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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, 2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Fifth 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
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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 Cortporation Finance believes that its responsibility Awnh respect to

: matters arising under Rule 14a-8 {17 CFR 240.14a-8), as with other matters under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and'to determine, 1mtxally, whether or not it may be appropriate in a particular matter to_
recommend enforcement action to the Commission. In coninection 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 mformauon ﬁxmxshed by the proponent or-the proponent’s repmentatwe

) Although Rule 14a-8(Kk) does not require any commumcatlons from shareholders to the
Commission’s staff, the staff will always consider information conceming 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 nile involved. The receipt by the staff
of such information; however, should not be construed as changing the staff’s informal )
proqedum 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 142-8(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

proposa.l Only a court such as a U.S. District Court.can decide whether a company is obligated

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

. determination not te recommend or take Commission enforcement action, does not- preclude a
proponent, or any shareholder of a-company, from pursuing any rights he ot shc may have against
the company in court, should the management omit the pmposal from the oompany S proxy
material. .



GRAYDON HEAD

LEGAL COUNSEL ! SINCE 1871

Richard G. Schmalz}
Direct: (513) 629-2828
rschinalzl@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 Banco. v
Shareholder Proposal on behalf of the Congregation of the Sisters of Charity of
the Incarnate 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 relief to 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); Anadarke 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 does 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 Pointe

Graydon Head & Ritchey LLP | 1900 Fifth Third Center | 511 Walnut Street | Cincinnati, OH 45202
513.621.6464 Phone | 513.651.3836 Fax | www.graydonhead.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-praponent 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.

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, ‘Should the Staff disagree with

the Company’s conclusion, 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
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Exhibit A
The No-Action Request and'Related Correspondence

See Attached,



GRAYDONHEAD

LEGAL COUNSEL | SINCE t87)

Richurd G. Schm;)zl
Direct: (513) 6292828 ;
rschmalzi@graydon.com December 16, 2013

VIA EMAN

Office of Chief Counsel

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

Washington, D.C. 20549

Ladies and Gentlemen:

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 tis 2014 Annual
Meeting of Shareholders (collectively, the “2014 Proxy Materials”) a shareholder proposal
received from the Congregation of the Sisters of Chatity of the Incarnaté Word, San Antonio-(the
“Propotent”). The Proponent has authorized First Affirmative Financial Network, LEC
(“FAFN™) to act on its behalf for all purposes related to thie shareholder proposal.

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

s filed this Jetter and its attachments with the Securities and Exchange 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 Coramission; and

« concurrently sent copies of this correspondence fo the Proponent.

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

Cincinsati ar Fountain Square Northern Kentocky at the Chamber Center Bistlex/Warren at University Pointe

Graydon Head & Rirchey LLP | 1900 Fifth Third Center | 511 Walnut Streer | Cincinnad, OH 45202
513.621.6464 Phone | 513.651.3836 Pux | www.grsydoshead.com



pursuant to Rule 14a-8(k) and SLB 14D.
THE SHAREHOLDER FPROPOSAL
The resolved portion of the shareholder proposal states:

“Resolved: that the shareholders of Fifth Third Bancorp (“Fifth Third” 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, confributions
and expenditures (direct or indirect) to participate or inferverie in any political campaign
on behalf of {or in opposition 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‘indirect)
used in the manmer deseribed in section 1 above, including the identity of the recipient ds
well as the amount paid to each and the title(s) of the person(s) in the Company
respons:(ble for demsmn—makmg

The report shaﬂ be presented to the board of directors or relevant board committee and
posted on the Coripany’s website.”

A copy of the entire shareholder proposal is attached hereto as Exhibit A {the *Proposal™), as
well as related correspondence to and from the Proponent.

BASES FOR EXCLUSION

We hereby respectfully request that the Staff concur in-our view that the Propesal may be
excluded from the 2014 Proxy Materials pursuant to Rule 14a-8(b) and Rule I4a-8(t)(l) because
the Proponent failed to establish the requisite eligibility to submit the Proposal.

ANALYSIS

Rule 14a-8(b)(1) requires a shareholder 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 Jeast one year by the date of submitting the
shareholder proposal. A shareholder is responsible for proving its ownership eligibility to submit
a proposal {o the company.

The Proponent fails to demonstrate that these Rule 14a-8 ownership requirements bave
been satisfied because no proof of ownership was provided by a DTC participant or an affiliate
of a DTC participant, as required 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:



o A written statement 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 subsmits the proposal, the shareholder contimuously heldat Ieast $2,000 in
market valie or 1% of the company’s securities entifled to vote an the proposat et the
meeting for at least one year by the date the shareholder subm:twéthepropaml" or

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

In Staff Legal Bulletin No. 14F, the Staff clarified that only DTC participants should
be viewed as “record” holders of secutities that are deposited with DTC. Ivaccordance with this
guidance, a sharcholder that owns shares through a broker or bank that is not a DTC participant must
obtain and submit two proof of ownership statements — one from the shareholder’s broker-or bank
confirming the shareholder’s ownership and one from the DTC parficipant through whiich the
securities are held confirming the ownexship of the sharcholder’s broker or bank. In-Staff Legal
Bulletin No: 14G; the Staff stated the view that, for purposes of Rule 14a-8(b)2)(i), a proof of
ownesship letter from an affliate of a DTC participant satisfies the requirement to provide a proof of
ownership letter from a DTC participant.

Rule 142-8(f) provxdes that a company may exclude a shareholder pr@cml lf the proponent
fails to provide evidence of eligibility under Rule 14a-8, provided that the companyﬂmely notifies the
proponent of the deficiency and the proponent fails to correct such: deﬁmencywxﬁmx the required 14
day time perood.

On Qctober 31, 2013, the Proponent submitted the Proposal to the Company dated November
1,2013. Atthe time of such submission, the Congregation failed to demonstrate-that the Rule. 14a-8
ownership requirements had been satisfied. OnNovember 7, 2013, the Comparty sent adeficiency
notice to the Proponent and FAFN via certified mail and electronic mail. Suchmstice identified two
procedural defects under Rule 14a-8, including the failure to demonstrate that the Rule 14a-8
ownership requirements had been satisfied. On November 8, 2013, the Company received a response
to-such deficiency notice from the Proponent, which-was postmarked November 6, 2013, The
Proponent’s response failed to demonstrate that the Rule 14a-8 ownership raqutrementshad been
satisfied becanse the proof of ownexship letter provided by the Proponent was not provided byz a DTC
participant or an affiliate of a DTC participant. Systemtatic Financial Managemient, LP. submitt
the proof of ownership letter on the Proponent’s behalf, and Systematic Financial Management, L.P is
not identified as a DTC participant on-the DTC pammpam: list as of October 31,2013, Additionally, it
does not appear Systematic Financial Management, L.P. is an affiliate of 2 DTC pammpam. On
November 22,2013, the Company sent another deficiency notice to the Proponent and FAFNvia
electronic miail. Such notice explained the Proponent™s failure to establish the requisite ownership
eligibility to submit the Proposal. The Proponent never tesponded to this notice-of deficiericy. The
Proponent; having received timely and adequate notices of deficiency from the Company, didnot
submit satisfactory verification of its ownership of shares of the Company’s common stock and has
thus failed to comply with Rule 142-8(b). Consequently, the Camipany may exclude the Proposal
pursuant to Rule 14a-8(f)(1). The comespondences, including the deficiency notices, regarding the
Proposal are attached hereto as Exhibit A,




We acknowledge that the Staffin some instances has extended the time period for a
shareholder to correct a procedural defect in a proposal beyond the 14 days provided in Rule 14a-
8(5)(1). However, the Staff primarily grants such extension only whire the issver’s response contains
inadequate information as to how the shareholder can remedy the: px-'ooedural deﬁmencx%. See eg
Spseo Corp. (Aug. 16,2001), Inthiscase, anextension of the response: pet not
becauseﬁzedeﬁcfency mﬁcewtherponentﬁJnya:chﬁned:&:atS‘ eviatic Fmancxal Management,
L .P. is hot a DTC participant or an affiliate of aDTC patticipant and. thit, therefore, the proofof
ownership letter fatled to satisfy Rule 142-8(b)(2)() and failed to demonsn'atc that the Rule 142-8
ownership requirements had beert met. The Company notified the Proponent that this defect could be
cured by obtaining a second letter demonsirating proof of ownership: $rom the bank or broker that is
DTC participant through which Systematic Financial Managemet, I, P holds shares of the
Company’s carmmon stock. Thus, the Company’s deficiency notice provided the Proponent with all
relevant information in a timely marmer as called for under Rule 14a-8 sind the Staff's guidance under
‘Staff Legal Bulletin No. 14F (Oct. 18, 2011).

The Staff has eonsistently permitted companies to exclude: sbaraholdeqmposals gmsuant#o

Rule 14a-8(b)-and Rule 14a-8(E)1) when insufficient proof of ownership is & :
proponent. See, e.g Union Pacific Corp: (January 29, 2010) (concuring with the echusmn -of a.
shareholder proposal under Rule 14a-8(b)-and Rule 142-8(f) and noting that "the proponent appears to
“have faifed to supply, within 14 days of receiptof Union Pacifics request, dncumentary Support
sufficiently evidencing that it has satisfied the minimum ownetship requirement for the one-year
petiod required by Rule 14a-8(b)"); Cisco Systems, Inc. (uly 11,2011); LD. Systems, Inc. (Match 31,
2011); Amazon.com, Inc. (March 29, 201 1); Time Warner Jnc. (February: 19, 2009); and Alcoa Jnc.
(February 18, 2009). Similar 10 these. precedams, the Proponent 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 -8(£)(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 Pmposa[ from its 2014 Proxy Materials. Should
the Staff disagree with this conelusion, we would appreciate the opportunity to conibr with the
Staff prior to the issuance of the Staff’s response,

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

If we can be of any further assistance in this mater 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

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. Tuunk
Executive Vice President of Corporate Services anid
Board Secretary



Exhibit A
The Shareholder Proposal
See Attached.
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1013112013 14:06 #3481 PO

From;

: szer‘RsOsCHARmor
EWORD

Calted 1o b Godlts Toweiis otay's monldd

4 ‘November 1, 2013
‘4 PaufL Reynoids
g 3 carpomtee%eaﬂary
i Fifth Fhird

Bam:erp
38 Fountain Square Plaze, MD10AT76
Cincinnatl, Ohio45263

Sént by Fax: 513-534-6757
Dear Mr. Reynolds:

f amwriﬁng you on behall tha Congregaﬁon of the Sisters of Chaiity of the Incamate Word, San
co-file the stockhalder resofution on & Repott o Political Spending. Inbrief, , the proposal
statas. Rmma it the shareholders of Fifth Thivd Bancorp ('Fi Third" or ‘Compen beﬁbv
festihat; any provide a report, updated semiannual g the. :
and: pmaadums Jor meking, with. corporate fuinds or asssts, co
indlrect} to participsite or intervene in any politisat campaign-o
camﬁda&efcr pu’b!ic office; ot o mﬂuennatﬁaganemk pﬁb!ic o

indirect) used! in the ¢ 1annérde$c'riﬁed tn section 1 am', including the fdestity of he tecipient
asithe amount paid o gach andithe: bﬂs(s) ‘of the person(sy Ihe o pany tsspmusiblemdeﬁsion-
making. '

1.am hereby-authorzéd to notify you of our intentioty io co-file this: sharehoider pmpoea&w&b First
Afiirmative Finanolal Network. 1submit ft-for inclusion Inthe - 5
actior: by the shareholders at the 2014 annusl meeting In acco c&m R&ﬁe 1428 of the General
Rufes and Régulations of the Seourities and Exchange Act.of 1984. A raprasantalive of tha
shareholders will attend thie anniiel mesting to move the resolufion as required by-SEC risles.

We-are the 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 Annhual Meefing. Verifications of ownership will: foi!ow
Including proof from a DTG parficipant,

We truly hope that the company will be willing to-dialogue: with the filers about this proposal, Please
nofe that the contact person for this resolufionfproposal will be Holly A. Testa, Difector, Shareowher
Engagement at holivlesta@firstaffinmative.com or at 303-641-5190, Holly Tesia ss spokespersor
forthe primary fller i awthorized fo withdraw the resolution on our behalf.

Respecifully yours,

WL Esﬂ:er Ng
General Treasurer

Enclosure; 2014 Shareholder Réesolution

4503 Broadway « San.Antonio, TX 75209 » ph210.828.2224 » 2108289741 » swew.emormens.ong



From: 10/31/2093 14:67 #481 P.002

Reporton Polttical Spending

Regelvod, tatthesharghldosof Eth ThirdBarcafp (1 THid” o “Company) oty reques
that the Company provide ¢ report, updated seflannually, distlos ing the Company's:

1. Policley and procedures for making, with corporate funds orassets; coritdbutions aiid.
expenditures:(direct or indirect) to participate or intervens I any polifical dampaign-an betalf of (or in

oppasiton to} any candidate for public office, or to nfluerios the generdt public, rany segmant

thereot, with raspect to an eleclion or referendun.

2. Mondtary and nen-monstary contributions and expenditures (direct-and indireol) used fn the
manner degtribed i section 1 abovs, tncliiding the identity of the recipiant-as well-as the amount pald
to each and the fitle(s) of the person(s) in'the Company responisibla for decision-making,

The report shall be presented fo the board of directors or relevaiit hoars comimififes dnd posted on the
Company'swebsite.

Supperting Statement

As Iphg-term shareholdars of Fifth Third, we support ransparency and accetmtability in corpatate
spending on political activiies; These:incinde any activities.considered intervention in ahy political
vampaign under ihe Intemal Revenue Cods, such as dirsct and Indirect eontributions 1o politicat
‘vandidates, partles, of orgaraations; independent expenditures; or electionesring communications on
betiair of Tederal, State of local candidates. ‘ o

Disolosure is inthe bestintgrest of the-company:and its-shareholders and eritical for compliance with
eﬂ?sfm Mareover, the Supremma Cout's Cilizens United decision recognizad the imporidncs: of
poiticat spending disclosure-for sharehafders Whenit.said; *Disclosure pemalts gitizens and

shareholders o veact to the spesth of corporate eniities in a:proper way. areicy

the glecls ch.?mgakejihfcmed déclzzonasf hd give: proper welght i .
messages,"Gaps b1 transparency and accountability may expos

business aw'sks,tgzwmﬂdfmea‘tan {ong-term shareholder vl

Fifth Third's code of conduct says that it s *prohibited from engaging in politics.” Howsver, public -
records show the company has conitrilsutad aifriost $1.2 millioh in corporate-finds since the 2002
election cytle. As v long-tarm shareholder our Compsny, wa belleve a miors dlear disdosurs ofits
policies end expenditures on political activifes is warranted,

Relying on publicly avaliable.dats does nof provide a compléts picture ofa:tompany's poliical
spending. For example, the-Gompary’s payments to trade assoclations and other tax-exempt
organizations used for political atthities are undisclosed-and: unkhown, This proposal ssks the
Company to disclose all of ifs pojitical spending, inclnding those through third parties. This would biing
our Company in line with & growihg. humber of its leading peer cothpahies, iriclixing Wells Fargo &
Company, U.S. Bancorp and BB&Y Corporation that support politicel disclesure and accountabliity
and present this information op their wehsites.

The Company's Board and its shareholders need comprehensive disclosie fo ba able tofully
svaluate the politice! use of corporate assets, We urge your support for this oiitical govemance
raform.

s




from; 1073112015, 14:07 $481 #.003

B SISTERSOFCHARITYOF

Calted oche God's lovie:ta todday's woild -

November f%,- 2013

Systematic Fingncial

Mr. Scott Garvelt, VP

300 Frank W. BureBivd, 7th Ftoer
Teaneck, NI 078886,

RE: Gong
Dear Scott:

We are in-the'process of filing a sharehalder resolution with FIFTH THIRD
BANCORP. Qurfiiing lefier is dated November 1, 2043, The lefter of verifisation nieeds to
have. ttﬂsggte -and:needs to anive no latér than Novenriber 20, 2048, We hava-inciuded
sample fetter.

We also ask that you maintain this stock in our portfolio at lsast throu #methe date of
the company’s next annual meeting. We ask further that you forward the Fifth Thirg.
Bancomp

proxies o us.

regation of the Sistars of Charity of the Incarnate Word, San.A

Thank you for 'your'coopéraﬁon i this matter.

Yours truly, - - oo

W. Esthar Ng
General Treastirer

Enclosure: DTC Custodian Sample Letter

#503:Broadny + San Anvonic, TX 75209 « ph 210.828.2234 - £ 210.8289741 - www.amorrosus.otg



F‘EF’IH T‘I—Hﬁm BANK 1L Samuel Lind, Esq.

Vice President and Ceuinseél

November 7, 2013

Ms. Holly A. Testa

Director, Shareowner Engagement

On behalf of the Cengregation of the Sisters of Chatity of the Incamate Word, San Antonio
First Affirmative Financial Network, LL.C

2503 Walnut Street, Swite 201

Bonlder, Colorado 80302

With a copy to:

W. Esther Ng

‘General Treasirer -

The Congregation of the Sisters of Chanty of the Incarnate Word San Asitonio

4503 Broadway . -
San Antonio, Texss 78209

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

Dear Ms. Testa:

I am writing this letter on behalf of Fifih Third Bancorp in response to the shareholder
proposal recently submitted by the Congregation of the Sisters of Charity of the Incarnate
Word; San Antonio (the “Congregation™) to Fifth Third Bancotp (the "Proposal™). The
Congregation indicates in its submission of the Proposat that you are the contact person fot the
Proposal. The Proposal requests that Fifth Third Bancorp prepare a report 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
continuously held at least $2,000 in market value, or 1%, of the company's securities



2

entifled to be. voted on the proposal at the meeting for at least one year bythe date of
subnitting the shareholder proposal. A shareholder is responsible for proving its
eligibility to subinit a proposal to the company.

"The Cangregation’s submission of the Proposal is procedurally deficient under Rule
Y428 in two ways. First, such letter fails to inchude & written staterent from the Congregation
that it intends 1o contimae 10 hold the requisite amount of securities entitled to vote on the
Proposal at the 2014 annual meeting of sharcholders through the date of the 2014 annual
meeting, as required by Rule 14a-8(b)2)(i). Instead, the Congregation simply states that it
holds the requisite amoumnt 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 demonstrate that the Rule 14a-8 ownership
requirements have been satisfied. Under Rule 14a-8, at the time & sharcholder submits 2
proposal, the shareholder must prove eligibility by submitting either (collectively, “Proof of
Qv\mership Letter™):

* A wrilten stafement from the record holder of the securities (usually a broker ot
bank that is 2 Depositary Trust Company (“DTC”) participant} Veniinng that; at
" the time the shareholder submits the proposal, the shiaréholder confinnousty held at
least $2,000 in market valhie or 1% of the company’s securities entitled to vote on
the proposal at the meeting for at least one yw bythe date ihc shareholder
submitted the proposal; or

-

« 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 ar before the daite on which the one-year eligibility peried begins.

The Congregation fails to include a Proof of Ownership Letter with its submission of
the Proposal. In its submission cover lelter, the Congregation-indicates that verification of
ownership will follow including proof from a DTC participant. The Congregation inchudes in
its submission of the Proposal a letter to Systematic Financial, assumedly the custodian of the
Fifth Third Bancorp securities on behalf of the Congregation, requesting a letier of verification
be sent to Fifth Third Bancorp by November 20, 2013. Rule 14a-8(b) makes it clear that a
Proof of Ovmership Letter must be submitted at the time a shareholder submits a proposal, not
19 days-aiter such proposal is submiited. To cure this defect, the Congregation should submit
a Proof of Ownership Letter to Fifth Third Bancorp not later than 14 calendar days fronx the
date you received this notification.

For the foregoing reasons, as of the date of this letter, the Congregation 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 142-8(b) with respect to sharcholder eligibility for submission of shareholder
proposals. Puzsuant to Rule 14a-8(f), your response 10 this letter must be postmarked, or



transygitted electronically, not later than 14 calendar days from the date you received this
notification. If yon fail to respond and remedy these procedural defeets within this 14
calendar day period, Fifth Third Bancotp intends to exclude the Proposal from s proxy
materials based upon your fhilure to comply with Rule 14a-8(b).

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

Very truly yours,

[

Baclosure:

cc:  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

Lad #*

4537789.2
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information after the termination of
the solicitation. }

{8y The security holder shall relm-
burss the reasonable expenses incurred
by the cwegistrant in pserforming the
auts raquestad pursuand to paragraph
(=) of this seotion,

Norg L 7o §240.144-7, Reasonably prompb
motheds of Uistribution to security holders
may be wsed lnstead of maliiag. It an- a.)tar—
native dlstribetion method is ohosen,
costs of thai rasthod shonid be aons(_q!ered
wliere nscesenry yather than the coats of

g,
 Nowm 410 §240.344-7 When providing the {0

{farmation reguired by 5%0.1&-7(&)(1}&!1), i
the ragistrant has recelved affirmative writ-
ten- a-hinpliag. conment to dativery of & singlé
‘copy, of proxy materinis t& a shaured: dddress
In_accordance. with. §240,1dn-KeX1), it ghall

exCIons from the’ miniber of recoid Dok

those o whom fb ¢oes ot have to delivera
) Proxy Bhats t]

mmm Ot 25, ISBQ a8 smonded at 59

FR; 63684, Dog, §, 1904 81 ¥R 2980T, May 15,

1998, 85°FI3 65750, Nov, 2, 2000, 73 TR 4167, Jan.

28, 2007; T2 FR 42238, Aug. Lm

£240.140-8 Sharcholder proposals:
This section addresses when 8 .com-
pany must include a shareholder’s pio-
posal in its proxy statament and iden-
tify the proposal in its fbim of proxy
when the compuny holds an annual or

specinl meeting of sharsholdsrs, In

sammary, in erder to have your shars-
holdar proposal included on a com-
pany’s proxy card, and itcladed along
with any supporting stetement dn- its
proxy stabemant; yon muast be eligible
and follow certain propsdures. Under a
fsw specific circumnstances. the ocom-
pany 18 permitted to exclude your pro-
posal, but only after submitting its
reasens to the GCommission. We stroc-
tured this.section in 2 guestiop-and-an-
swer format so that it is 2aster to un-
derstannd. The refersmnces to “you" are
to a sharehokler seeking to submit the
proposal.

(a) Qitestion 1; What 38 a propossl? A
sharoholder proposal is your rec-
cmmesdation or reguirement that the
company and/or its boad of directors
take actiop, which you intend o
present gt 3 mesting of the company’s
sharsholders, Your proposal shonld
state as clearly as possible the course
of action that you beliave the company
should follow, If yonr wproposal is

17 CFR Gh. 1l 4-F-13 Eclion)

placed on the compmhy's pProxy card,
the compaby must also provide in: the
form of proxy mesns for gharsholders
to specify by boxes a chejce betwesn
appraval -or disEpproval, or abstention.
Unless otherwise indicated, Mo word
“proposal” a3 used in his section ve-
fers Hotht to your proposal, aznd 6 your
aorresponding stabement in support of
your proposal (if any).

(b)Y Question 2: Who Is. eligible to sub-
mit a propossl, and how do 1 dem-
anstrate to the conipany that I am 6l-
gible? (1) In owder Lo be eligible $o-sub-
mit a proposal, youmust have contlnu-
onsly Neld at least 32,000 in market
value, or 1%, of the-company’s seonr-
ties eniftled to b9 voted on the pro-
posal at the meeting for at least one
year by the date you éubmit the pro-
posal, Yon raash continue to hold hose
seourities throngh the dabe of the
meeting.

{2 Iryonm are the registercd holder of
yoursedurities, which means thet your
name ‘appears in. the company's records
a5 5 sharshplder; the company oan
verify your aligibility on 15 own, &l-
though you will stfil have o provide
the company with.z writhter stafement
that you intend to continue to hold the
secnrities. throngh the date of Hie
nigsting of sharsholders. However, if

Tagny shayeholders you are not a
registered ‘holder, the company kely
Aoes not koow that you are a share-
Lkolder, or how many shaves you -own.
In this case, at the time you subimib
your proposal, you mush prove yowreli-
gibility to the company in one of two
ways:

) The frst way is to snbmit to the
company » written statement from the.
“recard" holderof your securities (asg-
ally a broxer or bank) verifying that,
at the time you sabmitted your pro-
posal, you continnously helil the sscu-
rities for at least one year. You mnst
alsg inolude your own written state-
msnh that you iwbemd to continue to .
hold the securibiss through the date of
the meeting of shareholders; or

(i1} The second way to prove owoer-
ship applies only i you have filed a
Sobednle 13D (§240.133-101), Scheduls
13G (§930.184-102), Form 3 {§249.103 of
thin chapter), Form 4 (§249.104 of this
chepter) andsor Form &5 (§243.105 of this
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chapter}, or amendments 10 those doc-
aments or updated forms, Yeflesting
your ownership of the shares as of or
before the dabe gn which the one-year
2ligibility period begins. I you have
filed ona of thasse dooyments with the
SEC, you may demonstrate gomr eligi-
‘bility by sabmitsing to the company:

(AY A copy of the schadule andior
form, axd eny subsequent amendments

roporting a change ino yonr owmership
lev 34

CB) Four written statement that yown
continnously helid the vequired mumber
of shares for the one-year period as of
the d&ve -of e statewent; and

(€) Your written statement that you
intend to continue ownership of the
ghares tliwrough the deks of the com-
pany’santinal-or speeist meeting: -

(o) ‘Question 3 How many proposals
raay. I submit? Bach sharveholder may
sahmit ne.more that one Propossl 1o &
eompany for a partionlar shareholders’
meeting.

(0) Question 47 Bow long cap my pro-
posal he? The proposal, including suy
rocompanying supporting statement,
mey not exceed 500 words.

(&) Question 5: What is the dsadline
Jor submitting & nropesal? {1) If you
ave submitbing your propogal for the
coxapany’s annnal meeting, you ¢an in
most cagses find the deadline in last
year’s proxy statement. However, i€ the
company did not hold an anntial meet-
ing last yeaxr, or hus changed the date
of its mesting for this year oiore thauv
30 days fromr 1adt year's meéting, yon
oan wsually find the deadline in gne of
the company’s quarterly reports on
Formx 10-Q (§249,808a of this chapter),
or in sharsholder reports of investment
companies under §270.303-1 of this
chaptér of the Investment Company
Act of 1840. Yo order te avoid cop-
troversy, sbareholders should suohadt
thefr proposals by means, incinding
elactranic means, that permit them to
prove the date of delivexy

£2) The deadline ig calculated in the
tollowing manner if the proposal s sub-
itted for & regularly schednled. an-
nual mesting. The proposal rrust ba re-
ceived at the company’s principal exec-
utive offices not less than 120 calendar
days before the date of the Company’s
proxy statement veleassd to share-
holders in sonnecticn with tha preyious

§240.140~8

roar's annnal meeting. However, if the
company did rot hold an annual meet-
ing the previous year, or-if the date of .
tits yedr's annual moeting has been
changed by aoie than 80.days frony the
date of the previops year's ipeebing,
thian the deadline is a reesonable tivae
before the company begins to print and
sentl 1 proxy materials.

(3) Tf you ave submitiing yonr pro-
posal for & meesing of sharsholders
other they s regelarly scheduled an-
nual ineating, the desdnne is & reason-
ahle time before the company begins to
print 204 send its proxy materials. -

(693 Quextim B What'if I fail to follow
one of the eligfbﬁity or procednral re-
qairements explained in nnswers 4§

. Questions ¥ through 4 of this section?

ﬁ)%emmpmymrax&hﬂewoum»
posal, bat only.afber it has-notified you.
of the problem. snd you haye i
adeguately to correstdt. Within
endar days of regbiving your proposal,
the company. most notily you in writ-
ing of gey- wooedmml or: aligibility. de-
ficiencies, ag well 48-of ‘the tima-frame
fer: youy rasponae Your réspinse must
be postmarked, or transmitted elec-
tromically, no later than 14 days from
the date you recsived the cormpeny's
npfification. A comyany need not pro-
vide you such notise of a dsticioncy if
the deficiency camob be remedled,

such as il yon fail tia submit a proposal
by the company’s. propecky dsterrninsd
deadiing, If the company niends to ex-
olude the propogal, it'will Jater have ta
make & sabmiiskion under §240.14a-8
and provide you with & copy nnder
‘Guestion 1D below, §240.140-8(3).

(2) ¥ you fail in your promiss to hold
the vreguired ‘mimber of securities
throngh the date of the meeting of
shareholders, then the company wilt bs
permitted to exelude all of your -pro-
posals ftom its proxy matsrials for any
meeting held in the following two cal-
endayr yeaxs,

{g) Question 7: Who has the burden of
persusdifig- the Commission o ite Btart.
that my proposal osn be excluded? Bx-
copt ns othérwiss noted, the budden is
on: the éompany to-demionstrate that it
is entiiled to exclude u, proposal.

h) Question 8 Must T appear erson-
ally at the shareholdérs’ msesing to
present the proposal? (1) Bither you, or
your representative wha is -qualified

a1
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under state law to prasent the proposal
on your héh4ll, must attend the méet-
ing to present the proposal. Whether
you attend the meeting yourself or
send a2 qualified represéntative to the
mesating in your place, you should
maks sure that you, or your reprosent-
ative, follow the proper state law pro-
cedares for attanding the meeting and/
or presenting youriproposal.

(2 I the company holds its ahare-
bolder meeting ti whole or 14 part via
electronic madia, aud the dompany per-
mits you or your -represgntativze to
prefent your propossl via such nisdia,
then yow may aypear througd elec-
fronfc: media rather than traveling to
the reeetibg to appear o person,

{8). T you of yaur qualified represent-
U gkive Al
proposal, withont good canse, the cam-
pany will bo permittad to exolude a»u of
your' yropusals from its proxy m
tials for-any meptings held in the :ol—
Iowing two calendaryents,

i) Question 9:°IF Thave complisd with
the procedursl reguirements, an whas
other bases may & company rely Lo 6x-
clude my proposal? (1) Iroproper wnder
state Jaw: M the proposal is net. 8 prop-
er subject for aption by sharehoiders
undar the laws of the jurigdiction of
the company’s organization;

NOTZ 70 PARAORAFR (iX1): Depending oo
the subject motter, sume propogals are. nob
oonsidersd proper under state law it they
wonld be hinding on the company ifapproved
by shnreholders. In.ovr experience, moss pro-
poeals that are oast as vecommnendabions or
requests thab the hoard of directors take
speotfied action are. proper under state law.
&coordingly, we wiil sesame. st & joposal
dralted 85 & recomeniation ar meshon
18 proper uniess the
osharwive,

[¢3} Vialwou of Ww: If the proposal
‘wonld, if hnplsmented, cauge the eom-
pany to violate any stabe, federal, or
forsign law to which it is subject:

NOTE TO PARAGRARH (iX3): We will nos
Apply this barts for excluaion to pemh;ex'-
{lusign Of & proposal ‘on- grownds. dhat it
‘would violats foretgn 8w Ifeoinptinnce with
the foveign kuw woiild resvit in a-violation of
any skate or federal law.

(3) Violation of proxy riles: If the pro-
posal or supporting statement is con-
trary to any of the Comnission's proxy
zules, inclnding §240.14a-9, which pro-

to ‘appsaY Bad - presedt the:

17 CFR Ch. 1 (3-1-13 Eciifioh)

)nbits mat.eruuy false or misleading
'ials in proxy soliciting mate-
X

{8) Personal grievaace; speciai inderest:
I the proposal relates to the redress of
& personal olslm or grievancs againet
the company or any other persim, or if
it is designed bto rasalt in a benefit to
¥ou, or to further a personal intersst,
which is not shared by the othar shars-
holders ab large;

{6) Relevgnee: If the proposal relates
to. operstions whith aocount for less
than & percent of the company's fotal
assety at the end of 1ts most regent fis-
cal year, and for Jess than 5 percent of
IIs et earnings and grosd sg1vs 0r its
mm racent Haoal year, and iz 0t cth-
erwiss sfgmﬁmﬂy related to the oom-
PanF's business;--

8) Absence of Pmoermthoniy I the
comapany wonld Jask the power or.aun-
thoyity to: implemeit ths pioposal;

(D Manqgemeni funotions: If the pro-
vosal deals with a matter relsding o
the sompany’s ordivary business oper-
ations;

(8). Divegtor elections: 12 the ‘propogal:

(1) Would dtsquam:y & nonrinee who ia

standing fox slaciion;

(i1) Womld remove . -diractor from of-
Fica bafore his or her term expired;

(i11) Questions the competenocs; busi-
ress judgment, or charactér of ons or
more nominees or dlreotors;

(iv} Seeks to include 2 spocific indi-
vidial in the company’s proxy mats-
7ials for elsation fo the borxd of direc-
tors; or

(v) Otherwise could afisct the out-
ocome of the Upcoming sleciion of direc-

tors,

(8) Conflicts with compony's proposal’
If the proposal directly conflicts with
one of the company’s olvn proposals to
he submitted to shareholders at the
same meeting;

NOT® 70 PARAGRAFE (IX9): A company’s
submission, to the Comimimsion inder this
sectlon shionld specily the points. of confliot

witn the company’s propasal,

(10) Substanticily mg:laneuma. If the
company has already substantiaily im-
pleraanted the proposal;

Norr TO PARAGRAFE (1)(I0): A company
may extlede & sharsholder proposal that
world provids an afivisory vote or seek fo-
s advisory votss to approve Alie com-
‘pensation of exocutives ay disclosed puisast
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to Item 402 of Reglation 5-K (§328.402 of
this chapbor) or any succsssor to ftam 402¢a
*Siy-on-pay vate'’) or thal relutes to:the fre-
quency of say-on-pay vobes, providud that 'n
the mos? recemt sharsholder vote requivod by
§240.145-21(0) of this chapter a singls yesr
(ta., 0me, two, or throe years) recelved ap-
pmm of 2 majority of votas cast on the
rapttsr and the company has sdopted 2 pol-
ioy on the Deynency of say-~on-pay votes that
is consistent with tbe choice of the mafority
of votes caisk in tlic M08t redent: ghrsholder
vate refjuired by §240:Ma~21bY of this chap-
tor,

(A1) Duplication: I£ the proposal sub-
stentisily duplicates another proposal
‘praviously sobmitied to the dompany
by another proporient thet will bs in-
cluded v the company’s proxy mate-
ua.ls for the same méeting;.

{12).-Resubmissiong: -If.-the. proposal
deals with substantially the exme sub-
jeot moatter as:.on0ther proposal or pro-
pouiis that hiasor have been previpusly
included in e cOMPRRY’S. Proxy Iate-
rialy within the preceding 5 calendar
yéaxrs, A company may excluds it fiom
its proxy materials for any meeblng
neld within 8 calendar yoers of the last
time it was included if the proposal ve-

catved;

(i) Less than 3% of the vote if pro-
posad onée within the praceding 6 cal-
endar years;

(1 Less than 8% of the vote on ity

Jast sbbission to shareholders if pro-

posed twics previously within the prs-
cading 5 calendar years; or

{111} Less than 10% of the vote on its
1ast sghmadsston to shareholders if pro-
posed threc times or moére praviously
mgxm the preceding 6 calendar years;
an

(13) Sperific ampunl of dividends: Xt the
propasal relates to specific amonnts of
oagh orstock dtvidonds,

(3)-Question. 10: What procedures must
the compeay follow if it irtends to ex-~
elade my proposal? (1) If the company
intends to sxclude a praposal from its
proxy maberigls, v mmust fle its ven
sons with the Commission no lsber
thaan 80 calendar days before 1t fies tts
definitive proxy statérnent and form of
proxy with the Commission. The com-
p&ny must simultanecusly provids. yon

ith a copy of itz subinission. The
Commission staff mny permit the com-
pany to make its submission Iater than
80 days befors fhe company Hles its de-

§240.140-8

finltive proxy statement and form of
progy, if the company demonstrates
good canss for missing the desdiine,

(2) The eompany must file six paper
ooples of the following:

(1)The proposal;

@i) An explanation of why the com-
pany believés that it may exclude the
proposal, which should, M possible,
rafer o the most recent applicable au-
thority, such 48 prior Division Jobtars
issed noder tha rals; and

{310 A supporting opinion of counsel
wher gnch reasons are based on mat-
ters of stabe:or foneign Inyy,

(k) Question f1; May T snbmismy own
staterosnt to' the Comiraission respond-
mg to the oompa.ny s argumente?

YAV,
will bave $ime to considar fally your
submission before i issues its re-
BpOuSE: You shnnm submis six paper
copies of your responss.

(1) Question 12: X the company in-
clades my share
proxy materials, what informstioh
about me must it include along with
ths proposal itself?

(1¥ The ocompany’s proxy Statemend
maust include your nems and address,
as well a8 the namber of the company’s
voting securitiss that you hold. How-
ever, instesd of providing that informa-
¢iom, the company may instead inolude
& stetement that it wil} provide the in-
formation to. shareholders prowiptly
upon receiving an oral or written re-
quest.

(2) The company is not responsible
for the contents of your proposal or
supporting statament,

{m) Quaston 13;: What can I do if the.
ocompany includss in itz proxy state-
ment reasons why it belioves .Share-
holders should not vote in favor of my
propesal, and I disagies with some of
158 stasements?

(1y Phs compeny may slect to inclnds
in ibs proxy statement raasons shy it
ba!iaves shareholders should votd

¥our praposal. The company is
a,llowed ‘o make arguments reflecting
135 own point of view, jnst as you may
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&XPress yorr own point of view in your

proposal’s supporting statement.

&) Hovyevor,, H you believa that the
company’s epposttion to your proposal
contains materfally falss or mislending
statements that may violate our pntd-
frand role, §240.145-8, ¥you shala
promptly send to the Comimiisston staff
and the company o lebter explaining
the reasons for your vlew, g with a
copy of ‘the company™s st 1wents op-
posing your proposal. To the extent
possible, your letter should include
sgecifio’. factonl iaformation dém-
onstrating the Jnaooumey of the comi-
pany’s colsims. Time permitilog, you
may wish to b=y to work oub yonr éif-
ferences with the company by yourself
before - contacting tha Commission

.~ 5@‘{ .

{3y We require the eommny to0. dend
yon acopy of its statsments opposing
yonr proposal before it sénds its proxy
materiads, so that you may bring to
our attention any matérielly flse. or
misleading ctatements, undey the fol-
lowing tiinaframes:

(1) If oux no-action .responRe reqaires
that you make ravis;onxs to your pro-
posal ox-supporting statement as & con-
dition ‘to requiring the company to in-
cnds §t in its proxy materials, then
ths company zm-.sc provide vou with a
copy of its ition statéments no
Iator than § salendavr days after the
cCoOMPAaNy receives a wopy of your re-
vised praposal; or’

(i) In all other cases, the compapy
st provide you with a-copy of its.op-
position statements no Iater than 30
calendar days before its fias definitive
copies of its proxy statement and form
of proky vndsr §240.146-6.

{63 FR 26113, May 28, 3990; 63 PR 50832, 50673,
Sept. 22, 1858, a5 ambnded at72 FR 4186, Jan.
29, 200%; 72 TR 70356, Pec. 11, 2007 73 FR 077,
Jan. 4, 2008; 78 FR 8045, Pebh. 2, 2011 76 ¥R
56782, Sept. 16, 20103

§248.14a2-9 False or mislending state-
ments.

{a) No solicitation subject to ihis
regulstion ShRl be made by means of
any proxy statement, form of proxy,
avtice of meeting or other eonymunica-
tion, written or oral, containing auy
staternant which, al the time and in
the Hght of the circumstances under
which 1t i3 made, is Ialss or nrislesding

17 CFR G I (4=1-1 Edliion)

with respect to any maboxisl fact, or
which onrts to state any materal fact

‘necessary in andar to malke the state-

ments therein not fadge or mis}aa&&ng
Or DODERSAYY $0 COrTeet auy statement
in any earlisr commimicationy With re-
speci; tb the soucltavion of & proxy Tor
the seme mseting or -subjecs maktter
which ks hscoms false:0r mlaleadmg.

(b} "i'lne. Tact that: s proxy stiteient,
form:-of prozy-oF othor soHoiting mate:
vlial. has boan fHed with or examined by-
the Commission shall not be deemsd a
finding by the Commisstion that such
waterial is weonrabs-or complete ‘or.nigt
false or misleading, or that the Com-
mission has passed upon the marits of
or approved any staterment contained
therein or any matter to be acted npon
by ‘ssctrity ‘halde?s. "No representation:
ocontrary to the. foregoing thall be
made.

©} I«c norminee; nominating share—
holder or nominatmg shaieholdar
gronp, or any ynember thersof, shall
ssuse to be inoloded it 4 registiant's
proxy materials, either ynrsuant to the
Fedéral proxy roles, an applicable staté”
or foreign law yprovision, or a reg-
istrant’s governing documents as thay
relate’ to incinding shareholder nomii-
nges for Alrootor in a registrant’s proxy
roaterigls, inalude in & nokice on
Sobediile 14N (§340,1911-101), or fnodnde
in any otirer related communication,
any statement. which, at the time dgnd
in the Hght-of the circumstances ungdsr
which 15 18 mage, Js:7x1se or mislending
with respect ‘to any material fagt, or
whidh emits to state axy matertal fact
necessary o order to xbake the state-
menis therein not false or misicading
or nepessary to correst any statement
in any sarligr camnmunioation with ve
spect to a soltcttation for the samé
mesting or smbjsct matter which has
becoms falas or misleading.

Nor: The following ars sorne sxamples of
whint, depending upon paxtlowlar facts and
circumstances, may be nisleading within
the mesuing of this section.

. Predicsions 46 to specific fubive market
value,

b. Material which dirgctty or iadb'ecﬁy
{mpugns character, mbegrity or personal rep-
utation, or direcﬁy or indirectly mekes
chavges imyproner, illsgal or im-
moral condiiot or asssolrtions, withont fao-
Goal foamdation.
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November 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,

“Ag of November 1, 2013, Systematic Fifancial Managément; LP,; Investment Managerforthe
Congregation of the Sisters of Chatity of the Incarnate Word, hald, and has held comintiously,
for at least one year, $2,000:worth of FIFTH THIRD BANCORP {FITB)"

Systematic will malntain this security in our portfolip at feast through the date of the company’s
next-annhual meeting.

ry

&
o

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

Kind ga;ds,
Michele % gefZg
Compliance Officer & Manager

o6 W. Esther Ng, General Treasurer
Congregation of the Sisters of Charity of the Incamate Word

Scott Garrett, Senior Vice President
Systematic Financial Management, LP.

e SYSTEMATICFINANCEAL MANAGEMENT, LP,



FIETH THIRD BANK H. Samuel Lind, Esq.

Vice President and Counsel

November 22, 2013

Via Certified Mail and Electronic Mail {hollytestai@firstaifirmative.com)
Return Receipt Requested ’

Ms. Holly A. Testa
Director, Shareowner Engagement

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

2503 Walout Street, Suite 201

Boulder, Colorado 80302

‘With a copy to:

W. Esther Ng

General Treasurm

The Congregation of the Sisters of Chamy of thc Incarpate Word, San Antonio
4503 Broadway

San Antonio, Texas 78209

- Re:  Proof of Ownership

Dear Ms, Testa:

1 am writing this letter on bebalf of Fifth Third Bancorp regarding the attached proof
of ownership letter (the “Letter) submitted by Systematic Financial Management, L.P. on
behalf of the Sisters of Charity of the Incarnate Word, San Autonio (the “Congregation™)
pursuant to Rule 14a-8. On October 31, 2013, the Congregation submitted a shareholder
proposal fo Fifth Third Bancorp dated Novetber 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 142-8
ownership tequirements had been satisfied.

On Novernber 7, 2013, Fifth Third Bancorp sent to the addressees listed above via
certified mail and electronic mait the aftached notice of procedural defect, Such notice
identified two procedural defects under Rule 14a-8, including the failure to demonstoate that



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

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

The Letter fails to demonstrate that the Rule 14a-8 ownership requirements have.
been satisfied because it is not provided by a DTC participant or 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 written staternent from the record holder of the seciirities (usually a broker ar
bank that is a Depositary Trust Company (“DTC”) participant) vesifying that, at
the time the shaveholder submits the pxoposal, the shareholder continuonsly held at
least $2,000 v market value or 1% of'the company’s.secuxities entitled to vote an
the proposal at the meeting for at least one year by the date the shareholder
submitted the proposal; or

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

In Staff Legal Bulletin No. 14F, the Staff clarified that oty DTC participants should
be viewed as “record” holders of securities that are deposited with IXTC. In accotdance with
- this.guidance, a shareholder that owns shares through a troker.or bank that ismot 2 DTC
participant must obtain and submit two proof of ownership statements —one from the v
shareholder’s broker or bank confuming the shareholder’s ownership.and one from the DTC
participant throngh which the securities-are held confirming the ownership of ftie
shareholder’s broker or bank. In'Staff Legal Bulletin No. 14G, the Staff stated the view-that,
for purposes of Rule 142-8(b)(2)(3), a proof of ownetsbip letter from an affiliate of a DTC
participant satisfies the requirement to provide a proof of ownership letter from a DYC
participaot.

Systematic Financial Management, I.P. is not identified as a DTC participant on the
DTC participant list as of October 31, 2013. Additionally, it does not appear Systematic
Financial Management, LP. is an affiliate of a DTC participant. Therefore, the Letter fails to
satisfy Rule 142-8(b)(2)() and fails to demonstrate that the Rule 14-8 ownership
requirements have been met. To cure this defect, the Congregation should obtain a second
letter demonstrating proof of ownership from: the bank or broker that is & DTC participant
through which Systematic Financial Management, L.P. holds shares of Fifth Thxrd Bancorp
common stock,

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



This lettex serves as written notice of the failure to satisfy the requirements of
Rule {4a-8(b) with respeet to shareholder eligibility for submission of shareholder
proposals, Pursuant to Rule {4a-8{f), your response to. this lefter mrust be postmarked, or
transmitted electronically, not later 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, Rifth Third Bancorp intends to exclude the Proposal from its proxy
materials based upon your failure to comply with Rule 14a-8(b),

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

Ya_xy traly yours,

H. Samuel Lind

Enclosure

cc:  Mary E. Touk
Executive Vice President of Corporate Services and Board Secretary

W. Esther Ng

General Treasurer
The Congregation of the Sisters of Chatity of the Incamate Word, San Antomo

4570194.1
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FINANCIAL MANAGEMENT

November 1, 2013

Paul L, Reynolds

Corporate Secretary

Fifth Third Bancorp

38 Fountain Square Plaza, MDIOAT76
Cincinnati, Ohio 45263

Re: Co-filing of shareholder resolution --Report on Pojitical Spending
“As of November 1, 2013, Systematic Fivancial Management, LP,, Investment Manager for the

Congregation of the Sisters of Charlty of the Incarnate Word, held, and has held continuously,
for at least one year, $2, 000 worth of FIFTH THIRD BANCORP (FITRR

‘Systematic will Enaiqta%n- this security in dur‘ pottfolio at least through the date of the-company’s

next annual meeting.

Do ot hesitate to call me if you need any additional information.

Kind, pegards,
Mschele égefZg
Compliance Officer & Manager

cc. W. Esther Ng, General Treasurer
Congregation of the Sisters of Charity 5fthe Incarnate Word

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

ﬁ%}m SYSTEMATIC FINANGIAL MANAGEMENT; LP.
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§240.140-8

information after the termination of
the solisitation,

(&) The security holdat shall reim-
urse the reasonable expsenses fnenrred
by the registrant in performing the
acts requestsd pursuant o paragraph
() of tuis ssotion.

NOTR 1 70 §240.144-7. Ressonsbly prompt
methods vf disteidution to secueity holders
miy be nsed inpkead of mailing I7 an altex-
miive disteibntlon method is chosen, the
mﬁg of thiak inerhod shoild be cotixidersd

where mcesaw father than the ocosts of
mnaiiing.

NM‘B 9'20 §340.192-7 Whoen providing the in-
foryaxion. vegidred by FB 12601 4
the registeant bins reobived alfirmative writ-
ten onfrmﬁied onnsgu;(:u dsl'}w of & singla

hared
D40, 4&-3( , it shait
OF rehard Ratkors

B .
those: hwh::m it doss not bave 1o daliver o

suparate proxy statemant.,

{57 PR 48202, Oct. 22, 1992, a8 sipended ay 59
PR 83884, Dec.. 8, 188¢; 61 PR 24657, Muy 15,
15%6; 65 FR.8F150; Nov, 2, 2000, "25'3413‘/ Jan,
29, 2007, T2 FR 42358, Aug: 1, 2007 i

‘§240.140-8 Shareholder proposals.

This seétion aildresses when a com-
pany must include e sharehplder’s pro-
posal in its proxy statement and iden-
tify the propossl in Its form of proxy
when the company holds an annwal er
special meebing of shareholders. In
grmmary, in order to havse your share-
holder proposa} included on a oom-
pany’s proxy cayd, and included alovg
wiitk any supporting stetement im its
wroxy statement, yon must be eligible
and follow certain procedures. Under a
few speciffc chroumstances, the oom-
pany is permitted to exalude yonr pro-
posal, but only after sabmitting its
rsagons to the Uommission, We strne-
tored this section in & questionand-an-
swar format so that it Is egsier to wn-
derstand. The veferances (o “you” are
%o a shareholder sesiring to snbmit the
proposal.

{a) Question 1: What is a proposal? A
shavehioldér proposal is your rec-
ommendztion or reguireyuent that the
company and/er its board of directors
take action, which you intend to
present st a yneeting of the conipany’s
sharcholders. Wour proposal shonld
state as cleaxly as pussible the course
of action that yon beHeve the company
shonld foHow. I your mropesal is

17 CFR Gh. 1 (4-1-13 Ecifion)

placed on the company's proxy carvd.
ihe company must also provide it the
form of proxy means for sharéhplders
to speclfy by boxes a thoife bebveen.
approval or disapproval, or ahstantion.
Unless otherwise indlosted, the word
“proposal® &g used {n this section re-
fers both to yonr:proposal, and to your
corresponding statement in suppory of
your propossl (if any).

(b). Question 2: Who is.sligible-to sub-
mit & proposal, and how do I dexp-
onatrate Lo the compeny that T am eli-
#ible? (1) Ter oxder to be eligiblato sub-
mit & propesal, yon must have continu-~
ously held st least 52000 in market
vilue, or 1%, of the company's seouri-
ties entitled to be voted on the pro-
uosal ab the mesting Ior at least ope
year by the date you submit zhe pro-
posal, You must continng to hold those
securities through the date of the
moeking.

{2) Hyou are the rogistersd holder of
your sesurified, w )
name. appears in the compan B PRC
88 o shareholder, .the compeny &;
verify your eleibility on iba own. al-
thnngh you will gsfli have. to. provide
the sompany with & written. statement
that yon intend to continug to’ hnm the
socurities through the ‘dats of m
meating of shareholders. Howevet, if
like many shareholders yon are.not a
registerad holder, the pompany Ifkely
does not kKnow that you aré s share-
holder, or how many shares yoa own.
In this case, at the time you sibmit
¥our proposal, you must brove your sti-
giblitey %o the company in one-of two
waye:

(1) The first way Iis to sibmit to the
compeaxny a written statement from the
“record™ holder of your seonrities (nsu-
ally & broker or bank) verifying that,
at the tlme you suhunitted your pro-
posal, yon continuonsly held the Reon-
rities for at least one yenr., You must
alsp inclnde your own written state-
ment that you imtend to comntinue to
hold the spourities through the date of
the roesting of aha.reho}dars.

(i1) The second way Lo prove owner-
ship applies only If yon have filed a
Schsdule 130 -(§230.180-101); Bghedule
13G- {§240.134-102), Form 3 (§249.108 of
this ohapter). Form 4 (§249:104 of this
chapber) and/or FPerm §.(§349.105 of this
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chapter), or amendments to those doc-
umerts or updsted forms, reflecting
vour ownerahtp of the sliaves as of or
before the date on which the ons-year
aligibility perfod begins. If you have
filed one of these docnments with the
SEC, yon may demonstrate your algt-
bﬂlw hy submitting to the company:

(&) A copy of the schedule and/or
form, and any subssguent: améndments
repm-t.ing a change in-your ownership

(B) Your written statement thab you
continuonsly held the required number
of shares for the one-year poried as of
the date of the statementy and

{C) Yourr writhén stavenipnt that you
intend to continue ownevship of the
shares through the dste of the com-
pany’s-aonval o @aeu} ‘aeating.

{0}y Question 3: How many yroposals
may I suhmit? Bach sharsholder may
subpiit ne mers than ond propossl o &
company for & particular shareholders’
meeting.

(@) Question 4: How long can my mwo-
posal He? The proposal. ‘inclading any
aceompanying supporting statenent,
may nob excoed 500 words.

{(8) Question 5: What is the dexdline
for submitting a proposal? (1) I you
are submitting your proposal for the
sompany’s aminal pieeting, you can in
mest cases find the deadline 10 last
year's proxy statement, Howevar, if the
company did not hold an annual mael~
ing last year; or hag changed the date
of its wneeting for this year mpore than
W days fropy last yeaxr’s mesting, you
can uaunally finad the deadifne in one of
the company’s quarterly reporis: on
Form 10-Q (§240.308a of this chapter),
or in shareholder reports af investment
companies nnder §270.306-1 of this
chapter of the Investment Company
Act of 1940. In order to avoid com-
troversy, sbareholders should submit
thelr proposals by means, incinding
eleghbronic means, that permit them to
prove the fate of delivery.

{2) The deadline is calculated in the
foliowing mesner if the proposal is sub-
mitted Tor o regularly schednled an-
nnal meeting. The propoa-l must be re-
ceived at the company's principal sxec-
ubive offices nat less than 120 calendax
-days befors the date of the company’s
proxy statement released to shere-
holders tn connection with the preyions

52401408

year’s. annual meeting. However, if the
company did not hold an Anonal mest~
ing the previons year, or if the date of
this year's annuoal iesting has been
changed by more than S0 days from {he
date of the previcus year’s meeting,
then tha déadlide is & reasonable time
before the company begins to pint and
send'ite proxy matorials.

{3) I you are submitting your pro-
prsal for e meebing. -of shareholders
other than o reguiady scheduled an-
nyal preeking, the deadline is a raason-
ebletime Yiefore the company begins to

print andsend 1ts proxy materials.

) Quextion.§: What 1 I fail to follow
ons of the eligibility or procedaral. re-
guirements explsined in snswers to
Qaestions 1 through ¢ of this section?

{2} THe: cOmMpPany Mey-exclude. Fourpro-

posel, bot-only afterit has notified you:
of the proplerd, and yon have failed
avely $o correct 1b. Within 14 oal-
endlar days of recsiving vour proposal, -
the sompany must sobHy you i writ-
ing of any procedural or eligibility de-
fielenotes, as well &g of the time frame
for.yone resporise. Tonr ¥ nEe Mmust
be vostparked, or h-amsrmtted aleg-
tronically, xo lmzer t.ha:n 14 days from
yon r
nafdﬁeat on,. A compm:y pesd not pro-
viGe yon such nobfes of a defilency if
the defictenoy caniot De remedied,
saok &3 i you fail to sabmit s proposal
by the company's properly detormined
deadline. If the company intends. to ex-
clude the proposal, it will later have $0
make a submission wn@er §240.1%2-8
and provide yon with & copy under
Question 10 below, §240.14e~-8(3).

(2)-1f yon fail in your promise to bold
the wvequirsd number of sscyrities
through the date of the mesting of
shareholdars, then the cornpany will.be
parmibted to excluda all of your pro-
posals from its proxy materials for any
mesting held in the following two cal-
endar Fears.

{g) Ruestion 7: Who has the turden of

perspading the Coromission or 1ty staff
that my proposal can bs axoludea? x-
oopl a8 ofhiorwise noted, thy burden is
on the: gompany to demonstrate that it
is entifled to exclnde a proposel.

(h) Question & Must T appear person-
ally at the sharsholders’ meeling to
presant the propoeealt (1) Bither you, or
your repressntative who 18 goalfied
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under state law to presant the proposal
on your behalf, must attend the mieel-
Ing to present the prcmosa.l Whether
you attend the meeting yowrsell or
‘sand a gualified representative to the
mesting in your place, youw should
‘make sure that yow, or your represent-
ative, follow the proper state law pro-
cednros Tor attending the mesting and/
'or presenting your. propesal.

{2) H the company holds {l¢ share-
older meeting In whole orin pert via
electronic medin, and the company per-
aibs you or your representative to
present: your proposal via such media,
them you may appear throagh eloc-
womic media rather than treveling to
the meeting £o.appear in poron.

(8) If you or your qualified represent-
‘proposal, ‘withont good cause,. the som-
pany will be pertnitied to exciude all of
your proposals from its poxy mate-

‘vials for wuy mestings held in the f6l- .

Jowing two.oalendar years,

() Question 9:'11' T bave complied with
the procéedural requirements, on what
other bases may s company rely to ex-
clude my proposal? {1y Improper nnder
mbate law: 1t the proposel {8 net a prop-
er snbject for action by sharelolders.
under the laws of the jmisdiction of
‘the company’s crganization;

NOTE T0 PABAGRAPH (D) Depsnding on
the subject matter, somie propesals ere nob
considered propat w!m' state. Jay tf they
would be binding on the company 1f approved
by shinreholders. In.onr exporisnce, most pto-
poSOIS that are cask us resemimanditions o
reqnesks: thal the board of direciors take
specifiéd action ave propey under state law.
Accordingly, we Wikl sssume that & proposal
drafted as a recammendabion or suggestion
1s proper onlass the compeny demoustrates
otherwise.

2 Vieimtion of lww: I ‘the proposal
would, if implemandted, cansg the com-
pany to violate any state, federal, or
foreign law to which it is sabject;

NoTe O PARAGRAPH (X2} We will not
apply this hesis for exvlusion o permst ex-
clasion of & propoeal on. grounds thaf it
swonld: viclate Toreign: lnw if nomplisies with
the forslgn low would resclt in m violation of
2oy state or federal Jaw.

{8) Violation af proxy rules: If the pro-
posal or suppariing statement Is con-
trary to axy of ths Comnission’s proxy
rales, Including §240.14a-6, Wwhich pro-

17 CFR Ch. #f (4-1-13 Ediifion}

bibits materially Mlss or misleading
statements in proxy soliciting mate-
rials;

14y Personal gricvance; specigl intsrest:
nshepropusalrelatosta the redress of
2 parsonal clsim or grisvance against
thie oompany: or any other persox, or if
1t 15 desigmned to resulb in » Tenefit to
yon, or Lo fxrther a personal interast,
which isno&shared by the other share-

to opers .
than 5 percent of the compnny’s total
agsots 4t the end of its moatireeant fis-
axid. for Joss than 6-percant of
estnings And gross gales for its
most recentfisoal year, and. is-not.oth-

erwlsa aisniﬂbantly related to the com-

company wa g

thoriby to fmplenient the pmpoaai )
) Munagenient funcilons: I the pro-

poaal deals with a matber relating to

the aompamy's ordinary ‘bustbess opex-

(a) Di'fector electipns: If the proposal:

shnading for eleo.tion.

(4i) Would remave a director from of-
e before his ox her tonn expired;

(4if) Questions the compebence, busi-
ngss jadgment, or charscter of one or
more nominees or directors:

(iv) Betks to include a specific indi-
vidual in the company’s proxy mate-
rials for slsction to The board of direo-
tors; o

(v) Obherwise could affsot the ont-
ggrnsxe of the upconying slection of direc-

{9) Conflicts with company's propesal:
If the proporal divectly conflicts with
one of the company’s cwn proposals to
bé submibted to shareholders at the
same mesting;

NOTE 10 PARAGRAPH (IX8): A coxpany’s
sybmissior $o the Commission under tHfs:
se6Li60 oty apecily the> points of eonflict
with this.company's proposal.

{10y ‘Substonfially inplemenied: If the
company has already substantially 1ro-
plementoad the proposal;

NOTE 70 PARAGRAPE (N10): A company

proposal. $hat

may szclnds a Xliavsholder
would provide an advisory vote orsesk fa-

tre sdvisory votes to approve the com-
vensetion of executivenas discloved pursuant
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to Itam 402 of Regrlation S-K (206482 of
thiz cHipter) ok any successor: to Them: 402 (a

“ay-onpay vote).or that relates to thie fre-
«uenicy. of s5¥-0a-pay volcs, provided that 1n
“£he moat regent shrreholder votareruired by
FA0Mu-2(D) of thie ehapter s sfagle year
the., -pue, twe, or thres yaars) retaived ap-
{m'cval of » majority of vobek.vest on the
pany has adopted & pol-

of ‘aﬁes cest in the mesk Tagent. shawbeldsr
k gﬁe ‘requirsd hy $240.140-21¢b) of: ﬂbix chap-~

(1) Duplication: I ths proposal sob-
sbantially dupHeates another proposal
‘previonsly submitted to the gompany

‘ 16 proponent. that will b in-
dluded in -the <ompaBy’s proxy mmate-
rials. hﬂ BAE. meerﬁne.

I {he.

AR
‘doals with substantially the same. sub—
jeet.matrer a5 another propesal or pro-
posals thathes of have been previously

- inoluded in the company's WOy mabe-
Tials Within the preceding 5 talendar
Fears, & company may exclude it from
ite proxy sorterials for any meeting
held within 3-calondar years:of the last
‘time {b-was included $f the proposal re-

‘cetved:

@) Loss than 3% of the vote if pro-
possd once within the preceding 5 cal-
-endar yenrs; .

¢{i) Less than 6% of the veote on its
last: submission to shareholders if pro-
posed twice previously within the pre-
cading 5 calendar years; or

(1) Less than 10% of the vobe on ite
1agt submaission 10 sharcholders if pro-
‘Tossd three tmes or more previously
within the preceding 5 calendad ysars;
and

{133 Specific amoun! of dividends: If the
yroposal relates to specific amounts of
cash erstock dividends.

() Qitestion 10: What procedores must
the company follow 1f it intends to ex-
clnde my proposal? (1) ¥ the company
intends to excluge s proposal from its

. proxy metetisls, it must Mo its rea-
‘soms ‘with. ‘the Commission no luter
than 80 calendar days before it flles ite
‘@efinitive proxy stafement whd form of
Proxy with- the Comnmission. The com-
pany inust sirnultanecnusly provide you
with a copy of Its submission. The
‘Commission shaff may peemit the com-
pany to make ita submission later than
80 days before the company files s de-

§240,%40-8

finitive proxy statement and form of
proxy, i the company demonstrates
good cause for missing the deadline.

(2) The company must file six paper
ooplea-of the tollowing:

(@) The proposal;

(i) An explanation of why the com-
pany believes that it may exclade the
proposal, which should, If possible,
refer to the most reosnb applcabla au-
thority, such: as prior Dividon letters
1seued under the rnle;and

) A Supporbing opinion: 'of counsel

when &nch X g are hasad on ook~
tars of Sbats orforeign Iaw.
(). Question 11: May I subrait.my - owe

statement to the Comxmlsion réspond-
ing to the compauy's arpuments?

Tes, yon may suhoil a response, but'
it I8 mob T )
sObMit auy ns6 to us, With & com;
to the compuny, as soom as possible
after the company mekes 1ts submis-
slofl, This way, the Commisston staff
will bave time. to consider fally yow
submission before it issues - its. re-
sponse. You should submit six paper
coples of your response.

@ Question 12: If the company in-
cludes roy shareholder proposal in its
proxy materials, what informiation
abont ‘me must ﬂ'. include along with
the proposal itself?

(1) The company’s proxy statement
must include your mame and address,
as well as the namber of the company’s
voting securities fhat you hold. How-
ever; instead 6f providing that informa-
tion, the company may instead include
a, stutement that it will provide the in-
formation o sharsholders promptly
upon raceiving aii oral or written rs-
qeest.

(2 The company is not responsible
for the comtents of your proposal or
supporting statenent,

&) Gueston 13: What can T do if the
company Inolndes in {ts proxy skats-
ment reasons why it believes share-
holders shonld not vote In favor of my
proposal, and I disagres with soms of
its-statsmenta?

(1) The tompany may slect toinclude
in its proxy statement reasons why it
believes shargholders should  vote
against your proposal. The tompany is
allowed to make arguments reflecting
ity own point of view, just as yon may
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express your own point of view in ycur
proposel’s supporting statement.

[v4} H’owever. if you believe that the
company’s opposition to your praposal
contains materially false or misleading
statements that may viclate cur ani-
fracd role, §240.14a-9, you ‘shonld
promptly send to the GCommission staff
and the company a lotier eaplaining
the reasons for your v.tew, along with &
copy of ths compauy's. statements op-
posing your yroposal. To the extent
yossible, your letter shomid inglude
spenific factual information dem-
onstrating the inaccnyacy of the com-~
pany’s claims. Tims permitbing; you
miay wish to try to work ont your ¢-
ferences with the company by yoursell
before .ocontacting the Commission
staff,

{8y We require the company to send
you & copy of iks statements opposing:
Fou proposal beforo 1t sends ils Prozy
materialg, so that. you may hring to
our attention any materialiy false or
misleading statemsnts, undsr the. fol-
lowing timeflrames:

{1) If our no-aclion response requires
that you make rovisions to yoor pro-
posal or supporting statement as & con-
ditloh o requiring the compary to in-
clude it in its proxy matevials, then
the compziny must provids yon with a
copy -of its opposition statements no
Jater than b calendar days after the
company receives & copy of yony re-
vised proposal; or

¢ii) In all: other ceses, the company
must provide yon with a copy of its-op-
position statoments no later than 30
calendar days before ths {Hles definftive
copies of its proxy statement and form
" of yroxy nuder §249.14a-6.

{63 FR 25115, May 28, 1903; 65 PR 69822, 50623,
Sspt.zl 1983, as amended at 72-FR 4168, Jén.
29, 200% 72 FR T0456, Dec. 11, 2007; 78 FR 971,
Jm.i 200& 76 FR 6045, Peb. 2, 2013; 76 FR
56782, Seyt. 15, 20101

§240.142-9 False or misleading siwmte
yoeunts.

(&) No solivitation subject to this
reguiation shall be made by means of
any proxy statement, formx of prexy,
notice of meeting or other communica-
tion, written or oral, containing any
statement which, af the time and in
the light of the circumstanges under
which it 13 made, is false or misleading
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with respect to any material faet, or
which omits to stats any material fact
necsssary in order to make the state-
ments therein not false or misleading
or necesgary (o correct any statement
in any earlisr cormmunioation with Te-
spect to the soloitation of & proxy for
the same imeeting or subjéot. matter
which has become false or misleading.
{y The fact that a proxy statemant,
Torm of proxy or othér sorsiting mate-
risd hos heen filed with or examinsd by
the Commisston shall not he deemed
findling by the Commizsion that such
mateérial is sgeurats or-complete or not
false or misleading, or that the Com-
mission has passed wpon the merils of
or appreved auny statement contained

.thevein or any mabber to be -anted upon
“by-security - holders; No-repregentation

coutrary to the foresoing shall be
made,

(0} No mominee, nominating share-
holder or nominating phareholder
group, .or any wmember thereot, shail
cange t0 be included in. a registrant's
PrOXY materials elther pntsuant o the
Federal proxy rules, anapplicable state
or forelgn law provision, or a reg-
istrant’s governing doouments as they
refate to inoluding shareholder nomi-
1ées for direstor in & reglitrant’s proxy
materials, lnclude in a notics on
Schednle MN (§240,14n-101), or inciude
in any other related communication,
any statement which, at the time and
in ke light of the cirowmstances under
whiely#t is made, Is false or misteading
with respect to any material fact, or
which omtis to state aity maberial fact
neceR¥ary in order to make the state-
ments therein not false or misleading
or nacessary to correof; ‘any statement
in sny earlier comnimanication with re-
speot to a solicitation for the same
meeting or subject matter which has
becoma false ar misleading.

Ners: The followlng ars some eimples of
what, depending upon parficplar facts and
circamskances, may be mislesding wishin
the weating of this section.

2. Pratloltons as to speciiio futurs market
valnag, .

b. Materinl which directly or indirectly
sphgns oharacter, Litegrity or personal rep-
utation, or dlrectly or ipdirectly maXes
charges concerning ixmproper, Illegal or fo
moral conduct or associations, withont fao-
tual fotmdation,
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