UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20849

DIVISION OF
CORPORATION FINANCE

February 4, 2014

Richard G. Schmalzl
Graydon Head & Ritchey LLP
rschmalzl@graydon.com

Re:  Fifth Third Bancorp
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


mailto:hollytesta@firstaffirmative.com
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtmL
mailto:rschmalzl@graydon.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 FIN&NCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 {17 CFR 240.14a-8}, as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and'to determine, lmtxally, 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 mfonnat:on ﬁmushcd by the proponent or-the proponent’s representanve

Although Rule 14a-8(k) does not require any communications from shareholders to the
Comrmssxon 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
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 -
Ruile 14a-8(j) submissions reflect only informal views. The d&;ierminaﬁonsreached in these no-
action letters do not and cannot adjudicate the merits of 2 company’s position with respect to the
proposal. Only 4 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- preclude a
proponent, or any shareholder of a.company, from pursuing any rights he or shc may have against
the compaay in court, should the management omit the proposal from the campany S .proxy
material. .
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Richard G. Schmalzl
Direct: (513) 629-2828
rschmalzl@graydon.com February 3, 2014

VIA EMAIL

Office of Chief Counsel

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

Washington, D.C. 20549

Re:  Fifth Third Bancorp
Shareholder Proposal on behalf of the Congregation of the Sisters of Charity of
the Incarnate Word, San Antonio
Secnrities Exchange Act of 1934 — Rule 140-8

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
staft 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 14a-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 does not seek any relief relating to.the co-sponsor’s proposal.

Cincinnat ar Fountain Square Northern Kentucky at the Chamber Center Butler/Warren at University Pointe

Graydon Head & Ritchey LLP | 1900 Fifth Third Center | 511 Walnut Streer | Cincinnari, OH 45202
513.621.6464 Phone | 513.651.3836 Fax | www.graydonhead.com
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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(£)(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

éz/éﬁ/ﬂ

Richard G. Schmalzl, z?q’

ce: 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 Reguest and Related Correspondence

See Attached.
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Bichurd &, Schunalzd
Direet: (513629-2828
rsehalzi@eraydon.com December 16, 2013

&

VIA EMAIL

Office of Chief Counsel

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

Washington, D.C. 20549

Rer  Fifth Third Bancorp
Starcholder Proposal on behall of the Cong
the Incarnate Word, San Antonio
Securities Exchange Act of 1934 — Rule 140-8

regation of the Sisters of Charity of

Ladies and Genilemen:

This letter is to inform you that our client, Fifth Third Bancorp, an Ohio corporation (the
“Cormpany™), intends to omit from its proxy statement and form of proxy for its 2014 Annual
Meeting of Shareholders {collectively, the “2014 Proxy Materials”) a shareholder proposal
received from the Congregation of the Sisters of Charity of the Incarnate Word, San Antonio {the
“Proponent™). The Proponent has authorized First Affirmative Financial Network, LLC
{“FAFN™) 1o act on its behalf for all purposes related to the shareholder proposal.

Pursuant to Rule 143-8(j) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) (“SLB 14D™),
we have:

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

¢ concurrently sent copies of this correspondence to 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 elect to submit to the Commission
or the staff of the Division of Corporation Finance (the “Staff™). Accordingly, we are faking this
opportunity to inform the Proponent that if the Proponent elects to submit additional
corespondence to the Commission or the Staff with respectto this Proposal, a copy of that
correspondence should be furnished concurrently to the undersigned on behalf of the Company

Chacingati a1 Fountain Square Northern Kentucky arthe Chamber Ceater Butler/Warren at Univessity Pointe

Graydon Head & Rirchey LLP | 1900 Fifih Thisd Ceneer } 511 Walnut Steer | Cincinnat, OF 45202
513.621.6464 Phone | 513.651.3836 Fax | www.graydoshead.com
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pursuant to Rule 14a-8(k) and SLB 14D.
THE SHAREHOLDER PROPOSAL
The resolved porfion 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
LCompany’s:

1. Policies and procedures for making, with corporate funds or assets, contributions
and expenditures {direct or indirect) to participate or infervene 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 manner deseribed in section 1 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
responsible for decision-making.

The report shall be presented to the board of directors or relevant board committee and
posted on the Company’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 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 shareholder submitting a shareholder proposal to have
continuously held at least $2,000 in market value, or 1%, of the company's secutities 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 {o the company.

The Proponent fails to demonsirate 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 required by Rule 14a-8(b)(2)(1). Under Rule 14a-8, at the time a
shareholder submits a proposal, the shareholder must prove eligibility by submitting either:



& A written statement from the record holder of the securities (usnally a broker or bank that
is a Depositary Trust Company (“DTC”) participant) verifying that, at the time the
shareholder submits the proposal, the shareholder continucusly held at least $2,000 in
market value or 1% of the company’s securities entitled to vote on the proposal at the
meeting for at least one year by the date the shareholder submitted the proposal; or

& Acopy of Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or amendmentsio
those documents or updated forms, reflecting the shareholder’s ownership of the shares as
of or before the date 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. In accordance with this
guidance, a shareholder 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 participant through which the
securities are held confirming the ownership of the sharcholder’s broker or bank. In Staff Legal
Rulletin No, 14G, the Staff stated the view that, for purposes of Rule 142-8(b)(2)(1), a proof of
ownership letter from an affiliate of a DTC participant satisfies the requirement to provide a proof of
ownership letler from a DTC participant.

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the proponent
fails to provide evidence of eligibility under Rule 14a-8, provided that the company timely notifies the
proponent of the deficiency and the proponent fails to correct such deficiency within the required 14
day time perood.

On October 31, 2013, the Proponent submitied 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. On November 7, 2013, the Company sent a deficiency
notics to the Proponent and FAFN via certified mail and electronic mail. Suchnotice identified two
procedural defects under Rule 14a-8, inchuding the failure to demonstrate that the Rule 142-8
owneiship 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 requirements had been
satisfied because the proof of ownership letter provided by the Proponent was not provided by a DTC
participant or an affiliate of a DTC participant. Systemtatic Financial Management, L.P. submitfed
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 participant list as of October 31, 2013, Additionally, it
does not appear Systematic Financial Management, L.P. is an affiliate of a DTC participant. On
November 22, 2013, the Company sent another deficiency notics to the Proponent and FAFN via
electronic maifl. Such notice explained the Proponent’s failure to establish the requisite ownership
eligibility to submit the Proposal. The Proponent never responded to this notice of deficiency. The
Proponent, 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 common stock and has
thus failed to comply with Rule 14a-8(b). Consequently, the Company may exclude the Proposal
pursuant to Rule 14a-8(f)(1). The correspondences, including the deficiency notices, regarding the
Proposal are attached hereto as Exhibit A,
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We acknowledge that the Staff in some instances has extended the time period fora
shareholder to correct a procedural defect ina proposal beyond the 14 days provided in Rule 14a-
8(H(1). However, the Staff primarily grants such extension only where the issuer’s response contains
inadequate inforration as to how the shareholder can remedy the procedural deficiencies. See, e.g.
Sysco Corp. {(Aug. 10,2001), In this case, an extension of'the response period is not warranted
because the deficiency notice to the Proponent fully explained that Systematic Financial Management,
L.P. is nota DTC participant or an affiliate of a DTC participant and that, therefore, the proof of
ownership letter failed to satisfy Rule 14a-8(b)(2)(1) and failed to demonstrate that the Rule 14a-8
ownership requirements had been met, The Company notified the Proponent that this defect could be
cured by obtaining a second letter demonstrating proof of ownership from the bank or broker thatis a
DTC participant through which Systematic Financial Management, L.P, holds shares of the
Company’s common stock. Thus, the Company’s deficiency notice provided the Proponent with all
relevaut information in a timely manner s called for under Rule 14a-8 and the Staff’s guidance under
Staff Legal Bulletin No. 14F (Oct. 18, 2011).

The Staff has consistently permitted companies to exclude shareholder proposals pursuant to
Rule 14a-8(b) and Rule 14a-8(H)(1) when insufficient proof of ownership is submitted by the
proponent. See, e.g Union Pacific Corp. (January 29, 2010) {concurring with the exclusionof a
sharsholder proposal under Rule 14a-8(b) and Rule 14a-8(f) and noting that "the proponent appears to
have failed to supply, within 14 days of receipt of Union Pacific's request, documentary support
sufficiently evidencing that it has satisfied the minimum ownership requirement for the one-year
petiod required by Rule 14a-8(b)"); Cisco Systems, Inc. (July 11, 2011); LD. Systems, Inc. (Match 31,
2011); Amazon.com, Iac. (March 29, 2011); Time Warner Ine. (February 19, 2009); and Alcoa Jnc.
{ February 18, 2009). Similar fo these precedents, 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)(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 confsr 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 Corpany’s
intenfion 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.
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Yery truly vours,
GRAYDON HEAD & RKTGHE‘&;; LLp

AN L AA /

Richard G. Schmalzt, Bsql

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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The Shareholder Propossl
See Attoched.
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Movember 1, 2013

Padl L. Reypolds

Corporats Becretary

Fifth Thirg Bancorp

38 Fourttein Sguare Plaza, MD1GAT7S
Cincirnatl, Ohio 45263

Sent by Fax; 513-534-6757
Dear Mr. Reynolds:

F am writing you on behalf the Congregation of the Sisters of Charity of the Incarnate Word, San
Aritonio £ cosfile the stockholder resolution on a Report on Political: Bpending. In brief, the proposal
siates: Resolved, that the-shareholders of Fifth Third Bammrp (*Fifth Third” or "Company yhersby
request that the Company provide a report, updated semiannually, disclosing the Company’s: policies
and pracedures for making, with corporate funds or assets, confributions and expenditures (direct or
indirect) to participate or intervene in any politicat campaign on behalf of {or in opposition to) any
candidate for public office; or to influsnce the general public, or any segment thersof, with respect to
an slection or referendum; monetary and nonsmonetary sontributions and expenditures: {direct and
indirect) used in the manner dessiibed i section 1 abova, incuding the Bentity of the recivient 45 woll
as the amount paid foeach and the fille(s} ot the person(s) in the Company responsible for decision-
rnaking,

1 am hereby authorized o nofify you of our infention o co-file this shareholder proposal with First
Affirmative Financlal Network. 1 submil itfor inclusion in the proxy statément for sonsideration and
aofion by the shareholders at the 2014 annual niseling In accordance with Rule 14-2+8 of the Genheral
Rules and Regulations of the Seouities and Exchange Act of 1834. A rapresentalive ofthe
sharsholders will attend the annugl meating to move the resolufion as required by-SEC tifles.

We are the owners of 10,625 shares or $2000 worth of Fifth Third Bancotp stock and intend to hold
52,000 worth through the dale of the 2014 Annual Meeling, Verification of ownership will foiisw
including proof from a DTG participant, ’ -

We truly hope that the company will be willing to dialogue-with it filers about this proposal, Pleass
nofe thaf the contact person for this resoluficn/oropozal will be Holly A. Testa, Direcior, Shareowner
Engagement at ho ly%esta@ﬁrsiaﬁ%maﬁve ,com or ot 303-641 5180, Holly Testa zs spokesperson
forthe primary filer s atthorized fo withdraw the resalufion on cur behaff.

Respeciully yours,

W, Esther Ng
General Treasurer

Enciosure; 2014 Shareholder Resolution

4303 Broadwiay « San Antonio, TX MI0% » ph210.878.2724 » 2108289741 » wmeamormeuis.ong
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From: 18/33/2013 14:07 481 P.0ODZ

Report on Political Spending

Resolved, et the shareholdsrs of Fifth Third Eancerp {*Fifth Third” or "Company’} hersby reguest
that the Company provide & report, updated semiannually, disclosing the Company's:

1. Policies and procadures for making, with corporate funds or assets; contdbutions and
expandiures (dirent or indirect) to participats or intervené In any political campaign on behalf of {orin
opposiion to) any candidate for public offive, or to Influenics the gensral public, Srany segmant
thereof, with raspect o an elaclion or refetendun,.

2. Mongtary and non-monetary contributions and expenditures (direct and indirect) used in the
manner destribed in section 1 above, inciuding the identity of the recipient as-well-as the amount pald
to esch and the title(s) of the person{s} in the Company responsibla for degision-making.

The report shall be presented to the board of directors or relevant board committee and posted on the
Cornpany' swebsite.

Supporiing Stafement

As long-term shareholdsrs of Fifth Third, we suppoit fransparency and aocountabili ty incorporate
spending on political activities. Theseinclude any.activities considered intervention in any political
campaign urider the Intemal Revenue Code, such as dirsctand Indirect contilbutions to political
vandidates, paries, or orgarizations; independent expenditures; or slectioneering communications on
pehalf of Tederal, state orlocal candidates,

Disclosive is inthe bestinterest of the comibany and #s sharehiolders and eritical for compliance with
athics Taws, Moreover, the Supreme Comt's Cifizens United declsion rewgmzed the imporance of
pol 9facai spending disclosure for sharehalderswhen it said, “Disclosure penmits citizeéns and
sharsholders 1o raact fo the spesth of corporete entities in a proper way. This transparency enables
the electorateto make informed decislons and give proper weight 1o différent speakers and
msssages,” Gaps i fransparency and accountebilily may expose the company 1o reputational and
tissiness tlsks that could threaten long-term sharshiolder valie.

F’.aﬁn Third's code of conduct says that it is *prohibited from engaging in palitice.” However, /pubiic;
records show the company has contributed almost $1.2 millioh in corporate funds since the 2002
glsction cytle. As a long-term shareholder our Company, we believe a more clesr distlosure of its
policies and expenditures on political activifies is warranted,

Relying on publicly avaflable data does not provide a compléte picture of a company’s political
spending. For example, the mepaﬂy’s payments fo trade assoclations and other tax-exempt
arganizations. used for palitical activiies are untisclossd-ardd unkhown, This broposal asks the
Company to disclose all of its peiitical spending, including thoss through third parties. Thiswould bring
our Company i line with 2 growlhg humber of its leading peer cornpanias, including Wells Fargo &
Comipany, U.S. Bancosp and BB&T Corporation that suppor polifical disclosure and accountability
and prasent this information on their websiles.

Ti’;e Company's Board and its sharsholders need comprehensive disclosure to ba able tofully
avaluate the politicel use of corporate asssts. We urge yeursuppon for this ciitical governancs
reform.
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November 1, 2013

Systeratic Finanoial

Wir. Scoft Ganett, VP

300 Frank W, Burr Bivd, 7th Floor
Teaneck, NJ 07866

RE: Congregation of the Sisters of Charity of the Incarnate Word, San Anfonio

Dear Scoft:

We are in the process of filing a shareholder resolution with FIFTH THIRD
BANCORP. OQurifiling letteris dated November 1, 2013, The lstter of verification needs to
have this date and needs to arrive no later than November 20, 2013, We have included 3
sample letter,

We also ask that you maintain this stock in our portfolio at least through+the date of
the company's next annual meeting.  We ask further that you forward the Fifth Third
Banocomp
proxies o us.

Thank you for your cooperation in this matter.

Yours trily, -
T ook ¥

W, Esther Ng

General Treasurer

Encloswre: DTC Custodian Sample Letter

4503 Broadwsy » San Anonfe; T 78209 + ph 2108282224 - & 2108280741 » W AGTRS, 01y



ot o % S % o % A Ny , ’
FIFTH THIRD BAMK . Samuel Lind, Esq.

Yies President and Counsel

November 7, 2013

Yia Certified Mail and Blectronic Mail thollvtesta@firstaffirmativecom)
Return Receipt Requested

Ms, Holly A, Testa

Director, Shareowner Engagement

On behalf of the Cengregation of the Sisters of Charity of the Incarnate Word, San Antonio
First Affiemative Financial Network, LLC

2503 Walnot Steest, Suite 201

Bondder, Colorado 80302

With a copy to:

W. Esther Ng

(eneral Treasurer

The Congregation of the Sisters of Charity of the Tncamate V\x ord, San Antonio
4503 Broadway

San Antonio, Texas 78209

Re:  Shareholder Proposal on behailf of the Congregation of the Sisters of Charity 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 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 report on Fifth Third
Bancorp’s political spending policies and praciices. .

Rule 14a-8 of the Securilies Eschange Act of 1934 governs the process for
shareholder proposals. A copy of thig rule Is included for your referénce.

Rule 14a-8(b)(1} requires a sharsholder submitting a shareholder proposal to have
continuously beld at least $2,000 in market value, or 1%, of the company's securities
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entifled to be voted on the proposal at the mecting for at least one vear by the date of
submitting the shareholder proposal. A sharehelder is responsible for proving its
eligibility to submit a proposal fo the company.

The Congregation’s submission of the Proposal is procedurally deficient under Rule
14a-8 in two ways. First, such letter fails to include a written staternent from the Congregation
that it intends to continne o 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 Ruie 14a-8(bY2)(0). Instead, the Congregation simply states fhat it
holds the reguisite amount of “Fifth Third Bancorp stock” without identifying which class of
stock i holds. To care this defeet, the Congregation shonld submit 2 revised submission cover
ietter clearly identifying its ownership of shares of Fifth Third Bancorp common stock.

Second, the Congregation fails fo dermonstrate that the Rule 14a-8 ownership
requirements have been satisfied, Under Rule 14a-8, at the time a shareholder submits a
proposal, the shareholder must prove cligibility by submitting either (collectively, “Proof of
Owarership Letter™):

e Awriften stafernent from the recovd holder of the securities (usually 2 broker or
banle that is a Depositary Trost Company (“DTC”) participant} verifying that, at
the time the shareholder submits the proposal, the sharcholder continnousty held at
feast $2,000 in market vahie or 1% of the company”s securities entitled to vote on
the proposal at the meeting for at least one year by the date the sharcholder
submitted the proposal; or “

s A copy of Schedule 13D, Schedule 13G, Form 3, Forn 4, Form 3, or swendments
to those documents or updated forms, reflecting the shareholder’s ownership of
the shates a8 of or beforethe date on which the one-year efigibility period begins,

The Congregation fails to include a Proof of Ownership Letter with its submission of
the Proposal. In its submission cover letier, the Congregation indicates that verification of
ownership will follow imcluding proof from a DTC patticipant. The Congregation inchades in
its submission of the Proposal a letier to Systematic Financial, assumedly the custodian of the
Fifth Third Bancorp securities on behalf of the Congregation, requesting a letfer of verification
be sent to Fifth Third Bancorp by November 20, 2013. Rule 14a-8(b) makes it clear that a
Proof of Ownership Letter must be submitted at the time a shareholder submits a proposal, not
19 days after such proposal is submitied. To cure this defect, the Congregation should submit
2 Proof of Ownership Letier to Fifth Third Bancorp not later than 14 calendar days frony 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 14a-8(b) with respect to sharcholder eligibility for submission of shareholder
proposals. Pursuant to Rule 14a-8(f), your response 1o this letter must be postmarked, or

O]



transmitied elecironically, nof Iater than 14 calendar days from the date vou reccived this
notification. I you fail to respond and remedy these procedural defects within this 14
calendar day period, Fifih Third Bancorp intends fo exclude the Proposal from ifs proxy
nwaterials based upon your failure to comply with Rule 14a-8(b).

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

Vergtruly vouss,

S Y
N WQJW‘VS?@P%{J: LY

i
H. Samuel Lind

Enclosurs

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

W, Esther Ng

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

45377892
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infovmation after the serminsfion of
she selicitasion,

{ey The sscurity holder shall vebm-
burse the reasonable sypensss incurred
by ths regisirant in performing the
aots requested pursuand 0 parberaph
(&) of this seotion,

Nore 1 70 §240.34a-7. Reasonably promph
methods of dstribution &0 secnrity holders
myy be used lostesd of madling. If an aiber-
native gigivtbotion mebhod is chiozen, fhs
eostsy of thet nmethiod shondd be considersd
where nevesingy ratber than the oosbs of
muiihg.

PorE f vo §240 047 When providing the i
formation reqired by §20Ma-TEHED, T
e rezisbrans hay repelvad affivaative wyit-
en oy haptisd conment 10 delivery of g single
copy of proxy materials 66 & shaved address
in secoroane with $240.14n-3(031), it ghall
prcluns fopy the huraber of reeopd Boliess
those so whom §b 4does not hava o delivera
seperats proxy sbabemens,

{87 ¥R 48082, Ot 24 1082, as smopded ab 55
TR 63884, Dos. &, 190 81 PR 24857, May 18,
105,85 B 65750, Wov, 2, 2000, 72 TRAIST Jen.
25, 2007; T2 PR 42288, Axng. I, 20T}

§240.34a~-8 Sharcholder proposals.

Thig section addresses whasn o Lom-
pany must incinds a shareliolder’s pro-
posal in its proxy statementi and idan-
§ify the proposzl in its iotm of proxy
when the company holds an awnual or
special meeting of sharsholders. In
summary, in ovder to have your share-
holder proposal incladed on a oo
pany’s proxy card, and inclnded along
with any supporking statement dp its
proxy statemant; you mush be eligibhle
and follow certain procefuvss. Undsr a
P2 spenific clrpumsbances. the opm-
pany is perinifted vo sxdlbude your pro-
posal, but only affer submitting its
repsens to the Commission. We strac-
tursd his section in a gueskion-and-an-
swer format 5o that it s easler o un-
Gerstand. The refersnces $o “you™ an
to a sharenoldsr seeking to submit the
proposal,

{2} Question I; What is & proposel? A
snaveholder proposal 1s  your rec-
ommendation or regnirement that the
comapany andfor its bourd of directors
take action, which yon insend oo
oresent &b a mesting of the company’s
shareholiers, Your proposal should
state as olearly as possibla the courss
of getion thal you helieve bhe company
shouwld foliow, If your wroposal is

17 CFR Ch. 1144113 Edifion)

placed on the compairy’s proxy card,
the company muast also provide in. the
furm of proxy means {or shareholders
%0 spacily by bozes & cheice bebwesn
approval or disapproval, or abstention.
Tless otherwise indicated, the word
“proposal™ ag used in this spotion ve-
fexs both 6 your propozal, and 16 youy
aoyresponding stabermend in suppors of
your proposal (f auy), )

(5 Guestion 20 Who s oligibles o sab-
mit & propossl, and how do I dem-
onstrate to the compsny thab I am sli-
£ibla? (1) In order Lo bg eligible to-3ub-
mib & propesal, you must have conblna-
cusly neld ab least 32,000 in marked
value, or 1%, of thé company’s ssourk-
ties entitied to be vobted on ihe pro-
posal ab the meeting for at least one
year by bthe dabe you submib the pro-
posat You musb eontinue to hold thoss
secuvities fhrongh the dats of ths
mesting.

2y I you are ths registered hwlder of
youysedurities, which means thet your
name appears i the Company's records
as » shargholder;, the company o©&n
varify yoor eligibiliby on ifs own, al-
though yon will still have to provide
the company with 2 writben stafement
that you intepd to continue to hold the
securitiss. throngh the dake of e
mesting of sharsholders. However, if
ke many sharsholdsrs you are nob a
registered holder, the company likely
does nob Xnow that you sre a share-
holder, or how mnany sliarss yonr -own.
In this oass; ab the iime you submib
your proposal, you mush prove your ali-
gibility o the company I one of two
Ways:

{1y The first way is to submit o the
company & written statement from the
“record” holder of your secuvities (usa-
2By a broker or bank) verifying thatb,
at the thne you submitbed your pro-
posal, you condivnously held the sscu-
rities for ab lsast ons year. You mush
alsg include your owa wriktben state-
mentd et you inbtend to conbinue to
hoid the sscurities throngh the date of
the meeting of sharsholders; or

{31} The second way to prove owner-
ship applies onply H you bave filed a
Sohednle 13D (§240,1306-101), Schedule
3G (5240.134-102), Form 8 {§248.143 of
this cliapter), Form 4 (§249.104 of this
clippber) andior Form 5 {$248.105 of Hhis
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chapter:, or amendments 10 thoss doo-
araents or updated forms, Yeflecting
wour swnership of the shares as of o
befors the date on which the ome-yasy
2ligihilisy pervicd begins. IT yvou bhave
fited ona of these dovuwenis with the
BEC, you may demongbrate gonr eligh-
bility by submitving {0 the company:

{A) A& copy of the scheduls andlor
forma, and any subsoguent smendmenis
reperbing & chapge in your ownership
lovgl;

5 Youwr written statement thab yon
conbinnously hald the voguived wumber
of shaves for ghe one-yeay period as of
the date of the statement; and

{C) Y¥our written statement that you
inftend o continue ownership of the
shares throogh dhe dabe of the oom-
pany's apnual-or specinl mesking:

{o) Questipn 3 How many proposals
may. T submit? Each shaveholdsr may
apbmit nomore than one proposal to s
compiny v & partiondar sharveholders’
mesting.

(@) Quesiion 40 How 10ng 0on my pro-
posal he? The propossl, including auy
socompanying supporidng statemant,
may nob axceed 500 words.

(&} Guesticn 5 What ig the dsadline
Lor submitding & proposal? (1) If gou
are submitting yosr proposal for the
coxpany’s annval mesking, you can in
most cazses {ind the deadline in last
year's prosy statement. However, ifthe
company id not hold an annnal meei-
ing lpst yeax, or hgs chenged the date
of 1ty messing for this vear oore than
30 days fvomr 1456 year's mesting, yoh
pan ngnally find the deadline in one of
The company’s quarterly reports on
Form 10-0 {§243.308» of flis ohapler),
or in shareholder reports of investment
companies ander §270.304-1 of this
chapter of the Investment Company

troversy, shaveholdérs should submib
thelr proposals by means, imclading
elactronic means, that permit them o
rovs this date of delivery.

28 The deadiine is caloninted In the
following manner if (he provogel iy sub~
miteed for & regularly schedulsd. an-
nual meating, The proposal roust be ve-
ceived aF the company’s principal exec~
uwhive offices not less than 120 caléndar
days before the date of the sompsny’s
proxy statement velesssd fo shate-
holders in sonnection wikh the previons

§240. H0~8

year's snnual meeting. Howsver, if the
cormpgny did not hold an annuai mest-
ing the provious year, or-if thoe date of
this year's aonosl meeting has been
changed by move than 30 days from the
date of the previous year's meebing,
then the deadiine is a reasonable time
befors the company begins to print and
send ks proxy materials,

3) If you are submitiing your pro-
posal for & meeting of shaveholiers
ofher than a regunlarly scheduled an-
nual meeting, the deadline is o reason-
able time before the company begins o
print and sond its progy materinls:

0y Questivn 6 Waat if I fail to follow
one of the eligiblliby or procedaral re-
guiremends explpined in answery

. Lmestions t Through 4 of this ssclon?

{1y The company may-exclude yourpoo-
posgl, bol onlyafber ik has notified you
of the problem. amd you have failed
adeguntaly bo correst it Within 34 oal-
endar days of receiving your proposal,
the company mnst potify you In wle-
ing of sny procedural or eligibility de-
ficiencies, ns well ag of the tima frame
for youy responss. Your response mush
be ‘postmarked, or bransmitted elen-
sropically, 1o later than 14 days fom
the date you rsceived the company's
pptification. A compsay need not pro-
vide vou such notipge of a deficiency i
the deflelency samnot be remsdied,
such as il yor fail 4o submit a proposal
by the company's properly determined
dezdline, I¥ the comypany intéuds to ez~
ohude the proposal, 16 will Jater have to
make & snbralssion sander §240.14a-8
apd provide you with a2 copy nnder
ouestion 10 below, §240.14a-8(3).

(2 Hyon fodl dn yowr promise to hold
thse veyuived number of sefurities
throngh the date of the mesting of
sharsholders, then the company will bs
permitied to execlude all of your pro-
posals oo ity proxy matarials for any
meeting hell in the following two cal~
endar years,

(&) Question 7: Who has the burden of
persusding the Commission or ifs stafl
that my proposal cen be excluded? Bx-
eept as otherwiss noted, the butden i
ou the comipany to demmnsivate thab it
is entitled o exclude a.propusal.

) Question 8: ¥ast I appear person-
ally aft the sharshelders’ meesing o
present the proposal? (1) Bither you, or-
your representabive who 1s gualified
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wnder state law to present the proposs]
on your behalf, must attend the et
ing te presend the proposal. Whelther
you atbend the meebting yoursell ov
send a quaiilisd representabdive fo the
mesting o wour place, yon Should
make sure {hsd you, oY ¥our ropresant-
ative, Tollow the proper state law pro-
cedures for abisnding the mesting and/
or présenting your proposal.

2y 17 vhe rompany Bolds ifs Share-
holder meeting 4 whole or in park vie
electranic media, and the sompany per-
mits you or vounr representative to
present Four proposal vis such medis,
than vou ioay aypear thyough else-
trowic medis rather than teaveling to
the mesting o pppear in pevssh.

{8) I you or your qualitied represeyt-
abive fall b0 apposr and oprasent the
proposal, withont good canse, the cow-
pany will be pexmitsad fo exoinde a1l of
your propoyals from its proxy male-
vials foraoy mestings held in the fo)-
lowing two calendar years.

{1y Guestion 81 Thove complied with
the procedursl reguirements, on what
other bases may & COMmpany reiy e ex-
clude my proposal? (1) Iropropsr undey
state law: ¥ the proposal 1S 1ot & prop-
ar subjset for sction by sharehoiders
nmitay the laws of the jurisgdistion of
the company’s organization;

ROTE PO PaRAGRAPE (1)X1): Dupending on
the sobjech matter, some DIODORALS are nob
conaidersd proper pnder state law i they
wortld e Dinding on the corapany ifapprovad
by sharveholders, In.ony experisnes, THUSE pra-
poaaly Bhat ave 088t 85 Yecommendaiions or
ragoests thab the hoard of dirscturs take
specified action are proper under stnde law,
Aconrillogty, we will asstune Bist 3 gmoposad
dralied 83 a recompiEndstion or suegestion
s propet uniess the company demonstrates
oEhsrisg,

{3 Vialation of loue I bhe proposal
womld, i hoplsmenied, cause the eont-
pany b0 violate any skate, federal, or
Toreign law bo which it is subjesci:

Womp TO PARAGRAPH (HD: We will ned
apply this basis o cseiugion to parmit ax-
vlosion of & proposal ou grownds. that it
would vinlabe foreign law if compliance with
the foveign kaw would vesniin a viclation of
any stave o federal Inw,

{8y Viclation of proxy rules: If the pro-
posal or supphridng statsmsent is con-
teary o any of the Somurndssion’s proxy
sales, inclnding §240.14a-8, which pro-

17 CRRCh 11 (4-1-13 Ediifidny

hibils materially false or misleading
statemients in proxy soliciiing mate-
wials;

{&y DPersenal grieconce; spedal inlerest:
I the proposal relabes o the redrsss of
a personal olalm or grievancs against
the company or any gther person, orif
1% iz deslgned bo resalt in a bexefit to
¥ou, or o furthor a persoual iukeress,
which is notghared by bhe other shore-
holders ab 1arge;

{8) Relevanee: II the proposal relpbes
to opersbtions which account for less
than § percent of the company’s folal
asnets ab the end of its most recent fis-
eal year, and for lsss $havn 5 percent of
its met carnings and gross sales for its
most recent Heonl year, and I8 not eth-
erwiss shgnificantly related to the vom-
peny's business;

{6y Absence pf powerputhorily: I the
company would lack the power or 2w
tlrevity $o implement the proposal;

(0 Monagement functions: If the pro-
pozal deals with & matter reisding o
the company’s ordivery business oper-
ations; .

By Director elections: 1L the proposalr

(1) Would déisqualify & nomines who is
standing for slectdon;

(i) Womld remove a director foom of-
fies beforve his ox her bterm expived;

{ity Quesbions the competence, busi-
nses judgment, or character of oue or
more nominees or diresiors,

(iv} Seseks to include a specific indi-
vidual fn ths company’s proxy mats
rials for slection $o the board of direc-
Bors; or

{¥) Otherwiss conld affect the oub-
comis of the upcoming slsction of divee-
Tors,

8y Conficts wHh vompeny’s propisail
If sne proposal drectly conflicts with
one of the company's own proposals to
he submitted (o sharsholders ab the
same meeting

NOTE 7O PARAGRAPE {D(9): A porapany’s
submission to the Comnussion Ender this
secticn shonld specdly vthe polnis of conflist
v Bhe company’s proposal.

GOy Substontinlly fmplemented: I the
company bas already subsbanbdially im-
piswanied the proposal;

NoTE 70 PARAGRATRE ()10 A company
raaxy exoinde & shavsholder plivposal that
vrould provids an advisory vobe ¢r seek Tu-
e advisory vobss to approve the com-
pensation of azsontives as disciodad pufsuant
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to Itexn 463 of Regulition 5-K (5289402 of
fhis chopbers or Bny sugeasiny o lem 402 &
Fewy-on-pay vobs”) or thal relrtss todhe fre-
gueney of say-on-pay voles, provided thal in
ihe mogh reeant sharsholdor vore requived by
§240.13a-21(0) of ‘this chapiar a single veny
{La., bne, bwo, proshroe years) veosived ap-
prove; of & wmjority of veies cast om the
matter and the compsny has sdopred 2 ool
oy on the Degusney of say-0a-pay votes that
in-consistent with the 2holce of the majority
&F votes cash in the wiost releus ghsvsholder
vobs vetiadied by §240.142-210Y of this chag-
o,
(A Duglication: I¥ the proposal sub-
fontially guplivades anothey proposal
‘previously submitied to the company
by another proponent that will be in-
ecloded T the company's proxy mabe-
rials for the same meeting

{32y Resybmisgiony: - IL the. proposal
deals with subssantially the same sub-
Jeot magbber o another propossal o0 pro-
porils that hinsor have besn previpusly
included in the company’s proxy mate-
rials within ithe preceding ¥ calendar
years, & tomapeny may exclade it from
its prowy materialy for any mesbing
held within 8 calendar vosrs of fhe last
e it was Inclnded if she proposal re-
catved:

{1y Less thap 3% of the vole i pro-
posed ones within the prsceding § eal-
SRGRT YEATE;

(35 Less than 8% of the vote on ity
last sulunission bo sharsholders i pro-
posed twics previously within the pra-
cading § calendar years; or

{111) Less Ghan 10% of the voite on 1S
tast sulanlisglon to shsyeholders i pro-
posed three dimes or nore pravigusly
within. the preceding b calendar years:
and

(18) Spevific umpunl of dividendy: I¥ she
proposal relates Lo spevific amonnts of
oash orstock dlvidends,

(1) Question 10: What procedures mnst
the comnpeny follow if it inteids tp a3~
clode ny proposal? (1) IF the company
intends o sxclnde a praposal from iks
proxy merials, Iv vmst e s rea-
sops with the Commission no Inber
then 80 calenday days befors it files dbs
definitive progy stateinent sud form of
proxy with the Commission. The com-
pany mush simultansovsly provids you
#ith # copy of ik subindsgion. The
Commission stalffmay psrmib the com-
pany to make Hs sudurission Iater than
80 days before the company Hlas its ds-

a1

§240. 1408

finitive proxy statemwent and form of
prozy, If the company desmonstrafes
#ood osase for misging the deadiine.

{2 The company mush {le six paper
coples of the following:

{1370he proposal;

i) An explanation of why the com-
pany believes that ib may exclude the
proposel, which should, i possible,
refer o the most recent applicable au-
thorisy, such -as prior Division letbers
igsued noder Bha vuls; and

(1D A supporbing opialon of gounssl
when such reasons are based on mab-
ters of state or foreigs lavw,

(%) Question £1; May Isubmitmy own
statement o the Conimission respond-
ing o the company’s arpumenss? )

¥es, you may submit a responss, bub
i5 1z not requirved. You shonld try to
submit any rosponse to os, with a copy
to the comrpany, as soom as possible
afber the company makes its submis-
sior. This way, the Comunission staff
will have time to oconsider fully your
sabmission befors ib issues s ro-
sponse: You should submib six paper
ooples of yonr responss.

{1y Question 12: ¥ the company in-
clades my shareholder proposal in its
proxy materials, what inforimstion
abonri me must it include along with
the proposal ibself?

1y The compauy’s proxy steiement
mush inclade your name and address,
as well a5 the pumber of the company’s
vobing securities that you hold, How-
ever, insbead of providing thet informa-
tiom, the corapany may instead tnclnde
a sbalement that it will provide the in-
formation o sharcholders prowmpily
upoen reeeiving an oral or wridben re-
quest.

{2y Tho company Is nob responsible
for the contents of vowr propesal or
supporting siatement.,

{m) Quastion 13: Whab ean 1 do if the.
company inciudes in its proxy sbale-
wment redsons why it belipves .shave-
holders should not vobe in favor of my
propesal, and I disagree with some of
ibs statements?

(1) Phe company may slact bo inclade
in its proxy stabement reaspns why it
holieves sharebolders should vote
againgt your proposzl. The company is
allowed $o make argpuments reflecting
its ovm peint of view, jush as you may

trd
i


http:oomp<~.ny
http:L<1ll.Bt
http:compri.nY

§240.140~9

SXPTEss yore own point of view in youwr
proposal’s supporting statement.

{2y However, If you bslieve that the
company’s opposibion o your proposal
conbains materially false or mislesding
shasernents fhat way viclate our antl-
frand oole, §24045-8, w¥ou should
promptly send 1o the Conmission staff
and the company s lebber explaining
the reasons for your view, aiokg with a
gopy of the companys statsments up-
posing vour proposal. To the sxient

possible, wouwr Isiter should includs
gpecifio  factual  Informasion  dem-

onstrating the inacouracy of the com-
pany’s clgbms. Time pormitbiog, you
may wish is bry 306 work oud your dif
rences with the company by yourself
before  conbacting  the Commission
soaff)

{3} Wa rsguire the compeny to dend
vou & copy of I8 styfements opposing
your propossl before 1t sends its provy
materials, so that you may bring to
our ailention any mwaterially false or
misleading stataments, vader the fol-
lowing timeframes:

) If ooy no-action responne regniyes
that vou maks rovisiops bto your pro-
posal or supporting statemend as £ ¢on-
difion to reguiring the company to in-
clude it in ivs prexy materials, then
ths compaiy mush provids you with a
copy of itsd opposition statements no
izter than & salendev gays afber ths
company recgives a copy of your re-
viged proposul; or

i1y In all other cases, fhe company

wrush provide yon with a copy of its op-
position statements no labar than 3¢
calendar dayg befors Its Hles definitive
copies of its proxy statement and form
of proeky vndsyr §440.14a-8.
{63 PR 201%, May 28, 7908; 63 PI 5OSSY, Soda,
Sept, 22, 1888, sz pmendsd ab 72 PR 4188, Jan.
20, 2807 72 TR 70458, Dec, 11, 2007: 73 TR 977,
Jam, 4, 2N TR PR 8MS, Poh. 2, 2011 TA PR
56782, Supt. 16, 2010}

§248.34a-9 FPalse or mislending state-
menis.

{8y Mo seleitablion subject o this
regulation §hril be mads by means of
any prowy shabement, form of proxy,
nutige of meebing or obher eonymunisa~
tion, weitten or oral, combaining auy
statement which, al the time and in
the Hgbt of the cizcumstances under
which 1% i8 made, 1s falsa or nrigleading

17 CERrCh. 1 (-3-13 Edition

with respect 5o any matorisl fach, or
wiich omits to 8tate any materisl fact
necessary in order to make the stabe-
ments $herein not falge or mikleading
or pecessary o gorrect any statement
in any earlier commtmicabion with re-
spect to the solicitation ¢f & proxy for
the serns mesting or sabject matboer
which has beeorce false-or misleading.

{0} "Lhe fact that s proxy staterent,
form-of proxy oy obher soliciking mates
rial hos been flled with o examined by
the Commission shall not be deemsd a
finding by the Commission that such
material is acograbtor complebe or nob
false or misleading, or that the Com-
mission has passed upon the merits of
or gpproved any stabernent conbained
therein or any mabber $o be acted upon
Yy stourity holders. No repressnbation
contrary o the foregoing shall be
mads.

{er Wo nominee, nominating share-
holder or nomihating sharebolder
group, or any member thersof, shall
eange ko he inoluded in a vegistyants
proxy rabuiials, sither pursuant to the
Federal proxy woles, an applicable state
or forsign law provision, or & reg-
istrant’s governing documents as thoy
relats’ to incinding sharcholder nomi-
uges for divector I & yegltrant’s proxy
winterials, joclude in & notlke on
Sohedule 4N §240.140-101). or incinde
in any other ralated comumunication,
any statement which, at the $ime and
in the Heht-of the clreumstances under
which i is made, is false Or misleading
with respect to any rnateris) facs, or
which cmits to shabe any mgberial fact
necessary in order to rpake the state-
menbs therein 1ot false or midléading
or necessary o correst any statement
in any eatiier communiocation with ye
spect- to a soligitation for the same
meating or snbiect matter which has
bepome falps or misleading.

NoTE: The following ars some sxamples of
whnt, deppnding updon payiionlar facts and
ocircumstances, may De msleading within
the mesning of this seetion.

a. Predictions as to specifie future raavkes
vilaes, .

5. Materizl which directly or Indirecils
imyugns charvactsr, fnbegriby op porsonal rep-
wiation, o direclly or indirectly maeXes
charges conuerning tmproper, illsgal op im-
rnubal condach op sssosintions, withont fao-
toal foundation.
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FIHARCIAL MANAGEMENT

November 1, 2013

Paul L. Reynolds

Corporate Secrefary

Fifth Third Bancorp

38 Fountain Square Plaza, MD1OAT76
Cincinnati, Chio 45263

Re: Co-filing of shareholder resolution - Report on Political Speriding
“As of November 1, 2013, Systematic Financial Management, L.P,; Investient Manager for the
Congregation of the Sisters of Charity of the hcarnate Word, held, and has held contintiously,

for at least one vear, 52,000 worth of FIFTH THIRD BANCORP (FITBR)?

Systematic will malntain 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.

Km»Ze ger ds,

Mlc hele gebgﬂ;g
Corpliance Officer & Manager

oo W Esther Ng, General Treasurer
Congregation of the Sisters of Charity of the incarate Word

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

SYSTEMATIC FIDANCIAL MANAGEMENT, LA,
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H. Samuel Lind, Esq.
Yice President aud Counsel

November 22, 2013

Via Certified Mail and Electronic Mail {hollyfesta@firstalfirmative.com}
Return Receipt Requested

s Holly A, Testa

Director, Sharcowner Engageent

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

2503 Walnut Street, Suife 201

Boulder, Colorado 80302

With a copy to

W, Bsther Np

General Treasurer

The Congregation of the Sisters of Charity of the Tncarnate Word, San Antonio
4503 Broadway '

San Antonio, Texas 78209

Re:  Proof of Ownership

Dear Ms, Testa:

T am writing this letter on behalf of Fitth Third Bancorp regarding the attached proof
of ownership letter {(the “Letier”) submitted by Systematic Financial Management, 1.P. on
behalf of the Sisters of Charity of the Tocarnate Word, San Astonio (the “Congregation”)
pursuant to Rule 14a-8. On October 31, 2013, the Congregation submitted a shareholder
proposal fo Fifth Third Bancorp dated November 1, 2013 requesting that Fifth Third Bancorp
prepare a veport on Fifth Third Bancotp’s political spending policies and practices. Atthe
time of such submission, the Congregation failed to demonstrate that the Rule 1428
ownership requirements had been satisfied.

On November 7, 2013, Fifth Third Bancorp sent to the addrgssees listed above via
certified mail and electronic mail the aftached notice of proceduwral defect, Such notice
identified two procedural defects under Rule 144-8, including the fallure tp demonstyate that
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the Rule 14a-8 ownership requirements had been satisfied. On November 8, 2013, Fifih Third
Bancorp received the Letter, which was postmarked Movember 6, 2013,

Ag previcusly noted, Rule 14a-8 of the Securities Exchange Act of 1934 govemns
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 (s ot provided by a DTC participant or an affiliate of 8 DTC
participant. Under Rule 14a-8, at the time a sharebolder submits a proposal, the
shareholder must prove eligibilily by submitiing either:

s A written statement from the record holder of the securities (usually a broker or
bank that is a Depositary Trust Company (“DTC™) participact) verifying that, at
the timne the sharcholder submits the proposal, the shareholder continuously held at
least $2,006 n market value or 1% ofthe compatiy’s seourities entitled fo vote on
the proposal at the meeting for at least ong year by the date the shareholder
submitted the proposal; or

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

In Staff Legal Bulletin No. 14F, the Staff clarified that only DTC padticipants should
be viewed as “record” holders of securities that are deposited with DTC, In accordance with
- this guidence, a sharcholder that owns shares throngh a broker or bank that is not 2 DTC
participant must obtain and submit two proof of ownership statements —one from the
shargholder’s broker or bavk confirming the sharcholder’s ownership and one from the DTC
participant throngh which the securities are held confirming the ownership of the
shareholder’s broker or bank. o Siaflf Legal Bulletin No. 14G, the Staff stated the view that,
for purposes of Rule 14a-3(b)(2)(3), a proof of ownership letter from an affiliate of a DTC
participant satisfies the requirernent fo provide 4 proof of ownership letter from a DTC
participant.

Systematic Financial Management, 1P, is not identified as a DTC participant on the
DTC participant Yist as of October 31, 2013. Additionally, it does notf appear Systematic
Financial Management, L.P. is an affiliate of a DTC participant. Therefore, the Letter fails fo
satisfy Rule 14a-8(b)2)() and fails to demonsirate that the Rule 142-8 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 8 DTC participant
through which Systematic Financial Management, L.P. holds shares of Fifth Third Bancorp
common stock, ‘

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

N



‘This letter serves as wiitten notice of the fadlure to satisty the requirements of
Rule 14a-8(b) with respect to shareholder eligibility for submission of shareholder
proposals. Pursuant to Rule 14a-8(f), your response to this letter noust be postrnarked, or
transmitted electrondcally, not later than 14 calendar days from the date you received this -
notification. If you fail o respond and remedy these procedural defects within this 14
calendar day period, Fifth Third Bancorp infends to exclude the Proposal from its proxy
malerials based upon vour failure to comply with Rule 14a-8(b),

Please feel free to contact me with any further items with respect to this maiter.
Very traly yous,

%i‘ Sﬂm

H. Samuel Lind

Enclosure

ce: Mary E. Tuok
Executive Vice President of Corporaie Services and Board Secretary

W, Bsther Ng

Ceneral Treasurer ;
The Congregation of the Sisters of Chatity of the Incarate Word, San Antonio

£570194.1
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FINANCIAL MANAGEMENT

November 1, 2013

Paul L, Reynolds

Corporate Secretary

Fifth Third Bancorp

38 Fountain Square Plaze, MDIOAT76
Cincinnati, Ohio 45263

Re: Co-filing of shareholder resolution - Report on Political Spending
“as of November 1, 2013, Systematic Financial Management, L.P,, Investment Manager for the
Congregation of the Sisters of Charity of the Incarnate Word, held, and has held continuoushy,

for at least one year, $2,000 worth of FIFTH T HIRD BANCORP {FIT8)

Systematic will maintain this security In our portfolio at least through the date of the company’s
next annual meeting.

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

Ksnd regards

/&:@A

hele Egeb
Comphance Officer & Manager

cc. W, Esther Ng, General Treasufer
Congregation of the Sisters of Charily of the Incarnate Word

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

SYSTEMATIC FINANCIAL MANAGEMENT, LB



§240.140-8

inforrsation after the termination of
the solicitation,

{ey Tie security nolder shall reim-
burse the reasonable sxpanses incurred
by the registrant in perfommnisng the
aots vequestad pursuant 0 pavagraph
(&) of this sectlon.

NoPR oo $240.34a-7. Ressonnlly prompt
metheds of dstoibublon o seoueity holders
nyey be wed tosteald of madlivy. 19 &b altey-
wative disteipntion meihod is ohossa, the
gosty of thab sedhed shouid be sonsiderad
where necessary retheor than the costs of
sniilog,

PRYPE A 7O §240.04-7 Whan providing the in-

fwemation regiired by §240L-TGMDGE,
the pegisipant Hos reteived affivmative wilt-
tan op impiisd consent to dslivery of  single
capy-of proxy materisls 1o 2 shaved addvess
i porordancs with §240.14n-8(e3(1), it shajl
solivde from the numder of record hiolders
thnse bo whoms 16 d0ss nat have To dsliver &
saparade proxystatememt,
157 PR 48282, Oct. 22, 1952, ag anended &% 59
FR #3604, Den. B, 1880 61 PR 28657, May 15,
1898, 65 TH.8ETH0, 2oy, 2, 2000 T2 FR 4187, Jan.
28, POO7: T2 PR 45238, Ang 1,3067%

§240.440-8 Shaveholder proposals,

Tris sedtion addresses when a com-
pany must include g shareholdsy’s pro-
posal in ibs proxy stefemant and iden-
tify the proposal in its form of proxy
when the company holds an annval or
special moebing of sharsholders. In
smmnry, i ordsr to have youy shave-
holder proposal included on a4 com-
pany’s proxy caxd, aud {ncluded along
with any supporting stetemend ie its
wroxy stabemment, you mnst be eligible
and follow cerbain progodures. Undsr &
few specific civemmsmances, he oom-
pany is pevinitted to exoivude your pro-
posal, but only aiter submitbing i6s
reagons to the Uowmunission, We stroe-
tured this sectian in g guestion-and-an-
swar format so that 1t is easisy o wn-
derspand. The yelrences 1o “you' ars
Lo a gluwehpldeyr sselking to submit the
PrOposal.

{a) Questipn 1 What i3 » proposal? A
gharelnlder proposal is  your e
onumsndation or reguivement thed the
company andior its board of divsctors
take action, which wyon intend to
pregent at aomesting of the comipany’s
shereholders. Your proposal shonid
stabe as cleaaly 4s possible she course
of astion that yon belleve the company
should Iollow., If your provesal is

17 CFR Ch. § (4~1-13 Ediifion

piaced on the company’s proxy oerd,
the company must also provide in the
form of proxy means Ior gharcholders
to spsciy Dy boxzes a thoite bebwesn
ayproval or disapproval, or abstention.
Unless otherwise indicated, the word
Hpropoal’ ap used dn. this seotion e~
fors both to Fourpropesal, sud to your
corresponding shatement In support of
Four proposal (37 anyd.

{by Yuestion 2. Who is eligible to sub-
mit a propodal, 2nd how do I dem-
onatrate to the company that T am eli-
2ible? (1) T order to be sligibleto sul-
mit a propoesal, you maskhave conbing-
ougly held at least 52,000 in marked
vaiue, or 1%, of the company’s ssouri-
$igs enfifled to be voted on the pro-
posal ab the mesbing for at issst one
year by the date you submit $he pro-
posal, You must conkinag to hiold those
sgeurities through the date of the
meeking.

{2) I you are the rogistersd liolder of
your secnrities, which mesns thal your
name a#ppeacs in the company’'s recoras
a8 2 sharveholder, the company Can
verify your oligibility on ite own, &l
though vou will sl have to provide
the sompany with 3 wribben statément
that yon intend to continue to holdthe
seourities through the dabe of Yhe
meeting of shaveholdsrs. However, if
like many sharebolders yon are:not a
rogisterad holder, the company likely
does not know that you ave & share-
holder, or how many sharss yFou own.
In vhis case, ab the time you submit
FOur proposal, you must prove your sii-
2ibilivy o the company in one of two
WRYS:

(1) The first way is o submit to the
company & written siatementd from the
Yreeord™ holder of your securitiss (usu-
ally & broker or baek) verifying that,
at the blme you soivnitted wour pro-
pogel, you continuously held the séou-
rities jor at least one yemr, You must
also include your own written sbabe-
ment that you imtend Lo conflune to
bold the seourities through the date of
the mesting of shareholders; or

(i1) The gscond way Lo prove owner-
ship applies only if you hawve filad &
Schedule 18D (§240.130-101), Behedule
118G (3M0.184-162), Porm § (§240.16% of
this chavber), Form 4 {§249.10% of this
chapber) and/or Porm § {§240.105 of this
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chaptery, or smandments to those doc-
wments or updabed forms, refleching
your ownership of the shaves s of or
before the date on which he ons-year
eligibility period begius. Jf you have
filed one of these documeants with ths
8RO, you meay demonshrate your sligl-
ity hy sobngibting $o bhe company:

{&)Y A copy of the scheduole andior
form, and any subssduent amendments
reporiing & chapge In your ownsrshin
level;

{B) Your writhen statement thab you
continuousiy held the required number
of shares for the sne-yeur period as of
the dateof the stabemont; and

0y Your writhen gietement thet you
intend to continus Ownorghiy of ths
shares through the dste of the com-
peny’s aunanl o8 specisl mesting,

(oY Guigson 3r How spany propossls
ey T submis? Bach sbarsholder may
subrait ne mors than 0pg proposal o a
comipany for a parpiouisr shaveholders’
fseling.

{3 uesdon 4 How Iong £an my pro-
posal we? The proposal, including any
accompanying supporting stabemsnt,
may noy exeesd 00 wods.

{&) Question §: What is the deadiine
for sabmitting w oropoeal? ) W you
sre submitiing your proposal for the
sompany’s axnnal mesting, you can in
mest cases fnd the deadline inh last
year's prozy statement, Howevor, if the
company did not hold an anunal meed-
ing last year, or has changad ths dafe
of s wpeeting for this voor more than
30 days fvomr a8t year’s mesting, you
san wmually fing the deadline in gne of
the company’s quarterly reports on
Formn 105-0 (82493082 of this chaptor),
op in sharveholder reports of lnvestment
companies pnder §270.303~1 of thixm
shapber of bhe Investment Company
Aot of 194D, In oxder to svold con-
troversy, shareholdeys should submit
thalr propossis by means, indinding
glechronio mesns, that perogd$ Shem to
wrove the date of delivery.

) The deadline s calenlated in the
following masnse I the proposal is sub-
mibtad for a regnlarly scheduled an-
ausl mesting. The proposal must be re-
ceived ab the company's principal exoo-
udive offices nob less than 320 calendar
days before the dabe of the company's
oroxy stalergent releassd 1o shere-
noiders i connsction wikh the prévioas

§240.14¢-8

year's annual meeting. Howsver, if the
company did not hold an annual meeb-
ing the previows year, or if the date of
this year’s apnusl pesbing hes haen
changed by more than 30 days fron $he
dabe of the previous yead's meebing,
then the deadline is a reasonable bime
before she company begins o prink and
send ifs proxy maberials,

(8 I you are submitbing your pro-
posal for a meebing -of shirsholders
other than ¢ regularly schednled an-
nyal mgeting, bhe deadling is a reason-
abletims hafore the company begins to
privh and send ibs proxy maderials,

() Duestion 6 What ¥ I fail to follow
ong of the eligibility or procedural re-
guirements exglained in answers to
Quostions 1 through 4 of this section?
{3y e company may.excluds FOur pro-
posal, hut only afler it has notified you
of the problom, and yoo have failed
aderuataly $o correch ih, Within 24 cal-
endar days of recgiving your proposal,
the company must nobily you ip welt-
ing of any procedural or eligivility de-
ficienoies, as well a8 of the time frane
for your vesponse. Your yesponse imush
e posbiparked, oy transmitted slsp-
tronically, no aier thau 14 days from
the daite you recsived the company’s
notification, A comphiy nesd not pro-
vidie yon sueh nobics of a deficiency if
the defictency cannot be remedied,
sweh as if you fail to submild a aroposal
by ths company’s properly dstsrmined
deadline. I the company jnbends 50 &3
clude the proposal, it will later have to
make a submisslon undGer §240.042-8
and provide voun with & ooy under
Question 10 below, §240.4a~-8().

2y I you fail in your proywise to hold
the veguired uvwmber of securibies
through the date of the mesting of
shareholdsrs, then the cornpany will be
permitted to exginds all of your pro-
posals from its proxy matevials for any
mesting held in the following two cal-
endar years.

i#) Duestion 7! Who hag the burden of
perspading ths Commission or 1te steff
hat my proposal can be excinded? e~
sept as otherwise noted, the burden is
on the gormpany bo demonstrabe that it
is entifled to exclude a proposal.

h) Quastion & Must T ahpear person-
ally at the shareholders’ moeting to
pressud the propesal? (1) Bither you, or
yoor représgntaiive who is gualified
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§240.)40-8

under state 1aw to presant the proposal
on your behalf, must adbend the meel
ing to present the propossd. Whether
wour ablend the maebing yourssii or
gand o gualified repressnintive to the
mesting iz your place, yoeu Should
WERe sure that yon, or your represent
abive, follow the proper siele law pro-
pednros fov attending the mesting and/
oy presenting you proposal.

{2 I the company holds ibs sheve-
Iolder meeting Is whols orin part via
sizeheonle medis, sad the company per-
mibp you or your represeniative tfo
prespnd your proposal viz such media,
shen you mway appeayr fhrongh elos-
wonic mediz rather than traveling fo
the mesting to-appoay In porson.

£8Y £ you or your gualified represent-
wuive fail to appear and present the
proposal, withoub good cause, the com-
pany will be pernibied o exclnde il of
your propogaly from it proxy mate-
vials for suy mesiings held In bhe fol-
lowing two-calendar years,

(1 Guestion 200 1 have compited with
the peocodunral requirements, on what
oty bases may g eompany rely Lo 8x-
ciuds my proposal? (1¥ Impropey onder
shate law: It the propossl 0ot a prop-
ey subject for action by sharcholders
wnder the laws of the janvisdiction of
the company’s crganization;

NOTE TO PARAGRASPE (D) Dapmnding o3
the subjech matier, some proposals are nob
sonsidersd proper ander stale law i they
woila be hinding on ths compray approved
by shaceholders. o our sxporisnce, mosh pto-
posals Ehab nre cash we resommendations mp
reguests: Bhal (98 board of drectors fake
speciicd action are proper under stafe law.
Accordingdy, we will sssume Stz oproposal
drafied ag o reccmmendation or suggestion
is propoy nnlsss the chppeny demonshrates
otterwise.

{2y Vigiwdion of lnser I bhe proposal
would, if implawented, canse the vom-
pany o violake any state, federsl, or
Toredgn law o which it is subjecy;

Doy w0 PARAGRAPH (H{2: We will not
apply this besis for Biadosicn o perndb e
cinsion of & pripesal on gdnnds $haf it
would viclaie Torgign Ivw if aoiivphanes with
Fhe forslgn low would vesals in a Wielsbion of
any sbabe oy federal law.

(3) Viciatlom of proxy rules: If the pro-
posal or supporiing statemnent is con-
trary to any of the Commission’s proxy
roles, inoloding §240.04a-8, which wo-

17 CFR Ch, #f (4~1~13 Ediliom)

hibits maberiaily fulse or misleading
staterments In proxry soliciting mate-
rials;

4y Personnl gricvancs; specinl interest:
If the proposal velates to the redress of
a personal clsim or grievance agalzst
+the somyany or any obher person, or if
it is designed to resuld In o Sensiit o
you, or to farther a personal interast,
which is notughared by the other share-
holders et lages;

{6y Relevance If the propassl relabes
to operabions which accound for less
than b perosnt of the company’s total
assobs at the end of its mostrecens fis-
aal yéar, and fov less than § percant of
its net earnings and gross gales for ik
mosh repent-faeal yeer, and 0ok ofh-
arwise significantly related to the com-
pany’s-business;

(8) Absence of powerfauthorily 1 the
vompany would lack the powsr .or au-
thority to dnaplemeny the proposal

)y Munagemenl functionsy I the pro-

‘nosal deals with a matter relating to

the company’s ordinary business oper-
ations;

(83 Direcior elections: If the proposal:

)y Wonld disgualify a nomines who ig
sianding for glsetion;

{11} Wonld remeve a director from of-
{ice before is or her term sspired;

{111y Urnestions the compebence, busi~
ness judgment, or charscher of oxe vy
mors nominess oy ditketors;

(iv} Sesks bo include & specific indi-
vifdual o the company’s prozy mabe-
ials for election to the borrd of diveo-
5OTS) oY

vy Otherwise could affect the oub-
gome of the upecodng slection of drec-
hors.

{8y Conglicts with compnny’s propesal
It the proposal divechly contHers with
ond of the company’s own proposals o
be submitbed to shaveholders ab the
same mesting

HOTHE PO PARAGRAPE (DS A companys
sybmisglor 5o the Commission under ths
seckiond §howld specify Fhe points of conflict
with this company's propoinl

0 Substentinlly tnplamenied: If the
sompany has already substantially 1m-
plementad the proposal;

NOTE 10 PARAGRAPH ({H) A company
may ezdude z gharshalder proposal Fhaat
wopld provide an advisory vols or'sesk fo-
wre fidvisory voles o approve e comn-
pensabion of executives as disclosed pursuand
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o ftemn 432 of Regolation S-X § 225»,83 of

*}ﬁa chupter) or any sucoessor bo Theln 403 {a
< T-pAY vobe ) ar Thab relates bo Hig fr»3~
dueey of say-0n-pay voss, provided thas in
Eha ot yeoent sharebplder vobey wwrm by
§o40 M1y of this chantey » piogle year
the, pne, Swo, or bthree yoars) revelved ap-
pripval of & mzioelby of vetss a8t on the
makter and the coppany bas adopted » pol-
foy on she drequency of Bay-on-pry voies that
is chnsistent with the choles of the majority
of votes cast i $he most vegent sharuboldes
yote veguirsft by $340.740-21(0) of Hhils chap-
e,

3y Duplicniion: T the proposal sub-
asbtantially dnpHeates another proposal
pravionsly subpdtted Lo the compeny
by snother proporent fhatb will be in-
aluded in the compan x‘(""i nm:«y ™maLe-
rinis for the spme meedin

(123 - Remubmisiions: Ix ﬂm proposgl
dealy with substantially the saape sub-
Jeeh abter as another propesal o pro-
posgls thathes or have bean previously
-included In ths company’s proxy mabe-
rials ‘within vhe pregeding 3 Lalendar
FEArS, 4 compaiy may exciuds if from
ite proxy materials for any moeling
hold within 3-eatender yearsof the last
tine ibwas Included & $hs proposal re-
gelved;

) Less than 3% of the vote if
posad onpce within the preceding 5
smdar yeirs;

(1) Liess than 6% of the voie on its
last subraission o sharshoklers i pro-
vosed twice previously within the pro-
cading § calandar years; oy

{111} Joess than 10% of bhe vobs on {ts
lagt submission $o shbarcholders if pro-
posed thyee tirpes or mors previously
within the precading 5§ calsndar yeprs;
angl

:133 Specific gpmunt of dividends: If the

opasad ralates to speoific amounts of
ﬁaﬁh orsiock dividends.

{3y Sheestion 18 What procedures must
the company follow I it intends to ex-
clude my propossl? (1) If the company
intends o exclufle o proposal from its
IOEY mamﬁg&, ib muost file it rea-
sons with. he Commission hD later
than 80 calendar days belove 1 fles its
delinitive proxy statement smd foram of
oy with the Corpmission. The com-
pary yeust simulisneously provide you
with & copy of Its submission. The
Commission siafl may permis the come
pany to make tis snbmission inber than
84 days hefors the company {1188 168 do-

'zi

§240.740-8

Nindtive proxy statemeunt and fovm of
proxy, U the company demonstrates
good cause for missing the deadline.

{2 The company must {ile six paper
coples of the following:

{3y The wroposal;

(31} An explanation of why The com-
pany belioves that it may exclude the
proposad, which should, if posgible,
refer $0 Yhe most recent applicabls -

noviky, snoh s prioy Division lebters

issued under the rnle;and

(iily A supporting opinion of counsel
when such reasons are based on mab-
tars of stats oriforeizn law.

() Question 11 May Isubmiltmy own
staternent to the Commission respond-
1ng 1o the compauy’s arguments?

Yes, you wmay sabmil a response, bub
it is mot reguired. You shounld #ry 3o
submit any résponse o v, with s copy
to the company, as sopn &8 possible
after the company makes 1is submis-
sion, This way, the CUopunission staff
will have time -to consiger fully yow
submission before it issoes - ibs re-
sponse. You showld submik zix paper
coples of your responss.

1y Quertion 12 If the company in-
ciudes moy sharsholder proposal in ifs
Proxy mabsrials, whab informabion
abous me mmust it include along with
the proposal itself?

(1) The company’s proxy statemaent
musf include your name and address,
as well 2% the nomber of The company’s
vobing securitiss that you hold. How-
sver, nstead of providing that Informa~
Hon, the company may instead inclade
2, statement that it will provide the in-
formation to sharsholders prompily
upon raceiving an oral or written re-
Guest.

(2} The company is nob responsible
for the contents of your proposzl or
supporting statementd, .

&) Grestion 13 What can T do i the

company intindes In its proxy stabte-

ment ressons why it believes shave-
nolders shonld not vobe in favor of my
proposal, and T disagres with some of
ity stebonents?

(1) 'The company may slech todncinde
n its proxy statement reasons why it
beHeves shargholders should  vobe
azainst yorwr proposal. Ths company is
allowed to make arguments reflecting
ity own point of view, just as you may
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eRpress your sowa poink of view In your
proposal’s supporting stabement.

(2) However, i wou helievs that the
company’s dpposibion to your propossl
conbains materially false or mislsading
stabements that may viclate ony mnhi-
fraud  rode,  §240.34-8, yoo  shouwld
promptly send 3o the Commission shaff
and the company a lotier explaining
the reasons for your view, along with a
copy of the compauy’s statements op-
voging your proppsal. To the exbent
possible, yoor lebbar shonld inslude
specific  fasbtual  informabion  dem-
onstyabing the inacenracy of the com-
peny's claims. Time permithing,. yon
winy wish 50 tvy o werk out your dif-
farences with the company by wourself
before oconbacting  the Commission
ataff,

{8) We require the company Ho send
you & copy of 155 shabements oppoging
Four proposal beforo it sends its vroRy
materinis, so that. you may bhring ic
our aifention any materially flse or
misleading statements, under the fol-
lowing Hmsframes:

) ¥ our no-aelion response regnires
that vou make rovisions bo your pro-
posal or supporting sbaterment asa con-
ditlon to requiring the company Lo in-
cinde it in its prozy materisls, then
Bhe comprory mash provids yon with a
copy of ity opposition statements no
iater than 5 calendar days after the
sompany receives a oopy of your re-
Figed proposal; ar

(i1} In ail obthsp cesss, the company

must provide yor with o aopy of it op-
position statements no latsr than 30
calenduy doys befors {Is fles definitive
coples of 1ts proxy statement and form
of proxy under §240.14a-6.
5 PR 28115, May 28, 1908 5% BB £USER, ROSXI,
Sapb, 22, 1963, as amended at 72 FR 468, Jin,
29, 2007 72 PR 70458, Dec. 1T, 2007; 73 FR 977,
Jdan. 4, 2608, Y8 FR 845, Feb, & 0% 5 FR
ABTER, B2yt 38, 2010]

3246, 1400 False or misleading sbate~
meniks,

{2y Mo solicitation subisck to (his
regulation shall be meaeds by mesns of
any proxy statement, form of prexy,
nobite of meeting or obhey communica-
tion, written or oral, conbdaining any
statoment which, at the time apd in
the light of the circtmstancss under
which ¢ 13 made, 18 false or misleading

17 CER ©h, I (4-1~13 Edition)

with respeetd to any material faot, or
which omibs to state any rmaterial fact
necessary in order to make the stabe-
ments therein not Talse or misleading
o necessary W correct any shutement
in any earlier communication with Te-
spect to the solioitation of o proxy for
the seme meeting or sabiedt matier
which has become {rlse or mislsading.

by The fact thab & proxy statemans,
Torm of proxy or other solicibing mabe-
rial hos been filed with or examined by
the Comimission shall notb be deenied »
finding dy the Comroission that such
material ig aceurate orvomplate or not
f3lse or misieading, or that the Com-
wdission bas passed upon the merits of
or approved any abtafement contained
bhevgin or axy mabber to be atted npon
by security holders Wo-vepresentation
confrary (o the foremoing shall be
mpde,

(o} Mo nominee, nominabing shave-
holger or nominaking shoarehoider
group, or any member thersof, shall
cange to be included in & registrand's
proxy maberials, elther puysuant o the
Fedsral proxy rules, an applicable staks
or foreign law provision, of a yeg-
istrant’s governing dosuments 53 they
refate fo including sharshoider nomi-
n8es for divector {n & reglédrant’s proxy
materials, incinde in a4 notics on
Schedule N ($240,140-101), or lnciude
in any ofhsr relaied coimmuunication,
any statement which, st the thne and
in the lHeht of the circumshances under
which 1t is made, is false or migleading
with rospect bo any msterial fact, or
which pmits to siate alvy maberial fact
necessary in orfer to make the state
ments therein not false or misleading
o1 necessary o correch any stabement
in any eariier cormnmunlicabion wibth re-
speot $0 4 solicitstion for the sams
mesting or subject matter which Nas
becoms false or ynisloading.

Norm: The followlng svs some aximples of
what, depending wpon parfionlar facts and
civewinstanees, may be wmisleading within
the meaning of this section,

2. Pradictions a8 to speuific fubore merkel
ealngd,

b, Materinl which dirsctly or indirectly
impugns ohsracter, Nnterity or personad ren-
ubpbion, or divectly or indirestly makes
charges concerning fmyroper, ilegal oy fime
moral conduct or assosiniions, withont fno-
bual Ieandation,
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