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Helen M. Kaminski
Assistant General Counsel, Corporate & Securities

Sara Lee Corporation . qb‘l,
3500 Lacey Road Act: ‘
Downers Grove, IL 60515-5424 Section:

. _ Rule: Wi‘
Re:  Sara Lee Corporation Public .

Incoming letter dated June 12, 2007

Availability: 3 gmf)

Dear Ms. Kaminski:

This is in response to your letter dated June 12, 2007 concerning the shareholder
proposal submitted to Sara Lee by John Jennings Crapo. Qur response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
surnmarize 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 enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

b AU 08 2007 Jonathan A. Ingram
THOMSON Deputy Chief Counsel

FINANCy4y
Enclosures
cC: John Jennings Crapo

PO Box 400151 ,
Cambridge, MA 02140-0002



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, 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
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 142a-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 is important 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 1n court, should the management omit the proposal from the company’s proxy
material.
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Via Electronic Mail and UPS Overnight Courier

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, D.C. 20549

Re: Sara Lee Corporation—Stockholder Proposal submitted to by John Jennings Crapo

Ladies and Gentlemen:

This letter is submitted by Sara Lee Corporation, a Maryland corporation (“Sara Lee™),
pursuant to Rule 14a-8(j) of the Securities Exchange Act of 1934, as amended, to notify the
Securities and Exchange Commission (the “Commission”) of Sara Lee’s intention to exclude
from its proxy statement for its 2007 annual meeting of stockholders (the “Proxy Statement”) the
supporting statement {(the “Supporting Statement”) to a stockholder proposal submitted by John
Jennings Crapo (the “Proponent”). Sara Lee requests confirmation that the staff of the Division
of Corporation Finance will not recommend that the Commission take enforcement action if
Sara Lee excludes the Supporting Statement from its Proxy Statement for the reasons set forth
below. A photocopy of the Proponent’s letter dated December 25, 2006 submitting the
stockholder proposal and the Supporting Statement, in the form received by Sara Lee, is attached
as Exhibit A.

Grounds for Omission under Rule 14a-8(1)(3)

Rule 14a-8(i)(3) permits a proposal or supporting statement to be excluded from proxy
materials if the proposal or the supporting statement “is contrary to any of the Commission’s
proxy rules, including Rule 14a-9, which prohibits materially false or misleading statements in
proxy soliciting materials.” The Commission repeatedly has permitted the exclusion of
supporting statements (or portions thereof) that were confusing and misleading to stockholders
because they were unrelated and irrelevant to the subject matter of the proposal. See Unocal
Corporation (March 7, 1996) (statements about Unocal’s operations in Myanmar were unrelated
to a proposal to restrict a former CEO from serving as Chairman); Exxon-Mobil Corporation
(March 27, 2002) (statements about global warming were irrelevant to a proposal requesting
consideration of social and environmental factors in setting executive compensation); Freeport-
McMoRan Copper & Gold Inc. (February 22, 1999) (portions of supporting statement describing
“shareholder topics” were unrelated to a proposal requesting declassification of the Board);
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Boise Cascade Corporation (January 23, 2001) (statements regarding environmental and other
issues were unrelated to a proposal to separate the roles of Chairman and CEO). Sara Lee
believes that it may omit the Supporting Statement in its entirety from the Proxy Statement
pursuant to Rule 14a-8(i)(3) because the Supporting Statement is irrelevant to the proposal and is
so vague, indefinite and confusing that it would be misleading to stockholders.

The Proponent’s proposal requests that Sara Lee “publish in the next successive proxy
statement a complete report on laws, rules and regulations and other procedures regarding the
process of shareholder proposals and legal implications of them;” however, the Supporting
Statement does not coherently explain, advocate for or provide any arguments in support of the
proposal. Instead, the Supporting Statement consists of random statements with seemingly no
connection to the subject matter of the proposal. The inclusion of these materials to “support”
Proponent’s request for a report “on laws, rules and regulations and other procedures regarding
the process of shareholder proposals and legal implications of them” would be materially
misleading to the readers of the Proxy Statement and would violate Rule 14a-9.

Conclusion

For the reasons set forth above, Sara Lee intends to exclude the entire Supporting
Statement from the Proxy Statement. Sara Lee respectfully requests that the staff of the Division
of Corporation Finance confirm that it will not recommend that the Commission take
enforcement action if Sara Lee omits the Supporting Statement from the Proxy Statement.

If you have any questions regarding this matter or desire additional information, please
contact me at (630) 598-8564. Should the staff disagree with Sara Lee’s conclusions as set forth
in this letter, I respectfully request the opportunity to confer with the staff prior to the staff
making its final determination.

Very truly yours,

@477 )

Helen N. Kaminski
Assistant General Counsel, Corporate & Securities
Attachment

Ce: Roderick A. Palmore
John J. Crapo
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3. Conro, Jhmeless Spronid Lo
CorporAtor/ Shave m/ﬁ’/’f’}/

SuS en/% lCSw

120 ' Bor A0S

CoMBrioGe mA 02190 -0002.
W“’) Mﬁyﬁzgﬁ
GLD/'“/}(NZﬂ%/ mp.,,_/ @.Zc_ 23":!11500/(
el cretd ?ﬂ“ﬁ-’ R
1566 085

;WCUSEQCL% ﬂ‘gx/o/m,, W‘”ﬂ[fffj

O\w ek (erp Financ
CMRINTF066 ... 0 o7

Jee é} , %2 /"7 :
AS)::{:J p /—dﬂf{c Cor ard% Socre Anygd//‘fc,.
L

(‘or/sor‘?

3 First Aehomad Plaz4
Chicaja (L

[ g s havelesltte 0n0 S
oL ee / ' J‘%;' e

irshy Cow
O R g Coforihons St =

I‘Vf%--wqfa/lﬁ'[f* /;%j ,4@//{/(




B 'smm/%ﬁs“mﬁcéﬁ\
{ 1he heon/o2 ) JDM

My, AA'—‘tw[w/b&,
sLanéw/.é/ Crafd regecn s i) Buaoo 9

WW/%/WAI//
; MW | N hrrtieco/ g freeedl,

oy
: | 40”#/:&1'/)@9/44’4_ A L"Myau//

N2y
S e e 9"%%

w olern<
Fay 3 C[A—zAAld'Z'é M:#‘

W by WJ{J;/)\/WM//'M ; f‘_@/
%’{ Wﬁ%"”’/"%/

ana (N%/I:@i



bl . . .

b Copppinenst oJtas WIH T
ha clire

o . A B sl Mvatives
4 Laafr/u.} W
woillag s 1 tre alirre Whing Ky hoarot %

Jrfter
Pty g et i, ety
wao o=

L B e




Jo. (\WO:}L
| domatons, Leviere

o Bo%‘fﬂ@/S/
o BripeE MA O2FO™ ﬂmz
Bet 25200 ¢
Via O ey

USAdecundtss b Cytea, Wt_ﬂ/fﬂ)

Owv @ Covdo. Ky o
“"d’ﬁ ﬂ«étf;t_(/ﬂ)/ rr’(c/tq/‘

® C.
Qeay S£C L /

M C 4 hearw [oa7 )
/W(/WM7

[ Grtcarentl, ALreTFED
(ﬂM%o (4/%{%
%MMM/ O

Aoyl 22
/WW /
A el /Mﬂ«%

Eﬂwﬁf Lee (ap)p
152 o Letrctor,

/

1y




July 31, 2007

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Sara Lee Corporation
Incoming letter dated June 12, 2007

The proposal requests that the board publish in the next successive proxy
statement a complete report on the laws, rules, and regulations and other procedures
regarding the process of shareholder proposals and legal implications of them.

We are unable to concur in your view that Sara Lee may exclude the entire
supporting statement under rule 14a-8(i)(3). There appears to be some basis for your
view, however, that portions of the supporting statement may be materially false or
misleading under rule 14a-9. In our view, the discussion that begins “Shareholder
proponent has done...” and ends “...of the book” must be deleted. Accordingly, we will
not recommend enforcement action to the Commission if Sara Lee omits only these
portions of the supporting statement from its proxy materials in reliance on
rule 14a-8(i)(3).

Sincerely,

Jvmwa @W

Tamara M. Brightwell
Special Counsel

END



