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Dear Mr. Grabar:

This is in response to your letter dated January 8, 2007 concerning the shareholder
proposal submitted to Home Depot by Evelyn Y. Davis. We also have received a letter
from the proponent dated January 16, 2007. Our response is attached to the-enclosed
photocopy-of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosurz, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.
F ~ RECDSEC,
} ‘ Sincerely,
| MAR 6§ 2007 '
L_vy .. _ 1088
David Lynn
Chief Counsel
Enclosures PR@CESSED
cc: Evelyn Y. Davis MAR 1 22007
Watergate Office Building, Suite 215 THOMSON
2600 Virginia Ave., N.-W. v FINANCIAL

Washington, DC 20037

gg‘ﬂ?gd




CLEARY GOTTLIEB STEEN & HAMILTON LLP ooy mene meous crasan omeat s aavwouo

AR &, WALKER CHASTORMER £ ALISTE DavID | 1z ]
LESLIE B BAMUELE BETH GROBENANOLER WEOMARD C. JaCDET
ALLAN G SPERLIND WHLLLAM A GROLL BANDRA L FLOW
MaXx GIfTER JAMET L FISHMER FRAHCISCO L CESTERG
ONE LIBERTY PLAZA himenT AnraT by Taiciaca Carme
wnCToR 1 LEwsow CAVID £ BRODEXY EAME JiN AN
NEW YORK, NY 10006-1470 NoBERT L TORTORELLD ooy e racron
A& AICHARD SUSKD MAYMOND 8. CHECK HARGARET £ STOWLRS
(212) 225-2000 rrivieoygsi ey 8 Lewe il regugritiny
ALAM L. BMELLEW a4 B Juak G GIRALDEZ
FACSIMILE (212) 225-3999 ot 4 voLonty Tevie r veora BUINE uCLAuGrN
JOHATHAN | BLACKM AN EAwCs, w NULME NS FLRENT RAATRERE
WWW CLEARYGOTTLIEB COM ::‘::::L'L":‘: .6:\::;:: :;a"“"""""" SANDNA M NOCKS
ROBLAT P DAVIS CARMEN A CORRALESF ELEN M CREEDE
TamON T JAMES L. BAOMLEY § DOUGLAS BONITKY
MCHARD S LINCER N ARDO & ANTALDU A - dONTOY A SUDITH KASSEL
JmwE & B KDURY Falt. €. CLOTZEN DaviD E wise
ETEVEN G HOMOWITZ MICHAEL A GERASTEMIA NGO PENELGPE L CHRISTOrRMWOR O
WASHINGTON, DC - PARIS - BRUSSELS ::‘YD::;:: LOEs a ;m’:’::;’:s(n m: :?:.;gx
LONDON + MOSCOW - FRANKFURT - COLOGNE DONM-ATK.::‘-E ::‘:l‘:l: lerﬂul::A m%;:‘;:cvm
CRAD B BROD OAVID LEINWAND MARN A, ADAMS
ROME « MILAN + HONG KONG - BEIJING EHELOON M ALSTER JEFFREY & ROSENTHAL HEIDE H WGENFRTZ
WAMDA J OO ETHAN A KNG EIEAG GEOFTREY B COLDMAN
MITCHELL A& LOWENTHAL CHAEL D Davam DAVIDO 3 BIRG
CovRD ¢ ROREN Serewze o anrr " Ny 1 wos
Writer's Direct Dial (212)225-2414 Comtrace 8 TmDmAN TIMNERLY GACWH BLALXLOW N eaaocur coomme,
E-Mail nembar@epsh com
January 8, 2007 o
. . . . PR N P 1
U.S. Securities and Exchange Commission .
Division of Corporation Finance - )
Office of Chief Counsel - e
100 F Street, N.E. S :
Washington, D.C. 20549 T - :
: T e
Re: The Home Depot, Inc. — Shareholder Proposal of Evelyn Davis w008

Ladies and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”™), I am writing on behalf of our client, The Home Depot, Inc. (the
“Company”), to notify the Commission of the Company’s intention to exclude from. the
Company’s proxy materials for its 2007 Annual Meeting of Shareholders (the “2007 Proxy
Materials™) a proposal (the “Proposal”), dated June 21, 2006, made by Evelyn Y. Davis (the
“Proponent”). The Company hereby requests that the staff of the Division of Corporation
Finance (the “Staff’) confirm that it will not recommend enforcement action against the
Company if the Company excludes the Proposal from the 2007 Proxy Matenials.

Pursuant to Rule 14a-8(j), I enclose six copies of this letter and its attachments,
and a copy of this letter and its attachments is also being mailed today to the Proponent. Based
on the expected filing date of the Company’s definitive 2007 Proxy Materials, this letter is timely
under Rule 14a-8(j).

The Company believes that the Proposal may be excluded from the 2007 Proxy
Materials pursuant to Rule [4a-8(1){(10) because the Company has already substantially
implemented the Proposal.
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The letter from the Proponent setting forth the Proposal and supporting statement
is attached as Exhibit A to this letter. It is the Company’s view that the Proposal may be
properly omitted in accordance with Rule 14a-8(i)(10) because the Proposal has been
substantially implemented by virtue of the amended Company’s policy entitled The Home Depot
Political Activity and Government Relations Policy (the “Company Policy”). The Company
Policy, as adopted in May, 2002, is attached as Exhibit B and the Board resolution, adopted
January 4, 2007, authorizing the amendment to the Company Policy is attached as Exhibit C. In
fact, much of the conduct that the Proposal seeks to ban is already illegal under the fzderal
election law (2 U.S.C. §441b and 11 CFR 114), and the Company Policy reflects the Company’s
commitment to abide by the law while demanding the highest standards of professional conduct
from its associates.

Rule 14a-8(i)(10) permits a company to omit a proposal if it is “already
substantially implemented.” To be omitted under this rule, a proposal need not be implemented
in full or precisely as presented by a proponent. Instead, the standard is one of subsiantial
implementation. Rel. No. 34-20091 (Aug. 16, 1983). In previous no-action letters, the Staff has
found that “a determination that the company has substantially implemented the proposal
depends upon whether its particular policies, practices, and procedures compare favorably with
the guidelines of the proposal.” Texaco Inc. (Mar. 28, 1991). The standard for deciding whether
a proposal has been “substantially implemented” does not include the means of implementation
of such proposal. As the Commission noted in adopting the predecessor of paragraph (i)}(10),
“mootness [of a proposal] can be caused for reasons other than the actions of management, such
as statutory enactments, court decisions, business changes and supervening corporaie events.”
Rel. No. 34-12994 (Dec. 3, 1976). Thus, in Intel Corp. (Feb. 14, 2005), the Staff granted no-
action relief permitting exclusion of a proposal that called for a policy of expensing future stock
options because it was substantially implemented by the company through an adoption of an
accounting standard. Similarly, in Sun Microsystems, Inc. (Sept. 12, 2006), the StaiT permitted
exclusion of a proposal requesting sharcholder approval of a poison pill through charter or bylaw
amendment that was already substantially implemented through the company’s policy.

We believe that the Company Policy “substantially implements™ the guidelines set
forth in the Proposal, rendering it moot. Specifically, the Proposal states:

“RESOLVED: That the stockholders of Home Depot assembled in Annual Meeting in
person and by proxy, hereby recommend that the Corporation affirm its political non-
partisanship. To this end the following practices are to be avoided:

(a) The handing of contribution cards of the single political party to an employee by a
SUpervisor.

(b)  Requesting an employee to send a political contribution to an individual in the
Corporation for a subsequent delivery as a part of a group of contributions to a
political party or fund raising committee.




Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission, p. 3

©)

(d)

(e)

Requesting an employee to issue personal checks blank as to payee for subsequent
forwarding to a political party, committee or candidate.

Using supervisory meetings to announce that contnibution cards of on¢ party are
available and that anyone desiring cards of a different party will be supplied one
on request to his supervisor.

Placing a preponderance of contribution cards of one party at mail station
locations.”

In essence, the Proposal calls upon the Company to discourage partisan political

activities by Company associates on the Company’s premises. The Company Policy already
bans such activities. In relevant part, the Company Policy states that “The Home Depot ... does
not permit the use of corporate resources or [cJompany time for personal political matters™ and
“The Home Depot does NOT allow solicitation or distribution of literature on [c]Jompany
property by any associate or organization unless required by law.” (emphasis in original)

Furthermore, the on-the-job political activities identified in clauses (a}, (d) and (¢)

of the Proposal are illegal under the federal election law (2 U.S.C. §441b, 11 CFR 114.3 and 11
CFR 114.4) with respect to non-management employees. The following question and answer
portion of the Company Policy exemplifies how the Company Policy bans the activitics
identified in clauses (a), (d) and (¢) of the Proposal:

“Can associates use company funds or time on public policy issues?

Associates must not use Company funds, time, equipment or
facilities when working or soliciting on behalf of candidates or
political organizations. Associates are free to express their views
on public policy issues, but they should make it clear that the
views expressed are their own and not those of The Home Depot.

Can I distribute a campaign brochure about Senator John Doe
while I am at work? Can I distribute the brochure on my own
time?

You may not distribute campaign brochures at work. It is against
federal law to gather or distribute partisan campaign literature
while at work. You may distribute literature on your personal
time away from The Home Depot.”

In addition, solicitations of political contributions identified in clauses (b) and (c)

of the Proposal are also illegal under the federal election law (2 U.5.C. §441b and 11 CFR
114.2(f)). The following question and answer portion of the Company Policy exemplifies how
the Company Policy bans the conduct identified in clauses (b) and (c) of the Proposzl:
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“Can I send a memo to a friend at work suggesting that he write a
check to Congressman John Smith?

No. Under federal law, an associate cannot ask for or collect
checks for any candidate or support the election or defeat of a
candidate while at work.”

Because the Company has business interests at stake at the federal, state and local
levels, the Company does participate in the political process to the extent that such activity is in
furtherance of the interests of the Company’s shareholders, customers and associates. In the
course of such activity, the Company demands the highest standards of professional conduct
from those representing the Company in accordance with the Company Policy. The Company
also sponsors a voluntary, nonpartisan political action committee (PAC) called The Home Depot
Better Government Committee. Participation in The Home Depot Better Government
Committee is strictly on a voluntary and confidential basis. These policies ensure a nonpartisan
atmosphere at the Company’s workplace.

Moreover, on January 4, 2007, the Board amended the Company Policy in order
to further address the concemns of its shareholders including the Proponent. Specifically, the
Board resolution states that “the Nominating and Corporate Governance Committee shall review
the Company’s political contributions annually,” and further states that “the Company will post
[the Company Policy], and an annual report of its contributions to political candidates, political
parties, political committees and other political entities organized and operating under Section
527 of the Internal Revenue Code, on its website.” Therefore, not only does the Company Policy
prohibit the activities addressed by the Proponent, the Company Policy also provides
transparency and enables the Company shareholders to review the Company’s corporate practice
with respect to political contributions.

As demonstrated above, adoption of the Proposal would have no practical
consequence. Moreover, as part of the process of adopting the Company Policy, the Board has
already given full consideration to the subject matter of the Proposal and has determined that a
corporate policy fully addressing that subject matter is the most appropriate measure. Where the
Board has already fully addressed the matter in question after full consideration, the Company is
permitted under paragraph (i)(10) to exclude from the proxy statement a proposal that differs
inconsequentially from the approach the Board has taken. Furthermore, the Company, and its
shareholders, would be confused as to the method of implementing the Proponent’s Proposal,
were it to be adopted.

Based on the foregoing comparison, the Company believes it is clear that the
Proposal has been substantially implemented by the Company Policy and accordingly may be
excluded from the 2007 Proxy Materials.

* * * % %

For the foregoing reasons, the Company believes it may exclude the Proposal
from the 2007 Proxy Materials under Rule 14a-8(i)(10) and respectfully requests that the Staff




Office of .Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission, p. 5

not recommend enforcement action if the Company does so. If the Staff does not concur with
the Company’s position, the Company requests an opportunity to confer with the Staff
concerning the Proposal prior to the issuance of a response.

The Company asks the Proponent to copy the undersigned on any response it may
choose to make to the Staff.

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

Very truly yours,
SCcalrar //:,\/

Nicolas Grabar

cc: Evelyn Y. Davis
2600 Virginia Ave. N.W. Suite 215
Washington, D.C. 20037

Corporate Secretary
The Home Depot, Inc.
2455 Paces Ferry Road
Atlanta, GA 30339

Attachments




Exhibit A

(Ms. Evelyn Davis’s Letter and Proposal)
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HIGHLIGHTS AND LOWLIGHTS N
WATERGATE OFFICE BUILDING RECEIPT REQUESTED
2600 VIRGINIA AVE, NW SUITE 2153
WASHINGTON, OC 20037 -
Bob Nardelli, CEO . June 21,2006 erp I -
HOME DEPCT, Atlanta, Georgia B

Dear Bobi -
This is a formal notice to the managementof HOME DEPOT that Mrs. Evelyn'Y.
Davis, who 15 the owner of 200 shares of common stock plans to introduce the following

resolution at the forthcoming Annual Meeting of 20p7 . I ask that my name and address be
printed in the proxy statement, together with the text of the resolution and reasons for its introduc-
tion. I also ask that the substance of the resolution be included in the notice of the meeting:

P RESOLVED: *“That the stockholders of HOME DEPQT assembled in Annual
Meeting in person and by proxy, hereby recoinmend that the Corporation affirm its political non-
partisanship. To this end the following practices are to be avoided:

“(a) The handing of contribution cards of a single political pasty to an employee by a supervisor.

“(b) Requesting an employee to send a political contribution to an individual in the Corporation
for a subsequent delivery as part of 2 group of contributions to a political party or fund
raising committee.

“(c) Requesting an erployee to issue personal checks blank as to payee for subsequert
-- forwarding to a political party, committee or candidate.

“(d) Using supervisory meetings to announce that contribution cards of one party are available
and that anyone desiring cards of a different party will be supplied one on reques: to his
supervisor. air

“(e) Placing a preponderance of contribution cards of one party at mail station locations.”

REASONS: “The Corporation must deal with a great number of governmental units, commissions
and agencies. It should maintain scrupulous political neutrality to avoid embarrassing
- entanglements detrimental to its business. Above all, it must avoid the agpearance of coercion in
encouraging its employees to make political contributions against their personal inclination. The
Troy (Ohio) News has condemned partisan solicitation for political purposes by managers in 2. local
company (not Home Depot )" “And if the Company did not engage in any of the above
practices, to disclose this to ALL shareholders in each quarterly report.” "Last year theowners of
» +*shares,representing approximately 8.8% of shares voting, voted FOR
£h 56341 : R
“If youJA%lgég. pI?:a.se mark your proxy FOR this reseluu?n."

-’

Sincerely,

s.ses*Please £ill in correct M. Evelyn Y. Dayis
tigure.

CC: SECiaD.C.




Exhibit B

(The Home Depot, Inc.’s Policy on Political Contributions, as adopted in May,
2002)
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THE HOME DEPOT POLITICAL ACTIVITY AND
GOVERNMENT RELATIONS POLICY

Introduction

The Home Depot recognizes that with increasing frequency the actions of public policymakers —
both elected and appointed -- impact our daily business operations and, indeed, the overall
profitability of our Company. In an effort to ensure that the government of the United States and
the governments of those countries with whom we do business act responsibly and in the best
interest of our customers and associates, we must on occasion involve ourselves with the
political process. In doing so, The Home Depot demands the highest standards of professional
conduct from those representing the Company.

The Home Depot has intcrests at stake at the federal, state and local levels, and it is entirely
appropriate that the Company actively participates in the political process. Howeyer, the
Company must be mindful that corporate political activity is regulated by both federal and state
laws, and violations of these laws carry civil and criminal penalties. In today’s world, the media,
competitors and others may focus unwanted attention on any impropricties, whether real or
merely perceived. Therefore, it is important that associates pay careful attention to the
Company’s legal and ethical obligations when engaging in political activity.

The Company has adopted this policy to help associates know what conduct is and is not
appropriale when participating in the political process.

Political Activity and Government Relations Policy

The Home Depot complies with all legal and regulatory requirements in its political activities
and interactions with public officials.

The Home Depot encourages associates to become personally involved in the political process
but does not permit the use of corporate resources or Company time for personal political
matters.

The Company sponsors a political action committee called The Home Depot Better Government
Committee which provides information and opinions on public issues affecting the retail industry
in general and the Company in particular.

Participation in The Home Depot Better Government Committee is strictly on a voluntary and
confidential basis.




THE HOME DEPOT POLITICAL ACTIVITY AND
GOVERNMENT RELATIONS
POLICY IMPLEMENTATION GUIDELINES

Corporate Citizenship

The Home Depot engages actively in the government process as a good corporate citizen, We
express our opinions on local, state and national issues that affect our business and its
profitability. We do not abuse our corporate standing to improperly influence the outcome of
political 1ssues.

Corporate Political Communications

There are technical rules governing a corporation’s right to make partisan and nonpartisan
political communications. To insure that these rules are followed and that political
communications accurately reflect The Home Depot’s opinion, all corporate political
communications must be approved in advance by the Vice President of Government Relations.

In addition to such political communications, The Home Depot may ask associates to rnake
personal contact with government officials or to write letters to present the Company’s positions
on specific issues. Those associates who communicate with government officials on behalf of the
Company must be familiar with regulatory constraints and reporting requirements and observe
them. If ever in doubt, associates should seck guidance from our Government Relations and
Legal Departments in these matters before taking any action.

What should I do if I want The Home Depot to support a local school bond referendum because I
believe it will benefit Home Depot associates?

You should call the Vice President of Government Relations, who is responsible for considering
a number of factors in deciding what public communications will be made by The Home Depot
concemning the referendum. Also, you may use your personal time and resources to support the
referendum.

May I ask other associates to write letters supporting the school board referendum?

On your individual time away from work, you may solicit letters from others. You cannot ask
other associates to write letters supporting the referendum on Company time or on Company
property unless you have the prior approval of the Vice President of Government Relations.




Political Contributions

Under federal law and some state laws, Company funds and resources cannot be used for
contributions to political candidates. However, the Company may lawfully make "soft morey"
political contributions that do not provide direct support to particular candidates. (Receat
changes in the law will prohibit most soft money contributions at the federal level after
November 5, 2002. This summary will be amended to reflect the change at that time.)

What constitutes soft money and who must approve it?

Soft money contributions include donations to "party-building” activities, such as voter
registration or get-out-the-vote drives. Because soft money contributions are regulated by federal
and state law, they must be approved by the Vice President of Government Relations, who will
also insure that all applicable reporting requirements are met. Only U.S. nationals (citizens and
green-card holders) are permitted by law to make contributions or otherwise participate in
company decisions about contributions.

Lobbying

The Company has a First Amendment right to conduct lobbying activities. There are a number of
regulations governing lobbying activity at both the federal and state Jevel. In some instances, the
Company must register as a lobbyist with the government and may have to file written reports of
its lobbying activities.

Who must approve all lobbying activities?

To insure that we comply with all legal and regulatory requirements in this area, all lobbying
activitics must be approved in advance by the Vice President of Government Relations.

The Home Depot Better Government Committee

The Company sponsors a voluntary, nonpartisan political action committee (PAC) called The
Home Depot Better Government Commitiee. The Committee provides information and opinions
that concern the public and may affect the Company. It also supports candidates for office who
advocate and pursue governmental policies that promote a favorable business climate for the
retail industry in general and The Home Depot in particular. The Committee actively solicits
donations; however, participation is strictly voluntary and confidential.

Who is eligible to join or contribute to The Home Depot Better Government Committee?

You are eligible to join or contribute to The Home Depot's PAC if you meet one of the following
conditions: (1) you are 2 management-level (salaried) associate; (2) you own Company stock; or
(3) you serve on the Company’s Board of Directors. Participation in the PAC (including
monetary contributions) is limited to U.S. nationals (citizens and green-card holders).




How are contributions to candidates determined?

The Government Relations staff and a representative of the PAC’s Board of Directors review
each candidate’s record and determine who will receive PAC support. Factors considered during
the selection process may include:

¢ s there a Home Depot store, office or facility in the candidate’s district?

s  What is the candidate’s position or voting record on issues important to The Home
Depot?

e What federal and/or state retail associations or other business groups endorse the
candidate?

How can I voice my opinion about the PAC or individual candidates that the PAC supports?

Contact the Government Relations Department (770-433-8211 x12106) to express your opinions
about candidates and/or issues.

Individual Political Involvement

Associates are encouraged, as individuals, to get involved in the political process: to vote, to
volunteer time and to contribute money to candidates of their own choosing. These decisions and
choices are intensely personal, and any donation of time or resources must likewise be personal.

Can associaies use company funds or time on public policy issues?

Associates must not use Company funds, time, equipment or facilities when working or
soliciting on behalf of candidates or political organizations. Associates are free to express their
views on public policy issues, but they should make it clear that the views expressed are their
own and not those of The Home Depot.

Can I distribute a campaign brochure about Senator John Doe while I am at work? Can |
distribute the brochure on my own time?

Y ou may not distribute campaign brochures at work. It is against federal law to gather cr
distribute partisan campaign literature while at work. You may distribute literature on your
personal time away from The Home Depot.

Can I send a memo to a friend at work suggesting that he write a check to Congressman John
Smith?

No. Under federal law, an associate cannot ask for or collect checks for any candidate or support
the election or defeat of a candidate while at work.




May I serve as the treasurer of Lisa Doe's campaign for Mayor? Can I keep track of pelitical
donations and expenses on my Company computer after business hours? Can donations be sent
to my work address?

Y ou can serve the campaign in your personal capacity on your own time, but you cannot work on
the Mayor’s campaign while at work or use Company resources to work on the campaign at any
time. You cannot use the Company’s business address for personal political matters.

Can associates hold public office positions?

It is permissible for Home Depot associates to engage in civic activities including holding public
office. However, associates may not campaign or solicit support from other associates nn
Company property and may not use Company time or resources on personal political matters. In
the course of performing civic duties, an associate should abstain from all discussions and
decisions that specifically involve The Home Depot.

Solicitation

The Home Depot does NOT allow solicitation or distribution of literature on Company property
by any associate or organization unless required by law.

Who can I contact for guidance if challenged when enforcing the solicitation policy?

The "no solicitation™ policy applies to all outside organizations including political groups and
individuals. If you are ever challenged when enforcing the Company’s solicitation policy (for
example, in California indjviduals may claim special access rights to common arcas), you should
immediately contact the Legal Department or the Vice President of Government Relations for
guidance.

Can my store permit a candidate to park his campaign van in The Home Depot parking lot?

No. This violates The Home Depot’s solicitation policy and could be an unlawful corporate
political contribution. If there is any question raised conceming free speech or public zccess
rights, especially in California, you should call the Vice President of Government Relations or
the Legal Department for guidance.

The League of Women Voters or another local civic group requests space in a Home Depot store
for voter registration. Does this violate our "solicitation” policy?

Yes, it is a violation of our "solicitation" policy. No organization may distribute literature on
Home Depot property unless access is required by law.




Gifts to Government Officials

Gifts or payments to government officials to obtain favorable treatment are strictly prohivited.
Associates and agents working on behalf of the Company may not give extravagant gifts or
excessively entertain any official or employee of a government agency that regulates the conduct
of The Home Depot or that does business with The Home Depot. This restriction applics to
federal and state agencies, as well as to Members of the legislature and their staffs. Modest gifts
and entertainment may be provided only if allowed by the agency or other relevant government
entity in question.

Can 1 pay for the lunch of a zoning official? Does it matter if The Home Depot has a maiter
pending before this official?

If there is any Home Depot matter pending before the official, you should not offer to pay any
personal expenses of the official, including lunch, to avoid even an appearance of impropriety. If
no Company matter is pending before the official, you must still determine if local laws and
agency regulations permit such modest entertainment before offering to pay. The Home Depot’s
Government Relations Department will provide you with this information.

Payments to Foreign Olfficials

Gifts or payments to foreign government officials to obtain favorable treatment are also strictly
prohibited, whether made directly or through another person. There is a very limited exception in
U.S. law for so-called "facilitation” payments. These are small payments made to facilitzte non-
discretionary government actions such as police and fire protection or delivering the mail. Such
payments can be made only if these payments are:

» permitted under the Foreign Corrupt Practices Act;
» approved under the Company’s Foreign Corrupt Practices Act Policy; and
» properly reflected in the books and records of the Company.

Refer to The Home Depot’s Foreign Corrupt Practices Act Policy for specific informaticn on
what can and cannot be done. Call the Ethics Office for guidance when in doubt.

Violations

Associates are expected to report suspected violations of this policy to Government Relations or
the Legal Department. The Home Depot will enforce its Political Activity and Govemment
Relations Policy by investigating alleged violations and disciplining associates who knowingly
violate its policy.




For More Information

We have provided these guidelines to help you understand our requirements for compliance in
this policy area. If you need more information, please call Government Relations Departient at
770-433-8211. If you believe you have observed any potential violation of Company policy,

please contact your manager or the Corporate Compliance Department, or call the AlertLine at
800-286-4909.




Exhibit C

(Board Resolution, dated Jan. 4, 2007, Amending Policy on Political
Contributions)




Board Resolutions

RESOLUTION REGARDING POLITICAL CONTRIBUTIONS

RESOLVED, that the Board deems it to be in the best interest of the
Company and its shareholders to amend its Political Activity and
Govemment Relations Policy to provide the following:

(@)

(®

the Company will post The Home Depot Political Activity
and Government Relations Policy, and an annual report of
its contributions to political candidates, political parties,
political committees and other political entities organized
and operating under Section 527 of the Internal Revenue
Code, on its website; and

the Nominating and Corporate Govemance Committee
shall review the Company’s political contributions
annually.

RESOLVED FURTHER, that the Board authorizes and directs the
Company’s General Counsel to revise The Home Depot Political Activity
and Govemment Relations Policy to reflect such amendment in
substantially the form set forth above.

January 4, 2007




. EVELYN Y. DAVIS
- Editor
' ' HIGHLIGHTS AND LOWLIGHTS
Watergate Office Building - Suite 215
2600 Virginia Ave., N.W. -

Washington, D.C. 20037
{202) 737-7755

January 16, 2007

Re: HOME DEPOT

Bl
Office of the Chief Counscl S .
Division of Corporate Finance & : -
SEC . LWy T
100 First Street, NE T
Washington, DC 20549 g B
| | F

Gentlemen and Ladies: . . 'ij_ Sy

NOTHING HAS CHANGED at Home Depot. AS YOU ALL know this resolution has been UPHELD over and

over again by the SEC, notably a.few years ago at HOME DEPOT. My resolution deals with political neutrality.

They talk about disclosing political contributions on their website. The SEC at Bristol Myers upheld me — that po
I 11d be com Internet — when they came with substantially their same arguments “by post-

ing it on their website.”

MANY senior citizens, and MANY others do not even own a computer {1 do, but many do not), Besides, then

one would have to be a compulter wizard to download information from those websites. NO ONE SHQULD be
forced o have to use the Internet!!t OUTRAGEOUS. In my resolution I ask for political neutrality. As you recall,
then CEO Bob Nardelli gave fundraisers at his home for Bush and other Republicans raising millions of dollars,
as disclosed in THE major media!!! That is NOT political neutrality. 1 personally am a registered Republican, but
I do vote a split ballot!! NO on ] for i Only very large shareholders with a staff
(including institutional stockholders) do have such con’ipulcr,wizards on their staffs. If | am not upheld, I ask for a
review by the FULL COMMISSION. They are trying to force the Internet on senior citizens. and others. Let them
use NEWSPAPERS if they wish to show their political neutrality!!!! Things are no different at Home Depot then
they were!!

Sincerely,

QZ‘:‘H--\_\
Mrs EvelynY. Davis

e

— T

cc: Frank Blake, CEO Home Depot

P. S. Recent surveys show that only about 30% of senior citizens do have a computer, mostly with BASICS.

P.PS. The SAME BOARD OF DIRECTORS who gave Nardelli his outrageous severance pay now says it will
review all POLITICAL contributions, What a joke — one cannot trust THAT bunch!!! I was upheld BEFORE
on the same resolution by the SEC, and the SAME thing stands. THEY are getting DESPERATE!!!! The SEC
recently at a meeting unanimously voted to gl ve shareholders the rlght to request paper proxy statements instead
of Internet proxy statements.
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January 16, 2007

Re: HOME DEPCGT

Office of the Chief Counsel
Divigion of Corporate Finance
SEC

100 First Street, NE
Washington, DC 20549

Géntlemen and Ladies):

over again by the SEC. notably a few years ago at‘HQME DEPOT. Mlmmlmw_dﬁalﬁ.wmeMmdLRcutmhly '
They talk about disclesing political contributions on their, website. ‘The SEC at Bristol Myers upheld me ~thatno.
ane should be compelled to use the Inicrhet - when they camc with substantially (b€ same arguments “by posting
it on their websitc,”.. L S TR

NOTHING HAS CHANGED at. Home Depot. AS YOU ALL kiow this resolution has been UPHELD over and

MANY senior cilizens, and MANY others do not even own a computer (F do, but many do not). Besides, then

ane would have 10 be a computer wizard 1o download information from those websites. NOONE SHOULD be
forced (o have to use the Intemer!!! OUTRAGEQUS. In my resolution [ ask for political neutrality. As you recall,
then CEO Bob Nardelli gave fundraiscrs at his home for Bush and other Republicans raising millions of doilars,
as disciosed in THE major mediatl! That is NOT political neutrality. I personally am a registered Republican, but
1 do vote 2 sphit batiot!! NO one should be forced to use the inietmet. Only very large shareholders with a stafl 2
(including institutional stockholders) do.have such computer wizards on their staffs. If Fam not upheld, Fask {oria
review by the FULL COMMISSION. They are trying to force the liternet on senior citizens and athers. Let thems
use NEWSPAPERS if they wish to show their political ncuerality!!!! Things are ro differeiit at Home Depot then
they'were!! -0

Tl Sincerely,

Mrs. Evelyn Y. Davis

/—_’_——‘

Q__________/"

cc: Frank Biake. CEQ Hone Depot

1% S, Reeent surveys show that unly about 30% of senior citizens do have a computcr, mostly with BASICS.,

P.P.S. The SAME BOARD OF DIRECTORS wio gave Nardelli his outrageous severance pav now says it will
review all POLITICAL contributions, What a joke — one cannot trust THAT bunch!t! I was upheld BEFORE -
on the same resotution by the SEC, and the SAME thing stands. THEY are getting DESPERATE'!!! The SEC
recently at a mecting unanimously voted to give'shareholders the right 10 request paper proxy statements instcad
of Interact prosy statements. o . T
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DEPARTMENT STORES, INC.

Terry J. Lundgren
Chairman, President and Chief Executive Officer

January 11th, 2007

Mrs. Evelyn Y, Davis

Editor, Highlights and Lowlights
Watergate Office Building

Suite 215

2500 Virginia Ave., N.W.
Washington, D.C. 20037

Dear Evelyn:

We have given a lot of thought to the shareholder resolution you submitted in your
letter dated September 9, 2006. Your resolution requests that we put in place procedures to
issue paper stock certificates to any shareholder that asks for paper certificates.

Although we believe that direct registration is a safer and more cost efficient method
of reflecting and recording stock ownership, we aci;r:;itgd_ng_ggp_reciajg_ygyj CONCerns
that_not all shareholders are comfortable with the registration process and that many / / /
sharehQiJers p_r_efer'tompfwsical stock certificates that they can maintain in their own :
files. After much JTseUEsion and Constderation of your recommendation, we have decided to
make paper stock certificates availablé to shareholders upon request.

Our treasury staff is currently working with The Bank of New York, Federated's stock
transfer agent, to deveiop procedures to accommodate requests by sharehotders for paper l
stock certificates. We expect to have those procedures in place by the end of Jaruary. As
s00n as we have the procedures in place, we will issue a paper stock certificate to any
shareholder who requests a physicat stock certificate. For now, we do not plan ta charge a
shareholder any fees in connection with this initial issuance of a stock certificate.

}

In light of the foregoing actions, ! respectfully request that you withdraw the
shareholder resolution that you subsmitted to Federated £or this years anfudl MNEEdng. | wuutd o
appreciate it if you would send me a letter formally withdrawing your proposal. e

If you have any questions, piease don't hesitate to call me. As always, Evelyn, we
appreciate your interest in Federated.
Pertse) fs

Best regards, Y/ I : .
i el A
" = 3 C;P {,'*"r_-‘:z‘\—‘)S a07L
O",r)/tl/ i
—_

Sanuerv 16,7008

F
LSRR

cear Trrrys o oam horoln owithdrovial w cenolutior

fd-ﬂélljl‘}( 1 e pa~er stock mertificater. i (GRL 4 L8F [P TEREN
’ e stook corkifioat .
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LOViny  ade Loy

151 Wast 34th Street, 13th Floor, New York, Haw York 10001
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EVELYN Y. DAVIS
Editor
MIGHUIGHTS AND LOWLIGHTS
Watergate Office Bullcing - Suite 218
2600 Vicglnia Ave,, NW.

Washington, O,C. 20037
{202) 731-7755

January 16, 2007

Re: HOME DEPOT

Otfie= of the Chief Counsel
Division of Corpunue Finance
SEC

100 First Streel, NE
washington, DC 20549

Gentvemen and Ladies:

NOTHING HAS CHANGED at Homu Depot. AS YOU ALL hnow this resolution has been UPHELD over and
over agaln by the SEC, notably a [ew years sgn at HOME OFPOT. My tesoludion &k i litical ne )
They talk about disclosing political contributions o thoir wehsite. The SEC a1 Bisiol Mysrs upheld mwo — that Do
one should be campelled 1o use the lasrnet — when they came with substaptially their same argumenis “by post-

ing it on thelr website.”

MANY senior citizens, and MANY others do not even oWi 3 computer (1 do, but many du nal). Besides, then
ane would have to be a compuler wirard to download information fram those websiles, NQ QNESHOULD be
[y Gy 10 use L gt QOUTRAGEOQUS, Ih my yresotution | pss for political neutrality. As you recull,
then CEG Bob Nardelli gave fundralsers at his home for Bush and viker Republicans raising milliors of dollary,
as Jdiscloszed in THY major mediat!! That is NOT political neutrulity. | persotaity am a regivigred Republican, but
I do vote a split ballal!! mwmm,m,ww Only very large shareholders with g staff
(including lnstitutionsl stockholders) do have such computer wizards on their staffs. tf 1 am nat upheld, 1 ask fora
review by the FULL COMMISSION. They are tying to foree ihe Intemet on senior citizens und others. Let them
use NEWSPAPERS if they wish to show thelr political neutratity!t!! Things are nu difieren: ac Home Depot then
they were!!

Sincerely, ]
./)/IM J-d'e’\f Y E‘V}/Z\

A

Mrs. Evelyn Y. Davis

oo Frank Blake, CEQ Home Depot
I S. Recent surveys show thut unly about 30% of senior ¢itizens do have i computer, masity with BASICS.

PI'S. The SAME BOARD OF DIRECTORS wha gave Nardeili his oulrageous severance pay now says it will
review ail POLITICAL conibutions. Whit 8 joke — one cannot trust THAL bunch!!! | was upheld BEFORE
on the same resolution by the SEC, and the SAME thing stands. THEY are getting DESPERATE!! The SEC
recently al s meeling unanimously voted to give shareholders the right to tequusl puper proxy statemnents ismad
of Iniernt proxy statements,
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters ansing under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
n support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information fumished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It 1s tmportant to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




February 26, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  The Home Depot, Inc.
Incoming letter dated January 8, 2007

The proposal recommends that Home Depot affirm its political non-partisanship
by avoiding practices that are specified in the proposal.

We are unable to concur in your view that Home Depot may exclude the proposal
under rule 14a-8(i)(10). Accordingly, we do not believe that Home Depot may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

&egeﬁé{s. Belliston
Attorney-Adviser




