmation yequired by 320 Ida-Ne)1NiD), 1f
the reziytrant has received: affirmative wiit-
ten ow-Binplisd. consent 10 dativery of & single
‘copy.-of proxy materiils to a shaved: addrn
In accmm _w&m 5240 19n-BleXY) 'h: ‘#hall

sepmn&amabwement

87 FR. 48203; Och. 22, 1082, as sanonded at 59
FR 63684, Dec. &, manzmm Muyis
1995-'&53!16’1":;0 Nov. 2, 2000, 72 TR-4167, Jan.
29, 5007; 72 FR 42238, Aug. 1, 2007)

$240.14a-8 Sharcholder propossls.

This section addresses wien 8 .com-
pany must include a shareholder’s pro-
posal 1 its proxy statement and iden-
tify the proposal in its foim of proxy
when the company holds an annual or
specinl meeting of sharsholders, In
semmary, in erder to have your: shavs-
holder proposal ineluded ox. a com-
pany’s proxy card, and iclnded along
with any supporting statement in its
proxy statemant; yon must be eligible
and follow certain procseduxes. Undsr 2
fsw specific clreumstances. the com-
pany Is psrmitted to exclude your pro-
posal, but only after submitting its
reascns to the Commisgion. We Siycc-
tured this.section in a guestion-gud-an-
swer farrmat so that it is éaster to na-
derstand. The references to “you” are
to a sharekolder seeking to sabmit the
proposal.

(a) Question 1; What is a proposal? A
sharoholder proposal is your rec-
cmmendation or reqmremem that the
company andfor its boid of directors
take action, which you intend o
present st 2 meeﬁng of the compeny’s
shareholders, Your proposal should
state as clearly as possible the courns
of action that you believe the compa.ny
shonld foltow. If yonr pwoposal is

RIHng.
Howr 2 7o §240: 1947 Whon providing the ins-

17 CFR Gh, 144113 Ecliflon)

pPluced on the oompehy’s proxy. card,
the comprhby nnist also provide in. the
forsn of proxy mesns for shareholders
to specify by boxes a. choide botween
approval or didapproval, or. absteniion.
Unless otherwise indicated, the word
“propesal”™ a3 used i this sscion re-
fersbothi;oyaurproposnl axid 8 your
oorresponding statement . in support of

sible? (1) T order o be iy

mit a propessl, you-must have contina-
ously teld at least 32,000 in ‘market
valie, or 1%, of tha sompany’s seonr-
ties eniifled to bo voted on e pro-
posal at: the meeting for at least one

posal. Ton niast continug 50 hold shose
seonritles throngh the date of the
meeting.

{2) I yon are the registersd holder of
yourisedurities, which vxeans that your
TnAme appears in the company's records
as & sharsholder; the company oén
verily your sligibllity on s own, al-
though yon will st hawve bo provide
the company with z wiither statement
that you intend to continue to hold.the
seonrities: thvough the date of the
mesting of sharsholders. Howaver, if
like mény sharsholdsrs you are not a
registered holder, the: compeny likely
does not know that you sre a share-
hdlder, or how may shares you -own.
In ‘this case, at the Hime yon sabtmib
ypur proposal, you must - prove your:eli-
gibility o the company Iir-exie of two
ways:

(i) The first way is to subroit to the
company & wrhitten statement from the
“yecord” holder of your gsecurities (asu-
ally a broker or bank) verifying that,
at the time you submitted your pro-
posal, you continunously held the sscu-
rites for at least one year. You minst
alsg inolude your own writfen state-
ment that you intend to continue to .
hold the securitiss through the date of
the mweeting of sharsholdars; or

{3i) The second way to prove owner-
ship applies only H you have filed a
Sohednle 13D (§240.133-101), Schedunls
186 (§%40.184-102), Form 3 {§249.103 of
this chapter), Form 4 (§249.10¢ of this
chepter) andfor Form & {§248.106 of this
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chapter), or amendments 0 those doe-
aments or updated forms, reflesting
your ownership of the shares as of or
before the date gn which the ope-year
&Hgibility perfod beging. I you bhave
filed one of thase dooyments with the
SEC, you may demonstrate yom: eligi-
bility by sobmitting to the company:

{AY A copy Of the schedule end/or
form, and eny subsequent amendments
rgporting a change in yonr swxership
level;

(B) Your written statement that yow
continnonsly held the reqeired wumber
of shares for the one-year period as of
the da.te of the sta.'bement., 208

(C) Your written Statsment that you
intend to ocontinue ownership of the

sharea tieoush the dats of the com- .

apthnal-orspeeial meeting:
.3 How many proppsals

L mMay
snhmﬁ; no-more that one mox:osal o8
cso:gtany for & partinlar shareholders’

(d) Guestion 4 Bow long can my o~
posal he? The proposal, including axy
aocompanying supporting statement,
mey not sxcsed 500 words.

(&) Questidn 5 What 13 the deadiine
for submitting 2 proposal? {1) If you
are submitting yowr propasal for the
company’s annual meoting, you can in
most cases find the deadline in last
yeai’s proxy statement. However, 1€ tha
company did not hold an anaual meet-
ing last year, or has changed the date
of its meating for this year oiore than
30 days fromr last year's mestivg, yon
oan weually find the deadline in one of
the compauy’s gquarterly reports on
Forny 10-Q {§249,808a of this chapter),
.or in shareholder reports of investment
comapanies under §270.303-1 of this
chapter of the Investment Cenipany
Act of 1840. In order te awoid con-
trovexsy, shaveholders should submib
thefr proposals by means, imcluding
elactronic means, that permit them to
provs the date of delivery.

(2 The deadine is caloulated lu the
tollowing manner if the proposal Is sub-
mitted for & regularly scheduled .an-
nual mesting. The Droposal must bs re-
ceived ab the company’s principal exec-
utive offices ot less than 120 calendar
days bsfore the date of the company's
proxy statement released to shabe-
Tolders in conpection with tha previons

§240.140-8

yoar's annnal mesting. However; if the
company did not hold an annuai meet-
ing the previous year, or-if the date of
this yedr's sznusl meeting has been
ochanged by tmore than 30.days from the
date of the previous year's imeeting,
than. the deadiine is: a rsesonable time
before: the company begins to print and
send {48 proxy materials,

(3) It you ave sihmitiing your pro-
oosel for & meesing of sharsholders
other than 3 vegn}m;! seheduled an-
nual neeting, the i e is & resson-
shlaﬁmeha:gm 1z uommnyb,esmsm

endar daye of mexvmg your proposa.
the company. mnst noHy you in writ-
ing of 88y - mooedmml or eligibliity de-
ficlencies, a8 woll 48 of ‘the tirma Trame
{cr your response. Your response must
be ‘postmarked, or transmitted elec-
tromically, Bo latar than 14 days fiom
the date you repsived the compuny's
npsification. A comyany need Dot pro~
vide you such notloe of a deficiency i
the deficiency camnot be remedied,
suoh as il yon fail ta submit a proposal
by the comypany's propecly dstetrnined
deadline, If the company intends to ex-
clude the propossl, it -will laver have to
make & subraistion under §240.148-8
snd provide you with a gopy mider
‘Question 10 balow, $240.140-883).

(23 I you fadl in your promise to hold
the reguired ‘nurber of securities
throogh the date of the tmesting of
shareholders; then the company will be
permitted to exelude all of your pro-
posils Itom its proxy materials for any
meeting held in the following two cal-
SNAAY FEArs:

(g) Qitestion 7: Who has the burden of
persuading ths Gommiusién or jte Btaft.
that my proposal osn be excluded? Bx-
e8Pt as othérwlise noted, the borden is
on the company to-dehionstrate that it-
is entitied to exclugde & proposal.

(h) Question #: Must T appear-person-
ally 2t the shareholders’ mesting to
present the proposal? ) Hither you, or
your representative who is ‘qualified
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under state law to rwesent the proposal
on your behall, must attend the meet-
ing to present the proposal. Whether
you sattend the meetlng yourselfl or
send a gualified repressptabive to the
meeting i your place, yon should
make sure that you, or your represant-
stive, follow the proper state law pro-
cedures for attanding the mesting and/
or presenting your proposal.

(2 I the company holds its shara-
hodder meating tu whiole or i part via
elecia‘anto medin; md the eompany

prasenh ymu- prancsa.‘l via such media.
then you may appear through elec-
tronio: media rather than fraveling to
the reeetinz to appear in psrson,
(8) ¥you of yaur qua.hﬁed represent-
ran t icmt ;

Tor-any meetmgs beld in tne fo}-
swing two calendar years.

) Question 9. If T have complind with
the procedural requirements, on what
other bases may & COMPANY reiy Lo ex-
clade my proposal? (1) Improper under
state law: I the proposal s not & prop-
er subjeet for action by sharéholders
under the laws of the jurisdiction of
the company’s organization;

NOTZ TO PARAGRAPH (IX1): Depending oo
the subisct matter, svme proposals are. uob
considered proper ‘tnder state law it they
wonld be binding on the company if approved
by shareholders, In.our experience, moss pro-
posals that are oast no recommendations or
reghests t&mh the hoard of direstors tuke
speoified action are proper under state law.
Acoordgly, we will sssame shist & Joposal
fdrattad as a recommondation or suggyestion
is proper unless the company demomatrates

tharwie,

(2) Violation of law: If the proposal
‘wonld, if Hmplemiented, cause the com-
pany to violate any state, federal, or
foreign law to which it is subject:

NOTE TO PARAGRA®H (i}2): We will not
apply this basts (r ezeluston to permit. ex-
lusiqn ‘ol & proposal ou grounds. that it
‘wmouid viclate foreign 18w if compiance with
‘the fovelgn kew would result in a violation of
any skate or federal Jaw.

{8) Violation of proxy vules: If the pro-
posal or supporting statement Is con-
traxy to any of the Commission’s proxy
xnles, inclnding §240.14a-9, which pro-

17 CFR Ch. 1 (4-1-13 Eelfiah)

hibits materially false or miisleading
:jh:lt:meuts in proxy soliciting mato-

{4) Personal grieoance; speciai inderest;
Xt the proposal relates to the redress of
& parsonal colalm or grievancs against
the company or any other persom, or if
it 1s designed to resalt Hir & benefit to
¥ou, or to furthier & personal interest,
whi¢h is not shared by the othar share-
holders

ab largo;

5) Relevgnee: 11 Bhe proposal relntes
to. operatiohs whitk ascount for less
than 5 pevoent of the oompany’s total
assets at the end of 1ts most redent fis-
¢al year, and fox less than & perdent of’
13s et earnings and grosg sales for its
mosk racent Hsosl year, and iz uot oth-
erwise siimificantly relatad to the vom-
peny's business;-

1By Absence of pmoef/uuthoniy I the
company wopld Jask tie power or-au-
tority o implement: the pioposal;

(D Managemeni funotions: I the pro-
posal deals with o matter relsfing 0
the sompany’s ordiuary business oper-
ations,

(8). Director elections: If the proposal:

(1) Woumld disquamy a norrinse whe i
standing for sleciion;

(1) Wonmld remove a . director from of-
fics bafore his or'her term axpired;

(1) Questions the competencs; busi-
ress judgment, or chaxactér of ons or
more nominees or airectors;

(iv} Sseks to includs 2 specific indgi-
vidual fn the company's proxy mats-
rirls for election fo the board of direc~
tors; or

(v) Otherwise could affect the out-
g:;lsze of the upcoming slectton of direc-

(8) Conglicls with compuny's proposal’
If tha proposal directly conflicts with.
one of the company’s oWwn proposals to
he submitbed to sharcholders at the
same mecting:

NGI‘! "Y) PAMGM (!)(9)

to thi ! under this

section shionid speemr theé points. of conflict
viih the company’s propakal,

0y Swubstaniinily implemented: If the
companyhasalr%dy substantially fim-
pismented the proposal;

NOTR TO PARAGRAFH (iX10): & compiny
may exblmde a sharcholdsr proposal that
world provids an advisory vote or ssel fu-
tre advisory votes to approve dlie com-
pensation of executives a5 disclosed porsuant
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to Item 403 of Regulation S-K (§328.402 of
this chaptor) or any succsssor Lo Stam 42¢a
*say-on-pay vote”) or that relatus tothe fro-
quency of say-On-pRy Wotss, providud that'm
the moss recent shavsholder vote requirod by
§240.142-21(5) of this chapter a stogle yesr
{te., oue, bwo, or-three yearsy raasired ap-
prove: of & m;uqms of votas cast on the
rostier and the compeny has sdopted & pok
ioy on the Neynency of say-on-pay votes that
is-consistent with tbe choice of the nmjpﬂby
of votés cask dn tlie. most rebeny gRAYAROIAL
vate refjuired by §240;Ma~2RbY of this: chw
ter.

(11) Duplication: 1€ the proposal sab-
stentially duplicates another praposal

‘provieusly: sobmitbed to the compauy

by another proponent thet will ba in~
cleded i the compaxy’s proxy mate-
rials for the same meéeting;.

- (12¥--Resybamizsiony: - IL -the. proposal
dca.!s with subssantially the same sub-
Jeot mantter a5 another proposal or pro-
potivis that has or have been brevipusly
incledsd In thie cOMPRNY’Ss Proxy Mate-
hin. the preceding § calendar
. Company may excluite it from
ita ‘proxy materials for suy meehing
held wirhin 8 calendar yoors of.the last
time it was included if the proposal re-
catved:

[6}) Less than 3% of the vole i pro-
posed onée within the praceding § cal-
endar years;

() Less than 6% of the vote on ity
last sibmission to shareholders if pro-
posed twice previonsly within the prs-
ceding § calenddr yesrs, or

{111} Less than 10% of the vote on its

last suhmalssion to shareholders if pro-

posed three times or more praviously
wn:hm the preceding 6 calendar years:
and

(13) Spectfic amount of divigendys: It the
propasal relates to spscific amoonts of
oagh orstock dividends,

(1) Question. 16: What procedures mnst
the company follow if it ixtends to ex-
clude my proposal? (1) If the company
inbends to sxclude a praposal fiom its
proxy aterizis, v must fije its ven-
sons with the Commission no lstar
then 80 calenday days befove it flea tts

Qefinitive proxy statement snd form of

proxy with the Commission. The. com-
pany musk sinultanesusly provide. you

with a copy of ite submnisgion. The
Comission staff may pormit the com-
pany to meke its submission fater than
80 days befare the company [les its de-

§240.140-8

finitive proxy statement and form- of
prozy, if the company déemonstrates
good causs for missing the deadiins,

{2) The company prust file six paper
copies of the following:

(1):Che propésat;

(i) An explanation of why the com-
pany believés that it may excluds the
proposal, which should, if possible,
refexr to the most recent: applicable au-
thoriky, suel -a8 prior Division Jetters
issued tnder khe xuie; and

(i) A snpporting oplsiten -of aounsel
wher such reasons are based on mat-
ters of stabe:of forefgn Jayy,

(k) Question 13, ¥ay Tsnbmibmy own
staternent to' the Commission respond-
.r.g to the nmnpa.ny s arxumants?

] i

sfon. 'This w&: thie: anmimen ssaft
will have time 6o Honkider fally your
sobinission befgre i issues its re-
sppnse: “Yon shonld submit stz paper
copies of your response.

() Question. 12: Y the company in-
clades my shareholder proposal in its
proxy maﬁerm.ls, whit info¥mation
about me must it include along with
ths proposal itself?

(1y The coinpaay’s proxy statemend
must inclnde youwr neme and address,
as well a8 the number of the cempany’s
voting securities that you hold. How-
ever, Instead of providing that fuforma-
tian, the company may instead incinde
& statement that it wil} provide the in~
formation to. shareholders prowiptly
upon xecelving an oral or written re-
quest.

(2) The company is not responsible
for the coxtents of yowr proposal or
supporting statoment,

{(m) Quastion 13: What can I do if the.
compaty jpolntes in its proxy stafe-
ment reasons why it believes shaprs-
holders should, not vote in favor of my
propogsl, snd I disagies with soie of
158 statements?

(1) The compeny may slect to inclnds
in its proxy statement reasons why it
beljeves sharehol@ers should vets
agalingt your proposal. The company is
allowed to make arguments reflecting
18 ovn} pelnt of view, just as you My

17
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exprass your own point of view in yowr
proposel’s supporting statement.

{2) However, if you believa that the
company’s opposition to your proposal
contains materially falss or misleading
statements that may violate oar pntd-
frand role, §240.14s-8, you shoild
prowptly send 1o the Comuiisston stafl
and the company s lebler ey
the reasons for your view, alohg with 2
copy of ‘the company’s statsments op-
posipg your proposal. To the extent
postble, yonr letter should include
specific. factual iaformatdon  dém-
onscmsmg the inacouracy of the -com-
pony's clgims. Time peroitiing,. you
may wish to fzy to work oub your ¢if-
fsvences with the company by yoursslf
before - contacting the Commia&ion

- staffl

{3 We require the company to éend
yon a.copy of iis statements apposing
yonr proposal befofe It sends 1ts prozy
materials, so that you may bring to
our zitention any matefially false or
mixleading statements, under the fol-
Towing tizoeframes:

) If oy no-action responie reguives
that you maks revisions 10 your pro-
posal or-supporting stetement as & con-
dition to. xaqmring the company to in-
ciads it in fis: proxy materials, then
ths company st provids you with s
gopy of its opposition statements ho
later than § aatender Gays after the
company receives a vopy of your re-
viged praoposal; or

(11} In al} other cases, the compapy

urast provide you with a ooy of its.op-
position statements no Iator than 30
calendar days before jts files definitive
copies of its proxy statement end form
of proxy nnder §240.14a-8.
{63 F1 26119, May 28, 1968; 63 FR: 50632, 50623,
Sept. 23, 1068, as.amanded at 72 FR 4166, Jan.
29, 200%; 73 FR 0458, Pec, 11, %9007: 73 FR 917
Jan. 4, 2008; 78 FR 8045, Peh. 2, 2011 75 FR
66782, Sept. 16, 20103

§2406.14a-9 False or mislending state-
ments,

{2) No sollcitation sabject to this
regulation Shall be made by means ol
ary proxy statement, form of prowy,
nutise of macting or cther eommunica-
tion, written or oral, containing any
statempnt which, at the time and in
the Heght of the circumstances under
which it i3 made, is falss or misleading

¥ CFR Ch 11 -1-13 Edlition}

with respect to sny material fach, or
which omits to State any material fact
necessary in order to mako the state-
mente therein not falge or nnslaa.&ing
Or neORsSAYY Yo corrsct any mmm
in any earter comraimieation With re-
&peot to the solicitation ¢t a proxy for
the sayne mssbing or -subject makter
which has bscome false-or misleading.
(b} ‘Ihe Tack that:a. proxy ataﬁement.

the Oommission shan_ t tbo deemada

mawrial is: mamt& ox corhplete ornot
false or misleading, or that the Com-
wission has pessed, upon the merits of
or approved any staternent contkained
therein or any matter to be acted upon
by sbstrity Rl ‘No reprassntation:
conteaxy to the foregoing schall ba
made. .

(¢} No nominee; nominating share-
holder  or nomidating shareholdsr
group, or any mmember thersof, shall
canse bo be inoluded ik 2 registiant's
proxy magerials, elther parsuant to the
Federal proxy rales, an applicabie state”
or {foreign law proyision, or & Teg-
istrant’s governing documents-as they
relats’ to including shareholdsr nomi-
ngos for diroctor in 8 registrant’s proxy
materials, include in & natice on
Scbedille 14N (§240.191-101), or incinde
in eny otirer related coxmunication,
any statemnent whioh, at the thne snd

in the light of the clroumstances under
which it i made, s fxise or misieading
with respect ‘to- Any material fast, or
which amits to state axny material fact
neckssary to order to xbake tiie state-
ments therein not false or misléading
or necessary to coxredt any statement
in any sarfist comnrmonioation witd ve-
spect- to a solicitation for the same
meating or subject matter which has
become filss or nrisleading.

Nore: The following are some sxamples of
whnt, depending upon paxrticmdar facts and

clreumstences,
the mexaing of t5is section.

8. Predictions 4y to specific fubure mavkes
values,

b, Materia) wiich dfroctty or indb'ecﬁy
fuipuens character, mtegrity or persona) rep-
utation, or direclly or indirectly mekes
chavges concerning lmproper, lsgal or im-
rnoral condiot or asscoiations, without fas-
tial foundation.
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Jvstematic

T OFINANCIAL MANAGEMENY

NQvem‘be‘r 1,2013

Pauf L. Reynolds

Corporate Secretary

Fifth Third Bancorp

38 Fountain Square Plaza, MD10AT76
Cincinnati, Ohio 45263

Re: Co-filing of shareholder resolution - Report on Political Spending,

. “As-of November 1, 2013, Systematic Financlal Managément, LP,; Investment Manager for the
Congregation of the Sisters of Chatity of the Incarnate Word, held, and has held comtintiously,
for at least one yeat, $2,000:worth of FIFTH THIRD BANCORP {FITB)"

Systematic will malntain this security in our portfolio at least througfi the date ofthe company’s
pext anhual meeting.

E

#

Do not hesitate to call me i you need any additional information.

King gards,
Michele é geiZg
Compliance Officer & Manager

cc W. Esther Ng, General Treasurer
Congregation of the Sisters of Charity of the Incamate Word

Scott Garrett, Senior Vice President
Systematic Financial Management, L.P.

it SYSTEMAVICHINANCEAL MANAGEMENT, LP.



F'IF’I’H TH}RD BANK H. Samuel Lind, Esq.

Vice President ﬁu‘d Counsel

November 22, 2013

irmative.com)

Vin Cemﬁed Maxl vvanﬂ Electromc Mail (rollytes

M. Holly A. Testa
Director, Shareowner Engagement

On behalf of the Congregation of the Sisters of Charity of the Incarnate Word, San Antonio
First Affinnative Financial Network, LEC

2503 Walout Street, Suite 201

Boulder, Colorado 80302

‘With a copy to:

W. Esther Ng .

General Treasurer

The Congregation of the Sisters of Chanty of the Incarnate Word, San Antonio
4503 Broadway

San Antonio, Texas 78209

- Re:  Proef of Ownership

Dear Ms, Testa:

Y am writing this letter on bebalf of Fifth Third Bancorp regarding the attached proof
of ownership letter (the “Letter) submitted by Systematic Finanicial Management, L.P. on
behalf of the Sisters of Charity of the Incarnate Word, San Antonio (the “Congregation’
pursuant to Rule 14a-8. On October 31, 2013, the Congregation submitted a sharéholder
proposal to Fifth Third Bancorp dated November 1, 2013 requesting that Fifth Third Bancorp
prepare a yeport on Fifth Third Bancorp’s political spending policies and practices. Atthe
time of such submission, the Congregation failed to demonstrate that the Rule 14a-8
ownership tequirements had been satisfied.

On November 7, 2013, Fifth Third Bancorp sent to the addressees listed above via
certified mail and electranic mail the attached notice of procedural defect, Sueh notice
identified two procedural defects under Rule 14a-8, including the failure to demonstrate that



the Rule 14a-8 ownership requirements had been satisfied. On Noveniber 8, 2013, Fifth Third
Bancorp received the Letter, which was postmarked November 6, 2013.

As previously noted, Rule 14a-8 of the Securities Exchange Act of 1934 govemis
the process for sharcholder proposals. A copy of this rule is inchuded for your reference.

The Letter fails to demonstrate that the Rule 14a-8 ownership requirements have
been satisfied because it is ot provided by a DTC participant ot an affiliate of 3 DTC
participant. Under Rule 142-8, at the time a shareholder submits a proposal, the
shareholder must prove eligibility by submitting either:

¢ A wntlen stateroent from the record holder of the securities (usually :a broker or
bank that is a Depositary Trust Company (“DTC”) participant) verifying that, at
the time the shareholder submits the proposal, the shaveholder continuonsly held at
least $2,000 iy market vatue.or 1% of'the company’ssecurities entitled to vote on
the proposal at the meeting for at least on¢ year by the date the shareholder
submitied the proposal; or

+ A copy of Schedule 13D, Schedule 13G, Foro 3, Form 4, Form 5, or amendmerits
to those documents or updated forms, reflécting the sharcholder's ownexship of
the shares as of or before the date on which the one-year eligibility petiod begins.

In Staff Legal Bulletin No. 14F, the Staff clarified that onity DTC participants should
be viewed as “record” holders of securities that are deposited with DTC, In accordance with
- this;guidance, a shareholder that owns shares through a broker.or bank that isnot a DTC
participant must obtain and submit two-proof of ownership statements — one from the g
shareholder’s broker or bavk confirming the sharcholder’s ownership and one from the DTC
participant through which the secarities-are held confirming the ownership of thie
shareholder’s broker or bank. Ju Staff Legal Bulletin No. 14G, the Staff stated the view that,
for purposes of Rule 142-8(b)(2)(3), & proof of ownersbip letter from an affiliate of a DTC
participant satisfies the requirement to provide a proof of ownership letter from a DTC
participant.

Systematic Financial Management, L.P. is not identified as -4 DTC participant on the
DTC participant list as of October 31, 2013. Additionally, it does not appear Systematic
Financial Management, L.P. is an affiliate of 2 DTC participant. Therefore, the Letter fafls to
satisfy Rule 14a-8(b)(2)(i) and fails to demonstrate that the Rule 14a-8 ownership
requirements have been met. To cure fhis defect, the Congregation should obtain a second
letter demonstrating proof of ownership from: the bank or broker that is  DTC participant
through which Systematic Fipancial Management, L. holds shares of Fifth Third Baucorp
common stock, ‘

For the foregoing reasons, as of the date of this letter, the Congregation hs failed to
submit adequate proof of ownership and has not substantiated its eligibility to submit the
Proposal according to Rule 14a-8(b).



This letter serves as written notice of the failure to satisfy the requirements of
Rule 14a-8(b) with respeet to shareholder eligibility for submission of shareholder
propesals. Pursuant to Rule [4a-8(f), your response to. this letter must be postoarked, or
transmitted electronically, not Tater than 14 calendar days from the date you received this -
notification. If you fail to respond and remedy these procedural defects within this 14
calendar day period, Fifth Third Bancorp intends to exchude the Proposal from its proxy
materials based upon your failure to cornply with Rule 142-8(b).

Please feel free to contact me with any further items with respect to this matter.
Very truly yours,

H. Samvel Lind

Enclosure

ce:  Mary E. Touk
Exécutive Vice President of Corporate Seivices and Board Secretary

W, Esther Ng

General Treasurer ) ;
The Congregation of the Sisters of Chatity of the Incarnate Word, San Antonio

4570194.1
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Svsiermatic 2019981982 TOLLFEL 8002580497 FAX 2015281465
X 5 Al wevrw.shindp.com

| FINANCIAL MANAGEMENT

November 1, 2013

Paut L, Reynolds

Corporate Secretary

Fifth Third Bancorp

38 Fountain Square Plaza, MDIOATT6
Cincinnati, Ohio 45263

Re: Co-filing of shareholder resolution ~Report on Political Speniing

“As of Nevember 1, 20».13, Systematic F_i',r;ancial 'Manageme‘:j'te Lp., Ihvestment Manager forthe
Congregation of the Sisters of Charlty.of t‘_{té Incarnate Word, held, and has held continuously,
for at teast one year, $2,000 worth of FIFTH THIRD BANCORP {FITB)

‘Systematic will &naiqtam'this security in our portfolio at least through the date of the company’s.
next annual meeting.

Do not hesitate to cafl me if you need any additional information.

Kind,segards,
Michele ’geiZg
Compliance Officer & Manager

cc. W, Esther Ng, General Treasurer
Congregation of the Sisters of Charity 6fthe Incarnate Word

Scott Garrett, Senior Vice President
Systematic Financial Management, L.P.

AL SYSTEMATIC FINANCIAL MANAGEMENT, LP.
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§240.140-8

information after the termination of
the solicitation,

(e} ‘The sscurity holdat shall reim-
buvse the reasonable expanses incurred
by the registrant in performing the
acts reguested pursuent to paragraph
(o) of tuis seotion.

NOTR 1 TO §240.144-7. Reasorably prompt
methods of aisteidbotion to secqelty holders
miy be nsed {nptesd of madling. If an alter-
nakive disteibotlon method 8 chosen, the
costs: of thab sezhod should be comdﬂwad
where naceSsary rather thob the costs of
malling:.

NOTR 270 §34.192-7 When proelding the in-
fom&tlon roqutred by §240.140- 760 ( ), if

ten or imﬁim conent: in o8 o single:
XY maﬁeﬂm W02 shaten eddress

: o1

s«nmﬁemxy stabomant,

[571?9.!8282 Oct. 22, 1052, a8 sqnended at 59
: 24657 ;

1596; 55 FR.SETS0, Rov. 2, 2000 T2 FR :
29, 2007; 13'FR, 43558, Aug 1, 2007) N

$240.14a-8 Shaxeholder proposals,

Tnis sedtion a(ldresses when a com-
pany must include e shareholder's pro-
pesal {n its proxy statement and iden-
tify the proposal tn 1ts form of proxy
when the company holds an apnwal or
special meeting of sharsholders. In
srmmary, in order to Rave your shave-
bholder proposal included on a com-
pany’s proxy cayd, and included along
with any supporting statement in its

nroxy statement, you must be eligible

and follow certain procedures. Under a
few specific olvonmstanoces, the oom-

pany is peymitted to exclude your pro-

posal, but only atter submitbing its
yeasons to the Uommission, We strne-
tored this section in & question-and-an-
swar format so that it is egsier to wn-
derstand. Ths vafersnces to “yon" are
to & shareholder seeking to snbmit the
PEOPOSAL.

{a) Question 2: What is & proposalt A
sharehnldér proposal is your rec-
ominendxtion or reguirement thet the
company andlor its hoard of directors
take nation, which you intend to
present st a yneeting of the comipany’s
shareholdlers. Your proposal shonld
state as clearly as possible the course
of action that you belleve the company
should folow. If yowmr mropesal is

17 CFRCh. B (4-1-33 Bifion)

placed on the company’s proxy card.
ihe company must also provide in the
form of proxy msans for sharveholders
vo spsecify by boxes a choite betrveen.
ayproval or disapproval, or abetantion.
Unlese otherwise indioated, the word
“proposel™ as used in. this section re-
fers both to yonr:proposal, and to your

_ourresponding shabemant in sapport of

your proposdl (if any

o) Question.2: Who fs sligible to sub-
mit & proposal, and how do I dexp-
onstrate to the odm that T ane 213~
gible? (1) T ordexr to be eligible to sub-
mit & proposal, yon mostkave contine-
ously held ab least $2.000 in maricet
value. or 1%, of the company’s seouri:
ties entitled to be voted on the pro-
vosal. ab. the meebing f.pr &b ‘mt_»one
wear by the date yon st 8. pro-
posal, You must centinng to nom thuse
securibties through the date of the
moaeting.

(2) I you are the rogistared holder of
your sesurities, which mezns thal your
name appears in the oompany‘s récords
88 2 shareholder, .the company can
verify your eligibility on its own, al-
though you will gifli have to provide
the company with & written. statemant
tha't yon intend to continug to hpid-the
securities through the dats of the
mseeting of shareholders. Howevet, if
like many shareholders you are:not a
regristered holder, the company Iikoly
does not know that you mré a share-
holder, or how many shiares. you own.
In this case, at the time youw submit
your proposal, you must prove your sii-
giblitty to the company in swne-bf two
ways:

1) The first way is to pubmit. to the
company & written statement from ‘the
‘record™ holdsr of your secnritiss (neu-
ally & broker or bank) verifying that,
at the ttme you saobmitted yonr pro-
Dosai, you continuously held the Beon-
rities for at least one year. Yoit must
alsg include yomr own written state-
ment that you intend to continge to
hold the seourities through the date of
the mesting of ahareho}ders. or

(i) The second way to prove owner-
ship appites only If yon havo fléd a
Schedule 13D (§5240.130-101); Sohedule
183G (§240.13-103), Form 8 (§245.163. of
this ohapter), Porm 4 (§249.10% of this
chapter) andfor Porm §.(§249.105 of this
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chapter), or amsndments to those doe-
uments or updsted forms, reflecting
your owncrahip of the slares as ef or
before the date on which the one-yoar
alipibility perfod begins. If you have
filed one of these documents with ths
SEC, youn may demonsirate goar £ligl-
bility hy submibting to bhe company:

(&) A copy of the schedule and/or
form, and any subseiuent amendments
reporting a change jn. your ‘owneeship
level;

{B) Tour writken statement thab you

continnonxly held the required number
of shares for the one-year poriedl as of
the date: of the statements and

{C) Your writton stateniant that you
intend to continue ownamhip of the
shares through the Oste of the com-
pany’s-avnual-or spedialnesting.

{0) Guestion 3: How roany proposals
may 1 submit? ‘Bach sharsholder may
submit ne maors than ond progossl to a
company for a partichlar sharsholders’
meating.

(4) Question 4 How long ¢an my [ro-
posal be? The pmposal. inelading spy
aceompanying supporting statentent,
may not excsed 503-words.

(8) Question 5: What Is the deddline
for submitting » droposal? (B I you
are smbmitting your: proposal for the
company’s amnual meeting, you can in
mest cases find the degdline in last
year's proxy Statement. Howevor, if the
company did not hold an annuesl meet~
ing last year; or has changed the date
of its weeting for this year more than
W days Mopy last year’s mesting, you
oan vRunally fiad the deadline in gne of
the company’s quarterly reports on
Form 10-Q {§249.308a of this chapter),
or in shareholder reports of Investment
companies wnder §270.30d-1 of this
chapter of the Investment Company
As& of 1540. In. order to avoid con-
troversy, shareholders should submit
their proposals by means, including
slechronic means, that permit them to
prove the dats of délivery.

{2) The deatdline is dalculated in the
following masnner if the proposal is sub-
mitied Tor o regularly schednted an-
nual meeting. The propossl must be re-
ceived ab the company’s principal sxec-
ative offices not less than 120 calendar
-days before the date of the.company’s
proxy statement released to share-
“holders in connection with the provious

§240:146-8

year’s annual meeting. However, if the
company did not hold an dnnnal meet-
ing the previons year, or if the dste of
this year's amnual mesting has been
changed by more-than 80 days from the
date of thre previous yesf's meseting,
then tha déadline is a reasonable time
befare the company begins to print and
sendite proxy materials,

(3) ¥ you ars submitiing your pro-
posal for e meeting. of shareholders
other than o régnladly scheduled an-

nwal piesting, the deadline is a reason~

ebletima bofore the company bezins to
priot axid’send 168 proxy materials,

) Question. 6: What 1f I izl to follow
ons of the eligibility or procedural. pe-
quirgmenty explainsd in answers to
Questions 1 through 4 of this section? .
(1) The: comipady may-exciude yons.pro- -
pasal, but only afterit Has notified you
oz the problem, and yoo have failed

Wely 40 ootrect ib. Within 14 oal-
endar days of recsiving your proposal, -
the sompany must noby ¥ou in writ-
ing of any procedural or el;gibﬂity de-
flciennies, as well 43 of the time frame
for your response. Yonr resporse must
be postmarked, or transmitted -eled-
ﬁrnnic&lly o later than 14 days from:
the date yon received the company’s
notification, A compaty. nesd not pro-
vidie ‘yon such nokice of a deficlency if
the defictenoy cannob be ramedied,
such as it you 1afl to sabmiit e m'owsal
by the company’s properly de
deadline. If the company intends. to ex-
olado £he proposal, it will leter have t0
make a  submission nunder §240.14a-8
and provide yon with a copy under
Question 10 below, 5%0.14&—80).

(2)-1f you fadl in your prownise to hold
the wreguirsd v»umber of securities
through the date of the mesting of
shareholdsrs, then the cornpany will be
parmibted to exolude all of your pro-
posals from its proxy materials for any
mesting held in the foltowing two cal-
endar yesrs.

{&) Question 7: Who has the Yurden of

persuading the Commission or ftg-staff
that my propossl can be exolndaa? x-
copt as ofierwise noted, the burden is
on the company to demonstrale that it
is entifled to axclude » proposal. )

{h) Question 8 Must T appear parson-
ally at the shayeholders’ meeting to
pressut the propesal? (1) Bither yon, or
your representative who is qnalfied
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ander statoe iaw to presant the proposal
on your behalf, wust attend the meet-
ing to present the propasal. Whether
Yo attend the mesting Yowrsell or
sand a gualified represantative to the
meeting in your place, yox should
amake sare that you, or your represent-
ative, follow the proper state law pro-
ceduros oy attending tho mesting and/
‘or presenting your. propasal.

(2 H the company holds its share-
rolder mpeting in whole orin pert vie.
electronic media, gnd-the company per-
mits you or your repressmtative to
preseal. your proposal via fuch media,
then you may gppear throogh eloc-
‘wonic medin rather than traveling to
ﬁa(es )mee;cing $o-appeas in. percon.

m‘ogosa,l, ‘witheut xoﬁd cause the comi-
pany will be permitted to exctude all of
your proposals from its proxy mate-

xials for buy suestings held in the fol- -

)ngim

t.he pmbe'mmx mquiremem on what

ther bases may e company rely to ex-
clude my propb:,ai? (1y Ircproper ander
state law: If the proposel s not & prop-
or subject for action by sharcholders
xndsr the laws of the jurisdiction of
the company’s crganization;

NOT2 TO PARAGRAPE (DO} Dapsuding on
the subject matker, some prepessis ere mob
considered propat wider state law Hf they
awonld he Binding on the company i approved
by shmho)dm In.ofy exporience, most pto-
p0sals Lhat ore cast we recepimeiditions nr
requeshs: thal Cbe board of dbreviors take
specified action sve propsy ubnder Sate teve.
Acoordtugly, we Wil sssume that 8 proposal
drafted as a racommendation or suggestion
‘is proper tnlsss the company demoustrates
otherwisg.

- {2 Viekmtion of luw: If ‘the proposal
would, if lmplemented, canse the com~
pany to viglake any state, federal, or
foreign law to which 1t is subject;

NoTE TO PARAGRAPH (i}{(2): Wa will not
apply this basis for exclusion o permst ex-
clagion of & proposal on. groands that 1t
svould. viclate foreign Iaw If aompliancs with
the foreign Joaw would result o n vielsbion of
auy state or federal law.

(8) Violation of proxy rides: If the pro-
posal or suppariing statemnsnt is con-
trary to any of the Commission’s proxy
rales, including §240.14a-6, whioh pro-

17 CFR Ch, it (4-1-13 Edlilior)

hibits materiaily false or misleading
staternents in proxy soliciting mate-
rials;

14y Personal gricvance; special interest:
It the proposal relates to the redress of
a personal clsim or grisvance against
the company or any other persox, or if
1t 15 deslgned to resuld i » Yenefit to
yon, or to fxrther a personal interast
whioh is nof, ﬁharea by the other share-

op
than 5 pemant of tﬁe commy’s total
- 34 Tecent iy
aal year, axd Jor loss thm s\pamt of
its net earnings and gross sales for its
most recery Fioal yaar, and ia not- oth-

f.hemty ﬁ? implemient the propo

@) Munogemeii functions: I the pro-
poaal dsals with a matter relating to
the company’s ordinary busibess oper-
ationg; -

@).Director elections: If the proposal:

) Woula disgualify a nominea who 18
standing for eleetion;

1) Would remove a dirsctor from of-
fioe before his ox her tenn expired;

(iify Questions the compebence, busi-
negss jadgment, or charscter of ane or
Ipore-noninees ordivectors;

(iv) Beeks o include & specific indi-
vidual ip the company’s proxy mabé-
rials for slsction to the board of direc-
tors; o

(v) Otherwise ‘could affeot the oui-
gsgw of the upeoming election of direo-

(9) Conflicts with compuny's progesal:
If thé proposal divectly conflicks with
one of the company's cwn, proposais to
be submibted to shareholders at the
same mesting;

NOTE T0 PARAGHAPH (iX8): A cospany’s
submissior to the Commission under -this.
sedtion shonld specHy the points of confiict
with thie.compeny’s proposal.

(10) ‘Substantinlly inplamented: It the
company has already substantially 1m-
plemented the promal.

NOTE 70 PARAGREPH ((0) A company
may exclude a sharehalder propossl that
would provide an advisory vote orsesk fu-
wre sdvisory votes $o approve the com-
vensation of executives ns disclosed pursuant.

218



Securities and Exchanpe Commission

to ftam 402 of Regulation S-X (§26.44 of
Ihiz chapter) ob any suncessor to Theim: 402 (a
‘a:qmw vota’) ar thab velatss to the fre-
quency of agy-07i-pry vobes, provided thas 1
the nost recent shrrebolder vote resruired by
52!014&-21(1)) of this chapter » stgle. yenr
e, pue, “twe, ar three yaxrs) recaived ap-
‘groval of » majority of vobels dest on the
matber and the company has adopted & poi-
cy-on:thefrequenay: of Say-on-pry voiss that
‘18 songlstent with the qho&'a otm mq}m;lw
.of votes oast in ths most regent eharybolds
f&% ‘veqoired hy ssau.xae—m&) of thix ea@-
(%), Duplicalion: I the proppsat sob-
sbantiilly duplicates another proposal
‘previonsly suhmitted to the company
by another proponent. that will he in-
duded in-the company’s proxy mate-
rials for the same.meeting;
ms IT {Be. .propospl:
with. substantizlly the same.sub-
] ma.tcar -5 another proposal or gro-
pasal s af have bean previously
-included 1n the company's PXORY mabe-
‘ials ‘Wwithin the preceding 5 calendar
Years, & company may excluds if from
its proxy materials for any mgating
:held within 3.calendar vears.of the last
time . i - was inclnded $f the proposal re-

osiv

(53] Less than 8% of the vote il pro-
posed once within the preceding 5 cal-
gndar yeors; .

¢} Less than 6% of the vete on its
last sobraission to shargholders if pro-
poged twice previously within the pre-
cading 5 ealendar years; or

(ii1) Less than 10% of the vobe on {ts
Jagk submission o sharcholders if pro-
Tossd three times or more provicusly
within the precaeding 5 calendad years;
and

{13) Specific wmounl of dividends: If the
proposal relates to specific smonnts of
cash exr:stock dividends.

(1) Question 10: What procedures mush
the compeny follow if it lntends to ex-
clude iy proposal? (1) M the company
intends to exclufle 3 proposal from its

proxy matselsls, 1 must file its rea-
‘soms. ‘with. ‘the Commission no luter
than 80 calendar days before it files ite
‘gefinitive proxy statement and form of
proxy with the Comymission. The com-
_pany must simultanecnsly provide you
with a copy af its submiscion. The
‘Commission sHaff may yermit the com-
pany to make ita submission later than
‘80 days hefore the company flles i1s de-

§240.Y40-8

finitive proxy statsment and form of
proxy, if the company demonstrates
good cause for missing the deadline,

{2) The company muss file six paper
coplea of the following:

(Y The proposal;

i) An explanation of why the com-
pany beliovas thag it may exclude the
propusal, which, showld, if possible,
refer to the most reoent applicabla au-
thority, sach. as prior mvia!on letters
jsaned under the rale; an

(ii1) A supporting apumm ‘of ‘counsel
when snch reasons are based on mat-
tars of Btats orfopelen lnw.

() Question: 11: May Ieahmit.my own
statetent to the Commission réspond-
ing to the compauy’s srguments?

X¥es, you may subnai¥.a response, bv.t
it is vot”
submit any résponse to us, with. coyy
to the comypsny, as soon as possihie
sfter the company mekes its submis-
siol, This way, the Commission staff
will hive time-to constder fally yomw
subinission before it issnes - ite re-
sponss. You should submit six paper
coples of your responss.

@y Question. 12 If the company in-
cludes 1oy shareholder proposal in its
proxy matarials, what information
abont me must it include along with
the propogal itself?

(1) The company’s proxy statement
must Incinde yoar name and address,
as well a5 the nomber of the company’s
voting securities that you hold. Baow-
ever; instead of providing that informa-
tion, the company may instead include
2, statement that it will provide the in-
formation to shareholders yrombtls
upon raceiving ah oral or written rs-
guest.

(2) The company is not responsibls
for the combtents of your proposal or
supporting staterent,

Gn) Question 13: What oan I do if the

‘corapany inolndes in its proxy siate-

ment: reasons why it believes share-
holders should nqt vote In favor of my
proposal, and I disagree with some of
ity statements?

(1) 'The tonopany may elect todnclade
in its proxy statemsnt reasons wky it
believes  sharsholders shogld  vote
against your proposal. The company is
allowed to make arguments reflecting
its own point of view, just as you may

A7
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express your own point of view In yeur
proposal’s supporting statemens.

(2) Howsver, if you belisve that the
company's oppositiom to your prapossl
conbeins materially false or misleading
statements that msy viclate aur snti-
fracd role, §240.14a-9, you showld
promptly send to the Commission skaff
and the company a letter expkumng
the reasons for your view, alongwith a
copy of tha company’s. statements op-
posing your proposal. To the extent
yossible, your lethur shomid ingluge
aspanifie  factual information dein-
onstiating the inaccuracy of the com-
pany’s claims. Time permitiing; you
winy wish o try to work ont yomr ¢~
ferences with the company by voursell
before .ocontacting the Commission

staff,

8 We requira the company to send
you & copy of iks statements opposing:
Four proposal bsfors it sends {is Prozy
materiale, so that. you msy bring to
onr attention any materially false or
misleading statements, under the fol-
lowing timeframes:

{i) If our no-action response reguires
that you make rovisions to your pro-
posal or supporting statemsent ass con-
dition to requiring the company to- in-
cluds it in its prozy materials, then
the compeny muast provids yon with &
copy of ity opposition statements no
Jater thaun 5 calendar days after the
company raceivas & copy of youy re-
vised preposal; or

¢ii) In all: athsr ceses, the odmpany
must provids yon with a copy of itz op-
position statements no later than 30
calendar days before is files definitive
copies of its prozy statement and form

" of proxy under §2490.14a-6.

{63 FR 25119, May 28, 1508; 85 PR 68232, 50623,
Sept. 23, 1983, &s amended at 2. ¥R 4168, Jan.
29,2001‘?2?&70456 Dec. 1T, 2007; YS?RQTI.
Jon. 4, 2008; 76 FR 6045, feb, 2, 201%; 75 FR
567132, Seyr. 18, 20107

§240.140-8 Falco or misleading siale~
ments.

(&) No soluitation subject to this

reguintion shall be mads by mesnns of

any proxy statement, form of pro

notice of mesting or other communica-
tion, written or oral. containing any
statcment which, af the thme angd in
the light of the circumstangss wnder
which it is made, 18 false or sisleading

17 GFR Ch, Il (4-1-13 Ediition)

with respeot to any material fae$, or
which omits fo stats any material fadt
neegssary in order to mmke the state-
mexnts therein not Talse or misleading
or necesgary W correct any statement
in any earlsr communioation with re-
spect: bo the soliuitation of a proxy for
the same ineeting or subjéck matter
which hias. bacome false or misleading,
(b} The fact that s proxy statemant,
form of proxy o othér soHElking mate-
risi has been filed with or examined by
ths Commission shall not be deemed a
finding: by the Compission that siaoch
material is scourate or-somplete-or not
false or misieading, or that the Com-
wilssion hes passed upon the mexdis of
or approved any statement contained

‘thevein or any mabber to be aoted upon
-by-security holders:-No-representation

contrary to the foregoing shall be
mede,
(0} Mo momines, nominating share-
holder or nominaking -ghafsholder
gromp, .er any wmember therest, shail
cange to0 be inoluded in. & Yegistrand's
Troxy materials, elther pursnant to the
Federal proxy rules, anapploable state
or fomign law provision, or & reg-
istrant’s governing dosuments 43 t;hay
ralate to including sfiarsholder nomi-~
nées for diresbor in & regiatrant’s proxy
materials, Include I a nofice on
Schadule 14N (§?A0 14n-1013, or include.
{n any other reiatsd cormmunication,
any statement which, at the time and
in the light of the oircumstances under
whicht is maade, Is false. or mixleading
with respect to any matertal fact, or
which omits to state airy maberial fact
in order to make the state-
ments therein not false or misleading
o1 necessary to correof ‘any statermneant
in sy earlier comnanication with re-
speot to a solicitation for the same
niceting or subject matter which has
becoms false or wislcading.

Nors The fcllowing ars some sximples of
what, depending upon parkicolar facts and
circamsiances, may be misleating within
the mesxing of this sastion,

a. Pradlellons as to specifio fudure merked
valuss,

b. Materinl which direetly or indirectly
1mpugns oharacter, integrity or persoral rey-
gsation, or d.lracny or indireotly maXes
charges conoerning immproper, illegel or Sme
moral conduct or sesociations, withont fao-
tual foundation,
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