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February 9, 2024

VIA STAFF ONLINE FORM

SEC Division of Corporation Finance
Office of Chief Counsel
U.S. Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549

Re: Target Corporation – Notice of Intent to Exclude from 2024 Proxy Materials 
Shareholder Proposal of Legal and General Investment Management America, 
Inc.

Ladies and Gentlemen:

This letter is submitted on behalf of Target Corporation, a Minnesota corporation (“Target” 
or the “Company”), pursuant to Rule 14a-8( j) under the Securities Exchange Act of 1934 (the 
“Exchange Act”), to notify the Securities and Exchange Commission (the “Commission”) of the 
Company’s intention to exclude from its proxy materials for its 2024 Annual Meeting of 
Shareholders (the “2024 Proxy Materials”) a shareholder proposal (the “Proposal”) and statements 
in support thereof from The Shareholder Commons submitted on behalf of Legal and General 
Investment Management America, Inc. (the “Proponent”). The Company requests confirmation 
that the staff of the Division of Corporation Finance (the “Staff”) will not recommend an 
enforcement action to the Commission if the Company excludes the Proposal from its 2024 Proxy 
Materials in reliance on Rule 14a-8.

Pursuant to Rule 14a-8( j) and Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 
14D”), we have (i) submitted this letter and its exhibit to the Commission within the time period 
required under Rule 14a-8(j) and (ii) concurrently sent copies of this correspondence to the 
Proponent as notification of the Company’s intention to exclude the Proposal from its 2024 Proxy 
Materials. 

Rule 14a-8(k) and SLB 14D provide that shareholder proponents are required to send 
companies a copy of any correspondence that the proponents elect to submit to the Commission 
or Staff. Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent 
elects to submit additional correspondence to the Commission or the Staff with respect to the 
Proposal, a copy of that correspondence should be furnished concurrently to the undersigned on 
behalf of the Company pursuant to Rule 14a-8(k) and SLB 14D.
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The Proposal

The Company received the Proposal on December 30, 2023. A full copy of the Proposal, 
including the accompanying supporting statement (the “Supporting Statement”), is attached hereto 
as Exhibit A. The resolution of the Proposal reads as follows:

BE IT RESOLVED, shareholders ask that the board and 
management exercise their discretion to establish Company wage 
policies that are consistent with fiduciary duties and reasonably 
designed to provide workers with the minimum earnings necessary 
to meet a family’s basic needs, because Company compensation 
practices that fail to provide a living wage are harmful to the 
economy and therefore to the returns of diversified shareholders.

Basis for Exclusion

We hereby respectfully request the Staff concur in our view that the Proposal may be 
excluded from the Company’s 2024 Proxy Materials pursuant to Rule 14a-8(i)(7) because the 
Proposal relates to the Company’s ordinary business.

Analysis

The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Relates To The 
Company’s Ordinary Business.

A. Background of Rule 14a-8(i)(7)

Rule 14a-8(i)(7) permits a company to exclude a shareholder proposal if it “deals with a 
matter relating to the company’s ordinary business operations.” According to the Commission, the 
term “ordinary business” refers to matters that are not necessarily “ordinary” in the common 
meaning of the word, but instead the term “is rooted in the corporate law concept providing 
management with flexibility in directing certain core matters involving the company’s business 
and operations.” Exchange Act Release No. 34-40018 (May 21, 1998) (the “1998 Release”). The 
underlying policy of the ordinary business 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.” See 1998 
Release. The Commission has provided two central considerations for determining whether the 
ordinary business exclusion applies. The first consideration, related to the subject matter of the 
proposal, recognizes that “[c]ertain tasks are so fundamental to management’s ability to run a 
company on a day-to-day basis that [it] could not, as a practical matter, be subject to direct 
shareholder oversight.” The second consideration “relates to the degree to which the proposal 
seeks to ‘micromanage’ 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.” 1998 
Release.
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B. The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because It Relates To The 
Company’s General Employee Wage Policies.

The Proposal may be excluded under Rule 14a-8(i)(7) because the subject matter of the 
Proposal relates to general employee wages, which falls within the ordinary business operations 
of the Company. In United Technologies Corp. (Feb. 19, 1993), the Staff provided examples of 
shareholder proposal topics that may be excludable as relating to a company’s ordinary business 
operations, including “employee health benefits, general compensation issues not focused on 
senior executives, management of the workplace, employee supervision, labor-management 
relations, employee hiring and firing, conditions of the employment and employee training and 
motivation” (emphasis added). The Staff affirmed its position on this issue in Staff Legal Bulletin 
No. 14A (July 12, 2002) (“SLB 14A”), in which it explained that “[s]ince 1992, [the Staff has] 
applied a bright-line analysis to proposals concerning equity or cash compensation” under which 
companies “may exclude proposals that relate to general employee compensation matters in 
reliance on [R]ule 14a-8(i)(7).”

The Proposal asks the Company to establish general wage policies. In Yum! Brands, Inc. 
(Feb. 24, 2015), the company received a proposal requesting that a report of executive 
compensation policies include a comparison of senior executive compensation and “store 
employees’ median wage.” In permitting exclusion of the proposal on the grounds of Rule 14a-
8(i)(7), the Staff noted that the proposal related to the company’s ordinary business because it 
“relates to compensation that may be paid to employees and is not limited to compensation that 
may be paid to senior executive officers and directors.” As in Yum! Brands, Inc., the Proposal is 
not limited, or at all directed, to the compensation of senior executives, but rather relates to the 
Company’s general compensation issues regarding all employees.

In addition to Yum! Brands, Inc. and United Technologies Corp., the Staff has consistently 
permitted exclusion of proposals that concern a company’s general compensation issues as 
implicating the company’s ordinary business matters. See Amazon.com, Inc. (Apr. 8, 2022) 
(permitting exclusion under Rule 14a-8(i)(7) of a proposal requesting a report assessing the 
distribution of stock-based incentives throughout the company’s workforce) and The Home Depot, 
Inc. (Mar. 1, 2017) (permitting exclusion under Rule 14a-8(i)(7) of proposals requesting that the 
company adopt and publish principles for minimum wage reform on the basis that the proposals 
relate to general compensation matters and “[do] not otherwise transcend day-to-day business 
matters”).

Consistent with the foregoing precedent, the Proposal’s focus on the Company’s 
establishment of general “living wage” policies directly implicates the Company’s general 
employee compensation issues and, thus, its ordinary business matters. 

C. The Proposal Does Not Raise A Significant Social Policy Issue For Purposes Of Rule 14a-
8(i)(7).

In the 1998 Release, the Commission noted that shareholder proposals concerning ordinary 
business operations but “focusing on sufficiently significant social policy issues…generally would 
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not be considered to 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.” 

However, in Staff Legal Bulletin No. 14L (Nov. 3, 2021) (“SLB 14L”), the Staff provided 
clarity on its process for evaluating proposals that raise significant social policy issues. Whereas 
previously it would focus on the determination of a “nexus between a policy issue and the 
company,” the Staff stated that, going forward, it will consider whether the policy issues raised in 
a proposal have “a broad societal impact, such that they transcend the ordinary business of the 
company.” SLB 14L. The Staff has consistently indicated that the mere mention of an issue with 
a broad societal impact cannot transform a proposal that is otherwise excludable as relating to 
ordinary business.

As discussed above, the Proposal’s core focus is general employee compensation. The 
Proposal does not raise a significant policy issue having a “broad societal impact” that 
“transcend[s] the ordinary business of the company” as contemplated in SLB 14L. In Staff Legal 
Bulletin No. 14C (June 28, 2005), the Staff noted that, in determining whether a proposal’s focus 
is a significant social policy, it “consider[s] both the proposal and the supporting statement as a 
whole.” Staff responses to no-action requests have established a precedent that proposals referring 
to topics that might raise significant social policy issues, but which do not focus on or have only 
tangential implications for such issues, are not transformed from an otherwise ordinary business 
proposal into one that transcends ordinary business. Such precedent includes proposals relating to 
wage reform and wage inequality, similar to the Supporting Statement’s mention of paying a 
“living wage” to “prevent contributing to inequity and racial/gender disparity,” indicating that 
inequity and racial/gender disparity are not the focus of the Proposal. 

For example, in The Home Depot, Inc. (Mar. 1, 2017), the company received a proposal 
requesting the company “adopt and publish principles for minimum wage reform.” The proposal’s 
resolution also stated that “this proposal [does not] seek to address the company’s internal 
approach to compensation, general employee compensation matters, or implementation of its 
principles for minimum wage reform.” The proponent, in a response letter to the company’s no-
action request, asserted that the proposal’s focus was on the “public policy debate over minimum 
wage reform” rather than on “the company’s internal approach to compensation.” Despite this 
assertion, the Staff permitted exclusion of the proposal under Rule 14a-8(i)(7) and noted that “the 
proposal relates to general compensation matters, and does not otherwise transcend day-to-day 
business matters.” Moreover, in Dollar Tree, Inc. (May 2, 2022) the Staff permitted the exclusion 
of a proposal under Rule 14a-8(i)(7) that requested a report explaining how the company’s 
business strategy and incentives “will enable competitive employment standards, including wages 
[and] benefits” particularly in regard to the company’s “lowest paid employees.” Similar to the 
Supporting Statement here, the supporting statement in Dollar Tree raised general socio-economic 
concerns. See also The TJX Companies, Inc. (Mar. 8, 2016) (permitting exclusion under Rule 14a-
8(i)(7) of a proposal requesting that the company adopt minimum wage reform principles, noting 
that the proposal “relates to general compensation matters”); Apple, Inc. (Nov. 16, 2015) 
(permitting exclusion of a proposal requesting that the company’s compensation committee “adopt 
new compensation principles responsive to America’s general economy, such as unemployment, 
working hour[s] and wage inequality” as relating to the company’s ordinary business operations); 
and Repligen Corporation (Apr. 1, 2022) (permitting exclusion of a proposal where, despite the 
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supporting statement’s focus on “racial and gender wealth gaps” and the proposal’s “benefit [to] 
shareholders, employees and the economy,” the Staff concluded that the proposal “relates to, and 
does not transcend, ordinary business matters”).

As in the foregoing examples, the Proposal’s Supporting Statement references wealth 
inequality and racial/gender disparity. However, the main focus of the Proposal and majority of 
the Supporting Statement remains the general employee compensation issues of the Company and 
does not implicate a significant social policy issue under Rule 14a-8(i)(7). Accordingly, consistent 
with the precedent discussed above, the Proposal may be excluded under Rule 14a-8(i)(7) because 
the subject matter of the Proposal relates to the ordinary business of the Company and does not 
implicate a significant social policy issue which transcends the Company’s ordinary business 
matters.
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Conclusion

Based upon the foregoing analysis, the Company respectfully requests that the Staff 
confirm that it will not recommend any enforcement action to the Commission if the Company 
excludes the Proposal from its 2024 Proxy Materials pursuant to Rule 14a-8. We would be happy 
to provide any additional information and answer any questions regarding this matter. 

Should you have any questions, please contact me at Amy.Seidel@FaegreDrinker.com or 
(612) 766-7769.

Thank you for your consideration.

Regards,

FAEGRE DRINKER BIDDLE & REATH LLP

Amy C. Seidel 
Partner

cc: Minette Loula
Assistant General Counsel
Target Corporation
Email: 

Sara E. Murphy
The Shareholder Commons
PO Box 1268
Northampton, MA 01061
Email: 

John Hoeppner
LGIM America
71 South Wacker Drive, Suite 800
Chicago, IL 60606
Email: 



EXHIBIT A

Proposal
[See Attached]










