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This is in fegard to your letter dated February 8, 2007 concerning the shareholder
- proposal submlttecli by AFSCME Employees Pension Plan for mc]iusmn in Home Depot’s -
proxy materials for its upcoming annual meetmg of security. hoiders Your letter indicates

that Home Depot will include the proposal in its proxy materials, and that Home Depot
therefore withdraws its December 19, 2006 request for a no- actlon letter from the

|
Division. Because the matter is now moot, we wnll have no funher comment. .

!
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THOMSON
FINANCIAL

cc:  Charles Jurgonis
AFSCME Employees Pension Plan
1625 L Strcet N.W.
Washington, DC 20036

. Sincerely, : ‘

jd,rllﬂﬂ ‘ 7//’19/4,{7/ wa/V

Tama[ra M. Bnghtwell
Spectial Counsel
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U.S. Securities and Exchange Comnnss:on
Division of Corporatxon Fiance

Office of Chief Counscl

10O F Street, N.E. |

Washington, D.C. 210549

’ Deccmb_cr 19,

2006

!

Pcnsmn Plan
%
Ladies and Gentlemen:

1

. Re: I'I'he.- Home Depot, Inc = Shareholder Proposal of AFSCME Emnloyees

(@3}

C.a
i =

Pursuant to Rule 14a-8(3) under the Secunties Exchange Act of 1934 as amended,

I am writing on behalf of our client, The Home Depot, Inc. (the “Company’ ), to notify the

- Commussion of the Company s intention to exclude from the Company s proxy matenals for its
2007 Annual Meeting of Sharcholders (the “2007 Proxy Materials™) a‘proposal (the “Proposal”),
-dated October 24, 2006 made by the AFSCME Employees Pension’ Plan (the “Proponent”). The

Company hereby relqucsts that the staff of the Division of Corporatxon Finance (the “Staff”)
- confirm that it will not recommend enforcement action against the Company if the Company

excludes the Proposal from the 2007 Proxy: Matenals

- . Pursuant to Rule 14a- 8(1) I cnclosc SIX copncs of tlus lettcr and its attachmcnts
and a copy of this lcttcr and its attachments is also being mailed today to the Proponent. The
Company intends to file its definitive 2007 Proxy Matenals on or around Apnil. 13 2007, and this ©

~ letteris acoordmgly tumely under Rule 14a-8()). .
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i

: On blehalf of our cllcnt, I hereby resPectfully request that the Statf concur in our
view that the Proposal may be excluded from the 2007 Proxy Matenals pursuant to Rule 14a-
8(i)(11) because tl1eI Company previously received a substantially smular proposal which lt
intends to include llll its 2007 Proxy Matenals .

% _ ~ The Proposals o,

' ., On October 24, 2006, the Proponent submitted the P10posal for inclusion in the
2007 Proxy Matenals The letter from the Proponent setting forth the Proposal and supporting

statement is attached as Exhibit A to this letter. The Company’s bylaws currently provide that

the chairman of the iboard of directors (the “Chairman”) will act as the chief executive officer

(“CEO"). Under the Proposal, the sharcholders would amend the bylaws to require that the

Chairman be an mdlependent director.

The Pmposal is substantially duplicativec of a stockholder proposal réceived on
QOctober 18, 2006 (the “Prior Proposal”) which the Company intends to include in its 2007
~ Proxy Materials. The Prior Proposal is attached as Exhibit B to this letter Under the Prior
Proposal, the’ shareholders would request that the board establish a rule (in the charter or bylaws,
if feasible) scparatmg the roles of the Chairman and the CEO so that an independent director
who has not servod ‘as an executive officer serve as the Chairman.”

I

Analysns Tbe Proposal May Be Excluded Under Rule 14a-8(|)(1 1) as Substantlally
" Duplicative of a Prevmusly Submitted Proposal

1"

Rulc 14a-8(1)(1 l) permits the Company to exclude a stockholder proposal ﬁom its ’
proxy materials if tlhe proposal “substantially duplicates anothcr proposal previously submitted lo t
the company by another proponent that will be included in the company’s proxy materials for the '

same meetmg ” Rule 14a-8(i)(11) does not require that a proposal be identical to a previously
submitted proposal for it to be excluded. Instead, the Staff has focused on whether the later
proposal has the same pnncxpal thrust or focus as the earlier pro;)osa]_|

The Company’s bylaws provtde that the Chamnan and the CEO will be the same

~ person. The pnnmi:al thrust of the Prior Proposal and the Proposal ls{accordmgly exactly the .

same: to scparate these offices and to requue that the Chamnan be an mdependent director.

The Proposal Is more spec1ﬁc than the Prior Pmposal m two respects it requires
that the rnechamsm be an amendment of the bylaws, and it adopts a pamcular definition of ;

mdependence ThJS difference, however, is without significance to. the analysis under Rule 14a-

8(0)(11). The Staﬂ' has coasistently taken the position that shareholder proposals may be

considered substanhally duphcatwe for purposes of Rule 14a-8(i)(1 l) even though they differ in

some aspects, mcludmg when one proposal is precatory and the other mandatory. In EMCOR
“Group, Inc. May l6 2000}, the Staff granted no-action reliefon a proposal mandating the ..
amendment of the company s bylaws to prohubit adophon or retentlon 'of any shareholder rights

\
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plan absent shareholder approval for the plan. The Staff found that a proposal for a binding or
“mandatory” bylaw substantlally duplicated an carllcr-ﬁled precatory proposal

The Staﬁ' has repeatedly granted no-action relief to exclude a proposal relatmg to.
the independence of the board chairman that differed in the means of achlcvmg its goal from a
similar proposal :,ubnmtted carlier. See, e.g., Weyerhaeuser Company (Ian 18, 2006} (proposal
requesting an amendment to the bylaws of the company to require that lhc chairman of the board
be an independent dlrector substantially duplicative of a proposal to adopt a policy that the ,
board’s chair be an mdcpendcnt director who has not previously served las an executive officer);
Sara Lee Corparatron (Aug. 18, 2006) (proposal requesting a rule, in the charter or bylaw if
practicable, to requu-c that the chairman of the board be an independent \director substantxally
duplicative of a proposal requesting the adoption of a policy that the board’s chairman be an
independent director who has not previously served as an executive officer of the company);
Time Warner Inc. (Mar 2, 2006) (proposal requesting a change in the govetmng documents of
the corporation to roqulrc that the chairman of the board be an mdcpcndcnt director substantially
duphicative of a proposai requesting the adoption of a policy requiring the chairman to be
independent “whencver possible”); Comcast Corporation (Mar. 22, 2005) (proposal requesting
an amendment to thclartlcles of incorporation to require that the chauman of the board be an
independent director substannally duplicative of a proposal requesting the adoption of a board
resolution requinng thal the chairman of the board serve in that capacnt):r only and have no .
management duties, titles, or rwponmblhtlcs) and Bristol-Myers Squ:bb Company (Feb. 7, 2005)
(proposal requesting the adoption of a policy requiring that the chau'man of the board be an
independent director substantxally duplicative of a proposal requesting an amendment to the
bylaws that would require that an independent director who has not served as chief exocuu ve
officer of the compaﬁy serve as chauman of the board).

In eac|h of thesc cases, the Staff agreed that both proposals were substantlally
identical for: purposcs of Rule 14a-8(i}(11) in their principal thrust and focus even though the.
suggested means of implementation differed, and thercfore the later proposal could be excluded
if the earlier proposal was included in the company’s proxy materials. Slmllarly, the Proposal
has the same pnnn:lpal thrust and focus as the Prior Proposal, because thcy both aim to separate
the Chairman and thc CEO and to require that the Chairman be mdepcndent Since the Company
intends to include thc Prior Proposal in its 2007 Proxy Materals, the Company believes that it
may exclude the Proposal

* * * * %
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: ]'or thc foregomg reasons, the Company beheves it may exclude the Pmposal
from the 2007 mey Materials under Rule 14a-8(i)(11) and respectﬁllly requests that the Staff
- not recommend enforcement action if the Company does so. If the Staﬂ” does not concur with
‘the Company s position, the Company requests an opportunity to' confer with the Staff
concerning the Proposal pnor to thc 1ssuance of a rcsponsc ;

+ ., The Company asks thc Proponcnt to copy the undcrsngncd on any response 1t may
: choosc to make to the Staff. -

e . A= b e

i

) If you have any qucsuons or need any further mformatmn, please call the -
undemgned at (212) 225-2414. A P )

| Very truly yours, |, ' o 1

- . . M L ﬂ‘e_ . .
z | M Gress /Aé_ ‘ !
i . NicolasGrabar

" cc: Charles Jurgonis

Plan. Secrctary’ ~ }

American Federation of State, County and Mumc1pal Employecs y ‘

‘ 1625 L Street, N W. _ : '
! Washington D! c 20036 . - : ' . , g
: . 5 .

|

!

- Corporate Secrctary
The Home Dcpot, Inc.
2455 Paces Fcrry Road :
_Atlanta, GA 30339 : o

4

Attachmcnts i




- w— et e e v m e e = e w— =

—am—— e —— o —— . — - — - - .
e - s e a R e e aw o A ——

e e A -

—— im e am  —ea

Exhibit A

f

(Letter and Supporting Statement of AFSCME Employees Pension Plan)
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American Federatlon of State, County and Munu:lpal Employees
' 1625 1 Street, N.W.- Washington, D.C. 20036

! EMPLOYEES PENSION PLAN

! : L
Pension Committee i o : i
. -GERALDW. McENTEE | S !
WILLIAM LUCY '
. EDWARD J. KELLER
. KATHY §. SACKMAN

HENRY C. SCHEFF 1,
October 24, 2006

VIA Ovemnight Mail and Telecog:er {770} 384—2356 ) B |
The Home Depot, Inc. N -

2445 Paces Ferry Road
Atlanta, GA 30339
Attention: Frank L. Fernandez, Executive Vlcc President, Genml Couxlxscl and Corporate

Secretary .
Dear Mr. Fanandtl:r

On behalfof the AFSCME Employccs Penswn Plan (the “Plan”), I write to give
notice that pursuant to the 2006 proxy statement of Home Depot Inc. (ﬂ]C “Company”) and -
Rule 14a-8 umder the Sccurities Exchange Act of 1934, the Plan mtcnds to present the
attached proposal (the “Proposal”} at the 2007 annual meeting of sharcholders (the “Annual
Mecting™). The Plan is the beneficial owner of 13,449 shares of voting | common stock (the ,
“Shares™) of the Company, and has held the Shares for over onc ycar. [n addition, the Plan '
mtendstoholdﬂ:eShmmthroughﬂledateonwhlchﬂchnnualMeenng:shcld o N

o e e —— o e

l
'I'thmposal is attached. 1 represent that the Plan or its agentmtcnds to appearin -
pelsonorbyproxyauhcAunualMectmgtoprccemlthroposaL Ideclamthattthlanhas !
no “material interest” other than that believed to be shared by stockholders ofthe Company
gmerally Please dlrect all questions or correspondence regarding the Proposal to Charles |
Jurgonis at (202) 429-1007 _

1

Smcetely, |

;  GERALD W. McEN’I'EE o
| o Chairman _ : g

Enclosure
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RESOLVED that pursuant to Sedtion 109 of the Delaware General Corporation Law the

stockholders of Thc Home Depot, Inc. (“Home Dcpot") hereby amcnd tbc bylaws to replace the
currenlArt:c[e III sectxon 2 with thc followmg' L

“The Chairman ofdm Board shall preside at a.ll meetings ofstockholders and of the Board of
Directors. He shall vote any shares of stock or other voting securities owued by the Corporation.
In general, he shall perform all duties incident to the office of the Cbau:man of the Board and
smhotherduucsaismay from tjmetoumcbeassgnedtohjm bytthoa:d.

The Chairman ofthc Board shall be a Dnrector who is mdcpendcnt from the Corporation. For
purposes of this by-law, “iridependent” has the meaning set forth in thc=Ncw York Stock

Exchangc(“NYSE")hshngstandards,lmlesstthorpomnonscommonstockccaswtobehsted :
. ontthYSEandlshstedonNasdaqoranothcrnauonalcxchange mwmchcasesuch T

exchange’s definition of independence shall apply. If the Directors determme that a Chairman

- who was mdepmdcnt at the time he was selected is no longer mdcpcndent, the Directors shall
select a new Chmrman who satisfies the reqmrcmcnm of this by-law vnthm 60 days of such
determination. 'I'hls by-law shall be implemented in a way that does not violate any coofractual

- obligation of the Corporatlon. Compliance with this by-law shall be cxcused if no Director who
qualifies as mdcpendent is elected by the stockholdcrs or lf no Du'cctor who is independent is -

SUPPORTING STA'I’EMEN"I‘

- Home Dcplot CEOQ Robert Nardelli cum:ntly serves as chamnan of Home Depot’s board -
of directors. This’ anangement is reflected in Article Il section 2 of Homc Depot’s bylaws,
~ which require thai the chairman also be the company’s CEO. This Proposal would eliminate that
requirement and would also provide that the chaxrman must be a director who is independent

fmm Home Dcpot.

_ We bcllevc that mdcpendcnt board lmdershlp would bencﬁt Home Depot and its
stockholders. At thc 2006 ancual meeting of stockholders, with Mr. Nardclh presiding, debate
was stifled ata tune when stockholders were demanding accountahmty for decisions about " '
executive compmsanon (holders of over 30% of shares withheld support for certain Home Depot

- directors) and not a single outside director attended the meeting. Stockholder outrage and
intense negative pubhmty followed. The Cmporatc Library, which assigns Home Depotan F
rating, noted that “Home Depot’s shareholders are just about as angry and unhappy with their
board and CEO as any other group of sharcholdcrs in recent Amencanlhlstory

In our wc\iv thc disastrous 2006 stockholdc:s meeting and the, disconnect between CEO
pay and petformance illustrate the dangers of havmg tbe same person occupy the top
... management posmon and serve as board chairman. Independent board leadership would hclp
. ensure that the board s focus remains on the mtercsts of Home Depot’s stockholders. S

We urge stockholders to vote for this Proposal

|
!
i
!
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' Am erican Fedemtlon of State, County and Mumcnpal Employees : -
| 1625 L Street, N.W. Washington, D.C. 20036 1o
t . EMPLOYEES PENSION PI_AN o
o - !
'GERALD W. McENTEE |~ L ' {
WILLIAM LUCY -
EDWARD J. KELLER l
. KATHY J. SACKMAN e *
HENRY C. SCHEFF et Lo
c , October 24, 2006
- |

Via Ovemgg!;t Ml and Telecomer 17701 384-2356
" “" " The Home Depot, Inc.- - E ,
.. 2445 Paces Femry Road ~ . S L A o
- Atlamta, GA30339 = . ' ' -

:L.;i " Attention: Frank L Fernandez, Excmm\re Vicc Pm1dent, General Counsel and Corporate
Secretary T . :
r Deaer Femandez. L e ‘ I - ,T

) ~ +. On behalfof the AFSCME Employm Pensxon Plan (the “Plan") 1 write to
prowde you w1lh vmﬁed proof of ownership from the Plan’s custodlan. If you require any .
addmonal mformahon, please do not hesitate to conmct me at the addmss above. - ‘

I om0
. .
Vo
. .i )
: |
Enclosure o . R
N | !
| o
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T ! |
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ylogd . [ ' v . : o l‘r + Kevin Yabdmowsky
-~ Fa[ww(ﬁilgrwlmﬂh' R . v Wmswn-
mnmq.m o
| Telsphone: {57} GUS-TT12
' “ Fucarlc BTS00
. October 24, 2006
. - 4'
4 i ‘ o :
: - ' s
Lonita Waybright
AFSCME. :
Benefits Adlministrator
1625 L Strect NW
Washington, DC 20036
. Re: Sharehotder Praposal Record Letter for Home Depot ( cusip 437073102)
| Dear Ms. Waybnght
| :
State Street Bank and Trust Company (“State Stmet") is the rccord owner of 13449
shares of common stock (the “Shares”) of Home Depot bencﬁcally owned by the
American chcranun of State, County and Municipal Employets Pension Plan (the
“Plan™). 'Ihc Shares are held by State Street at the Dcpomory 'I'mst Company under our.
nominee name, Cede & Co. in participant account #997. 'The Plan held at least $2000
2 _worthoftthhamaonhnuomlyforatlestoneymonOctoberu 2006and
‘ ' ooutmuw to hold that amount of Shares as of the date set forth abovF . '
Ifymx have any quwmns or need anything ﬁu’ﬂm-,' please do not hesitate to contact me
, ! .
Shog‘dy, i
_ N 1
-
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" Exhibit B

(Prior Proposal)
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William Steiner

112 Abbotsford Gate

Piermont, NY 10968
., 8.

Mr. Robert L. Nardelli
The Home Depot, Inc. (HD)
2455 Paces Ferry Rd
AilantaGA30339'
Dear Mr. Nardelli, |
8 l ;- : o o 1

This Rule 142-8 proposal is respectfully submitted in support.of the long-term performance of
our company. This proposal is submitted for the next annual sharcholder meeting. Rule 146-8
requircments are intended to be met including the contiouous ownership of the required stock
shareholder-supplied enaphasis, is intended to be used for definitive proxy publication. This is
the proxy. for Mr. |John Chevedden and/or his desiguse to act on my behalf in shereholder.
matters, including this Rule 14a-8 proposal for the forthcoming shareholder meeung'bgfore,
mnhgmduﬁﬁthéforthmmingshmﬂwhumwﬁgg.:?lmd&eqtaﬂﬁ@mmmmimﬂmw :

2215 Nelson Ave., No. 205 o .

_Redondo Beach, CA 90278 - - o

T:: 3103717872 : . ' ,

olmsted7p (af) carthlink net ' h

- -

anmcmmdmgwmpmymwsplmxwmmmmmml)

Your ::omndm-nm:n:ll and the consideration of the Board of Dircctors is appreciated in support of
the long-term pexf?tmmoc of our company.  Pleasc acknowledge receipt of this’proposal by
maﬂ_ . . ‘y . . "_ .

Rutle 142-8 Proposal -

Sincerely,

(J-Llﬂm—%._./‘ | za zh.a'Zoé ' A
. Date ‘

.Wlllia:nsuﬁwl"i b

. i v

o ank_L.;chm'tdm _

PH:TI04338211] . ' .
FX: 770 431-2685| - - -
Fax: 770 384-2356
F: 770-384-5552 |

F: 770-384-2739 |
. f

|
3
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uan{aféaas 13:44 a_3‘iaan7s7z : | _ | l
[Rule 142-8 Proposal, October : !
I - P Is| Zmﬁl . :
RESOLVED: Shéﬂholdsas Sepmmu the Roles of CEO apd Chairman | . - A
ﬂmtowmmbﬁd;anﬂc(mminm, or “ { .

bylaws if feasible) of separating the '
independent di les of our CE ‘ -

director who has not Toles ur CEO and: Board Chairman, so that an
Chairman whenever possible. ‘@ a0 exeautive officer of our Company, scrve as our

a E“st:g:smwmrmmmrwaaumsecsmuwmeﬁn 14C to cure
Chairman vindependence. This proposal shall not apply to the extent that compliance
would pecessarily breach any contractual obligations in cffect et the time dt"th::ZOO? sharcholder y
mesting. - _— - e i
Th°PﬁmYPmP€]’890fmtrChnitmaumdBoai'dof in i l i t

HaTy purpe : Directors is to protect sharcholders' mterests :
brmvdm&mbof ms:tﬂo&%nmmimtmmcmgfﬁxmﬁwomﬁ : §
Separating Chairman can promote greater management accountability to ‘
shareholdasnndlfadmamobjwtiveevalmﬁonofamcm. : .

' w.wms@,:nz%mmmmuy 10968 sponsors this proposal. This
puposaltqpicwun%ﬁ:arehnldumppmtﬂw%m@mceﬁng-

Thefnﬂowmmrclemmmphsﬁom'TthorpciﬂcLih‘ary, .
T po i i research fixm, provide 8 good reason to gIve

i - -

R

he[mmm]mmhMQmwMom ‘
wi&hdd&ﬁrvo&s&iswamnﬂhﬂaﬁnglemhuofmc}mcmpmbosd,mch@mg
CEO/Chairman Nardelfi. The cnormity of these results was not lost on tu, .
hnmediﬂcwmmﬁmwdamuﬂlofmpzwimspogummmmdlmbmgwmtc : !
mmlmeeﬁng&mnongmhctchmgsithupcsmﬂmpmwmwrpmﬁcgovmmm. o
! . 3
i i ink in; sharehoiders arc just gbout as sogry - Cod
Pahapsmmnn'wamnghnsygttomnkm.ﬂomel)cpotfs ; ] _ L
agdmhappywiﬂiﬂwhbwddeEOmmo&ugmupofﬁufe}wldas!@mtAmmm |
‘ : | 1 rescived 380,000
ForMMi Mr. Nardelliwasawurdcdicashhonus of 57,000.000-11::’1'00:! 30 s
shares of rmict:edmchﬂs,gggdefamdshnfﬁm?ommim [,nstockw opumtothia
::;sivc sum of fo o mﬁs shareholder return ovcrhisthweasCEOis-Zﬂ.Bs%.
mpaypaokasbiustwmmﬁﬁﬁwfmféﬂm _
] . L i e -
ThcabovcstméhoidadﬂcmmashoWSMmmmfonmpm@m‘ reinforees the reaso |

s = e

paa

tonkeomﬁﬂp"fo:warﬂmwgndwwyﬁm _ 3
| Separate the Roles of CEO and Chairmsan i :

. Yeson 3 : s

| . | :

Notes: :l submitted and intended far publication. ; )




10/16/2806" 13:44 as‘man?a?z- : -

. Accordingly, going forward, we bellav: that it would not be appmpnxtc
exclede supporting statement lunguage and/or en eatire proposal'in reliance on rule 142-8GX3)in

'Ihmlsnnpcrmlslﬂontomedltthcpmposalbydzlcungstm‘hngorconclu.dmgwrds,orrwdit o

tbcwayscpaateparagmphsmidennﬁcd. B

| Thcooupanylsmqucstedtoasmgnapmposnlnumbcr(mptwmwdby“S”sbove)basedonﬂzc

chranological order in which are submitted. Tharcqmsteddmgnmon of “I" or
hsghamnnbeullowsformnﬁmuofmd:mmbcn:ml : .

T
Thlsproponlubehevedmmn!brmwnhSmﬁ'chalBuﬂmNo l4B(CF).Scptcmba 15
2004 inchuding: ] - _

foroompammto

the following circumstances: - M Wﬁ;il
-Ihemmpmobjectsmfacmdmmbecmmc are not
-thewmpmyobjectsmfactmlamonsmm,whkmtmﬂytﬂscmmﬂmmbe
d.lsputedorommtemd, )
-wceompanyohjmwfmdamﬁommthmasmmmybcmmw
shareholders in a manner that is unfavorable to the company, nsduectors,ontsofﬁcus:and/or

'-thcwmpmyobjedstombemsethqnprmmeommmoftheshmeholdg

Wmamfamdwmbmmcmmmnmmmﬁedspmﬁmllyasswh
See also: Stmhﬁaosystuns,lnc(hdyn 2005) -

' Pleaxmteﬂmtheuﬂcofdmmoposahspmofﬂ:emgmcMmfavmofthcpmpomL In the

mtm'estofdmtyandwavmdconfnmon!hcuﬂcofthlsmdcachothabaﬂotlmnlsrequestadm

) bcoons:stmidnuum:tthcpmxymma]s , . _ _—

| __
Plcase advise 1f there is lypogruphxcal quesnnn. >
Stockwﬂlbehcldunhlaftcﬂheannualmeetmg o o

Please acknowledge this proposal by émail within: l4—days and advxsc thc most convement ﬁ!x

nmnbamdcnmﬂrddressfortheCorporatcsmjf 's office. P

{
|
!
|
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February 8, 2097

!
Division of Corporatton Finance
Office of Chief Counsel
100 F Street, N.E. |
Washington, D.C. 20549 .

.Re: 1The Home Depot, Inc. — Withdrawal of No-Action Request Relating to the |
‘ i
!

!

. - |

U.S. Securltles and Exchange Comm.lsston o ' ]
|

;

'Shareholder Proposal of AFSCME Emplovees Pension Plan

Ladies and Gcntlemen

" On Decembcr 19 2006, we submlttcd on behalf of ourlchcnt The Home Depot, 1'
Inc. (the “Company’l) a request for no-action pursuant to Rule 14a-8(j) of the Securities :
Exchange Actof 1934 as amended (the “No-Action Request”), relating to a shareholder
pr0posal (the “Proposal”) of AFSCME Employees Pension Plan (the {Proponent™) for inclusion
in the Company’s proxy matenals for its 2007 Annual Meeting of Shareholders (the “2007 Proxy.
Materials™). ,J

, | . . o |

In our No-Action Request we argned that the Proposal|should be excluded from
the 2007 Proxy Matenals pursuant to-Rule 14a-8(i)(11) because the Company previously . -
-received a substant:al]y similar proposal from Mr. Steiner (the “Pnor Proposal”) which it
intends to include 1 in its 2007 Proxy Materials.

"On February 6, 2007 and February 8§, 2007 the staff of the Division of
. Corpotation Flnance received notices from Mr. Chevedden, who is actmg on behalf of Mr. -
Steiner in this matter that he is w1thdraw1ng the Prior Proposal. Coplw of Mr. Chevedden’s
notices are attached as Exhibit A to this letter. In light of this w1thdrawal we hereby withdraw
the No-Action Requcst Thc Company W1ll include the Proposal in the 2007 Proxy Materials.

S m e e a w—— e n ;e — -

Pu:suant to Rule 14a-8(j), I enclose six copies of thlS lettcr and its attachments
and a copy of thts letter and its attachments is also belng malled today to the Proponent. {
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Office of Chief Counsel

Division of Corporatlon Finance

Securltles and Exchz'mge Comrrussmn p 2

.

~If you have any questions or need any further mformatlon please call the
" undersigned at (212) 225-2414.

i
|

cc: Charles Jurgonis
Plan Secretary

American Federatlori of State, County and Murumpal Employees NI

1625 L Street, N Ww.
Washington D.C. 20036

Corporate Sccrr,:tary
The Home Depot Inc.
2455 Paces Ferry Road
Atlanta, GA 30339

- Attachments

.
\ .

Very truly yours,

Nicolas &m 5}@4’ //;15‘

Nlcolas Grabar
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‘2215 Nelson Avenue, No. 205

John'Cheveddenf

| El

————— Orlglnal Message }4—;;
From: J <olmsted7p@earth11nk net> .

To: CFLETTERS@SEC GOV <CFLETTERS@SEC.GOV> ‘ A &

Cc¢: Fernandez, Frank Sheek, Wade

Sent: Tue Feb 06 23 46:01 2007 : .
Subject: The Home Depot, Inc. (HD) Rule -14a-8 Proposal:
be-an- Independent Dlrector (Wllllam Stelner)

|JOHN CHEVEDDEN

i)

Redondo Beach, CA 90278 - 310-371-7872
February 6,u2007

Office of Chief Counsel

Division of Corpbration Finance

Securities and Exchange CommlsSlon

100 F Street, NE - : . .
Washington, DC 2?549. . : : 7 B

The Home Denot ;Inc. (HD)

Shareholder Pos;tlon on' Company No-Action Request

Rule 14a-8 Propqsal. Chairman of the Board be an Indepen

William Steiner | :
. I

Ladies and Gentlbmen:

Chairman of the Board

dent Dlrector

This is to w1thdraw the rule 14a-8 proposal by W1lllam 8

Chairman of the Board be an Independent Director, if the

issued a letter on the AFSCME proposal on thls same top1
1 N

Sincerely,

cc: - T
Wllllam Steiner |
Frank L. Fernandez <Frank Fernandez@homedEPOt com>
Wade Sheek <Wade Sheek@homedepot com> . .
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teiner on this topic, -

I¢St:aﬁf has not yeL

C.




‘Ce: CFLETTERS@SEC Gov <CFLETTERS@SEC GOV>
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----- original Message - T .
From: J <olmsted7p@earth1;nk net> - T

To: Gottsegen Jonathan M; Sheek, :Wade . .

3

s

Sent: ‘Thu 'Feb 08/00:35:33 2007

' Subject “The Home ‘Depot, Inc. «(HD) - Rule 14a-8 Proposal:;

Board be an Independent Director (William Stelner)

JOHN .CHEVEDDEN

2215 Nelson Avenue No. 205 -~ | ) .
Redondo Beach CA 90278 310-371-7872 e

Mr. Francis S. Blake S .
Chairman : ' ' :
The Home Depot Inc. (HD)
2455 . Paces Ferrled
Atlanta GA 3033%

l .
Inc_ {HD}

The Home Depot,

+

Rule 14a-8 Propoeal Chairman of the -Board ‘be” an Independent Director

William. Stelner

Blake, ) Lo

Dear Mr.
1 * .

Thle is to uncondltlonally w1thdraw the rule 14a s propo

sal by William

Chairman of the

]

Steiner on this tOplC, Chairman of: the Board be an Independent Director. A
signed copy. of thls 1etter has been faxed to each fax number below.

P el -
s '
John Chevedden | '

!
|

Sincerely, ’

cc:

Office. of‘Chief Counsel o '
Divigion of’ Corporatlon Finance . : - v

Securltles and Exchange Comm1551on -
FX: 202- 772 920r . » ;

Wwilliam. Stelner | - b <
Jonathan Gottsegen <jonathan_m gottsegen@homedepot com:’
Wade Sheek <Wade Sheek@homedepot com>

FX: 770-384-5552° o N

FX: 770- 3@4 2739




