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Stt11Tmst Banks_, Inc ..
Sharelmlder Proposal by United Chutc.h Funds and Co-Proponents Referenced herein

Ladies and Ge.r:itlemen:
l
SunTtustBMks,_Inc._," a :GeQt'.gia corp.orafron;(the "Co1rwan)
'), hereby· re$pectfully
•
f
requests . confirmatfon that the staf of the Diyis_ioi.1.o of Co(poratfon Finairce (the "Stafr) of the
Securities-and Exch411ge .Con;itriis:sion ('the.'"Commis8.lo.n") will·not:.r.econunerid enforoem:el'.1t
actio11 to the Com:m,ission_if the Comp�ny oinit$ tlw enctqsed sha1:eh9lc.ler proposal (inoJudfog the
related s�ipporting statement� the "Proposal") reGeived fr9m United Ch-qrc.h Funds,:the Felician
Sisters ofN01th A..merfoa, lnc.;the Unitarian Unh1 ersalist. Asso0.iati0.n. and tb.e Maryknoll Sisters
of St, Dominic, Im;. (cQ1l�ctive1y�the ''Propone1its;'') :fro.m the Cqmpany.' s proxy materials for.its
.o Rule. 14a�8..o
2019·annua1 meetin,g of shai:eh.0ldevs· .(th.e ,,2019 Pr(fXY Materictls'') in reliai�ce on
,
promulgated under- tire S'ecnrities E_xchange Act.of 1934, as amended.o

·This letter is befog submitted electronically to the .Staff
' ne..latet' than ·eighty (80) cal.en.dato
days before. the Con.1pa11.y intends to file jts definitiv� 2019 Proxy Materials with the
·CommissioJ1. A' c:opy -of this letter 'i s ·being-set1t-simulta11eously to the I>ropone.nts and fheiro
representatives as notification o.f:the Company" s hitention to omit the Proposal from the·2019o
Prpxy Materials.
'o We-will :promptly forward to the. .'Proponents any respbnse received frqm theo
Staff to this-request that the. Staff.transmits by �mail or fax only to the Company.o

.

I.

The Proposal

The Preiposa1 requests th�t the Company",s sharehoiders tidopt a resolution urging theo
Company's boa:_ord of directors "to establish a Board Committee on Human Rights,_to create
company policies �nd
al compliance,
• teview ei<isting policies, above and beyond:matters ofol�g_
a
on h1;1m.an rig;hts of individual� in th� US and worldwide, including adopting .nd
assessing
'c1itel'ia for e,valuating
pot�mtial
.clients
eorpontte
social
responsibility
.record
and
human rights.
.o
performance.'� The supporting statement porHon -of the Proposal focuses primarily on the
Company's lending relationships with certaih entities operating in fh.e private detention/ prison
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industry. The supporting statement also states that these matters should be addressed at the
board level "[i]n order to allay reputational risks and business risks [from] ... corporate entities
that interfere with human rights, especially on issues of detention."
The Proposal was submitted to the Company pursuant to letters from the Proponents
dated October 30, 2018 to November 6, 2018. A copy of the Proposal and all related
correspondence with each ofthe Proponents is attached to this letter as Exhibit A.

II.

Reasons to exclude the Proposal

As discussed in detail below, the Company believes it may properly exclude the Proposal
from the 2019 Proxy Materials pursuant to (1) Rule 14a-8(i)(7) because the Proposal seeks to
address matters related to the Company's ordinary business operations, (2) Rule 14a-8(i)(l0)
because the Company has previously substantiallyilllplemented the Proposal and (3) Rule 14a8(i)(5) because the Proposal primarily addresses matters not significantly related to the ..
Company's business.

A.

The Proposal may be excluded pursuant to Rule 14a-8(i)(7) because it seeks
to address matters related to the Company's ordinary business operations.

Rule 14a-8(i)(7) permits a company to omit from its proxy materials a shareholder
proposal that relates to the company's "ordinary business operations." In Exchange Act Release
No. 40018, Amendments to Rules on Shareholder Proposals, [1998 Transfer Binder] Fed Sec. L.
Rep. (CCH) ,r 86,018, at 80,539 (May 21, 1998) (the "1998 Release"), the Commission stated
that the policy underlying the ordinary business operation exclusion is "to confine the resolution
of ordinary business problems to management and the board of directors, since it is impracticable
for shareholders to decide how to solve such problems at an annual shareholders meeting." The
Commission further articulated two central considerations for determining the application of the
ordinary business operation exclusion. The first is that certain tasks are "so fundamental to
management's ability to run a company on a day-to-day basis that they could not, as a practical
matter, be subject to direct shareholder oversight." Id. at 80,539. The second consideration
relates to "the degree to which the proposal seeks to 'micro-manage' the company by probing
too deeply into matters of a complex nature upon which shareholders, as a group, would not be
in a position to make an informed judgment." Id. at 86,539-40 (footnote omitted).
Under the first consideration, proposals raising matters fundamental to management's
ability to run the company on a day-to-day basis may be excluded unless such a proposal focuses
on policy issues that are sufficiently significant to transcend ordinary business operations and be
appropriate for a shareholder vote. Whether such a policy issue exists depends, in part, on the
connection between the issue and the company's operations. StaffLegal Bulletin 141 (Nov. 1,
2017) ("StaffLegal Bulletin 14I"). Further, the Staff stated that it considers the proposal and
supporting statement as a whole when determining whether the focus of a shareholder proposal is
a significant policy issue. StaffLegal Bulletin 14C (June 28, 2005) ("StaffLegal Bulletin 14C').
The Staff has addressed proposals that relate to both ordinary business matters and significant
policy issues on several occasions and has consistently concurred that proposals relating to both
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ordinary business matters and significant policy issues may be excluded in their entirety in
reliance on Rule 14a-8(i)(7). See, e.g., Wal-Mart Stores, Inc. (Mar. 15, 1999) (concurring in the
exclusion of a proposal requesting a report on the company's actions to ensure it did not
purchase from suppliers who manufacture items using forced labor, convict labor, child labor or
who fail to comply with laws protecting employees' rights, among other matters, because certain
of the matters to be described in the report related to ordinary business operations); General
Electric Company (Feb. 3, 2005) (concurring in the exclusion of a proposal requesting that the
company issue a statement providing information on the elimination ofjobs within the company
and the relocation ofU.S.-basedjobs to foreign countries because the proposal related to day-to
daymanagement ofthe'workforce and was not limited to the policy issue of"offshoring").
In Staff Legal Bulletin 141, the Staff noted that a well-informed board, exercising its
fiduciary duties in overseeing management and the strategic direction of the company, "is well
situated to analyze, determine and explain whether a particularissue is sufficiently significant ..
because the matter transcends ordinary business and would be appropriate for a shareholder
vote." Staff Legal Bulletin 14I went on to say that, where the board concludes that the policy
issue underlying a proposal is not sufficiently significant to the company's business operations,
the company's letter notifying the Staff of the company's intention to exclude the proposal
should set forth the board's analysis of "the particular policy issue raised and its significance"
and describe the ''processes employed by the board to ensure that its conclusions are well
informed and well-reasoned."
As discussed below, the Proposal fails both prongs of the Commission's approach to the
ordinary business operation exclusion. The Proposal probes too deeply into matters of a
complex nature by seeking to dictate criteria the Company must consider in its process for
evaluating business relationships and its credit underwriting process. In addition to their
complexity, these matters are fundamental to Company management's ability to conduct the day
to-day operations of the business as a financial institution. Finally, even if a significant policy
issue were raised by the Proposal, this policy issue is inexorably intertwined with the Company's
operations in a manner that makes it impractical for shareholders to provide direct or informed
oversight.

1.

The Proposal probes too deeply into matters of a complex nature by
seeking to dictate criteria the Company must consider in its process
for evaluating business relationships and its credit underwriting
process.

The Proposal requests that shareholders adopt a resolution urging the Company's board
of directors to establish a board-level committee on human rights. The Proposal also requests
that this committee adopt and assess criteria for evaluating potential clients' corporate
responsibility record and human rights performance. Though not part of the resolution itself, the
Proposal specifically focuses on the Company's lending and underwriting decisions for certain
entities operating in the private detention/ prison industry.
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The Commission has long held that, when applying Rule 14a-8(i)(7), the Staff will
evaluate proposals requesting the establishment of a board committee by considering the
underlying subject matter of the proposal. See Commission Release No. 34-20091 (Aug. 16,
1983). Further, in a similar situation earlier this year, the Staff concurred in excluding a proposal
received by JPMorgan Chase & Co. requesting the establishment of a board-level "Human and
Indigenous People's Rights Committee" and the adoption of policies requiring consideration of
the impact of human and indigenous peoples' rights on all of its corporate, project and
consortium financings because the proposal sought to impermissibly micro-manage complex
policies involved in the Company's ordinary business operations. JPMorgan Chase & Co.
(March 30, 2018).
Here, the subject matter of the Proposal seeks to address the human rights and corporate
responsibility record of the Company's potential clients, as well as the Company's underwriting
.. . criteria and process for these .clients. As a result,the Proposal seeks to dictate howthe Company
handles matters of a complex nature that are at the core of the Company's business operations
specifically, the Company's standards for selecting its clients and the products and services the
Company will offer to those clients-by imposing a specific, over-riding requirement regarding
day-to-day management decisions.
The Company is a financial holding company that, through its subsidiaries, offers a full
line of financial services (including deposit, credit and trust and investment services, as well as
capital markets, mortgage banking, securities brokerage, investment banking and wealth
management services) for consumers, businesses, corporations, institutions and not-for-profit
entities. Decisions regarding whether and on what terms the Company will provide its services
to existing and prospective clients are fundamental to the Company's ability to run its day-to-day
operations.
The Company's management invests significant time and energy on a daily basis in
determining whether the Company will do business with specific clients, including whether to
extend significant credit arrangements to those clients, all while generating an attractive return
for the Company's shareholders. Discussions regarding potential client and lending relationships
are regular agenda items at numerous routine management meetings. Company management
also focuses extensively on establishing appropriate policies and procedures for making these
decisions on an informed and timely basis each day as the Company competes for business from
prospective clients and seeks to expand its relationships with its existing clients.
The Proposal seeks to impose on the Company's client intake and underwriting decisions
the consideration of a potential client's corporate responsibility record and human rights
performance, a requirement that would significantly impact the numerous day-to-day decisions
made by the Company in each of these areas. Decisions regarding potential client and lending
relationships (and the enterprise-level policies under which individual decisions are made)
require a deep understanding of the Company's operations and a complex consideration of
numerous factors, including the risks to the Company with respect to the client (such as
reputational and credit risks), legal and regulatory compliance, length of the client relationship,
and competitive factors, among others. Because of these complexities and the depth of
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information required in making each decision and fashioning appropriate internal policies and
procedures around these decisions, these discussions are most appropriate for the exercise of
management's underlying expertise, and it is impractical for shareholders to meaningfully
participate in informed decision-making around these issues.
Based on the foregoing, the Company believes that the Proposal seeks to micro-manage
the Company by probing too deeply into matters of a complex nature upon which shareholders,
as a group, would not be in a position to make an informed judgment and, consequently, that the
Proposal may be omitted pursuant to Rule 14a-8(i)(7).

2.

The Proposal addresses tasks that are fundamental to management's
ability to conduct the day-to-day operations of the business as a
financial institution.

As discussed in detail above, the Proposal seeks to address, and would greatly .impact, the
Company's ability to make its day-to-day decisions around client and lending relationships by
requesting policies and procedures that would subject all client relationships to consideration of
the clients' corporate responsibility record and human rights performance. In addition, the
supporting statement portion of the Proposal makes clear that the Proposal is intended primarily
to curtail and impact decisions to form business relationships and extend credit to particular
types of clients-those engaged in activities related to the imprisonment or detention of
individuals. The only potential human rights issue affecting the Company that is highlighted by
the Proposal is the existence of certain lending relationships listed in the Proposal that the
Company has with businesses in this industry. Further, the Proposal states that board level
oversight of client intake decisions (including the implementation of criteria for evaluating
potential clients' corporate responsibility record and human rights performance) is necessary to
"allay reputational risks and business risks, ... especially on issues of detention." These
statements are consistent with correspondence received from certain of the Proponents in
October 2018 questioning the underwriting criteria and process applicable to the lending
relationships highlighted in the proposal. As a result, the Proposal relates directly to the ordinary
business matter of determining the particular products and services the Company should or
should not provide and the Company's standards for selecting the clients to whom it will provide
those products and services.
It is well established in Staff precedent that a company's decisions as to whether to offer
particular products and services to its clients and the manner in which a company offers those
products and services, including related credit underwriting and customer relations, are precisely
the kind of fundamental, day-to-day operational matters meant to be covered by the ordinary
business operations exception under Rule 14a-8(i)(7). See, e.g., H&R Block, Inc. (Aug. 1, 2006)
(concurring in the omission of a proposal that related to the company's policy of issuing refund
anticipation loans); Banc One Corp. (Feb. 25, 1993) (concurring in the omission of a proposal
requesting the adoption of procedures that would consider the effect on customers of credit
application rejection); see also Regions Financial Cmporation (Jan. 28, 2013) (concurring in the
omission of a proposal requesting a report on the social and financial impacts of direct deposit
advance lending activity); Wells Fargo & Company (Jan. 28, 2013) (same); Fifth Third Bancorp
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(Jan. 28, 2013) (same); Bank ofAmerica Corp. (Feb. 21, 2007) (concurring in the omission of a
proposal requesting a report on policies against the provision of services that enabled capital
flight and resulted in tax avoidance); JPMorgan Chase & Co. (Feb. 26, 2007) (same); Citigroup
Inc. (Feb. 21, 2007) (same). Omission of the Proposal is further supported by a long line of
precedent recognizing that proposals addressing a financial institution's participation in a
particular segment of the lending market relate to ordinary business matters and may be omitted
under Rule 14a-8(i)(7). See, e.g., Cash America International, Inc. (Mar. 5, 2007) (concurring in
the omission of a proposal requesting the appointment of a committee to develop a suitability
standard for the company's loan products, and to determine whether loans were consistent with
the borrowers' ability to repay and for an assessment of the reasonableness of collection
procedures because it related to "credit policies, loan underwriting and, customer relations"); see
also JP Morgan Chase & Co. (Mar. 10, 2010) (concurring in the exclusion of a proposal
requesting adoption of a policy barring the financing of companies engaged in mountain-top
·· · removal mining); Wells Fargo &Co, (Feb. 16,2006) ( concurring in the omission of.a proposal
requesting a policy that the company would not provide c.redit or banking services to lenders
engaged in payday lending); Citicorp (Jan. 26, 1990) (concurring in the omission of a proposal
that related to the development of a policy to forgive a particular category of loans).
Based on the foregoing, the Company believes that the Proposal seeks to impermissibly
control the day-to-day decisions around client and lending relationships for a specific group of
clients and, consequently, that the Proposal may be omitted pursuant to Rule 14a-8(i)(7).

3.

The Proposal is not limited to any over-riding social policy
consideration sufficiently significant to the Company or its business.

While the Commission did note in the 1998 Release that proposals focusing on
sufficiently significant policy issues generally would not be excludable because the proposals
would "transcend the day-to-day business matters and raise policy issues so significant that it
would be appropriate for a shareholder vote," if the proposal does not focus solely on a
significant policy issue or if it addresses, even in part, matters of ordinary business in addition to
a significant policy issue, the Staff has consistently concurred with the exclusion of the proposal.
For example, in McKesson Corp. (June 1, 2017), the Staff permitted the company's exclusion of
a stockholder proposal that requested a report on the company's processes to "safeguard against
failure" in its distribution system for restricted medicines despite the fact that the proponent
argued that the proposal touched upon a significant policy issue (the impermissible use of
medicines to carry out execution by lethal injection). In granting relief under Rule 14a-8(i)(7),
the Staff concurred with the company that the proposal related to the sale or distribution of the
company's products. Similarly, in Amazon.com, Inc. (Feb. 3, 2015), the Staff permitted the
company to exclude a proposal requesting that it "disclose to shareholders reputational and
financial risks it may face as a result of negative public opinion pertaining to the treatment of
animals used to produce products it sells" despite the proponent's argument that the sale of foie
gras raised a significant policy issue (animal cruelty). The Staff concluded that the proposal
related to "the products and services offered for sale by the company." See also Hewlett-Packard
Co. (Jan. 23, 2015) (concurring with the exclusion of a proposal requesting that the board
provide a report on the company's sales of products and services to the military, police, and
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intelligence agencies of foreign countries); Dominion Resources, Inc. (Feb. 14, 2014) (permitting
the exclusion of a proposal relating to use of alternative energy because the proposal related, in
part, to ordinary business operations (the company's choice of technologies for use in its
operations)); Capital One Financial Corp. (Feb. 3, 2005) (permitting exclusion when a proposal
asked a company to disclose information about how it managed its workforce, even though the
proposal also involved the significant policy issue of outsourcing).
Further, as noted above, the Staff stated in Staff Legal Bulletin 14C that "[i]n determining
whether the focus of these proposals is a significant social policy issue, we consider both the
proposal and the supporting statement as a whole." Accordingly, the fact that the Proposal
addresses a policy issue that may be significant will not prevent the Proposal from being
excludable under Rule 14a-8(i)(7) if the supporting statement makes clear that the Proposal
relates, at least in part, to the Company's ordinary business. Consistent with the Staffs
statement in StaffLegaLBuUetin 14C, in General Electric Co. (SL Joseph Health System) (Jan.
10, 2005), the Staff considered a proposal raising a general corporate governance matter by
requesting that the company's compensation committee "include social responsibility and
environmental (as well as financial) criteria" in setting executive compensation, where the
proposal was preceded by a number of recitals addressing executive compensation but the
supporting statement read, "we believe that it is especially appropriate for our company to adopt
social responsibility and environmental criteria for executive compensation" followed by several
paragraphs regarding an alleged link between teen smoking and the depiction of smoking in
movies. The company argued that the supporting statement evidenced the proponents' intent to
"obtain[] a forum for the [p ]roponents to set forth their concerns about an alleged risk between
teen smoking and the depiction of smoking in movies," a matter involving the company's
ordinary business operations. The Staff permitted exclusion of the proposal under Rule 14a8(i)(7), noting that "although the proposal mentions executive compensation, the thrust and focus
of the proposal is on the ordinary business matter of the nature, presentation and content of
programming and film production." See also Johnson & Johnson (Northstar) (Feb. 10, 2014)
(permitting exclusion under Rule 14a-8(i)(7) of a proposal with a resolution concerning the
general political activities of the company where the preamble paragraphs to the proposal
demonstrated that the thrust and focus of the proposal was on specific company political
expenditures, which are ordinary business matters); The Walt Disney Co. (Dec. 15, 2004)
(permitting exclusion under Rule l 4a-8(i)(7) of a proposal identical to the proposal in General
Electric Co. (St. Joseph Health System) (Jan. 10, 2005), where the company argued that the
proponents were attempting to "us[e] the form of an executive compensation proposal to sneak in
its otherwise excludab!e opinion regarding a matter of ordinary business (on-screen smoking in
the [c]ompany's movies)").

If the Staff were to conclude that the Proposal, even in part, relates to a policy issue that
transcends ordinary business and would otherwise be appropriate for a shareholder vote, as was
the case in the letters discussed above, the Proposal is nonetheless excludable pursuant to Rule
14a-8(i)(7) because it is not focused solely on such policy issue and clearly addresses matters
related to the Company's ordinary business operations. The Company is of the view that the
Proposal relates, at least in part, to the ordinary business matter of the Company's decisions to
maintain business relationships or extend credit to paiiicular clients and the criteria used to reach
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those decisions. The Company's view is supported by the language of the supporting statement,
which is focused primarily on specific human detention and imprisonment enterprises and not
the general issue of human rights. Further, the statement in the Proposal tying the Proposal to
Company risk exposures generally evidences the Proponents' real focus by saying that the
Company should evaluate its "exposure to corporate entities that interfere with human rights,
especially on issues of detention." The Company already has existing due diligence processes
for transactions involving certain industries and activities, and the decision to implement those
processes was made as part of management's day-to-day determinations regarding the careful
balancing of business relationships and risk. Through the policies and procedures requested as
part of the board-level committee to be created, the Proponent clearly seeks to affect how the
Company approaches these day-to-day decisions regarding whether and on what terms the
Company will provide particular products and services.
Company managementregularly updates the board of directors on the Company's
business operations, which includes the manner in which various policy issues may impact the
Company and the manner in which the Company addresses those issues in the course of its day
to-day operations. During the past year, the Company and its board of directors have previously
been considering the impact of numerous elements of corporate responsibility on the Company's
day-to-day operations. As part of the Company's efforts to address its corporate responsibility
obligations, the Company created the new position of Head of Corporate Responsibility to lead
these efforts. Throughout its 2018 meetings, the Nominating and Governance Committee and
the board of directors were presented with information by Company management on the
Company's approach to corporate responsibility matters. Most recently at its November 2018
meeting, the Nominating and Governance Committee received a presentation from management
regarding the Proposal. The Nominating and Governance Committee considered the Proposal in
light of its prior discussions around corporate responsibility and the following factors, among
others:
•

Management's responsibility for exercising its expertise in determining to whom
and on what terms the Company will provide particular products and services on a
daily basis.

•

Per information based on the quarter ended September 30, 2018, the Company's
lending relationships with private prison and detention-based organizations
represented less than one percent of the Company's total assets and revenues.

•

The prior work by the Company in addressing elements of corporate
responsibility and its commitment to conducting its business in a socially
responsible manner, both as disclosed through the Company's most recent annual
report to shareholders made available as part of the proxy materials for its 2018
annual meeting of shareholders (the "2018 Annual Report").

•

The creation of the position of Head of Corporate Responsibility.
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®

Action taken by the Nominating and Governance Committee at the November
2018 meeting to amend its charter to explicitly provide it oversight responsibility
over all matters of corporate responsibility and require it to receive regular reports
from the Head of Corporate Responsibility and others with regard to "corporate
responsibility" efforts undertaken by the Company.

e

The continual oversight of business, reputation and other risks by the management
and board-level risk committees and business development committees, practices
and policies already in place at the Company, as well as the work by the
Company's Chief Ethics Officer and others in fulfilling the Company's
commitment to enhancing its focus on corporate responsibility.

•

The Company's diversity and inclusion initiatives overseen by the Compensation
Cemmittee, and the work by the ChieflnGlusion Officer and others in addressing
these aspects of the Company's corporate responsibility in the employment
context.

o

The social significance of the matters raised by the Proposal relative to the
specific business operations of SunTrust and the potential for reputational harm.

After due consideration and discussion of these matters, and acting consistent with its fiduciary
duties, the Nominating and Governance Committee concluded that the issues raised by the
Proposal, while important, do not transcend the Company's ordinary business operations and, as
such, would not be appropriate for a shareholder vote. At its subsequent November 2018
meeting, the Company's board of directors discussed this conclusion reached by the Nominating
and Governance Committee and concurred in the result.
Prior to the submission of this letter, the Company's General Counsel conferred with the
Chairman of the Board of Directors and the Lead Director and Chairman of the Nominating and
Governance Committee to update them on discussions with the Proponents regarding the
Proposal, the decision to seek exclusion and the key points set forth in this letter. Following
these discussions, the General Counsel sent a similar update to all directors concerning these
matters.
As the Proposal relates, at least in part, to the Company's ordinary business operations of
making decisions to extend credit or provide other financial services to particular types of
customers and the Company's underwriting criteria and operating procedures with respect
thereto, the Company is of the view that it may properly omit the Proposal pursuant to Rule 14a8(i)(7).
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B.

The Proposal may be excluded pursuant to Rule 14a-8(i)(10) because it has
already been substantially implemented through the existing oversight
responsibilities of the Company's board of directors and the Company's
existing policies and procedures.

Rule 14a-8(i)(10) permits the exclusion of a shareholder proposal "[i]f the company has
already substantially implemented the proposal." The Staff has stated that "substantial"
implementation under the rule does not require implementation in full or exactly as presented by
the proponent. See 1998 Release at 80,539. In applying this standard, the Staff has stated that a
proposal is substantially implemented if "the particular policies, practices and procedures [of the
company] compare favorably with the guidelines of the proposal." Texaco, Inc. (Mar. 28, 1991);
see also Aluminum Company ofAmerica (Jan. 16, 1996) (stating that a proposal is substantially
implemented when the company's practices are consistent with the "intent of the proposal"). A
company's actions may "compare favorably" and permit exclusion ofa shareholder proposal
without taking the specific actions requested as part of a shareholder proposal. See, e.g.,
Walgreen Co. (Sept. 26, 2013) (permitting exclusion of a proposal requesting elimination of
supermajority voting requirements in the company's governing documents where the company
had eliminated all but one of the supermajority voting requirements); Johnson & Johnson (Feb.
17, 2006) (permitting exclusion of a proposal requesting that the company confirm the
legitimacy of all current and future U.S. employees where the company had verified the
legitimacy of over 91 % of its domestic workforce); Masco C01p. (Mar. 29, 1999) (permitting
exclusion of a proposal seeking adoption of a standard for independence of the company's
outside directors where the company had adopted a standard that, unlike the one specified in the
proposal, added the qualification that only material relationships would affect a director's
independence).
With regard to proposals requesting board-level oversight of human rights issues in
particular, the Staff has previously concurred in the exclusion of proposals on the basis of
substantial implementation without the establishment of a separate, board-level committee. See,
e.g., The Goldman Sachs Group, Inc. (Mar. 12, 2018) (concurring in the exclusion of a proposal
to establish a board committee to oversee issues of human and indigenous people's rights based
on existing policies and board committee structure); Apple Inc. (Dec. 11, 2014) (concurring in
the exclusion of a proposal to establish a public policy committee to oversee human rights issues
based on existing policies). As a result, a company may exercise discretion when taking actions
designed to implement the essential objective of a shareholder proposal without losing the right
to exclude the proposal.
While the Company believes that the primary intent of the Proposal is to address the
Company's lending and underwriting relationships with entities operating in the private prison/
detention industry, a stated objective of the Proposal is for the Company to establish board
oversight of client matters affecting the Company relating to corporate responsibility and human
rights issues. Based on the supporting statement, this oversight is intended to address business
and reputational risks, focused on the company's lending and underwriting practices in
particular.
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The Company agrees with the Proponents on the importance of protecting and respecting
human rights, and these principles are reflected throughout the Company's policies, practices and
procedures. As a financial holding company, the Company's board of directors has already
formed a Risk Committee, a Nominating & Governance Committee and a Compensation
Committee that, together, address the Company's policies, practices and procedures with regard
to corporate responsibility and human rights. 1 As previously noted, the Governance and
Nominating Committee is specifically tasked with (1) providing oversight over all matters of
corporate responsibility and (2) receiving regular reports from the Head of Corporate
Responsibility and others with regard to corporate responsibility efforts undertaken by the
Company. The Risk Committee is responsible for evaluating all risks to the Company, including
reputational and business risks posed to the Company from its relationships with each of its
clients and the Company's enterprise business practices (including standards for conducting
diligence of Company clients). The Risk Committee also oversees numerous management-level
eommittees (including, among others, an enterprise risk committee, corporate portfolio
management committee, enterprise business practices committee and strategic initiative review
committee) responsible for conducting diligence on Company clients (including their business
practices) and making decisions about underwriting client lending relationships. The
Compensation Committee oversees the Company's diversity and inclusion initiatives undertaken
as part of the Company's employment and hiring processes.
At the management level, in addition to the committees described above, the Company
has also hired a Head of Corporate Responsibility who reports through Investor Relations to the
Company's Chief Financial Officer and is responsible for implementing all Company efforts
effecting corporate responsibility generally, including matters impacting human rights. The
Head of Corporate Responsibility, together with the Company's Chief Ethics Officer (who
reports through the management risk committee to the board Risk Committee) and others, are
responsible for implementing the Company's efforts to fulfill its public commitment in its 2018
Annual Report to conducting its business in a socially responsible manner. Further, all clients
and their business practices are evaluated by management under the Company's "know your
customer," anti-money laundering and anti-corruption policies, which policies are designed to
comply with applicable federal and state banking law requirements.
Based on the foregoing, the Company believes that any oversight to be provided by a
separate committee on human rights is already provided by the Governance and Nominating
Committee and the Risk Committee, with implementation of any day-to-day policies being
handled through the Company's existing management team. Consequently, the Company
believes the Proposal may be omitted pursuant to Rule 14a-8(i)(l 0).

Copies of the charters for the Nominating & Governance Committee, the Risk Committee and the
Compensation Committee are located in the Investor Relations section of the Company's website
(http://investors.suntrust.com) and included in Exhibit B for reference.

Securities and Exchange Commission
December 18, 2018
Page 12

C.

The Proposal may be excluded pursuant to Rule 14a-8(i)(5) because the
Proposal primarily addresses matters not significantly related to the
Company's business.

Rule 14a-8(i)(5) permits the exclusion of a shareholder proposal relating to operations
which account for less than five percent of a company's (i) total assets at the end of its most
recent fiscal year, (ii) net earnings for the most recent fiscal year, and (iii) gross sales for the
most recent fiscal year, and that is not otherwise significantly related to the company's business.
For years, the Staff did not agree with exclusion under Rule 14a-8(i)(5), even where a proposal
has related to operations that accounted for less than five percent of total assets, net earnings and
gross sales, when the company conducted business, no matter how small, related to the issue
raised in the proposal. In Staff Legal Bulletin 141, the Staff re-examined its historic approach to
interpreting Rule 14a-8(i)(5) and determined that the "application of Rule 14a-8(i)(5) has unduly
limited the exclusion's availability because· it has not. fully considered the second prong ofthe
rule as amended in 1982-the question of whether the proposal 'deals with a matter that is not
significantly related to the issuer's business' and is therefore excludable." Accordingly, the Staff
noted that, going forward, it "will focus, as the rule directs, on a proposal's significance to the
company's business when it otherwise relates to operations that account for less than 5% of total
assets, net earnings and gross sales." Id. While a proponent can continue to raise social or
ethical issues in its arguments, it would need to tie those to a significant effect on the company's
business, and the "mere possibility of reputational or economic harm will not preclude no-action
relief." Id.
As discussed above, the Proposal is intended primarily to address the Company's lending
and underwriting relationships with entities operating in the private prison/ detention industry.
However, the Company's relationships with private prison and detention-based organizations,
the essence of the Proposal, represent less than one percent of the Company's total assets as of
December 31, 2017 and September 30, 2018 and less than one percent of the Company's net
earnings and annual revenue for the year ended December 31, 2017. The Proposal offers no link
between human rights more generally and the Company's business beyond a blanket statement
that oversight should be provided to address reputational and business risk issues, a statement
that alone would not preclude no-action relief and that is qualified by reiterating its focus on the
detention industry.
In addition to the limited economic link to the Company's operations, the board of
directors did not find a sufficiently significant relationship between the Proposal and the
Company's business to justify shareholder input on the Proposal. After due consideration of the
relationship between the Proposal and the Company's business as discussed in detail under
Section III.C above, and acting consistent with its fiduciary duties, the Nominating and
Governance Committee concluded at its November 2018 meeting that the issues raised by the
Proposal, while important, are not significantly related to the Company's business, a conclusion
in which the Company's board of directors concurred. Consequently, the Company believes the
Proposal may be omitted pursuant to Rule 14a-8(i)(5).

*

*

*

*
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Shou]d you have any questions or if you would like any additional information regardfr1g
the foregoing, please do not hesitate to contact me at (404) 588~86.l 6 or
sheJ li.willis@suntrust.com.

Vety truly yours,
...
I

A · . • elle Willis
Se~ior· · ice President and Deputy
Gen¢ral Counsel
S-unTrust Banks, foe.

------Attachments
. cc:

Kathryn Mc-Closkey
(United Church Funds)
Sister Maryann Agnes Mueller
(Felician Sisters of North. America)

Securities and Exchange Commission
December 18, 2018

Exhibit A
Correspondence with the Proponents
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UNlTEDiCHURCH FUNDS
October 30, 2018
- :Ms. Elle~ M. Fitzsimmons, C?rporate ~~creta.w .
SunTrust Banks, Inc. ·
P9~t _Office.B~x 44181 Mail Cqde _6 43
At_lanta, Georgia 30302_·.
... . ,

. Dear Ms·:.Fitzsimmi:ms:
. .
United Church Funds (l)CF)° is a shareholder of SunT_rust Banks, Inc. and considers the social
irripacts of9ur_inves~!11e11ts as p~_r\of ou~ ~u~tainapility focu_s: _·_
. ..
. "~ lJCFstronglyl'ielievesl:nat our Compa-ny mTist con·s1der the-numa-nrtghts1rrrpactsof.~lts~perartons,
supply chains, and lendees:SunTrust's finanda-f relationships with corporations involved in the :
!'zero.iol~rance"·irninigration policy o(the Uriitid States and certain private·prison corporations
may not be in ac.cordance with iniernational human rights conventions or business human rights ·
norms. W~ be!ieve oversight of the hum~n rights ris~~ of out Company is an important first step
toward remeqying these: ·potenfia! problems~
..
...
.

.

.

.

·· UCF is filing the enclosed sharehold_er propo_sal :for inclusion in the:proxy statement, in·.
.. accordance with Rule 14a~8 of the General R·u·1e·s and Regulations of the Securities Exchange Act
of 1934. United Church Funds has been .a shareh<;>lder continuously for IT)ore that: one year .
holding at least $2000:in market _value andwill continue to invest in ~t least the r~quisite number
of snares for p~oxy resolutions:through the.annuafshareholders' meeting; A representative·oi:the · ·
filers·will attend the Annt.Jal Meeting to mo~e the resoluti.on as required by SECrules. Upon · .
request, the verification of o~nership-may be sent to y~u ~eparately-by our custodian, a DTC .
participant.
We look forw;;ird to having prodµctive conversations with the company: United Church f~nds will
act as lead .filer., in t~~ event that ~ther irwes_tors file the shareholder proposal a_s wel I.
Sincerely,

.Ji
.

~

.

..

'

.

--·

Kath~yn McCloskey · ·
Director, Social Responsibility
. 475 Riverside Drive, Suite 1020
· .New York, NY 10115

Katie.mccloskey@ucfuncls.org_l 2~ 2.729:2608

Create Board Committee on Human Rights
2019 - SunTrust Banks, Inc.
RESOLVED: That shareholders of SunTrust Banks, Inc. (SunTrust) urge the Board of Directors to
establish a Board Committee on Human Rights, to create company policies and review existing
policies, above and beyond matters of legal compliance, on the human rights of individuals in the
US and worldwide, including adopting and assessing criteria for evaluating potential clients'
corporate social responsibility record and human rights performance.

Supporting Statement: SunTrust is reportedly a source of funding for MVM, Inc. and

Comprehensive Health Services, which are directly contracted to U.S. government agencies
carrying out the "zero tolerance" immigration policies that have led to family separations and
child detentions. According to the United Nation's (UN's) Office of the High Commissioner for
Human Rights, the practice of separating children at the border constitutes "arbitrary and unlawful
interference in family life, and is a serious violation of the rights of the child," including those
rights articulated in the UN Convention on the Rights of the Child, and in other relevant
instruments and standards.
In addition, SunTrust has had the following financial relationships with CoreCivic and GEO
Group, corporations which operate private prisons: (1) extended revolving credit, (2) provided the
two companies with term loans, and (3) underwrote the two companies' bonds
(https://www.inthepublicinterest.org/wpcontent/uploads/lTPI BanksPrivatePrisonCompanies Nov2016.pdf). These private prisons are the
subject of claims of alleged human rights abuses, as noted in recent reports and lawsuits, including
inmate deaths, poor medical care, allegations of physical and sexual abuse of detainees and
violence·(https://wWw.hrw.org/news/2016/07/07/us-deaths-immigration-detention).
The UN Guiding Principles on Business and Human Rights (UNGPs)-unanimously adopted by
the UN Human Rights Council in 2011-clarify the roles and responsibilities of sta:tes and
businesses with regard to human rights. While governments have a duty to protect human rights,
companies have a responsibility to respect human rights by exercising human rights due diligence
to identify, prevent, mitigate and account for how they address their adverse human rights impacts
regardless of whether the state. upholds its duty, and both must provide remedy to victims of
corporate related abuses. Principle 13b of the UNGPs asserts that the corporate responsibility to
respect human rights extends to situations where corporations may be directly linked to adverse
human rights impacts through business relationships, "even if they have not contributed to those
impacts//.
In order to allay reputational risks and business risks, SunTrust should evaluate its exposure to
corporate entities that interfere with human rights, especially on issues of detention.
Establishing a separate Board Committee on Human Rights would elevate board level oversight
and governance regarding human rights issues implicated by the company's activities and policies
and provide a vehicle to fulfill the Board's fiduciary responsibilities for oversight of these issues. ·
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.,Q~r Lady__of.Hope ,Prqvince
November 2, 2018 ·
Ms.:Ellen M. Fitzsimmons, Corporate Secretary
SunTrust Banks, Inc.::: ..
. : Post Oftke
Box 4418,
MailCi>de 643
. .
.
Atlanta, Georgia 30302
'

De~r Ms. Fitzsimmons: .
I ~m writing to you on behalf of the Feliciart Sister~:of Nort~ ~merica, Inc., members of an ihternational religious
·· ·.· .: -congr-egation-eornmitted-to-compassionat-eser.v.i.ce..to_p.e.o.ple_thro.ugho.u.t:..the_wQild.._T_ne_f eli_cian Sisters of North
:.America is a shar~holderof SunTrus~ Banks, In~, and con~j_ders the ~ocial impacts of o~r investments as pa_rt of our
•sustainability fo.~us. We believe thc,it our congregation .m1..1st consider the human rights impact~.of its ope.n1tions,
~upply ch~ins, and lendees. Suntrust's financial reJationshipswith corporations involved in-the "zero tolera~ce"
immigration policy of t~e Unit_ed States and certain private pri~on corporations may not be in acco~dance with
· ··
···
international human/ights conyentions <>r business human rights norms.

·The Felician Sisters of North Ameri_ca Endowme~t Trust are owners-of 514 shares o( Sun Trust Banks stock. We hav~
. held these stoc~ for over one year a~d inten~ tc> retain th:ese shares·at least through th~ annual:meeting.:Verificat~cin
of our owners~ip is e~c~osed.
..

.

.

..

.

.

..

.

.

.

.

I hereby notify you of.our inten~ion to co.-file the ·~ttached resolution·with United Church Funds, t,ie Lead .F~ler, fo_r · ··
consideration and. action by the sharehoiders. I hereby submit_it fodnclusion in the proxy state"rnen_t_in accordance·
with Rule 14a-8 of the General Ruies and Regul_ations ofthe Sec1.ir~ty Act of ~ 934. A repres~ntative of the filers will

.. : attend the Annual _Meeting t~ .move th~ resol~ti~n as required by SEC rules. : .:'

..

.

Please address all co~municatfons to Kathryn McCfos~ey, Di~ector of Social Responsibility, 475 River~i~e Drive, .Suite
1020 New Yor~, NY ~0115; em_ail address Katie.mq:;loskey@ucfunds.org a nd pho~e number·212.729.2608. We
respec~fully request direct communications from StiriTru~t Bariks, and to have our supporting statement and
. organization nam~"included in the proxy statement. We look forward to working with you on ti1is importa.nt issue. •
· Sincerely,

~}:f,-1., : ?1~ ~~;_,v

ar~~

J}U~:e ~ .

Sister Marya~n Agnes Mueller ·
Justice and Peace. Coordinator ·
Felician Sisters of North America
·smaryanri@felfoiansisters.org

j

Encl.: Verification of Ownership .

871

Mercer Road

·1

Beaver Falls,:PA 15010-6815

·Phone 724:384-5300

. www.feliciansistersna.org

I

Fax724-384:5J01
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The Northein Trust Company

·1. tt

. 50 South LaSalle Stree·t

?'

. . Chic.ago, lllit)~is 60603_
312-630,-6000
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,Ms. Ellen.M. Fitzsimmons, Corporate Secretary
.SunTrust Banks, Inc. .
.
Post Office Box 4418, Mail Code.643
.Atlanta, Georgia ~0302
.
RE: The Feliciaii Sisters of North America Endowment Trust
Letter of Verification of Ownership
·-··'··"·~---·,Dear-Ms."Fitzsimmons:.,_.~~~ .. .. . _ . .- ·- ----"""-·--~-~-"---~.-~---'-~-- - - ----This letter alone shall serve ·as proof of beneficial ow·oership of 514 shares of Sun Trust
Banks Inc Com common stoqk for the Felician Sisters of North Am~rica End9wment
Trust. ·:
Please be advised that as of November 2, 2018, the Felician Sisters of North America :.
Endowment Trust:
·•

hav~ continuously held the requisite numb~r of shares ~f common stock for at
least one year,
. ··
. ·
..
·
• and intend to continue holding the requisite number of shares of common stock
. through_th~ date ?.f the next Annual Me~ting of Sh~reholders
·

Sincerely,

·~ ·Gl

Matthew C. Pomatto
Vice President ..
Northern Trust
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Odober 30, 2018
. ·Ms. Ellen M. Fi~sfmmons, Corporate Secre~~ry
S1:!,:tTrust Banks, Inc.
...
Posf Office ·sox 4418,
Mail Co:de 643
'
Atlanta, Geor_
gia 30302

i' it

Ii

' '

~
i I
f }
f. r

:· Dear Ms. Fitzsimmons:·: _·
United Church Funds (UCF) is a shareholder of SunTrust Banks, Inc. and considers the
social impacts of our investments as part of our sustainability focus. ·

I f.

I(

of

. ·:

..

()CF strongly believes that our. Company must ~onsider the human rights impacts its
operations, supply ~hains, and lend~es. SunTrust's financial relationships with .· . ·
: .

J

·

~~- -·~- -:- -·~· ·~~~~;~~~:~~~~~~:~i~~~~~~::;~~~:;~~i:~;~~!~~:~~~~~o;~~: i~~~~~~t~~~-~~-·~--·-.-"""

We look forward to having productive conversations with the company. United Church
F.un~s will act as lep_d filer, in the event that other invest(?rS file the share_holder p~oposal
a~ well.
· Sincerely,
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Kathryn Mccloskey .
. Directpr, Social Responsibility
475 Riverside Drive, Suite 1020
· New York, NY 10115
Katie.mccloskey@_
ucfunds.org / 212.729.2608 .

!

Jl

· human r~ghts ·c_onventiohs ~r busine_ss hu~an rights _
norms. W~ believe over~ight ofthe
human rights risks of our Company 1s an important first step toward remedying these
potential problems;
'
..
.'
UCF is filing the enclosed .shareholder prop.osal for inclusion in the proxy statement, in .
•.accord~nce with.Rule lA~-8 of th~-General Rules. an.d Regulations of the Secur_ities
,•·• Exchange Act qf:1934. United Church Funds has been a shareholder continuously for. .
more than one year: holding at least $2000 il'.l·niarket.value and will continue toihvest in
at least th~ requisite number of share$ for p~ox·y resolutipns through the ,mnual =·
shareholders' meeting. A representative of the filers will attend the Annual Meeting to
· . move ·t he resolution as required:by SEC rules. Upon request, the veri(ication of
· ownership may .be sent to you separately by our custodian, a DTC pa.rticipa~t. .

'

Create Board Committee on Human Rights
2019 -

SunTrust Banks, Inc.

RESOLVED: That shareholders of SunTrust Banks, Inc. (SunTrust) urge the Board of
Directors to establish a Board Committee on Human Rights, to create company policies
and review existing policies, above and beyond matters oflegal compliance, on the
human rights of individuals in the US and worldwide, including adopting and assessing
criteria for evaluating potential clients' corporate social responsibility record and human
rights performance.
Supporting Statement: SunTrust is reportedly a source of funding for MVM, Inc. and
Comprehensive Health Services, which are directly contracted to U.S. government
agencies carrying out the "zero tolerance" immigration policies that have led to family
separations and child detentions. According to the United Nation's (UN's) Office of the
High Comm1ssioner forHuman Riglits,~fhe practice of separating cliifclrenartne border .
constitutes "arbitrary and unlawful interference in family life, and is a serious violation
of the rights of the child," including those rights articulated in the UN Conventicm on the
Rights of the Child, and in other relevant instruments and standards.
In addition, SunTrust has had the following financial relationships with CoreCivic and
GEO Group, corporations which operate private prisons: (1) extended revolving credit,
(2) provided thetwo companies with term loans, and (3) underwrote the two companies'
bonds (https://www.inthepublicinterest.org/wp
content/upioads/ITPI_BanksPrivatePrisonCompanies_Nov2016.pdO. These private
prisons are the subject of claims of alleged human rights abuses, as noted in recent
reports and lawsuits, including inmate deaths, poor medical care, allegations ofphysical
and sexual abuse of detainees and violence
(https://www.hrw.org/news/ 2016/ 07/ 07/us-deaths-immigration..:detention).
The UN Guiding Principles on Business and Human Rights (UNGPs)-unanimously
adopted by the UN Human Rights Council in 2011-clarify the roles and responsibilities
of states and businesses with regard to human rights. While governments have a duty to
protect human rights, companies have a responsibility to respect human rights by
exercising human rights due diligence to identify, prevent, mitigate and account for how
they address their adverse human rights impacts regardless of whether the state upholds
its duty, and both must provide remedy to victims of corporate related abuses. Principle
13b of the UNGPs asserts that the corporate responsibility to respect human rights
extends to situations where corporations.may be directly linked to adverse human rights
impacts through business relationships, "even if they have not contributed to those· ·
impacts".

In order to allay reputatiorial risks and business risks, SunTrust should evaluate its
exposure to corporate entities that interfere with human rights, especially on issues of
detention.
··
·
· ·
·
·
·
Establishing a separate Board Committee on Human Rights would elevate board level
oversight and governance regarding human rights issues implicated by the company's
·
activities and policies and provide a vehicle to fulfill the Board's fiduciary
_responsibilities for oversight of these issues.

- MARYKNOl l - $1STERS,- --

--

P.O. aox 311
Maryknoll, New York 10 545- 0 3 11
Tel. (9Hl - 941-·757 5

November 6, 2018
Ellen M. Fitzsimmons
General CoWtSel and Corporate Secretary
SunTrust Banks, Inc.
Post Office Box 4418, Mail Code 643
Atlanta, Georgia 30302

Dear Ms. Fitzsimmons

---

,._,

--------------------The MaryknoU Sist-ers of St. Dominic, Inc., are the beneficial owners.of shares of SunTrust
Banks, Inc. These shares have been held continuously"for over a year and the Sisters will
maintain ownership at least until ~r the next annual meeting. A letter of verification of
ownership is enclosed.
I am authorized, as the Maryknoll Sisters' representative,, to notify you of the Sisters' intention to
file the attached proposal. I submit this proposal for inclusion in the proxy statement, in
accordance with Rule 14-a-8 of the General Rules and Regulations of the Securities and
Exchange Act of I 934.
This is the same proposal as being submitted by the United Church Funds. The contact person for
this proposal is Kathryn McCJoskey <katie.mccloskey@ucfunds.org> and we have authorized
her to be our contact in regards to this proposal.

We look forward to discussing the proposal with Company representatives at your convenience.
Sincerely,

~~;f~
Catherine Rowan
Corporate Social Responsibility Coordinator
766 Brady Ave., Apt. 635
Bronx, NY 10462
enc

Susan M. Lane-Jean-Bapt}6te Wealth Management
Vire Pmidmt
Omrplex Risk Ojj)cer

Ouc Puwc.etr Pl, 3rd ·FL
Gree11wich, ct .06830

dii-ecr 203 625 4853

fux 203 661 4280

Morgan Stanley

sus~_n.lanc@morga11smnley.co111

November 6, 2018
Re: Maryknoll Sisters of St. Dominic, Inc.
To Whom it May Concern:

Please be advised that the Maryknoll Sisters of St. Dominic, Inc. maintain brokerage
accounts at Morgan Stanley Smith Barney LLC ("Morgan Stanley") which contain assets,
incll,lding cash ·and marketable· securities, valued in excess of$70,000,000.00 as of the
. --·---------···-.cJo.se_of..husiness_on NoY.emher..5....2.0.1.8~ -~ -

.

,

We are presenting the information contained herein pursuant to our: client's request. It is
valid as of the date.of issuance. Morgan Stanley does not warrant or guarantee that such
identified securities, assets or monies will remain in the client's account. The client
has/have the power to withdraw assets, including excess collateral, if the account
collateralizes a PLA/LAL line of credit, from these accounts at any time and no security
interest or collateral rights are being granted to any party other than Morgan Stanley.
Thank you for your time and consideration in this matter.

I

. ./

~~,-

------ -~--..

Susan M. Lane-Jean-B~ptiste
Vice Presdient
Complex Rtsk Officer
' cc: Maryknoll Sisters of St. Dominic, Inc.

MorgaoSrnnleySmhh Uarucy l~LC:. Mc:mbe, SIP.C . .

Create Bo~rd Committee on Human Rights
2019 - SunTrust Banks, Inc.
RESOLVED: That shareholde~s of SunTrust Banks, Inc. (SunTrust) urge the Board of Directors
to establish a Board Committee on Human Rights, to create company policies and review
existing policies, above and beyond matters of legal compliance, on the human rights of
individuals in the US and worldwide, including adopting and assessing criteria for evaluating
potential clients' corporate social responsibility record and human rights performa_nce.

Supporting Statement: SunTrust is reportedly a source of funding for MVM, Inc. and
Comprehensive Health Services, which are directly contracted to U.S. government agencies
carrying out the "zero tolerance" immigration policies that have led to family separations and
child detentions. According to the United Nation 's (UN's) Office of the High Commissioner
for Human Rights, the practice of separating children at the border constitutes "arbitrary and
unlawful interference in family .life, and is a serious violation of the rights of the child,"
including those rights articulated in the UN Convention on the Rights of the Child, and in
- rrelevantTri.struments an -stanaaras:·
·- - -o-t......e
In addition, SunTrust has had the following financiql relationships w ith CoreCivic and GEO
Group, corporations which operate private prisons: (1) extended revolving credit, (2) provided
the two compan-ies w it h term loans, and (3) underwrote the two companies' bonds
(blt,J2s://,www.inthep;uQ.]icinter~stQr~/w..,J2:.
content/uploadstJTPI BanksPrivatePrrson.C.Q!JlpaQE.L!,~.QY?.016.pd1). These private prisons are
the subject of claims of alleged human rights abuses, as noted in recent reports and lawsuits,
including inmate deaths, poor medical care, allegations of physical and sexual abuse of
detainees and violence (https ://www.hrw.org/news/2012LQ?L07 /9s-deaths-immigration
ru:.tr.ntion).
The UN Guiding Principles on Business and Human Rights (UNGPs)-unanimously adopted
by the UN Human Rights Council in 2011-clarify the roles and _responsibilities of states and
businesses with regard to human rights. While governments have a duty to protect human
rights, companies have a responsibility to respec1 human rights by exercising human rights
due diligence to identify, prevent, mitigate and account for how they address their adverse
human rights impacts regardless of whether the state upholds its duty, and .both must provide
remedy to victims of corporate related abuses. Principle 13b of the UNGPs asserts that the
corporate respons,ibility to respect human rights extends to situations where corporations may
be directly linked to adverse human rights impacts thr:ough business relationships, "even if
they have not contributed to those impacts".
In order to allay reputationaJ risks and business risks, SunTrust should evaluate its exposure to
corporate entities that interfere with human rights, especially on issues of detention.
Establishing a separate Board Committee on Human Rights would elevate board level
oversight and governance regarding human rights issues implicated by the company's
activities and policies and provide a vehicle to fulfill the Board's fiduciary responsibilities for
oversight of these issues.

November 6, 2018
Ellen Fitzsimmons
Corporate Secretary
SunTrust Banks, Inc.
Post Office Box 4418, Mail Code 643
Atlanta, GA 30302
Re: Shareholder proposal
Dear Ms. Fitzsimmons:
·-·-· -· --------~-- -------~---~---- ----··-----·· ------··-------··-··--·---The Unitarian Universalist Association ("UUA"), a holder of 173 shares ofSunTrust
Banks, Inc., is hereby submitting the enclosed resolution for consideration at the
upcoming annual meeting. We are joining with United Church Funds which is the
primary filer, and we delegate to United Church Funds the authority to act on behalf of
the DUA in all respects regarding this filing.
The Unitarian Universalist Association is a faith community of more than 1000 self
governing congregations that brings to the world a vision of religious freedom, tolerance
and social justice. With roots in the Jewish and Christian traditions, Unitarianism and
Universalism have been forces in American spirituality from the time of the first Pilgrim
and Puritan settlers. The UUA is also an investor with an endowment valued at
UNITARIAN
UN IVERSALIST approximately $194 million, the earnings from which are an important source ofrevenue
... ssOC IATIO N
supporting our work in the world. The UUA takes its responsibility as an investor and
shareowner very seriously. We view the shareholder resolution process as an opportunity
Timothy Brennan
Treasurer and
to bear witness to our values at the same time that we enhance the long-term value of our
Chief Financial Offic;er
investments.
We submit the enclosed resolution for inclusion in the proxy statement in accordance
with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act
of 1934 for consideration and action by the shareowners at the upcoming annual meeting.
We have held at least $2,000 in market value of the company's common stock for more
than one year as of the filing date and will continue to hold at least the requisite number
of shares for filing proxy resolutions through the stockholders' meeting.

~ - - - - - •~-

uua.org

24 Farnsworth Street, Boston MA 02210-1409

I

P (617) 742·2100

I

f (617) 948-6475

Verification that we are beneficial owners of the requisite shares of SunTrust Banks, Inc.
is enclosed. If you have questions or wish to discuss the proposal, please contact Kathryn
McCloskey at 212-729-2608 or by email at katie.mccloskey@ucfunds.org.
Yours very truly,

c--~~--....
·-~ . .v.
Timothy Brennan
Enclosure: Shareholder resolution on human rights
Verification of ownership

·-----------~ ·~· -·---·-·- -~----·-·------------ ~ - - - - - - - -
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Create Board Committee on Human Rights
2019 - SunTrust Banks, Inc; .
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RESOLVED: That shareholders of SunTrust Banks, Inc. (SunTrust) urge the Board of Directors to
establish a Board Committee on Human Rights, to create company policies and review existing
policies, above and beyond matters of legal compliance, on the human rights of ind1viduals in the
corporate social responsibility record ai:id human rights performance.
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Supporting Statement: SunTrust is reportedly a source of funding for M
. VM, Inc. and
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Comprehensive Hea~th Services, which are directly contracted to U.S. government agencies car rying
out the "zero tolerance" immigration policies that have led to family separations and chilQ
detentions. According to the United Nation's (UN's) Offic-e of the High Commissioner for Human
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US and worldwide, including adopting and assessing criteria for evaluating potential clients'
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Rights, the practice of separating children at the border constitutes "arbitrary and unlawful
interference in family life, and is a serious violation of the rights of the child," including those rights

articulated in the UN Convention on the Rights of the Child, and in other relevant instruments and
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In addition, SunTrust has had the following financial relationships with CoreCivic and GEO Group,
corporations which operate private prisons: (1) extended revolving credit, (2) provided the two
companies with term loans, and (3) underwrote the two companies' bonds
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content/uploads/lTPI BanksPrivatePrisonCompanies Nov2016.pdf). These private prisons are the
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subject of claims of alleged human rights abuses, as noted in recent reports and lawsuits, includ:ing

t

inmate deaths, poor medical care, allegations of physical and sexual abuse of detainees and
violence (https://www.hrw.org/news/2016/07 /07 /us-deaths-immigration-detention).
The UN Guiding Principles on Business and Human Rights (UNGPs)-unanimously adopted by the
UN Human Rights Council in 2011- clarify the roles and responsibilities of states and businesses
with regard to human rights. While governments have a duty to protect human rights, companies
have a responsibility to respect human rights by exercising human rights due diligence to identify,
prevent, mitigate and account for how they address their adverse human rights impacts regardless
of whether the state upholds its duty, and both must provide remedy to v-ictims of corporate
related abuses. Principle 13b of the UNGPs asserts that the corporate responsibility to respect
human rights extends to situations where corporations may be directly linked to adverse human
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rights impacts through business relationships, "even if they have not contributed to those impacts".
In order to allay reputational risks and business risks, SunTrust should evaluate its exposure to

l

corporate entities that interfere with human rights, especially on issues of detention.
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governance regarding human rights issues implicated by the company's activitles and policies and
provide a vehicle to fulfill the Board's fiduciary responsibilities for oversight of these issues.

~.

rr. ..·- i
tr · · t

f
'I .

Establishing a separate Board Committee on Human Rights would elevate board l·evel oversight and
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[!I3bank
November 6, 2018

To Whom It May Concern:
The Unitarian Universalist Association currently holds 173 shares of SunTrust Bank Cusip=867914103.
The Unitarian Universalist Association holds ·1 73 shares in account xxxxx: *** .
The shares have been held in custody for more than an one year period preceding and including November 6, 2018.
.

.

The Unitarian Universalist Association is the beneficial owner of the shares. US Bank's OTC participant number
is 2803.
·
Please.contact me if you have any questions or require further information

T~ankyou,

Lynn S. Shotwell
Assistant Vice P,esident I Account Manager
p. 302.576.37111 f. 302.576.3718. I lvnn.shotwell@usbank.eom
U.S. Bank Institutional Trust & Custody
300 Delaware Avenue. Suite 901 I Wilmington, _DE 19801

usbank.com ·

Phillips.Curt
From:

Sent:
To:

Cc:
Subject:
Attachments:

Chase.Melissa.M
Thursday, November 08, 2018 4:27 PM
'katie.mccloskey@ucfunds.org'
Willis.Shelli; Phillips.Curt
RE: UCF Letter - Shareholder Proposal for 2019 Annual Meeting
UCF Ltr 11.08.18.pdf; UCF Ltr Attachment 1.pdf; UCF Ltr Attachment 2.pdf

Ms. McCloskey:
Attached are the items which are also being sent to you under separate cover via FedEx.
Please do not hesitate to contact Shelli Willis if you have any questions. Thank you kindly.
Melissa Morgan Chase, Administrative Assistant, Corporate and Wholesale Legal Teams ·
- SunrD·ust B'4nk1: rru{ej} st~r~iow....ard 11ru1nci.al comld~n~e..foi nJhe n:w:veme,nt atottUn_&OllL~----···-··303 Peachtree St., Ste. 900, Mail Code GA-ATL-0643, Atl.anta GA 30308
!Bus 404.230.1910 I FAX 404.813.55131 Melissa.M.Cbase@suntrust.com
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SUNTRUST"

Shelli WIiiis
Senior Vice President

Deputy General Counsel

SunTrust Banks, Inc.
P.O. Box4418
Mail Code 643
Atlanta, GA 30302

November 8, 2018
By Fedex and E-mail
Kathryn Mccloskey
United Church Funds
Director, Social Responsibility
475 Riverside Drive, Suite i020
. . ..... ·--- ·· ·- ·----'NewYork,-NYl011-S-··-·~------~~--~---·----=----------'--~
Re:

Notice of Deficiency - Shareholder Proposal for 2019 Annual Meeting

Dear Ms. McCloskey:

I am writing to acknowledge receipt on November 2, 2018 of your shareholder proposal
· (the "Proposal") submitted to SunTrust Banks, Inc. (the "Company") for inclusion in the
Company's proxy statement for its 2019 Annual Meeting of Shareholders. While we
hope to engage in constructive dialogue with you about the Proposal, we must first
inform yqu of a deficiency in your submission, as described below.
Absence of Sufficient Proof of Benefi~ial Ownership
Rule l 4a-8(b) under the Securities Exchange Act of 1934, as amended (the "Exch;mge
Act") provides that, in order to be eligible to submit a shareholder proposal for inclusion
in a company's proxy statement, a shareholder must submit sufficient proof that the
shareholder has continuously held at least $2,000 in market value, or 1%, of the
company's securities entitled to vote on the proposal for at least one year as of the date
the shareholder submits its proposal. I noticed that you acknowledged this requirement in
the cover letter accompanying the Proposal. However, the Company's stock records do
not indicate that you are the .record owner of shares of the Company's common stock
satisfying this re.quiremen(, an.d we have not qtherwise rec~iv~d.~1=1fficj~n~ pr()_9f C>f yo~
ownership as required by Rule 14a-8(b).
·

To remedy this defect, you must submit sufficient proof of your continuous ownership of
the required number or amount of shares of the Company's common stock for the one
year period preceding and including October 30, 2018, the date the Proposal was
submitted to the Company. As explained in Rule 14a-8(b) and in guidance issued by the
staff of the Securities and Exchange Commission ("SEC"), sufficient proof must be in the
form of:
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(1)
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a written statement from the "record" holder of your shares (usually a
broker or a bank) verifying that you continuously held the required
number or amount of shares of the Company's common stock for the one
year period preceding and including October 30, 2018; or
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if you have filed with the SEC a Schedule 13D, Schedule 130, Form 3,
Form 4 or Form 5, or amendments to those documents or updated forms,
reflecting your ownership of the required number or amount of shares of
the Company's common stock as of or before the date on which the one
year eligibility period begins, a copy of the schedule and/or form,.and.any
subsequent amendments reporting a change in the ownership level and a
written statement that you continuously held the required number or
amount of shares of the Company's common stock for the one-year
period.
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-~-- -·-·- ---1.f.yga-inten.d-todemo.nstrate-ownei:shipJJy-submitting.a-written_statem.entfr.omJhe __
"record" holder of your shares as set forth in clause (1) above, please note that most large
U.S. brokers and banks deposit their customers' securities with, and hold those securities
through, the Depository Trust Company ("DTC"), a registered clearipg agency that acts
as a securities depository (OTC is also known through the account name of Cede & Co.).
Under SEC Staff Legal Bulletin No. 14F, only DTC participants are viewed as record
1
holders of securities that are deposited at DTC. As a result, you will need to obtain proof
of ownership from the DTC participant through which the securities are held, as follows:

. _ _ ___ .
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If your broker or bank is a DTC participant, then you need to submit a
written statement from your broker or bank verifying that you
continuously held the required number or amount of Company shares for
the one-year period preceding and including October 30, 2018; or
If your broker or bank is not a DTC participant, then you need to submit
proof of ownership from the DTC participant through which the shares are
held verifying that you continuously held the required number or amount
of Company shares for the one-year period preceding and including
October 30, 2018. You should be able to find out the identity of the DTC
participant by asking your broker or bank. If the DTC participant that
holds your shares is not able to confirm your individual holdings but is
able to confirm the holdings of your broker or bank, then you need to
satisfy the proof of ownership requirements by obtaining and submitting
two proof ofownership statements verifying that, for the one-year period
preceding and including October 30, 2018, the required number or amount
of shares of the Company's common stock were continuously held: (i) one
from your broker or bank confirming your ownership, and (ii) the other
from the DTC participant confirming the broker or bank's ownership.

You can confirm whether your broker or bank is a DTC participant by asking your broker or bank
or by checking DTC's participant list, which is available at
http://www.dtcc.com/~/media/Files/Downlo_ads/client-center/DTC/alpha.ashx.
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Page 3
November 8, 2018
Please review SEC Staff Legal Bulletin No. 14F carefully before submitting proof of
ownership to ensure that it is compliant. For your reference, I enclose a copy of Rule
14a-8 and Staff Legal-Bulletin No. 14F.
Under Rule 14a-8(f)(l ), your response must be postmarked or transmitted electronically
within 14 calendar days of your receipt of this letter...Please send the requested
documentation to my attention at the address indicated in the letterhead. Alternatively,
you may transmit any response by email to me at: shelli.willis@suntrust.com.
If you hav,e any questiQDs or wo.uld like.to speak with me abqut your propo~~.l, plea~e .
contact me at 404-588-8616. After this deficiency is corrected in a timely manner, we look
forward to discussing the substantive aspects of your Proposal.
Best regards,

/,,lt1It

i Willis
ty General Counsel
Attachments

17 CFR 240.14a-8 Shareholder

p;r9po~als~
•

•
•

eCFR
Authorities (U .S. Code)
What Cites Me

prev I next

§ 240.14a:-8 Shareholder proposals.
This section addresses when a company must include a shareholder's proposal in its proxy
statement and identify the proposal in its form of proxy when the company holds an annual
or special meeting of sh.areholders. In summary, in order to have your shareholder proposal ·
. included on a company's proxy card, and included along with any supporting statement in its
--~~ ~---proxy--statement;--yotrmust-be-etigible~and-fottow-certain-procedures:-tlnder-a··few·'speeific~---~
circumstances, the company is permitted to exclude your proposal, but only after submitting
its reasons to' the Commission . We structured this section in a question-and-answer format
so that it is easier to understand. The references to "you" ar.e to a shareholder seeking to
submitthe proposal.
..
.
.
(a)Question 1: What is a proposal? A shareholder proposal is your r.ecommendation or

requirement that the company and/or its board of directors take action, which you intend to
present at a meeting of the company's shareholders. Your proposal should stat-e as clearly
as possible the course ofaction that you believe the company should follow. If your proposal
is placed on the company's proxy card, the company must also provide in the form of proxy
means for shareholders to specify by boxes a chofce between approval or disapproval, or ·
abstention. Unless otherwise indicated, the word "proposal" as used in this section refers
both to your proposal, and to your corresponding statement in_supp~rt of your proposal (if
M~.

.

(b)Question 2:.Who is eligible to submit a proposal, and how do I demonstrate to the

company that I am eligible? (1) In order to be eligible to submit a proposal, you must have
continuously held at least $2,000 in market value, or 1%, ofthe company's securities entitled
to be voted on the proposal at the meeting for at least one year by the date you submit the
proposal. You must continue to hold those securities through the date of the meeting.

t

l

(2) If you are the registered holder of your securities, which means .that your name

appears in the company's records as a shareholder, the company can verify your eligibility
on its own·, although you will still have to provide the company with a written.statement
that you intend to continue to hold the securities through the date ofthe meeting of
stif.'l~eholde.rs. How.ever,, if lilse rna..ny .shareholQers you are.n.ota regis~ereg .~o.l~er, the_
company likely does not know that you are a shareholder, or how many shares you own.
In this case, at the time you submit your proposal, you must prove your eligibility _to the.
company in one of two ways: .
·

a

(I) The first way is to submit to the company written statement from the "record" holder
of your securities (usually a broker or bank) verifying that, at the time you submitted
your proposal, you continuously held the securities for at least one year. You must also
include your own written statement that you_intend to continue to hold the securities
through the date of the meeting of shareholders; or
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(ii) The second way to prove ownership applies only if you have filed a Schedule 13D (
§ 240.13d-101), Schedule 13G ( § 24013d-·102), Form 3 ( § 249.103 of this chapter),
Form 4 ( § 249.104 of this chapter) and/or Form 5 ( § 249.105 of this chapter), or
amendments to those documents or updated forms, reflecting your ownership of the
shares as of or before the date on which the one-year eligibility period begins. If you
have filed one of these documents with the SEC, you may demonstrate your eligibility
by submitting to the company:
(A) A copy of the schedule and/or form, and any subsequent amendments reporting
a change in your ownership level;
(B) Your written statement that you continuously held the required number of shares
for the one~year period as of the date of the statement; and
(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.
(c)Question 3: How many proposals may I submit? Each shareholder may submit no more
than one proposal to a company for a particular shareholders' meeting.
(d)Question 4: How long can my proposal be? The proposal, including any accompanying
supporting statement, may not exceed 500 words.
(e)Question 5: What is the deadline for submitting a proposal? (1) If you are submitting your
proposal for the company's annual meeting, you can in most cases find the deadline in last
year's proxy statement. However, if the company did not hold an annual meeting last year, or
has changed the date of its meeting for this year more than 30 days from last year's meeting,
you can usually find the deadline in one of the company's quarterly reports on Form 10-Q ( §
249.308a of this chapter), or in shareholder reports of investment companies under§
270.30d-1 of this chapter of the Investment Company Act of 1940. In order to avoid
controversy, shareholders should submit their proposals by means, including electronic
means, that permit them to prove the date of delivery.
(2) The deadline is calculated in the following manner if the proposal is submitted for a
regularly scheduled annual meeting. The proposal must be received at the company's
principal executive offices not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection with the previous
year's annual meeting. However, if the company did not hold an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more than
30 days from the date of the previous year's meeting, then the deadline is a reasonable
time before the company begins to print and send its proxy materials.
(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins
to print and send its proxy materials.
(f)Question 6: What if I fail to follow one of the eligibility or procedural requirements
explained in answers to Questions 1 through 4 of this section? (1) The company may
exclude your proposal, but only after it has notified you of the problem, and you have failed
adequately to correct it. Within 14 calendar days of receiving your proposal, the company
must notify you in writing of any procedural or eligibility deficiencies, as well as of the time
frame for your response. Your response must be postmarked,. or transmitted electronically,
no later than 14 days from the date you received the company's notification. A company
need not provide you such notice of a deficiency if the deficiency cannot be remedied, such
as if you fail to submit a proposal by the company's properly determined deadline. If the
company intends to exclude the proposal, it will later have to make a submission under§
240.14a-8 and provide you with a copy under Question 10 below,§ 240.14a-8U).

(2) If you fail in your promise to hold the required number of securities through the date of
the meeting of shareholders, then the company will be permitted to exclude all of your
proposals from its proxy rnaterials for any meeting held in the following two calendar
years.
(g)Question 7: Who has the burden of persuading the Commission or its staff that my

proposal can be excluded? Except as otherwise noted, the burden is on the company to
demonstrate that it is entitled to exclude a proposal.
(h)Question 8: Must I appear personally at the shareholders' meeting to present the

proposal? (1) Either you, or your representative who is qualified under state law to present
the proposal on your behalf, must attend the meeting to present the proposal. Whether you
attend the meeting yourself or send a qualified representative to the meeting in your place,
you should make sure that you, or your representative, follow the proper state law
procedures for attending the meeting and/or presenting your proposal.
(2) If th~ company holds its shareholder meeting in whole or in part via electronic media,
and the company permits you or your representative to present your proposal via such
media, then you may appear through electronic media rather than traveling to the meeting
to appear in person.
(3) If you or your qualified representative fail to appear and present the proposal, without
good cause, the company will be permitted to exclude all of your proposals from its proxy
materials for any meetings held in the following two calendar years.
(!)Question 9: If I have complied with the procedural requirements, on what other bases

may a company rely to exclude my proposal? (1) Improper under state law: If the
proposal is not a proper subject for action by shareholders under the laws of the
jurisdiction of the company's organization;
NOTE TO PARAGRAPH (1)(1):

Depending on the subject matter, some proposals are not considered proper under state law
if they would be binding on the company if approved by shareholders. In our experience,
most proposals that are cast as recommendations or requests that the board of directors
take specified action are proper under state law. Accordingly, we will assume that a proposal
drafted as a recommendation or suggestion is proper unless the company demonstrates
otherwise.
(2) Violation of law: If the proposal would, if implemented, cause the company to violate
any state, federal, or foreign law to which it is subject;
NOTE TO PARAGRAPH (1)(2):

We will not apply this basis for exclusion to permit exclusion of a proposal on grounds that it
would violate foreign law if compliance with the foreign law would result in a violation of any
state or federal law.
(3) Violation ofproxy rules: If the proposal or supporting statement is contrary to ahy of the
Commission's proxy rules, including § 240.14a-9, which prohibits materially false or
misleading statements in proxy soliciting materials;

(4)Personal grievance; special interest: If the proposal relates to the redress of a personal
claim or grievance against the company or any other person, or if it is designed to result in
a benefit to you, or to further a personal interest, which is not shared by the other
shareholders at large;
(&)Relevance: If the proposal relates to operations which account for less than 5 percent
of the company's total assets at the end of its most recent fiscal year, and for less than 5

percent of its net earnings and gross sales for its most recent fiscal year, and is not
otherwise significantly related to the company's business;
(6)Absence of power/authority: If the company would lack the power or authority to
implement the proposal;
(7)Management functions: If the proposal deals with a matter relating to the company's
ordinary business operations;
(8}Director elections: If the proposal:

(i) Would disqualify a nominee who is standing for election;
(ii) Would remove a director from office before his or her term expired;
(iii) Questions the competence, business judgment, or character of one or more
nominees or directors;
(iv) Seeks to include a specific individual in the company's proxy materials for election
to the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.
(9)Conflicts with company's proposal: If the proposal directly conflicts with one of the
company's own proposals to be submitted to shareholders at the same meeting;
NOTE TO PARAGRAPH (1)(9):
A company's submission to the Commission under this section should specify the points of
conflict with the company's proposal.

(10)Substantially implemented: If the company has already substantially implemented the
proposal;
NOTE TO PARAGRAPH (1)(10):
A company may exclude a shareholder proposal that would provide an advisory vote or seek
future advisory votes to approve the compensation of executives as disclosed pursuant to
Item 402 of Regulation S-K ( § 229.402 of this chapter) or any successor to Item 402 (a "say
on-pay vote") or that relates to the frequency of say-on-pay votes, provided that in the most
recent shareholder vote required by§ 240.14a-21(b) of this chapter a single year (i.e., one,
two, or three years) received approval of a majority of votes cast on the matter and the
company has adopted a policy on the frequency of say-on-pay votes that is consistent with
the choice of the majority of votes cast in the most recent shareholder vote required by §
240.14a-21 (b) of this chapter.

(11 )Duplication: If the proposal substantially duplicates another proposal previously
submitted to the company by another proponent that will be included in the company's
proxy materials for the same meeting;
(12.)Resubmissions: If the proposal deals with substantially the same subject matter as
another proposal or proposals that has or have been previously included in the company's
proxy materials within the preceding 5 calendar years, a company may exclude it from its
proxy materials for any meeting held within 3 calendar years of the last time it was
included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;
(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice
previously within the preceding 5 calendar years;or

(iii) Less than 10% of the vote on its last submission to shareholders if proposed three
times or more previously within the preceding 5 calendar years; and

(13)Specific amount of dividends: If the proposal relates to specific amounts of cash or
stock dividends.
O)Question 10: What procedures must the company follow if it intends to exclude my
proposal? (1) If the company intends to exclude a proposal from its proxy materials, it must
file its reasons with the Commission no later than 80 calendar days before it files its definitive
proxy statement and form of proxy with the Commission. The company must simultaneously
provide you with a copy of its submission. The Commission staff may permit the company to
make its submission later than 80 days before the company files its definitive proxy
statement and form of proxy, if the company demonstrates good cause for missing the
deadline.
(2) The company must file six paper copies of the following:
(i) The proposal;

(ii) An explanation of why the company believes that it may exclude the proposal, which

should, if possible, refer to the most recent applicable authority, such as prior Division
letters issued under the rule; and
(iii) A supporting opinion of counsel when such reasons are based on matters of state

or foreign law.
(k)Question 11: May I submit my own statement to the Commission responding to the
company's arguments?
Yes, you may submit a response, but it is not required. You should try to submit any
response to us, with a copy to the company, as soon as possible after the company makes
its submission. This way, the Commission staff will have time to consider fully your
submission before it issues its response. You should submit six paper copies of your
response.
(!)Question 12: If the company includes my shareholder proposal in its proxy materials, what
information about me must it include along with the proposal itself?
(1} The company's proxy statement must include your name and address, as well as the
number of the company's voting securities that you hold. However, instead of providing
that information, the company may instead include a statement that it will provide the
information to shareholders promptly upon receiving an oral or written request.
(2) The company is not responsible for the contents of your proposal or supporting
statement.
(m )Question 13: What can I do if the company includes in its proxy statement reasons why it
believes shareholders should not vote in favor of my proposal, and I disagree with some of
its statements?
(1) The company may elect to include in its proxy statement reasons why it believes
shareholders should vote against your proposal. The company is allowed to make
arguments reflecting its own point of view, just as you may express your own point of view
in your proposal's supporting statement.
(2) However, if you believe that the company's opposition to your proposal contains
materially false or misleading statements that may violate our anti-fraud rule,§ 240.14a-9,
you should promptly send to the Commission staff and the company a letter explaining the

reasons for your view, along with a copy of the company's statements opposing your
proposal. To the extent possible, your letter should include specific factual information
demonstrating the inaccuracy of the company's claims. Time permitting, you may wish to
try to work out your differences with the company by yourself before contacting the
Commission staff.
(3) We require the company to send you a copy of its statements opposing your proposal
before it sends its proxy materials, so that you may bring to our attention any materially
false or misleading statements, under the following timeframes:
(i) If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with· a copy of its opposition statements
no later than 5 calendar days after the company receives a copy of your revised
proposal; or
(ii) In all other cases, the company must provide you with a copy of its opposition
statements no later than 30 calendar days before its files definitive copies of its proxy

statement and form of proxy under§ 240.14a-6.
[ 63 FR 29119, May 28, 1998; 63 FR 50622, 50623, Sept. 22, 1998, as amended at 72 FR
4168, Jan. 29, 2007; 72 FR 70456, Dec. 11, 2007; 73 FR 977, Jan. 4, 2008; 76 FR 6045,
Feb. 2, 2011; 75 FR 56782, Sept. 16, 2010]

Division of Corporation Finance
Securities and Exchange Commission
Shareholder Proposals
· Staff Legal Bulletin No..14 (CF)
Action: Publication of CF Staff Legal Bulletin
Date: July 13, 2001
Summary: This staff legal bulletin provides infonnation for companies and shareholders
·
on rule 14a-:-8 of the Securities Exchange Act of 1934.
S_upplenientary Information: The statements in this legal bulletin represe11t the views of
..... ··-·- ---~---~~t"'he
"-==
D'"ivision
'"
orc ·orporat1on Finance. This bulletin is not a rule, regulation statement of
the Securities and Exchapge Commission. Further, the Commission has neither approved
nor ~isapprov~d its content.
·

or

Contact Person: For further information, please contact Jonathan Ingram,
. Michael Coco, Lillian Cummins or Keir Gumbs at (202) 942-2900.
A. What is the purpose of this bulletin?
The Division of Corporation Finance processes hundreds of rule l 4a-8 no-action
requests each year. We believe that companies and shareholders may benefit from
information that we can provide based on our experience in processing these requests.
Therefore, we prepared this bulletin in order to
•

explain the rule l 4a-8 no-action process, as well as our role in this
process;

•

provide guidance to companies and shareholders by expressing our
views on some issues and questions that commonly arise under
rule l 4a-8; and

•

suggest ways in which both companies and shareholders can facilitate
. o"tir review ofrio:actiori requests ...

Because the substance of each proposal and no-attion request differs, this bulletin
primarily addresses procedural matters that are common to comp~nies and shareholders.
However, we also discuss some substantive matters that ate of interest to companies and
shareholders alike.
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We structured this bulletin in a question and answer format so that it is easier to.
understand and we can more easily respond to inquiries regarding its contents. The
references to "we," "our" and "us" are to the Division of Corporation Finance. You can
find a copy of rule 14a-8 in Release No. 34-40018, dated May 21, 1998, which is located
on the Commission's website at www .sec.gov/rules/final/34-40018.htm.
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B. Rule 14a-8 and the no-action process.
1. ·

Ltt

What is rule 14a-8? ·

•~ . l

Rule l 4a-8 provides an opportunity for a .shareholder owning ·a relatively small
[: · l
amount of a company's securities to have his or her proposal placed alongside
f, -·_· f
management's proposals in that company's proxy materials for presentation to a vote at
f: ·
an annual or special meeting of shareholders. It has become increasingly _po~ular because
f. . r
--~-------~--it-priv1des•an-avenue-(or-Ger:nmun-iGation-eetween-shar-eholdefs~and--eompanies, as-well-as.--~~~ - -·- t
among shareholders themselyes. The.rule generally requires the company to include the
f. . · i
proposal unless the shareholder has not complieq with the rule's procedural requirements
!
or the proposal falls within one of the I 3 substantive bases for exclusion descri_bed in the
/. . f
table below.
[· . I
~. ~

I

V·:

l

i·
f
~
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Description

Substantive
Basis

;
i

. f

ri·

i

t·

i
i

i•

f. r

Rule I 4a-8(i)())

t

The proposal is not a proper subject for action by shareholders under
th~ laws of the jurisdiction of the cpmpany's organi:z..ation.

Rule l 4a-8(i)(2)

f

!
tf
'f

The proposal woul4, if implemented, cause the company to violate
any state, federal or foreign law to which it is subject.

t

t
f

j

Rule 14a-8.(i)(3)

'

.

.. .

Rule 14a-8(i)(4)
..

The proposal or supporting statement is contrary to any of the
Commission's proxy rules, including rule J4a-9, which prohibits
materially false or misleading statements in proxy soliciting
materials.
..
. ....... " . ' '
.. '
· • • ·••

'

f.
l

;

!

..

The proposal relates to the redress of apersonal claim or grievance
against the company or any other:person1 or is designed to result in a
benefit to the shareholder, or to further a personal interest, which i_s.
riot shared by the other shareholders at large.

2
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;

Rule l 4a-8(i)(5)

The proposal relates to operations that account for less than 5% of the
company's total assets at the end of its most recent fiscal year, and for
less than 5% of its net earnings and gross sales for its most recent
fis~al y~ar, ari_d fa not oth~1wjse significantly related to the company's
business. ·

Rt!le 14a~8(Q(6)

_T~e coinpan)'_ wo1;1ld \ack 1:be po_~ er or aut~ority __~o implement the
proposal.

Rule 14a-8(i)(7)

The proposal deals with a matter relating to the company's ordinary
business operations.

-

··-

Rule 14a-8(i)(8)

The proposal relates to an ·election for membership on the con:ipany' s
~oard of directors or analogous governing body.

Rule 14a-8(i)(9)

The proposal directly conflicts with ·one of the company's own ·
proposals to be sub.mitted to shareholders at the same meeting.

· Rule 14a-8(i)(10) · The company has already substantially implemented the proposal.

Rule l 4a~8(i)(l I) . The proposal substantially duplicates anothe_r proposal previously
submitted to the company by another.shareholder that will be
included in the company's proxy _materials for th~ same meeting.

Rule l 4a-8(i)(l 2) The proposal deals with substantially the same subject matter as .
another proposal or proposals that previously has or have been
included in tI,.e company's proxy materials within a specified time
. frame. and did not receive a specified percentage of the vote. Please
refer to questions and answers F .2, F,3 and F.4 for more complete
.
desc.rip~fo_
ns o( this b~i~.
..
. . . .
. .
,,. , . ..
....
Rule 14a-8(i)(13) The proposal r~lates to specific amounts of cash or stock dividends.
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2.

How does rule 14a-8 operate'!

The rule operates as follows:
•

the shareho_lder must provide a copy of his or her proposal to the
company by the deadline imposed by the rule;·

•

if the company intends to exclude the proposal from its proxy
materials, it must submit its reason(s) for doing so to the Commission
and simultaneously provide the shareholder with a copy of that- • .
submission. This submission to the Commission of reasons for
excluding the proposal is commonly referred to as a no-action request;

•

the shareholder m~y, ~ut is not required to, submit a reply to us with a
copy to the company; and

----•---------------- - - ~

•

3.

••••

•••••.

••••-•

...

• • • • • - ••-M• - - -

we issue a no-action response that either concurs or does not concur in
.the company' s view regarding exclusion of the proposal.
. .

What are the deadlines cQntained in rule 14a-8?

Rule 14a-8 establishes specific deadlines for the shareholder proposal process.
The fo_llowing table briefly describes those deadlines.
120 days
before the
release date
disclosed in
the previous
year's proxy
statement

Proposals for a regularly scheduled annual meeting must be received at
the company's principal executive offices not less than 120 calendar
days before the release date of the previous year's annual meeting ·
proxy statement. Both the release date and the deadline for receiving
rule l 4a-8 proposals for the next annual meeting should be identified in
that proxy statement.

14-day notice
of d~fect(s)/
response to
notice of
defect(s)

If a company seeks to exclude a proposal because the shareholder has
not complied witl_l an eligibility or pro~durai req1.1irement of
rule 14a~8, generally, it must notify the shareholder of the alleged .
defect(s) within 14 calendar days.of.receiving the proposal. The. . ..
shareholder then has 14 calendar days after r~ceiving the notification to
respond. Failure to cure the defect(s) or respond in a timely manner
may result in exclusion of the proposal.

f .
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80 days before
the company
files its
definitive
proxy
-statement and
form of proxy

30 days before

If a company intends to exclude a proposal from its proxy materials, it
must submit its no-action request to ttie Comm_ission no later than
80 calendar days before it files its definitive proxy statement and
form of proxy with the Commission unless it demonstrates
"good cause'' for missing the deadline. In addition, a company must
simultaneously provide the shareholder with a copy of i!£, no-action
request.

If a proposal appears in a company's proxy materials, the company may
elect to include its reasons as io why shareholders sho~ld vote against
the proposal. This statement of re~ons for voting against the proposal
is commonly referred to as a statement in opposition. Except as
explained in the box imm(idiately below, the company is required to
provide the snarebolaer wffiia copy of its stateinenfm opposition no··--·--·-------, later than 30 calendar days before it files its definitive proxy statement
and form of proxy.

the company
files its
definitive
proxy · _
statement aria
form of proxy

Five days after
the company
has received a
revised
proposal

If our no-action response provides for shareholder revision to the
proposal or supporting statem~nt as a condition to requiring the
company to include it in its proxy materials, the company must provide
the shareholder with a copy of its statement in opposition no later than
five calendar days after it receives a copy of the revised proposal.

In addition to the specific deadlines in rule l 4a-8, our informal procedures often
rely on timely action. For example, if our no-action respons~ requires that the shareholder
revise the proposal or supporting statement, our response will afford the shareholder
seven calendar days from the date of receiving our resp0nse to provide the company with
the revisions. In this regard, please refer to questions and answers B.12.a and B. 12.b.

4.

What is our role in the no-action process?
-

l

'

Our role begins when we rec~ive a no-action request from a company. In these
no-action requests, companies often assert that a_proposal is excludable under one or
more parts of nile 14a-8. We 'analyze each of the bases for exclusion that a company
asserts, as well as any arguments that the shareholder chooses to set fo~h, and detennine
whether we CQncur in the company's view.
The Division oflnvestment Management processes rule l 4a-8 no-action requests
submitted by registered investment companies and business developmep.t companies.

5
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Rule 14a-8 no-action requests submitted by registered investment companies and
business development companies, as well as shareholder responses to those requests,
should be sent to ·

U.S. Securities and Exchange Commission
Division of Investment Management
Office of Chief Counsel
450 Fifth Street, N.W.
Washington, D.C. 20549
All other rule 14a-8 no-action requests and shareholder responses to those requests
should be sent to

U.S. Securities and Exchange Commissi(?n
•··· •- --- ~~-9iv-isic:m-of..Gorp0raticm-Finance ·
0ffice of Chief c·ounsel
450 Fifth Street, N.W.
Washington, D.C. 2054~

5.

-

·•

- ··

• . .

-~-~~=~-'-1 -·-..---..--

What factors do we consider in determining whether to concur in a
company's view regarding exclusion of a proposal from the proxy
statement?
·

The company has the burden of demonstrating that it is entitled to exclude a
proposal, and we will not cons.ider any basis for.exclusion that is not advance~ by the
company. We analyze the prior no-action letters that a company and a shareholder cite in
support of their arguments and, where appropriate, any applicable case law. We also may
conduct our own research to detennine whether we have issued additional letters that
support or do not support the company's and shareholder's positions. UnJess a company
has demonstrated that it is entitled to exclude a proposal, we will not concur in its view ·
that it may exclude that proposal from its proxy materials.
6.

D9 we base our determinations sQlely on the subject matter of the
proposal?

No. We consider the specific argu~ents asserted by the company and the
shareholder, the way in which the proposal is drafted and how the arguments and our
prior no-action responses apply to the specific proposal and company at issue. Based on
these considerations, we may determine that company X may exclude a proposal but
company Y cannot exclu9e a proposal that addresses the same or similar subject matter.
The following chart illustrates this point by showing that variations in the language of a
proposal, or different bases cited by a company, may result in different responses.
As shown below, the first and second examples deal with virtually identical proposals,
6
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but the different company arguments resulted in different responses. In the second and
third examples, the companies made similar arguments, but differing language in the
proposals resulted in different responses.

Company

Proposal

Bases for
exclusion
that the
company
cited

Date of
our
response

Our response

PG&E Corp.

Adopt a policy that
independent directors are
appointed to the audit,
compensation and
nomination committees.

Rule 14a-8(b)
only

Feb. 21, 2000

We did not concur in
PG&E's view that it
could exclude the
proposal.PG&Edid not
demonstrate that the
shareholder failed to
satisfy the rule's
minimum ownership
requirements. PG&E
included the proposal in
its proxy materials.

PG&E Corp.

Adopt a bylaw that
independent directors are
appointed for all future
openings on the audit,
compensation and
nomination committees.

Rule 14a-8(i)(6)
only

Jan.22,2001

We concurred in
PG&E's view that it
could exclude the
proposal. PG&E
demonstrated that it
lacked the power or
authority to implement
the proposal. PG&E did
not include the proposal
in its proxy materials.

General
Motors
Corp.

Adopt a bylaw requiring a
transition to independent
directors for each seat on
the audit, compensation
and nominating
committees as openings
occur (emphasis added).

Rules 14a-8(i)(6)
and l 4a-8(i)(l 0)

Mar. 22, 2001

We did not concur in
GM's view that it could
exclude the proposal.
GM did not demonstrate
that it lacked the power
or authority to
implement the proposal

or that it had
substantially
implemented the
proposal. GM included
the proposal in its proxy
materials.
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7.

Do we judge the merits of proposals?

No. We have no interest in the merits of a particular proposal. Our concern is that
shareholders receive full and accurate information about all proposals that are, or should
be, submitted to them under rule l 4a-8.

8.

Are we :required to :respond to no-action :requests?

No. Although we are not required to respond, we have, as a convenience to both
companies and shareholders, engaged in the informal practice of expressing our
enforcement position on these submissions through the issuance of no-action responses.
We do this to assist both companies and shareholders in complying with the proxy rules.
9;

Will we comment on the subject matter of pending litigation?

No. Where the arguments raised in the company's no-action request are before a
court oflaw, our policy is not to comment on those arguments. Accordingly, our
no-action response will express no view with respect to the company's intention to
exclude the proposal from its proxy materials.

10.

How do we :respond to no-action :requests?

We indicate either that there appears to be some basis for the company's view that
it may exclude the proposal or that we are unable to concur in the company's view that it
may exclude the proposal. Because the company submits the no-action request, our
response is addressed to the company. However, at the time we respond to a no-action
request, we provide all related correspondence to both the company and the shareholder.
These materials are available in the Commission's Public Reference Room and on
commercially available, external databases.
11.

What is the effect of ou:r no~action :response?

Our no-action responses only reflect our informal views regarding the application
of rule 14a~8. We do not claim to issue "rulings" or "decisions" on proposals that
companies indicate they intend to exclude, and our determinations do not and cannot
adjudicate the merits of a company's position with respect to a proposal. For example,
our decision not to recommend enforcement action does not prohibit a shareholder from
pursuing rights that he or she may have against the company in court should management
exclude a proposal from the company's proxy materials.
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12.

What is our role after we issue our no-action response?

Under rule l4a-8, we have a limited role after we issue our no-action response. In
addition, due to the large number of no-action requests that we receive between the
months of December and February, the no-action process must be efficient. As described
in answer B.2, above, rule 14a-8 envisions a structured process under which the company
submits the request, the shareholder may reply and we issue our response. When
shareholders and companies deviate from this structure or are unable to resolve
differences, our time and resources are diverted and the process breaks down. Based on
our experience, this most often occurs as a result of friction between companies and
shareholders and their inability to compromise. While we are always available to
facilitate the fair and efficient application of the rule, the operation of the rule, as well as
the no-action process, suffers when our role changes from an issuer of responses to an
arbiter of disputes. The following questions and answers are examples of how we view
our limited role after issuance of our no-action response.
a. If our no-action response affords the shareholder additional time
to provide documentation of ownership or revise the proposal, but
the company does not believe that the documentation or revisions
comply with our no-action response, should the company submit
new no-action request?

a

No. For example, our no-action response may afford the shareholder seven days
to provide documentation demonstrating that he or she satisfies the minimum ownership
requirements contained in rule 14a-8(b). If the shareholder provides the required
documentation eight days after receiving our no-action response, the company should not
submit a new no-action request in order to exclude the proposal. Similarly, if we indicate
in our response that the shareholder must provide factual support for a sentence in the
supporting statement, the company and the shareholder should work together
to determine whether the revised sentence contains appropriate factual support.
b. If our no-action response affords the shareholder an additional
seven days to provide documentation of ownership or revise the
proposal, who should keep track of when the seven-day period
begins to run?

When our no-action response gives a shareholder time, it is measured from the
date the shareholder receives our response. As previously noted in answer B.10, we send
our response to both the company and the shareholder. However, the company is
responsible for determining when the seven-day period begins to run. In order to avoid
controversy, the company should forward a copy of our response to the shareholder by a
means that permits the company to prove the date of receipt.

9

13.

Does nde 14a-8 contemplate any other involvement by us after we
issue a no-action response?

Yes. If a shareholder believes that a company's statement in opposition is
materially false or misleading, the shareholder may promptly send a letter to us and the
company explaining the reasons for his or her view, as well as a copy of the proposal and
statement in opposition. Just as a company has the burden of demonstrating that it is
entitled to exclude a proposal, a shareholder should, to the extent possible, provide us
with specific factual information that demonstrates the inaccuracy of the company's
statement in opposition. We encourage shareholders and companies to work out these
differences before contacting us.
14.

What must a company do if, before we have issued a no-action
response, the shareholder withdraws the proposal or the company
decides to include the proposalin its proxy materials?

If the company no longer wishes to pursue its no-action request, the company
should provide us with a letter as soon as possible withdrawing its no-action request. This
allows us to allocate our resources to other pending requests. The company should also
provide the shareholder with a copy of the withdrawal letter.

15.

If a company wishes to withdraw a no-action request, what
information should its withdrawal letter contain?

In order for us to process withdrawals efficiently, the company's letter should
contain
•

a statement that either the shareholder has withdrawn the proposal or
the company has decided to include the proposal in its proxy materials;

•

if the shareholder has withdrawn the proposal, a copy of the
shareholder's signed letter of withdrawal, or some other indication that
the shareholder has withdrawn the proposal;

e

ifthere is more than one eligible shareholder, the company must
provide documentation that all of the eligible shareholders have agreed
to withdraw the proposal;

•

ifthe company has agreed to include a revised version of the proposal
in its proxy materials, a statement from the shareholder that he or she
accepts the revisions; and

•

an affirmative statement that the company is withdrawing its no-action
request.

10

C. Questions regarding the eligibility and Rrocedural requirements of the rule.

Rule 14a-8.contains eligibility and procedural requirements for shareholders who
wish to include a proposal in a ·company's proxy materials. Below, we address some of
the common questions that ariifo regarding ~ese requiremen~.
.
1.

To be eligible to submit a proposal, rule 14a-8(b) requires the
· ·· .. ··share~blder·t<> ~ave c-ontibuously ·held at least $2,000 •ill market value, ·
·or 1%, of the company's securities entitled to be voted on the proposal
at the meeting for at least one year by the date of submitting the
proposal. Also, the shareholder must continue to hold those securities
through the date of the meeting. The following questions and answers
address issues regardin; shareholder el(gibility.
a. How do you calculate the market value of the shareholder's
. . . securities?.

. . Due to market fluctuations, the value of a shareholder' s investment in the
company may vary throughout the year before he or she submjts the proposal.
In order to determine whether the shareholder satisfies the $2;000 threshold, we look at
whether, on any date within the 60 calendar days before the date the shareholder submits
the proposal, the shareholder's investment is valued_-at $2,000 or greater, based on the
average of the bid and ask prices. Depending on where the company is listed, bid and ask
prices may not always be available. For example, bid and ask prices are not provided for
companies listed on the New York Stock Exchange. Under these circumstances~
companies and shareholders should determine the market value by mµ]tiplying the
number of securities the shareholder held for the one-year period by the.highest selling
price during the 60 calendar days before the shareholder submitted the proposal.
For purposes of this calculation, it is important to note that a security's highest selling
price is not necessarily the same as its highest closing price.
b. What type of s«urity must a shareholder own to be eligible to
submit a proposal? ·

A shareholder must·own company-securities -entitled to be voted on the proposal
at the meeting.
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Example
A company receives a proposal relating to executive compensation from a
shareholder who owns only shares of the company's class_B common stock.
The company's class B common stock is entitled to vote only on the election of
directors. Does the shareholder's ownership of only class B stock provide a basis for
the company to exclude the.proposal?Yes. This would provide a basis for the.company to.exclude the proposal bec.ause
the sharehold~r does not own·securities entitied to be voted on the proposal at the

meeting.

- =,~,---~'"C.-,

How"8hould..a..shar:eb.older'. s_o.w.nership-be..subs.tantiated.?_,_______ ~-~ . ____ ..

Under rule 14a-8(b), there ~re several ways to detennine whether a shareholder
has owned the minimum amount of company securitjes entitledto be voted on the
proposal at the meeting for the reqµired time period. If the.shareholder appears in the
company's records as a registered holder, the company (?an verify the shareholder's
eligibility independently. However, many shareholders hold their securities indirectly
through a broker or bank. In the event that the shareholder is not the registered holder, the
s):lareholder is responsibl~ for proving his or her eligibility to submit a proposal to the
company. To do so, the shareholder must do one of two things. He or she can submit a
written statement from the record holder of the securities verifying that the shareholder
has owned the securities continuously for one year as of the time the shareholder submits
the proposal. Alternatively, a shareholder who has filed a Schedule 13D, Schedule 13G,
Form 4 or Form 5 reflecting oyvnership of the securities as of or before the date on which
the one-year eligibility period begins may submit copies of these forms and any
subsequent amendments reporting a chao,ge in ownership level, along with a written ·
statement that he or she has.owned the r~quired number of securities continuously for
one year as of the time the shareholder submits the proposal.

(1) Does a written statement from the shareholder's
investment adviser verifying that the shareholder held the
securities continuously for at least one year before
submitting the_.pro.posal d:emonstra~e sufficiently
continuous ownership of the securities?
The written statement must be from the reco}'.d holder of the shareholder's
securities, which is usually a l:>roker or bank. Therefore, unless the investment adviser is
also the record holder, ·the statement would be insufficient under the rule.
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(2) Do a shareholder's monthly, quarterly or other periodic ·
investment statements demonstrate sufficiently continuous
ownership of the ~ecuritit>cS?
·

No. A·shareholder _must submit an affirm_ative written statement fro111 the record
holder ofhis or her securities thatspecifically verifies that the shareholder owried the · ·
securities contin'lfOusly for a period of one year as of the time of submitting the proposal.
(3) If a shareholder Sifbinits his or her proposa·1to the · ·

company on June 1, does a statem_ent from the record
holder verifying tliat the shareholder ow~ed the securities
cQntjmiously for one year as of May 30 of the same year
demonstrate sufficiently continuous ownership of the
securitie_s as of the time he or _she sub:fllitted the proposal?

No. A shareholder must submit proof from the record holder that the shareholder
continuously owned the securities for a period of one year as of the time the shareholder
submits.the proposal.
d. Should a shareholder provide·the company with a written
statement that he or she intends to continue holding the securities
through the date of the shareholder meeting?

Yes. The shareholder.must provide this written statement regardless of the method
the shareholder uses to prove that he or she continuously owned the securities for a
period of one year of the time the shareholder submits the proposal.

as

2.

In order for a proposal to be eligible for inclusion in a company's
proxy materials, rule 14a-8(d) requires that the proposal, including
any_accompanying supporting state_ment, not exceed 500 words. The .
foliowing ques.tions and answers address issues regarding the
500-word limitation.
.
.
a. May acompany count the words in a proposal's "title" or
·''heading" in determining whether the proposal exceeds the
·
500-word limitation?

Any statements that are, in effect, arguments in support of the proposal constitute
part of the supporting statement. Therefore, any •~title" or "heading" that meets this test
may be counted toward the 500-word limitation.

.
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b. Does referencing a website address in the proposal or supporting
statement violate the 500-word limitation of rule 14a-8(d)?

No. Because we count a website address as one word for purposes of the
500-word limitation, we do not believe that a website address raises the concern that
rule 14a-8(d) is intended to address. However, a website address could be subject to
exclusion if it refers readers to information that may be materially false or misleading,
irrelevant to the subject matter of the proposal or otherwise in contravention of the proxy
rules. In this regard, please refer to question and answer F.1.

3.

Rule 14a-8(e)(2) requires that proposals for a regularly scheduled
annual meeting be received at the company's principal executive
offices by a date not less than 120 calendar days before the date of the
company's proxy statement released to shareholders in connection
with the previous year's annual meeting. The following questions and
· answers address a number of issues that come up in applying this
provision.

a. How do we interpret the phrase "before the date of the company's
proxy statement released to shareholders?"

We interpret this phrase as meaning the approximate date on which the proxy
statement and form ofproxy were first sent or given to shareholders. For example, if a
company having a regularly scheduled annual meeting files its definitive proxy statement
and form of proxy with the Commission dated April 1, 200 I, but first sends or g1ves the
proxy statement to shareholders on April 15, 2001, as disclosed in its proxy statement, we
will refer to the April 15, 2001 date as the release date. The company and shareholders
should use April 15, 200 l for purposes of calculating the 120-day deadline in
rule 14a-8(e)(2).

b. How should a company that is planning to have a regularly
scheduled annual meeting calculate the deadline for submitting
proposals?

The company should calculate the deadline for submitting proposals as follows:
•
•
•

start with the release date disclosed in the previous year's proxy
statement;
increase the year by one; and
count back 120 calendar days.

14

Exampl~
If a company is planning to have a regul'arly scheduled annual meeting in

May of 2003 and the company disclosed that the release date for its 2002 proxy .
statement was April 14, 2002, how should the conipany calculate the deadline for .
sub~itting rule 14a-8 proposals for the company's 2003 annual meeting?
•

The release date disclosed in the company's 2002 proxy statement was
·· April 14, 2002:
.
• Increasing the year by one, the day to begin the calculatlon is April 14, 2003.
• "Day one" for purposes of the calculation is April 13, 2003.
"Day 120" is December 15, 2002.
• The 120-day deadline for the 2003 annual meeting is December 15, 2002.
• A rule 14a-8 proposl:\l received_after December 15, 2002 would be untimely.

-~--~-----"·----- --~~--------•--------•---·- ---·---

th

If the 120 calendar day before the release date disclosed in the previous year's

proxy statement is a Saturday, Sunday or federal holiday, does this change the
deadline for receiving rule 14a~8.proposals?
No. The deadline for receiving rule l 4a-8 propo~als is always the 120th calendar
day before the release date disclosed in the previous year's proxy statement. Therefore, if
the deadline fa~ls on a·Saturday, Sunday or federal holiday; the company must disclose .
this date in its proxy statement, and rule J4a-8 proposals received after business reopens
would be untimely. ·
·

c. How does a shareholder know where to send his or her proposal?

~;

.

'

,.
'

The proposal must be received at the company's principal executive offices.
Shareholders can find this address in the company's proxy statement. If a shareholder
sends a proposal to any other location, even if it is to an agent of the company or to
another company location, this would not satisfy the requirement.
;

d.

How does a shareholder know if his or her proposal has been
· received by the deadline?
j .. .

A shareholder should submit a proposal by a means that allows him or her to
detennine when the proposal was received at.the company's principal executive ?ffices.

}

I
{

l

!

~
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4.

Rule 14a~8(h)(1) requires that the shareholder or bis or her qualified
representative attend the shareholders'· meeting to present the
. proposal. Rule 14a-8(h)(3) provides that a company may exclude a
shareholder 's proposals for two calendar years if the company
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included one of the shareholder's proposals in its proxy materials for
a shareholder meeting, neither the shareholder nor the shareholder's
qualified :representative appeared and presented the proposal and the
shareholder did not demonstrate "good cause" for failing to attend the
meeting or present the proposal. The following questions and answers
address issues regarding these provisions.

a. Does rule 14a-8 require a shareholder to represent in writing
before the meeting that he or she, or a qualified representative,
will attend the shareholders' meeting to present the proposal?

No. The Commission stated in Release No. 34-20091 that shareholders are no
longer required to provide the company with a written statement of intent to appear and
present a shareholder proposal. The Commission eliminated this requirement because it
"serve[dJ little purpose" and only encumbered shareholders. We, therefore, view it as
inappropriate for companies to solicit this type of written statement from shareholders for
purposes ofrule 14a-8. In particular, we note that shareholders who are unfamiliar with
the proxy rules may be misled, even unintentionally, into believing that a written
statement of intent is required.

b. What if a shareholder provides an unsolicited, written statement
that neither the shareholder nor his or her qualified representative
will attend the meeting to present the proposal? May the company
exclude the proposal under this circumstance?

Yes. Rule 14a-8(i)(3) allows companies to exclude proposals that are contrary to
the proxy rules, including rule 14a-8(h)(l ). If a shareholder voluntarily provides a
written statement evidencing his or her intent to act contrary to rule 14a-8(h)(l ),
rule 14a-8(i)(3) may serve as a basis for the company to exclude the proposal.

c. If a company demonstrates that it is entitled to exclude a proposal
under rule 14a-8(h)(3), can the company request that we issue a
no~action response that covers both calendar years?

Yes. For example, assume that, without "good cause," neither the shareholder nor
the shareholder's representative attended the company's 2001 annual meeting to present
the shareholder's proposal, and the shareholder then submits a proposal for inclusion in
the company's 2002 proxy materials. If the company seeks to exclude the 2002 proposal
under rule l 4a-8(h)(3), it may concurrently request forward-looking relief for any
proposal(s) that the shareholder may submit for inclusion in the company's 2003 proxy
materials. Ifwe grant the company's request and the company receives a proposal from
the shareholder in connection with the 2003 annual meeting, the company still has an
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obligation under rule l 4a-80) to notify us and the shareholder of its intention to exclude
the shareholder's proposal from its proxy materials for that meeting. Although we will
retain that notice in our records, we will not issue a no-action response.
5.

In addition to rule 14a-8(h)(3), are there any other circumstances in
which we will grant forward-looking relief to a company under
rule 14a-8?

Yes. Rule l 4a-8(i)(4) allows companies to exclude a proposal if it relates to the
redress of a personal claim or grievance against the company or any other person or is
designed to result in a benefit to the shareholder, or to further a personal interest, that is
not shared by the other shareholders at large. In rare circumstances, we may grant
forward-looking relief if a company satisfies its burden of demonstrating that the
shareholder is abusing rule 14a-8 by continually submitting similar proposals that relate
to a particularpersonal claim or grievance. As inanswer CAc, above, ifwe grant this
relief, the company still has an obligation under rule 14a-8G) to notify us and the
shareholder of its intention to exclude the shareholder's proposal(s) from its proxy
materials. Although will retain that notice in our records, we will not issue a no-action
response.
6.

What must a company do in order to exclude a proposal that fails to
comply with the eligibility or procedural requirements of the rule?

If a shareholder fails to follow the eligibility or procedural requirements of
rule 14a-8, the rule provides procedures for the company to follow if it wishes to exclude
the proposal. For example, rule 14a-8(f) provides that a company may exclude a proposal
from its proxy materials due to eligibility or procedural defects if
•

within 14 calendar days of receiving the proposal, it provides the
shareholder with written notice of the defect(s), including the time
·
frame for responding; and

•

the shareholder fails to respond to this notice within 14 calendar days
ofreceiving the notice of the defect(s) or the shareholder timely
responds but does not cure the eligibility or procedural defect(s).

Section G.3 - Eligibility and Procedural Issues, below, contains information that
companies may want to consider in drafting these notices. If the shareholder does not
timely respond or remedy the defect(s) and the company intends to exclude the proposal,
the company still must submit, to us and to the shareholder, a copy ofthe proposal and its
reasons for excluding the proposal.
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a. Should a company's notices of defect(s) give different levels of
information to different shareholders depending on the
company's perception of the shareholder's sophistication in
rule 14a-8?
No. Companies should not assume that any shareholder is familiar with the proxy
rules or give different levels of information to different shareholders based on the fact
that the shareholder may or may not be a frequent or "experienced" shareholder
proponent.
b. Should companies instruct shareholders to respond to the notice of
defect(s) by a specified date rather than indicating that
shareholders have 14 calendar days after receiving the notice to
respond?
No. Rule 14a-8(f) provides that shareholders must respond within 14 calendar
days of receiving notice of the alleged eligibility or procedural defect(s). Ifthe company
provides a specific date by which the shareholder must submit his or her response, it is
possible that the deadline set by the company will be shorter than the 14-day period
required by rule 14a-8(f). For example, events could delay the shareholder's receipt of
the notice. As such, if a company sets a specific date for the shareholder to respond and
that date does not result in the shareholder having 14 calendar days after receiving the
notice to respond, we do not believe that the company may rely on rule 14a-8(f) to
exclude the proposal.

c. Are there any circumstances under which a company does not
have to provide the shareholder with a notice of defect(s)? For
example, what should the company do if the shareholder indicates
that he or she does not own at least $2,000 in market value, or 1o/o,
of the company's securities?
The company does not need to provide the shareholder with a notice of defect(s)
if the defect(s) cannot be remedied. In the example provided in the question, because the
shareholder cannot remedy this defect after the fact, no notice of the defect would be
required. The same would apply, for example, if
•

the shareholder indicated that he or she had owned securities entitled
to be voted on the proposal for a period of less than one year before
submitting the proposal;

•

the shareholder indicated that he or she did not own securities entitled
to be voted on the proposal at the meeting;

•

the shareholder failed to submit a proposal by the company's properly
determined deadline; or
18

•

the shareholder, or his or her qualified representative, failed to attend
the meeting or present one of the shareholder's proposals that was
included in the company's proxy materials during the past two
calendar
years.
·
..
.
.

In all qf these circumstances, the company must still submit its reasons regarding
exclusion of the proposal to us and the shareholder. The shareholder may, but is not
requi~ed to, submit a reply to u~ with a copy to the company.
D. Questio11s regarding the inclusion of shareholder names in proxy statements.
If the shareholder's proposal will appear in the company's proxy
statement, is the company required to disclose the shareholder's
·-·---------·name.;,, . .
. .
.
·.
.
.
. . . . ..
·.. ,· ..
1.

.

.

.

.

...

1,

.

!
...... -··t.

. No. A company is not required to disclose the identity of a shareholder proponent
.in its proxy statement. Rather,~ company cari indicate that it will provide the information
to shareholders promptly upon receiving an oral or written request.
2.

May a.shareholder request that the company not disclose his or her
name in the proxy statement?

Yes. However, the company has the discretion not to honor the request. In this
regard, if the company chooses to include the shareholder proponent's name in the proxy
statement, rule 14a-8(1)(1) requires that the company also include that shareholder
proponent's address and the number of the company's voting securities that the
shareholder proponent holds.

'

(

.

If a shareholder includes bis or her e-mail address in the proposal or
supporting statement, may the company exclude the e-mail address?

3.

Yes. We view an e-mail address as equivalent to the sharehqlder proponent's
name and address and, under rule 14a-8(l)(l ), a company may exclude the shareholder's
name and address frotti the proxy statement.

.'' . .:.:.~

.

.

E. Questions regarding revisions to proposals and supporting statements.

l
;
!

In this section, we first discuss the purpose for allowing shareholders to revise
portions of a proposal and supporting statement. Second, we express our views with
regard to revisions that a shareholder makes to his or her proposal before we receive a
company's no-action request, as well as during the course of our review of a no-action
f •

;
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request. Finally, we address the circumstances under which our responses may allow
shareholders to make revisions to their proposals and supporting statements.

1.

Why do our no-action :responses sometimes permit shareholders to
make revisions to their proposals and supporting statements?

There is no provision in rule l4a-8 that allows a shareholder to revise his or her
proposal and supporting statement. However, we have a long-standing practice of issuing
no-action responses that permit shareholders to make revisions that are minor in nature
and do not alter the substance of the proposal. We adopted this practice to deal with
proposals that generally comply with the substantive requirements of the rule, but contain
. some relatively minor defects that are easily corrected. In these circumstances, we believe
that the concepts underlying Exchange Act section 14(a) are best served by affording an
opportunity to correct these kinds of defects.
Despite the intentions underlying our revisions practice, we spend an increasingly
large portion of our time and resources each proxy season responding to no-action
requests regarding proposals or supporting statements that have obvious deficiencies in
terms of accuracy, clarity or relevance. This is not beneficial to all participants in the
process and diverts resources away from analyzing core issues arising under rule 14a-8
that are matters of interest to companies and shareholders alike. Therefore, when a
proposal and supporting statement will require detailed and extensive editing in order to
bring them into compliance with the proxy rules, we may find it appropriate for
companies to exclude the entire proposal, supporting statement, or both, as materially
false or misleading.
2.

If a company has received a timely proposal and the shareholder
makes revisions to the proposal before the company submits its
no-action request, must the company accept those revisions?

No, but it may accept the shareholder's revisions. If the changes are such that the
revised proposal is actually a different proposal from the original, the revised proposal
could be subject to exclusion under
•

rule 14a-8(c), which provides that a shareholder may submit no more
than one proposal to a company for a particular shareholders' meeting;
and

•

rule 14a-8(e), which imposes a deadline for submitting shareholder
proposals.
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· 3.

If the sharehold~r decides to make revisions to his or her proposal
after the company has submitted its no-action request, must the
company address those revisions?

No, but it may address the shareholder's revisions. We base our no-action
response on the proposal jncluded in the company's no-action request. Therefore, if the
company indicates in a letter to us and the shareholder that it acknowledges and accepts
the shareholder's changes, we will base our response on the revised proposal. Otherwise,
we will base our response on the proposaJ contained in the company's original no-action
· request·Again, it is important for shareholders to·note that, i:Jepending on the nature and
timing of the changes, a revised proposal could be subject to exclusion under
rule 14as8(c), rule 14a-8(e), or both.
4.
If the shareholder decides to make revisions to his or her proposal
· -, -- -·----· ---·-.- -after-the-company·-has-submitted-its-no-action-request;-should-the
shareholder provide a copy of the revisions to us?

. Yes. All shareholder correspondence relating to the.no~action request should be
sent to us and the company. However, under rule I4a-8, no-action requests and
shareholder responses to those requests are submitted to us. The proposals themselves are
not submitted to us. Because proposals are submitted to companies for inclusion in their
proxy materials, we will not address revised proposals unless the company chooses to
acknowledge the changes.
5.

When do our responses afford shareholders an opportunity to revise
their proposals and supporting statements?

We may, under limited circumstances, permit shareholders to revise their
proposals and supporting statements. The following table provides examples of the
rule l 4a-8 bases under which we typically allow revisions, as well as· the types of
permissible changes:

Basis

Type of revision that we may permit

Rule :f4a~&(i)(1) · When a proposal would be binding on the company if approved by
shareholders, we may permit the shareholder to revise the proposal to
a recommendation or request that the board.of directors take the ·action
· specified in the proposal.
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Rule l 4a-8(i)(2) If implementing the proposal would require the company to breach
existing contractual obligations, we may permit the shareholder to
revise the proposal so that it applies only to the company's future
contractual obligations .
..

Rule 14a-8(i)(3) If the proposal contains specific statements that may be materially
false or misleading, or irrelevant to the subject matter of the proposal,
we.may permit the share.hokier .to. revise .or .delete thes.e.s.tiit.eme.nts . ..
Also, if the proposal or supporting statement contains vague terms, we
may, in rare circumstances, permit the shareholder to clarify these. ·
terms.
Rule 14a~8(i){6.)~ . Same

as r.uk.1Aa~(i)(2),_aho.Ye.__~ _______ -----••-~---•M-

... _

- -

--·-··---•-.--•--- ·.

Rule l4a-8(i)(7) If it is unclear whether the proposal focuses on senior executive
compensation oi director compensation, as opposed to general
employee compen~ation, we m·ay permit the shareholder to make this
clarification.
Rule l 4a-8(i)(8) If implementing the proposal would disqualify directors previously
elected from completing their terms on the board or disqualify
nominees for directors at the upcoming shareholder meeting, we may
permit the shareholder to revise the proposal so that it will not affect
the unexpired terms of directors elected to the board at or prior to the
upcoming shareholder meeting.
Rule 14a-8(i)(9) Same as rule l 4a-8(i)(8), above.

F. Other questions that arise under rule 14a-8.

•t
f

l . ... May a reference to a.website.address.in.t.be.proposal or.supporting
statement be subject to exclusion under the rule?
Yes. In some circumstances, :we may concur in a company's view that it may
exclude a website address under rule l 4a-8(i)(3) because information containe9 on the
website may be materially false or misleading, irrelevant to the subject matter of the
proposal or otherwise in contravention of the proxy rules. Companies seeking to exclude
a website address under rule l 4a-8(i)(3) should specifically indicate why they believe
information contained on the particular website is materially false or misleading,
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irrelevant to the subject matter of the proposal or otherwise in contravention of the
proxy rules.

2.

Rule 14a-8(i)(12) provides a basis for a company to exclude a proposal
dealing with substantially the same subject matter as another
proposal or proposals that previously has or have been included in the
company's proxy materials. How does rule 14a-8(i)(12) operate?

Rule 14a-8(i)(l2) operates as follows:
a. First, the company should look back three calendar years to see if it
previously included a proposal or proposals dealing with substantially
the same subject matter. If it has not, rule 14a-8(i)(l 2) is not available
as a basis to exclude a proposal from thisyear' s proxy materials.
b. If it has, the company should then count the number of times that a
proposal or proposals dealing with substantially the same subject
matter was or were included over the preceding five calendar years.
c. Finally, the company should look at the percentage of the shareholder
vote that a proposal dealing with substantially the same subject matter
received the last time it was included.
•

If the company included a proposal dealing with substantially
the same subject matter only once in the preceding five
calendar years, the company may exclude a proposal from this
year's proxy materials under rule l 4a-8(i)(l 2)(i) if it received
less than 3% of the vote the last time that it was voted on.

•

If the company included a proposal or proposals dealing with
substantially the same subject matter twice in the preceding
five calendar years, the company may exclude a proposal from
this year's proxy materials under rule 14a-8(i)(l2)(ii) if it
received less than 6% of the vote the last time that it was
voted on.

•

If the company included a proposal or proposals dealing with
substantially the same subject matter three or more times in
the preceding five calendar years, the company may exclude a
proposal from this year's proxy materials under
rule 14a-8(i)(l 2)(iii) if it received less than 10% of the vote
the last time that it was voted on.
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3.

Rule 14a-8(i)(12) refers to calendar years. How do we interpret
calendar years for this purpose?

Because a calendar year runs from January 1 through December 31, we do not
look at the specific dates of company meetings. Instead, we look at the calendar year in
· which a meeting was held. For example, a company sche.duled a meeting for
April 25., 2002. ln looking back three calendar years to determine if it previously had
included a proposal or proposals dealing with substantially the same subject matter, any
meeting held in calendar years 1999, 2000 or 2ooi -which would include any meetings
·held between January 1, 1999 and De--cemberJl, 2001 :... ~ould be relevant under
rule 14a-8(i)(l 2). ·
·

Examples
·A company"rel!eives 1r--propus-a-Uor·in~ltision-in-its-ZO0Z-proxy-rnaterials··deating-with · · · · · · -- ·
substantially the same subject matter as proposals. that were voted on at the
following shareholder meetings:
·

Calendar Year

1997

1998

1999

2000

2001

Voted on?

Yes

No

No

Yes

No

Percentage

4%

NIA

NIA

4%

N/A

2002

2003

May the company exclude the proposal from its 2002 proxy materials in reliance on
rule 14a-8(i)(l2)?

Yes. The company would be entitled to exclude the proposal under
rule 14a-8(i)(12)(ii). First, calendar year 2000, the last time the company included a
proposal dealing with substantially the same subject matter, is within the prescribed three
calendar years. Second, the company included proposals dealing with substantially the
same subject matter twice within the preceqing five calendar years, specifically, in 1997
and 2000. Finally, the. proposal received less than 6% of the vote on its last submission to
shareholders in 2000. Therefore, rule 14a-8(iX12Xii), which permits exclusion when a
company has included a proposal or proposals dealing with substantially the same subject
matter twice in the preceding five calendar years and that proposal received less than 6%
of the shareholder vote the last time it was voted on, would serve as a basis for excluding
·· ··
the proposal....

~

.\

.. .
~

f:

f
;

;
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If the company excluded the proposal from its 2002 proxy materials and then
received an identical proposal for inclusion in its 2003 proxy materials, may the
. . company eidude the proposal fr~m its 2003 pro:xy mate.ria]s in reliance on
rule 14a-8(i)(U)?

No. Calendar year 2000, the last time the coinpariy included a proposal dealing
w~th_sllbstan.tia.l_ly th~ sa~e. subj_ect m~tter,. is sti_ll _~it~in _th~ PtC?SCri_l?e~.three calendar:
years. How~ver, 2000 was the only time within the preceding five calendar years that the
company included a proposal dealing with substantially the same subject matter, and it
received more than 3% of the vqte at the 2000 meeting. Therefore, the company would
not be entitled to exclude t~e proposal under rule l 4a-8(i)(l2)(i).
. . .4 -~-.,

4.

r

How do we count votes _under rule 14a-8(i)(12)?

'·

Only votes for and against a proposal are ihcluded in the calculation of the
shareholder vote of that proposal. Abstentions and broker non-votes are not included in
this calculation.
Example
f. -:·

t

A proposal received the following votes at the company's last annual meeting:
•
•

'<

5,000 votes for the proposal;
3,000 votes against the proposal;
1,000 broker non-votes; and
1,000 abstentions.

How is the shareholder vote of this proposal calculated for purposes of
rule 14a-8(i)(12)?

This percentage is calculated as follows:
.. .... ... ... . ..... v~te_s _F~~ th_e Prol?.osal... .
. ..
(Votes Against the Proposal+ Votes For the Proposal)

=

Voting P~r~~ntage

Applying this formula to the facts above, the proposal received 62.5% of the vote.
5,000 _

= .625

'i

3,000 + 5,000
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G. How can companies and shareholders facilitate our processing of no-action
requests or take steps to avoid the submission of no-action requests?
Eligibility.and Procedural Issues

1. .. Hefore submitting a proposal to a company~ a shareholder should look in the
company's most recent proxy statement to find the deadline for submitting
mle 14a-8 proposals. To avQid exch.1sion on the basis of untimeliness, a
shar~holder should submit his or her proposal well in advance of the
... ·deadli~eatl'd' by·a means that allows the shareholder to demonstrate the date
the proposal was received at the company' s principal executive offices.
2.

3.

A shareholder who intends to submit a written statement from the record
holder of the shareholder's securities to verify continuous ownership of the
securities should contact the record holder before submitting a proposal to
....,.·.ensilte "tliat th'e-retord 1f<1lder-"wilj ·provi"de-the-written-statement'and-knows
how to provide a written statement that will satisfy the requirements of
rule l 4a-8(b).

r:·•

'

l!' .,.

? .

Companies should consider the following guidelines when drafting a letter
to notify a shareholder of perceived eligibility or procedural defects:
•

provide adequate detail _about what the shareholder must do to remedy
all eligibility or procedural defects;

•

although not required,·consider including acopy of rule 14a-8 with the
notice of defect(s);

•

explicitly state that the shareholder must respond to the company's
notice within 14 calendar days ofreceiving the notice of defect(s); and

•
4.

l'
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f
}

{
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send the notification by a means that allows the company to detennine
when the shareholder received the letter.

Rule 14a-8(f) provides that a shareholder' s response to a company's notice
of defect(s) must be postmarked, or transmitted electronically, no later than
14 days from the date the shareholder received the notice of defect(s).
Therefore, a shareholder should respond to the company's notice of
defect(s) by a.means that allows the shareholder to demonstrate when he or
·
she responded to the notice.

5.

Rather than waiting until the deadline for submitting a no-action request, a
company should submit a no-action request as soon as possible after it
receives a proposal and determines that it will seek a no-action response.

6.

Companies that will be submitting multiple no-action requests should
submit their requests individually or in small groups rather than waiting and

;
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f
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sending them aHat once. We receive the heaviest volume of no-action
requests between December and February of each year. Therefore, we are
not able to process no-ac,tion.requests as quickly during this period. Our
experience shows that we often receive 70 to 80 no-action requests a week
_during our peak period an<i, at i:nost, we can respond to 30 to 40 requests in
any given week. Therefore, companies that wait until December through
February to submit all of their r~quests will have to wait longer for a
response.

7.

H

• • , . ~.... • .

•••4 ...,.....,
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all

. Companies should provide us with reievaitt'correspon·dence when
s~bmitting the no-action request, including the shareholder proposal, any
cover letter that the shareholder provided with the proposal, the
shareholder's address and a;ny other correspondence the company has
exchanged with the shareholder relating to the proposal. If the company
_provi~ed the shan~hokler__ ':Vit~ 11otice of_a p~rceiyed e.ligibtlity or_procedural_
defect, the company·shoukl include a copy ·onhe notice~ ocurnentation - - ~-demonstrating when the company notified the shareholder, documentation
demonstrating when the shareholder received the notice and any
shareholder response to the notice. ··

8.

If a shareholder intends to reply to the company 's no-action request, he or
she should try to send the reply as soon as possible after the company
submits its no-action request. ·

9.

Both companies and shareholders should promptly forward to each other
copies of correspondence that is provided to us in connection with
no-action requests.

I0.

Due to the significant volume of no-action requests and phone calls we
receive during the proxy season, companies should limit their calls to us
regarding the status of their no-action request.

11.

Shareholders who write to us to object to a company's statement in
opposition to the shareholder's proposal also should provide us with copies
of the proposal as it will be printed in the company's proxy statement and
the company's proposed statement in opposition.

all

f

l.

i.

j

i-.·

Substantive Issues ·
1.

_ . __
--· -- -

[:

When ·drafting a proposal, shareholders should consider whether the
proposal, if approved by shareholders, would be binding on the company.
In our experience, we have found that proposals that are binding on the
company face·a much greater likelihood of being improper under state law
and, therefore, excludable under rule 14a-~(i)(l).
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2.

When drafting a proposal, shareholders should consider what actions are
within a company's power or authority. Proposals often request or require
action by the company that would violate law or would not be within the
power or authority of the company to implement.

3.

When drafting a proposal, shareholders should consider whether the
proposal would require the company to breach existing contracts. In our
experience, we have found that proposals that would result in the company
breaching existing contractual obligations face a much greater likelihood of
being excludable under rule 14a-8(i)(2), rule 14a-8(i)(6), or both. This is
because implementing the proposals may require the company to violate
law or may not be within the power or authority of the company to
implement.

4.

In drafting a proposal and supporting statement, shareholders should avoid
making unsupported assertions offact. To this end, shareholders should
provide factual support for statements in the proposal and supporting
statement or phrase statements as their opinion where appropriate.

5.

Companies should provide a supporting opinion of counsel when the
reasons for exclusion are based on matters of state or foreign law. In
determining how much weight to afford these opinions, one factor we
consider is whether counsel is licensed to practice law in the jurisdiction
where the law is at issue. Shareholders who wish to contest a company's
reliance on a legal opinion as to matters of state or foreign law should, but
are not required to, submit an opinion of counsel supporting their position.

H. Conclusion

Whether or not you are familiar with rule l 4a-8, we hope that this bulletin helps
you gain a better understanding of the rule, the no-action request process and our views
on some issues and questions that commonly arise during our review of no-action
requests. While not exhaustive, we believe that the bulletin contains information that will
assist both companies and shareholders in ensuring that the rule operates more
effectively. Please contact us with any questions that you may have regarding
information contained in the bulletin.
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Phillips.Curt
From:
Seot:
To:

Cc:
Subject:
Attachments:

Kathryn McCloskey <katie.mccloskey@ucfunds.org>
Tuesday, November 13, 2018 10:11 AM
Chase.Melissa.M
Willis.Shelli; Phillips.Curt
RE: UCF Letter - Shareholder Proposal for 2019 Annual Meeting
SunTrust custodian letter - UCF 2019.pdf

Dear Ms. Chase, Ms. W illis and Mr. Phillips,
Attached is an attestation of United Church Funds' ownership of SunTrust shares by our custodial bank, BNY Mellon. We
believe this remedies the deficiency by providing proof of ownership.
looking forward to our next steps together.
M_y_ very_bestL. ...... _______ _
Katie
Katie Mccloskey
Director, Social Responsibility
United Church Funds
475 Riverside Drive, Suite 1020
New York NY 10115
212.729.2608

From: Chase.Melissa.M <Melissa.M.Chase@SunTrust.com>
Sent: Thursday, November 8, 2018 4:27 PM Looking forward to

To: Kathryn Mccloskey <katie.mccloskey@ucfunds.org>
Cc: Willis.Shelli <Shelli.Willis@SunTrust.com>; Phillips.Curt <Curt.Phillips@SunTrust.com>
Subject: RE: UCF Letter - Shareholder Proposal for 2019 Annual Meeting

Ms. McCloskey:

Attached are the items which are also being sent to you under separate cover via FedEx.
Please do not hesitate to contact Shelli Willis if you have any questions. Thank you kindly.
Melissa Morgan Chase, Administrative Assistant, Corporate and Wholesale Legal Teams

SunTrust Bank I Taken step toward finan cial confidence. Join the movement at onUJ>.com.
303 Peachtree St., Ste. 900, Mail Code GA-ATL-0643, Atlanta GA 30308
!Bus 404.230.1910 I FAX 404.813.55131 Melissa.M.Cllase@suntrust.com
LEGAL DISCLAIMER
The information transmitted is intended solely for the individual or entity to which it is addressed and may contain
confidential and/or privileged material. Any review, retransmission, dissemination or other use of or taking action in
reliance upon this informat ion by persons or entities other than the intended recipient is prohibited. If you have
received this email in error please contact the sender and delete the material from any computer.
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BNY MELLON

Asset Servicing
8NY Mellon Center

500 Grant Street, Suite 0625
Pittsburgh, PA 15258-0001 - ' .., , ,_.., ~ -

November 13, 2018
Ms. Kathryn MeCJoskey
Director, Social Responsibility
United Church Funds
475 Riverside Drive, Sµite 1020
New York, NY JOI 15- 1097

Dear Ms. McCIQskey,
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This letter is .to confirm that BNY Mellon as custodian
for
United Church Funds held
.
.
3,800 shares in account *** ofSunTrust Banks, Inc., Cusip 867914103, as of
...,,.NoY-ember~9, .20l-8, ···a~-'"
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The beneficial owner of these shares, as per BNY Mellon records, is United Ghurch
Funds, who held at least $2,000.00 of market value of SunTrust Banks, Inc. and has held
this position for at least twelve months prior to the date ofthis letter.
Sincerely,

of~C\?~~
Laura Podurgiel
Vice President

'

Securities and Exchange Commission
December 18, 2018
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1. Purpose
The purpose of this charter is to define the membership, roles and responsibilities, authority and
meeting administration of the Governance and Nominating Committee ("Committee") of the
Board of Directors of SunTrust Banks, Inc. ("Board").
The Committee is appointed by the Board (1) to assist the Board by identifying individuals
qualified to become Board members and to recommend to the Board the director nominees for
the next annual meeting of shareholders; (2) to oversee the governance and corporate
responsibility efforts of the Corporation including recommending to the Board Corporate
Governance Guidelines for the Corporation; (3) to oversee the Board in its annual review of
performance of the Board and its committees; and (4) to recommend to the Board director
nominees for each committee.
The Committee's objectives shall include serving as an independent and objective party to
identify and nominate qualified candidates for director and board committee placement;
nominating members for each of the Board's committees; taking a leadership role in shaping the
Corporation's corporate governance; and overseeing the evaluation of the Board.

2. Membership
The Committee will consist of at least three members of the Board. The members of the
Committee shall satisfy the independence requirements of the New York Stock Exchange as
then in effect.
The members of the Committee shall be appointed by the Board and may be removed by the
Board at any time. The Board will appoint one member of the Committee to be the Chair of the
Committee.
The Board may appoint a Vice Chair of the Committee to preside over Committee meetings in
the event the Chair is not available and to carry out other tasks specifically delegated by the
Chair.
At the Committee Chair's discretion, members of management and other subject matter experts
may attend Committee meetings to facilitate execution of the Committee's responsibilities.

3. Committee Responsibilities
The Committee is authorized to carry out the responsibilities that follow:
1. Review the composition of the Board, taking into account the Bylaws and the
Corporate Governance Guidelines;
2. Review and make recommendations to the Board annually with respect to the
compensation of all directors;
3. Actively seek, identify, and recommend to the Board individuals qualified to become
board members, and in doing so the Committee shall have the sole authority to
retain and terminate any search firm to be used to identify director candidates and
shall have sole authority to approve the search firm's fees and other retention terms,
whose fees shall be paid by the Corporation;
®2018 SunTrust Banks, Inc.
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4. Recommend to the Board nominees for each of the Board's committees and the
Chairpersons of such committees;
5. Make recommendations to the Board regarding tenure and classifications of
directors;
6. Receive comments from all directors and report annually to the Board with an
assessment of the Board's and each committee's performance, to be discussed with the
full Board following the end of each fiscal year; consider, discuss, and recommend ways
to improve the Board's effectiveness;
7. Annually review and reassess the adequacy of the Corporate Governance Guidelines of
the Corporation and recommend any proposed changes to the Board for approval;
consider other corporate governance and related issues;
8. Make regular reports to the Board;
9. Review and reassess the adequacy of this Charter and other Board committee charters
annually and recommend any proposed changes to the Board for approval;
10. Annually review its own performance;
11. Oversee the evaluation of the Board and the Board's committees;
12. Make recommendations to the Board concerning the acceptance or rejection of
resignations pursuant to the Company's Policy on Majority Voting;
13. Review and approve "related party transactions" in accordance with the guidelines set
forth in the Company's Policy with Respect to Related Party Transactions if the
transaction is on terms comparable to those that could be obtained in arm's length
dealings with an unrelated third party; and
14. Receive reports from the Head of Corporate Responsibility and others on Corporate
Responsibility efforts at SunTrust;
15. Have the authority, in its discretion, to form and delegate authority to subcommittees and
to appropriate officers;
16. Perform such other functions as the Board may request.
The duties and responsibilities of Committee members contained herein shall be in addition to
those duties otherwise required for members of the Board. In performing its responsibilities, the
Committee shall be permitted to obtain advice and assistance from internal or external legal,
accounting or other advisors. The Corporation will pay the fees and expenses of such advisors.

4. Authority
The Committee operates under the authority of the Board and reports to the same and is
granted the authority to perform the responsibilities enumerated in this Charter.

5. Meeting Administration
1
The Committee shall meet as often as may be deemed necessary or appropriate in its judgment
and that of the Board. The Chairman or a majority of the members of the Committee may call
meetings of the Committee upon reasonable notice to all members of the Committee.

Not applicable
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5.3 Meeting Presentations
Not applicable

5.4 Voting Requirements/Quorum
A majority of the members of the Committee constitutes a quorum for the transaction of
business, and when a quorum exists, the act of a majority of those present shall be the act of
the Committee.

5.5 Interactions
The Governance and Nominating Committee does not formally interact with any other
committees or sub-committees.
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1. Purpose
The purpose of this charter is to define the membership, roles, responsibilities and authority
of, and establish administration guidelines for, the Risk Committee of the Board of Directors
("Committee" or "BRC").
The Committee reports to and assists the Board of Directors ("Board") in overseeing and
reviewing information regarding, but not limited to, enterprise risk management, i.e., credit,
operational, compliance, market, liquidity, strategic, legal, technology, and reputational risk;
enterprise capital adequacy; liquidity adequacy; and material regulatory matters. Oversight
and review may include, among other things, significant policies and practices employed to
manage and assess credit risk, liquidity risk, market risk, operational risk, compliance risk,
legal risk, strategic risk and reputational risk. The BRC also oversees management of the
Company's fiduciary and select capital and liquidity management activities.

Membership
The Committee will consist of at least three members of the Board, one of which will serve
as the Committee Chair. All members will be independent directors. The Board will appoint
Committee members and the Committee Chair based on the recommendation of the Board
Governance and Nominating Committee. The Board may replace committee members at
anytime.
The Board may appoint a Vice Chair of the Committee to preside over Committee meetings
in the event the Chair is not available and to carry out other tasks specifically delegated by
the Chair.
At the Committee Chair's discretion, members of management and other subject matter
experts may attend Committee meetings to facilitate the execution of the Committee's
responsibilities.

3. Committee Responsibilities
1
The Board has delegated to the Committee the responsibility and authority to receive
information pertaining to, and act on its behalf regarding, oversight, review, challenge and,
where appropriate, approval and/or recommend approval of:
•

The charters of the Asset/Liability Management Committee ("ALCO"), Enterprise
Risk Committee ("ERC"), Corporate Portfolio Management Committee ("PMC"),
Capital Committee ("CC"), Enterprise Business Practices Committee ("EBPC"),
Technology Management Committee (TMC), Strategic Initiative Review Committee
(SIRC), and other executive committees, if any, each calendar year, or more
frequently if conditions warrant.

•

Enterprise risk management appetite framework, tolerances, limits and/or standards;
risk management frameworks; and Level 1 policies that reflect the Board's risk
management philosophies and principles, or for which management oversight is
mandated by law or regulation. The Committee maintains the right to authorize
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management to develop and implement additional frameworks and policies relating
to risk, fiduciary, liquidity and/or capital management, as appropriate.

1

2

•

Enterprise Credit risk management activities, e.g., asset quality and
management process;

•

Enterprise Operational 1 risk management activities;

•

Enterprise Compliance2 risk management activities;

•

Enterprise Market risk management activities;

•

Liquidity risk management activities, including the structure and adequacy of liquidity
in light of current and planned business activities, and management, Board and
statutory/regulatory requirements or expectations;

•

Capital management activities, including periodic (at least quarterly) review of the
structure and adequacy of capital in light of current or planned business activities;
annual approval of the Capital Plan and planned capital actions in conjunction with
review of capital planning activities; and other management, Board and
statutory/regulatory requirements or expectations;

•

The structure and adequacy of capital in light of current or planned business
activities, and management, Board and statutory/regulatory requirements or
expectations;

•

Enterprise Regulatory risk management/relations activities;

•

Enterprise Legal risk management activities;

•

Enterprise Strategic risk management activities;

•

Enterprise Business Practices activities;

•

Business Segment (Wholesale and Consumer) and
management activities;

•

Fiduciary activities;

•

Risk Assurance activities (i.e., Credit Review; SunTrust Audit Services is under the
purview of the Audit Committee of the Board of Directors);

•

Critical enterprise and risk management project/program activities;

•

Executive Committee activities, e.g., Enterprise Risk Committee, Asset-Liability
Management Committee, Portfolio Management Committee, Capital Committee,
Enterprise Business Practices Committee, Strategic Initiative Review Committee,
and Technology Risk Management Committee

•

Enterprise Data Governance program and activities;

Functional

credit

Unit risk

In this. context, Enterprise Operational Risk management includes, but is not limited to, the activities
of Risk Program leaders, e.g., Financial Reporting Risk, Model Risk, Fraud Risk, and Third-Party
Risk Management Risk
In this context, Enterprise Regulatory and Compliance Risk management provides program design
and policy standards for, but is not limited to, Fair and Responsible Banking, Community
Reinvestment Act, "Letter" Regulation Compliance, Privacy, AMUBSA, and Complaints
Management. In addition, Segment Compliance risk teams provide oversight of business execution
and compliance activities.
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•

Stress testing/scenario analysis programs and activities;

•

Regulatory submissions including, but not limited to, current and stressed
capital/liquidity adequacy and resolution planning;

e

Material regulatory letters, matters, actions and/or orders and related responses and
submissions, as appropriate;

•

Other activities related to this Charter; requested by management; requested by the
Board of Directors; or directed by regulators or by law.

3.2 Other Responsibilities
The Committee shall also:
•

Receive periodic reports from the Chief Risk Officer, Enterprise Credit Risk
Executive, Enterprise Information Services Risk Executive, Enterprise Market and
Liquidity Risk Executive, Chief Compliance Officer, Regulatory Relations Executive,
Enterprise Credit Review Officer, Enterprise Risk Services Executive, Enterprise
Model Risk Executive, International Risk Executive, Ethics Officer, Segment Risk
Executives, Chief Financial Officer, Enterprise Data Officer, Treasurer and other
senior managers, such as Business Segment (Wholesale and Consumer) and
Functional Unit management, as appropriate.

•

Undertake appropriate inquiry, engage in effective challenge and/or intervene in
matters of risk management and issue remediation, as appropriate.

•

Review and assess the adequacy of the Committee Charter, request Board approval
and ensure appropriate disclosure as may be required by law or regulation at least
once each calendar year, or more frequently, as appropriate.

•

Annually review the Committee's own performance.

3.3 ChiefRisk Officer
SunTrust's Chief Risk Officer shall report directly to the Chief Executive Officer and the
BRC. The Chief Risk Officer shall have direct and unrestricted access to the Committee
and/or members thereof. Similarly, the Committee and/or members thereof shall have direct
and unrestricted access to the Chief Risk Officer. In addition, the Committee will:
•

Review and concur in the appointment, replacement, or dismissal of the Chief Risk
Officer.

•

Review the performance of the Chief Risk Officer at least once annually.

•

Approve the remuneration of the Chief Risk Officer.

•

On a regular basis, meet separately with the Chief Risk Officer to discuss any
matters that the Committee or the Chief Risk Officer believes should be discussed
privately.
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3.4 Enterprise Credit Review Officer
The Enterprise Credit Review Officer shall report directly to the BRC, and administratively to
the Chief Risk Officer.
Credit Review is an independent assurance function responsible for evaluating and
reporting upon
•
•
•

The quality of SunTrust's loan portfolios;
The timeliness, accuracy and documentation of loan/portfolio risk ratings; and
The effectiveness of credit risk management processes, controls and execution .

With regards to Enterprise Credit Review, the Committee shall :
•

Review and approve, at least each calendar year, the Credit Review Charter and
Annual Credit Review Plan. Changes to the Annual Credit Review Plan must be
______ reviewed with the. CommitteeJ and_changes to the Annual Review PlanJhat result in
guideline _exceptions must be approved by the Committee.
•

Review, at least each calendar year, Credit Review staffing (including qualifications),
organizational structure and any recommended changes thereto.

•

Review summaries of Credit Review findings regarding Asset Quality and Credit Risk
Management Processes and other risk issues, as appropriate, and review the status
of issue remediation efforts at least quarterly.

•

Ensure that there are no unjustified restrictions or limitations on Credit Review's
scope of activities or access to information.

•

Review and concur in the appointment, replacement, or dismissal of the Enterprise
Credit Review Officer.

•

Review the performance of the Enterprise Credit Review Officer at least once
annually.

•

Approve the remuneration of the Enterprise Credit Review Officer.

•

Meet separately with the Enterprise Credit Review Officer to discuss any matters that
the Committee or the Enterprise Credit Review Officer believes should be privately
discussed.
Reference:

l
t

[
1

f

f

ER-CR-CH-01 SunTrust Credit Review Charter

t,.

!

ER-CRP-1000 Credit Review Policy

4. Authority
The Committee operates under the authority of the Board and reports to the same and is
granted the authority to perform the responsibilities enumerated in this Charter.

i

'
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l

l.
r,

t

5. Meeting Administration
5. 1 Schedule
The Committee will meet as often as it determines is appropriate, but not less frequently
than quarterly. All Committee members are expected to attend each meeting, in person or
via telephone or videoconference.
As necessary or desirable, the Committee Chair may request that certain members of
management or others be present at BRC meetings.

5.2 Pre-Meeting Distribution
BRC agendas and meeting materials will generally be provided to Committee members at
least seven days before scheduled meetings. In specific cases, materials may be provided
to Committee members within seven days of a scheduled meeting to accommodate delivery
of critical or updated information.

5. 3 Meeting Presentations
The Committee Chair, in consultation with the Chief Risk Officer and the BRC Secretary,
establishes meeting agendas and content.
The BRC Secretary coordinates the compilation of meeting materials and schedules
presenters. Presenters are required to conform to reporting, documentation and
presentation protocols, as periodically established and communicated by the Committee
Secretary. This includes, but is not limited to, summaries of the topic(s) being presented,
along with the actions, if any, required of the BRC members; additional detail is routinely
supplied to ERC members in appendices. Exceptions require approval of the BRC
Secretary.
The BRC Secretary will document the proceedings of each meeting in Committee minutes,
including actions taken, decisions made and/or follow-up actions required, as appropriate.

5.4 Voting Requirements/Quorum
A majority of the members of the Committee constitutes a quorum for the transaction of
business, and when a quorum exists, the act of a majority of those present shall be the act
of the Committee.

5.5 Interactions
The Committee Chair shall periodically update the Board regarding matters of interest and
the Committee's activities, observations, actions and/or approvals, as appropriate.
With regard to risk assessment and risk management activities, the Board acknowledges
that information reviewed by either the Board Risk Committee or the Board Audit Committee
may be of interest to the other and should be shared, as appropriate.
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1. Purpose
The Board of Directors has delegated to the Board Compensation Committee the overall
responsibility of compensation strategy for the Company and approval of the compensation
and benefits programs for the Company's Chief Executive Officer (CEO) and other executive
officers. As used in this charter, "executive officer" means an executive holding the title of
Corporate Executive Vice President or higher.

2. Membership
The Board of Directors of SunTrust Banks, Inc. ("Board") shall annually appoint a Board
Compensation Committee (the "Committee") comprised of three or more Directors. Each such
director shall (1) meet the independence requirements of the New York Stock Exchange; (2)
be a "disinterested person" within the meaning of Rule 16b-3 under the Securities and
Exchange Act of 1934; and (3) be an "outside director" for purposes of Section 162(m)(4)(C) of
the Internal Revenue Code of 1986, as amended. One of the members shall be elected Chair
by the Board. The Board may replace members of the Committee at any time.
The Board may appoint a Vice Chair of the Committee to preside over Committee meetings in
the event the Chair is not available and to carry out other tasks specifically delegated by the
Chair.
At the Committee Chair's discretion, members of management and other subject matter
experts may attend Committee meetings to facilitate the execution of the Committee's
responsibilities.

3. Committee Responsibilities
The Committee shall:
1)

Review and approve total compensation for the CEO and executive officers, including
base salary, annual and long-term incentive opportunities and awards, benefits,
perquisites, and any other opportunities or awards. The Committee shall also review
and approve employment agreements, severance arrangements, change in control
provisions and special or supplemental benefits for the CEO and executive officers.

2)

Review and approve the structure, performance goals, award opportunities and
guidelines for the Company's annual incentive and long-term incentive plans.
Review and approve funding of, and any material exceptions or adjustments to,
annual incentives awarded under the plan. Approve the calculation of actual
performance under such plans after the completion of the performance period.

3) Periodically review and discuss the Company's existing retirement plans and welfare
benefit plans. Provide input to the Benefits Finance Committee and the Benefits Plan
Committee on the items presented by the committee chairman for the improvement of
said plans. Perform "settlor function" in the adoption of new plans or termination of
existing plans. This function is not subject to ERISA's fiduciary duty rules. The
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Company's separate Benefits Finance Committee and the Benefits Plan Committee
members, and not the Committee serve as the sole ERISA fiduciaries for the
Company's retirement and welfare benefit plans.
4)

Oversee the Company's incentive compensation practices and related control
processes that ensure they are operated in a manner that appropriately balance risk
and financial results. The Committee shall annually review and discuss an
assessment by the Company's Chief Risk Officer on the effectiveness of the design
and operation of the organization's incentive compensation programs and the
governance and risk management controls surrounding these plans. The Committee
shall periodically review and discuss updates from the Company's Significant Event
and Incentive Review Committee.

5)

Review and reassess the adequacy of this Charter annually and recommend any
proposed changes to the Board for approval.

6)

Review and approve the Company's Incentive
Performance Management Policy on an annual basis.

7)

Review and approve the Company's Share Ownership and Retention Policy and
review compliance under such policy for executives on an annual basis.

8)

Review and discuss the Compensation Discussion and Analysis (CD&A) with
management, and approve and recommend to the Board that the CD&A be included
in the Company's annual proxy filing. The Committee shall also review and approve
the annual report of the Committee for inclusion in the Company's annual proxy
statement. The Committee shall also review and evaluate any compensation-related
matters to be considered by shareholders at the annual meeting including the
advisory votes on executive compensation, and recommend any actions to be taken
by the Board with respect to those proposals.

9)

Review and evaluate the CEO's performance relative to goals, in consultation with
the Board, and determine the compensation of the CEO in light of those goals and
objectives. The Committee reviews its determinations with respect to the CEO's
compensation level with the Board.

Compensation

Policy

and

10) Review key Human Resources initiatives and activities including various Human
Capital Management updates and talent moves of executives in critical roles.
11) Conduct an annual evaluation of the Committee's performance.
12) Report regularly to the Board or as required by the nature of its activities and shall
make recommendations to the Board as the Committee decides is appropriate. The
Committee shall prepare minutes for each meeting. The Committee Chair shall
review and approve the Committee minutes which are filed with the Corporate
Secretary for retention with the records of the Company.
13) Have the authority, in its discretion, to form and delegate authority to subcommittees
and to appropriate officers.
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14) Have authority to obtain advice and assistance from internal or external legal,
accounting or other advisors. The Committee shall have the sole authority to retain
and terminate any compensation consultant to be used to assist in the evaluation of
director, CEO or executive officer compensation and shall have sole authority to
approve the consultant's fees and other retention terms, for which the Company will
provide funding. Prior to engaging such advisors, and on an ongoing annual basis,
the Committee shall consider the independence of such advisor, including:
a. the provision of other services to the Company by the firm that employs the
advisor, the amount of fees received from the Company by the advisor's firm
as a percentage of the firm's total revenues,
b. the policies and procedures of the advisor's firm that are designed to prevent
conflicts of interest,
c. any business or personal relationship of the advisor with a member of the
Committee,
d. any stock of the Company owned by the advisor, and
e. any business or personal relationship of the advisor or of the advisor's firm
with an executive officer of the Company.

15) Upon the direction and approval of the Board, investigate any human resources or
compensation activity of the Company.

4. Authority
The Committee operates under the authority of the Board and reports to the same and is
granted the authority to perform the responsibilities enumerated in this Charter.

5. Meeting Administration
5. 1 Schedule
The Committee shall generally meet quarterly and at other times as the Committee Chair
shall designate in accordance with the bylaws.

5.2 Pre-Meeting Distribution
Meeting agendas will be prepared and provided in advance to members, along with
appropriate briefing materials, whenever possible.

5.3 Meeting Presentations
As necessary or desirable, the Committee Chair may request that certain members of
management be present at meetings of the Committee. The Committee may meet with or
without management present and with or without its independent consultant.

©2018 SunTrust Banks, Inc.
STI-BCC-CH-01 Board Compensation Committee Charter v8

Page 4 of 5

5.4 Voting RequirementsiQuorum
A majority of the members of the Committee constitutes a quorum for the transaction of
business, and when a quorum exists, the act of a majority of those present shall be the act of
the Committee.

5.5 Interactions
See "Committee Responsibilities" above, bullet number 13.
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