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Re:  The Home Depot, Inc.
Dear Mr. Gotisegen: |

“This is in regard to your letter dated January 29, 2009 concerning the shareholder
proposal submitted to Home Depot by the AFL-CIO Reserve Fund for inclusion in
Home Depot’s proxy materials for its upcoming annual meeting of security holders. Your
letter indicates that the proponent will withdraw the proposal, and if that does not occur,
Home Depot will include the proposal in its proxy materials, and that Home Depot
therefore withdraws its December 19, 2008 request for a no-action letter from the
Division: Because the matter is now moot, we will have no further comment.’

Sincerely,
Michael J. Reedich
Special Counsel
cc:  Daniel F. Pedrotty
Director
Office of Investment :
AFL-CIO Reserve Fund PROCESSED
815 Sixteenth Street, N.W. o
Washington, DC 20006 MAR 2 2089
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January 29, 2009
. T %
Office of Chief Counsel ‘ %—; P!
Division of Corporation Finance : = 5 \;‘3)
U.S. Securities and Exchange Commission . 5 2 m
100 F Street, N.E. z2= =
Washington, D.C. 20549 a2 0
Re: Sharcholder Proposal of the AFL-CIO Reserve Fund ZZ =
f'ﬂl'"_
Ladies and Gentlemen: )

On December 19, 2008, The Home Depot, Inc. (the “Company”) submitted a letter to the
staff at the Division of Corporation Finance of the Securities and Exchange Commission
requesting that the Staff confirm that no enforcement action will be recommended against
the Company if the Company excludes a shareholder proposal (the “Proposal”) from the
Company’s proxy materials (the “2009 Proxy Materials™) for its 2009 Annual Meeting of
Shareholders (the “No-Action Request™) in reliance on Rule 14a-8(g) under the Securities
Exchange Act of 1934. On January 19, 2009, the Company submitted a supplemental
letter to the Staff. The Proposal was submitted by the AFL-CIO Reserve Fund (the

“Proponent”) on December 2, 2008, and relates to the adoption of health care reform
principles. '

Following the submission of the No-Action Request, the Company and the Proponent
have discussed the Proposal. It is the Company’s belief at this time that the Proposal will
be withdrawn; if that does not occur, the Company will include the Proposal in the 2009
Proxy Materials. Accordingly, the Company hereby withdraws the No-Action Request.

A copy of this letter is being mailed on this date to the Proponent.

Kindly acknowledge receipt of this letter by stamping and returning the enclosed copy of
the first page and returning it in the enclosed envelope. If you have any questions with

respect to this matter, please telephone me at (770) 384-2858. I may also be reached by
fax at (770) 384-5842.

Very truly yours,

Jonathan M. Gottsegen .
Assistant Secretary & Senior Counsel
Corporate and Securities Practice Group

USA
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Copies to:

Mr. Daniel] F. Pedrotty

Mr. Robert E. McGarrah, Jr.

Office of Investment _

American Federation of Labor and Congress of Industrial Organizations
815 Sixteenth Street, N.W.

Washington, D.C. 20006
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January 19, 2009

. Office of Chief Counse)
Division of Corporation Finance
U.S. Securities and Exchange Commission %%
100 F Street, N.E. SN
Washington, D.C. 20549
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Re: Shareholder Proposal of the AFL-CIO Reserve Fund

e

Ladies and Gentlemen:

On December 19, 2008, The Home Depot, Inc. (the “Company”) submitted a letter to the
staff of the Securities and Exchange Commission requesting that the Staff confirm that no
enforcement action will be recommended against the Company if the Company excludes
a shareholder proposal (the “Proposal”) from the Company’s proxy materials (the “2009
Proxy Materials™) for its 2009 Annual Meeting of Shareholders (the “No-Action ‘
Request”) in reliance on Rule 14a-8(g). The Proposal was submitted by the AFL-CIO
Reserve Fund (the “Proponent”) on December 2, 2008, and relates to the adoption of
health care reform principles by the Company.

On January 15, 2009, the Proponent submitted a letter to the Staff (the “January 15
Letter”) to respond to the No-Action Request.

The purpose of this letter is to respond to the January 15 Letter.

First, the Company is entitled to rely on its registrar and transfer agent to determine
whether a person is a record holder of the Company’s common stock. The Company’s
registrar and transfer agent, Computershare, has informed the Company that, as of
December 2, 2008, neither AmalgaTrust nor the Amalgamated Bank of Chicago
(together, the “Bank™) is a record holder of the Company’s common stock. Moreover,
the Bank is not a registered broker-dealer. Therefore, the Bank is unable to verify the
Proponent’s beneficial ownership.

Second, even if the Bank is a record holder of the Company’s common stock, the Bank’s .
ietter to the Company dated December 4, 2008 (the “December 4 Letter™), does not, as
required under Rule 14a-8(b) and confirmed by the Staff in Staff Legal Bulletin No. 14
(July 13, 2001), verify that the Proponent owned the Company’s securities for a period of
one year as of the date the Proposal was submitted, i.e., December 2, 2008. Staff [ egal
Bulletin No. 14 (July 13, 2001) clearly states that verification falling short (even by just
one day) is insufficient to demonstrate a shareholder’s continuous ownership as of the

date a proposal is submitted. ] 5 A
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Finally, contrary to the Proponent’s assertions in the January 15 Letter, the letter fromthe
Bank to the Proponent dated January 15, 2009 (the “Bank Letter”) does nat cure the
deficiencies in the December 4 Letter. First, the Bank Letter was received by the
Company after the December 17, 2008 deadline for responding to the Company’s
notification letter to the Proponent dated December 3, 2008. Second, the Bank Letter
was not submitted to the Company in response to the Company’s notification letter as is
required under Rule 14a-8(f). Third, the Bank Letter does not specifically verify that the
Proponent owned the Company’s securities continuously for a period of one year as of
December 2, 2008. See Staff Legal Bulletin No. 14 (July 13, 2001).

Therefore, the Company believes that it may omit the Proposal from the 2009 Proxy
Materials under Rule 14a-8.

Pursuant to Rule 14a-8(j), enclosed are six copies of this letter. A copy of this letter is
being mailed on this date to the Proponent, in accordance with Rule 14a-8(j), informing it
of the Company’s intention to omit the Proposal from the 2009 Proxy Materials.

Kindly acknowledge receipt of this letter by stamping and returning the enclosed copy of
the first page and returning it in the enclosed envelope. If you have any questions with
respect to this matter, please telephone me at (770) 384-2858. I may also be reached by
fax at (770) 384-5842.

Very truly yours,

;_Z-zi m/’éﬂw (o #S'(j’&fl

Jonathan M. Gottsegen
Assistant Secretary & Senior Counsel
Corporate and Securities Practice Group

Copies to: Mr. Daniel F. Pedrotty
Ms. Vineeta Anand
Mr. Robert E. McGarrah, Jr.
Office of Investment
American Federation of Labor and Congress of Indusmal Organizations
815 Sixteenth Street, N.W.
Washington, D.C. 20006
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January 15, 2009

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE
Washington, DC 20549
. By email: sharcholderproposals@sec.gov

Re:  The Home Depot, Inc.’s Request to Exclude Proposal
Submitted by the AFL-CIO Reserve Fund

Dear Sir/Madam:

This letter is submitted in response to the claim of The Home Depot, Inc. Company
(*Home Depot” or the “Company”), by letter dated December 19, 2008, that it may exclude the
shareholder proposal (“Proposal”) of the AFL-CIO Reserve Fund (“Fund” or the “Proponent™)
from its 2009 proxy materials. : :

Proponent’s shareholder proposal to Home Depot urges:

the Board of Directors to adopt principles for health care reform based upon
principles reported by the Institute of Medicine:

Health care coverage should be universal.

Health care coverage should be continuous.

Health care coverage should be affordable to individuals and families.

The heaith insurance strategy should be affordable and sustainable for society.
Health insurance shouid enhance health and well being by promoting access to high
quality care that is effective, efficient, safe, timely, patient-centered, and equitable.

VoA

- Home Depot argues that the Proposal is excludabie because the Proponent has failed to
satisfy the minimum ownership requirements of Rules 14a-8(b) and 14a-8(f).

-




Since December 2, 2008, however, Proponent has done everything in its power to satisfy
the Company’s request for proof that it has owned 1,300 shares of the Company’s common stock
for more than one year prior to filing the Proposal. Proponent asked the custodian of Proponent’s
shares, the Amalgamated Bank of Chicago (the “Bank™), to verify Proponent’s ownership. The
Bank did so in a letter to the Company on December 4, 2008 (Attachment “A”).

The Company rejects Proponent’s proof, claiming that the Bank is not the “record” holder
of Proponent’s securities. Instead, the Company relies upon a letter dated December 17, 2008,
from its transfer agent, Computershare Investor Services, which states, “neither Amalga Trust
nor Amalgamated Bank of Chicago is a record holder of such [Proponent’s] shares.”

(Attachment “B”),

The Company appears to misunderstand the reasonable and customary banking practices
upon which Proponent’s shares are held. As articulated more fully in the attached letter by the
Bank’s Executive Vice President and General Counsel (Attachment “C”™), the Bank is in full
compliance with SEC Regulation R. Moreover, the Bank has fully documented that the AFL-
CIO Reserve Fund “owns 1,300 shares of Home Depot, Inc. Common Stock and that such shares
were originally deposited in the account on July 2, 2007 from a prior custodian.”

Consequently, Home Depot has not met its burden of demonstrating that it is entitled to
_exclude the Proposal under Rules 14a-8(b).and 14a-8(f).

Please call me at 202-637-5335 if you have any questions or need additional information
regarding this matter. Ihave enclosed six copies of this letter for the Staff, and ! am sending a

copy to Counsel for the Company.
Sincegely,

Robert E. McGarrah, Jr.

Counsel

Office of Investment
REM/ms
opeiu #2, afl-cio
Attachments

cc: Jonathan M. G‘ottsegen, Assistant Secretary & Senior Counsel
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RATTACHMENT A"

T I WALGATRUST
Chicago, linols 60603-5301 ) - . (il

Fax 312/207-8775

December 4, 2008

Mr. Jack A. VanWoerkom, Secretary
The Home Depot, Inc.
2455 Paces Ferry Road

Atlanta, Georgie 30339

Re: The Home Depot, Inc.

Dear Sir/Madam:

AmalgaTrust, a division of Amalgamated Bank of Chicago, is the record owner of 1,300 shares
of common stock {the “Shares™) of The Home Depot, Inc., beneficially owned by the AFL-CIO
Reserve Fund. The shares are held by AmalgaTrust at the Depository Trust Company in our

= Fi1SMA & OMB Memorandum M-07-18he AFL-CIO Reserve Fund has heid the Shares continuously for
over one year and continues to hold the Shares as of the date set forth al;ove.

If you have any questions conceming this matter, please do not hesitate to contact me at (312)
822-3220. '

Sincerely,

Lawrence M. Kaplan
Vice Presgident

cc: Daniel F. Pedrotty
Director, Office of Investment




Al TACHMENT 8

I itepnebes ik

Computershare investor Services
250 Royall Street

- Canton, Ma 02021
www.computershare.com

December 17, 2008

Jonathan Gottsegen
. Senior Counse!, Corporate and
Securities Practice Group
The Home Depot, Inc.
2455 Paces Ferry Road N.W.
Atfanta, GA 30339-4024

Dear Mr. Gottsegen:

Ywmmmammmrnm«mummmdmbam
holder of shares of common stock of The Home Depot, Inc. We, as transfer agent for The Home
mmmmmmaﬁmzmmmuﬂmm
Amaigamated Bank of Chicago s a record hoider of such shares. )

Sincerely, -
- LM\A}‘H\(;:'UQD
‘Deborah H. Nosris

Relationship Manager




ATTACHMENT V' C”

Smvtiorss F-MALGAMATED
icaga, MinCis BOS03-530 . ook o Chicogo
312p22-3000

" James T. Landenberger

Etocutive Vice Presidest

Ganerat Counsst

Phane: 4282231568
Faor: 3122878770

nmmmcemli:

You bave roquested ant exphmation of aut report to IouoftlicwhﬁnyofAmalgumnmdankobemgo’s
{the "Bank”) mwﬁeMO(ﬁe“MﬂniﬂEMaMpthmmm

("Home Depot”).

TbeBanknabmkqgnmzednndmﬂagmd&thchmoﬁheSmoﬂnmdn Since July, 2007, the Bank
has sexved 28 tustodian 1o the AFL. ‘Pursaant t suck role; the Bank provides custody, sccounting, repotting,
and security processing sexvices to the AFL. As pait of its custody service, and s is common in the industty,
the vast misjority of decutities ave held xt The Depository Trust Cotnpany (FDTC™) in “book entry™ farm on
behalf of the Bank. DTC sctw as = cestral depasitory for seanities. certificates thtough which member fims

can teangfer secyrities electmypnically vis computeriied bookkeeping entdes. For purposes of a transfer agens
fot & security issuing corporation, the registered gwner of shares would be Cede & Cox, the nominee name for
DTC.

Since 1995, the Bank has beert's DTC Panticipiint (see Exhibit A for 2 eopy of the Bank’s DTC Panticipesion

" Aggeement). DTC does nat require that a participant be a segistered broker/dealer. Puraant to Regulation
R privnlgated inder the Secutities Exchatige Act 6f 1984 (the *Act™), a bank is not required to beostoe &
registerad broker/dedler if a bank’s security selated trangactions fall within veriouy exemptions.  All of the
Msmm&nwﬁhmﬁuump&m.dmmnmksmtmqmmdmmgbmuabmku/m
under the. Act

MaMngmMmdehmmmemmm
athony ity vardous custoniers on'the Bank’s own Trust Acoourtiiiy Systét. - For example, on Januery 14,
2009, the Bask- held 215,922 shares of the Company at DTC for all of its evatomers (soe DTC report dated,
Jaxivary 15, 2009 avactied 2s Exhibit B indicating the Bank’s “IQTAL FREE POSITION® in the Compaiy).
The attsched Exhibit B is 2 report received by II'C indicating the Bank’s ovenall position. "The Total Shares
are-owned by numerops customers of the Baok.

91458 Member FDIG
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Robert . McGattsk, Jr.
January 15, 2005

As abted above, the spedfic security holding of the Bank's tustomérs ste reflected on the Bank's Trust

Accpunting System.  Attached a5 Exhibit C is'a Security Activity Review Report-generated from the Bank’s
Trust Accounting System. The repert indirites thet ‘the AFL owns 1,300 shares of Home Depot; Inc.

Caromon Stock and tmt snch shanes were originally deposited in the acpount oa July 2, 2007 from 8 priox
custodian, Mm,&eBmknahhhc&hfylhﬁﬂuAFLemdl,}ﬂOdnmnf:heCompwfc

Commaon Stock, from July 2, 2007 yntil fhe present dase.
If you have any questions on the shove, please feel free i callme ax (312) 822-3159.

1468




ExammiT A :
PARTICIPANT’S AGREEMENT




JUR. -11° 96 (1UE) 15:10  DTC-GENERAL GOUNSEL

TEL: 212 898 3274

Firts or Covparaing
B

THE O XPOSITONY TRUEST € OMPANY

AS PRRTIER FIR (N AMRLE 2, ST 1 F TRE DB

.

WYk undersigned hereby makes application o continne beoim. as the. ray be,
'Sa.wm of The om?m m'fh':;:ihr a!kd.:be m-)
The smdesdgord while 2 Purdcipnt wifl ebide by the By-Laws aod Rudes of the Corpuration

be howind by al} the provisions thereof nckading the provieions prescribing the
o fem 'w&e : Mhﬂuﬁmwmmh‘yum

%@m&hmmﬂh shall hawe ull the rights md
the undersigned may bove ta be o Parficipant, hmdﬂl-mmh

baond by the By-Laws and Rules of the Corparstiot: ss to all emters and
-mezmwm.w - -

Said By-Laws and Rules of the Corpomtion shall be a part of the terms aad condiions of every
vomtmct umu&&&rwm#ﬁww“ﬁﬂhﬂ%h

The undersigned the Corporstion ths compensstion dvs Rt for servicey reagered o
viay be isopamd ar deposify as.auty be requiredt in sccordsnce with said By-Lues and Rules of
the Corparation for the (sifure of the undersigned while a Porticipsat to comply therewith.
The undersigned will pav to the Corpoation any amonnts which pursaant eo the provisons of
Rule-4 of the Rules &nCmpmﬂhn:b:;r&commﬁk&_-ﬂnqudu
Corporstion. .

The oadersgned’s  hooks snd records, to the extens only it they relsfe n sendoes.renadered 1o

the sindexsigned by the Corpazatitns; ¢hall 1 ofl times daring the andenigned's rgular bimizes

bours {and atsuch other Haws s3 ouy be to the undersigned) be to the
mﬁ-duu,.w av sgents of the Cirpamtian and. the ( -
e ko ey it ol bt 1 e Gorperuio ight b mgect e
1.3 i . -]
ﬁdm:c‘;k the dﬂh'hmug;mspﬂl:m
- bo bex Information o th
s i Gapei o ey e inpare

Corpomation or to contracts or trumsactions which tha o
with the Corpoaitfon and shall not extend to books, recordy and informaion reladeg to the

undétvignads relstioashlp with wheso behalf it obtitn the services of the
kpor: hb&mﬁﬁhﬁﬂmnﬂghﬂ_m&&mﬂw
markez activity and (H) the Corpovation right to inspect the books and records of the
wﬂﬂduﬂuhﬁmﬁh&ﬂ&kﬁwﬁnuuﬂh@ﬂhaﬂ*&uw
npplicable laws, rides and regulasions of reguhutory bodien kaving jertsdiction over the
nndersigred, which relate oo coafidentiality of reconds.

The Corpomtion ts authoriaed to proside o the Inver of wiry seourily st sy tixer credited to the:
sccount of the undersigned the pame of the undersigned and the smount of the isaprs

h ]
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JUR -11° 96(TUE) 1510  DTC-GENERAL COUNSEL

TEL: 212 898 1274

securities 5o credited and ts suthartzed to provide similar Informgtion $o 20y epproprato
Bovernmental puthority

mmahmwmmammdaru the
charges to which the undessighedd cuntribution to the Participanty V' hwm
shall be final and eonctusive. .

Tho undensigned heechy the Corporstion [ty ogont and sttorney-in-fact {1} o enter
hmawﬁwmhkuwmmwu&uwwmm
referred t &8 ~tustodian”) chasen by it. such agreement to be in such (orm and containig sach
tesms and provisions ux the Covporation wuy in it sole iiscretion and the undertfgned
hereby cutifies and conflims any und afl action heretafive taken by the Corporulion in this
conncctidn and (3] o inseruct cach custodian a3 1o the Jelivery of wiy and off secaritfes held by
sny such custogian pirstomt to spr soch sgreement.

mwmw-mmwﬁemwﬂm

if concoming any securivies the Corpomiion for the undersipeady account, or by
zum&nmb‘gﬁwhmmuguudlEWomwh'Was
nat otherwise, .

Easch custodisn shall be entithed to act and rely-h all rispects =d st ragards sych
custodian the understgned shall be bound bix, the fmtractions of the ‘with; repact to
any securitics: from time to tme held by Carpovagion [or the tmderginedy account ar by
such custodian subject to the tnstructons of dhe Conporation.

Fach sneexity delvernd for the seeopat ta the Carpopstion for with the
wmhmﬁudmhmdqmwymmw

sach custadisn es the Comporstion may sticet, if 1y delivered to soeh sustodisn, and
mmdbyh%cnhwdehwdb cutiodlan s the Co gy scléct and
the indamnify the Corporation xod any nominee in the
vame of which secdrities coedited to the smgtitered all o,
lisbiEty and exprere which they muy rutatn, withotit ol on the Corporation part. o3 & tesah

dmmb-hu&wmmﬁm@ In the rame of any such
nominee, inchuding (4) sisessments, (b) leswes, iabiiithes and expenses sising from claits of.
third parties and from tines and ather governmentzl darges. and (c) rebuted expensed n respect
of wny yuth seoudties, :

mmﬂﬂumwwm.whwmqmdmw

to the tmw rech smendmnent oles effect ©

with: ko any trangaction oscwTing subsequent
s I'n’;?::bg_sw_imdml‘m now: & pust of the By-Laws and Rules of the
fo cease to be o« Participant, or chiiage the provisions of Bule | of the Corparstion o the
Tormuls o secardance with @hich the undzrsiypeds contrfbotion o Particlpaats Pond ¥
determined unless. heforn such smendment or change becomes effective, tic undersipned is
mbmmmhmfud&u'w. to give wrilten notice to tha
of 1 elbction to tareninnte i bersftyens the Carporation. .
T vndersigned acknowlcdies thiat ir has cepiewed the Bv-Lang s Rules of the Corporation
as in eliectat the date hereol the- of Rule + rchatiog o the Psrtcipants
Mmﬂhmww&wﬁr!ﬂtmoﬂhwm
The undersigned will be baand by all the provisions of this agreement immediately pon the

zpproval by the Covparation of this aphication. Thes agreement &3 binding the partiex

4 —p— —

-
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oGty aly
STATE OF.
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Qndru day of . Ninéteeh Hundred and . — . befiro me
, to me known zad koown to me to bo a
mtbtruﬂbnﬁnnd and scimondedgad o

mdﬂhmbd&emlmmmh the name of and on hehall of said frm.

nau:ind mmmhmmwdmdm that the zeal
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manmdﬂmﬂwhwmmmumm
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ExmimT B
THE DEPOSITORY TRUST COMPANY
SecuriTy PosrrioN INQUIRY REPORT
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CUSIP Chills:
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SECURITY ACTIVITY REVIEW REPORT
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2455 Paces Ferry Rd. » Atlanta, GA 30339

December 19, 2008

Office of Chief Counsel
Division of Corporation Finance - ‘ =
U.S. Securities and Exchange Commission [l &
100 F Street, N.E. %,_ A r};
Washington, D.C. 20549 =z oo O
PR CI
Re: Shareholder Proposal of the AFL-CIO Reserve Fund 5:(_*)' - r:,:,
Ladies and Gentlemen: g5 o
15

On behalf of The Home Depot, Inc. (the “Company”), the purpose of this letter is to
notify the staff of the Division of Corporation Finance (the “Staff”) of the Company’s
intention to exclude a shareholder proposal from the Company’s proxy materials (the
“2009 Proxy Materials”) for its 2009 Annual Meeting of Shareholders (the “2009
Meeting”). The AFL-CIO Reserve Fund (the “Proponent”) submitted the proposal (the
“Proposal”), which is attached as Exhibit A.

In accordance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended,
we respectfully request that the Staff confirm that no enforcement action will be
recommended against the Company if the Proposal is omitted from the 2009 Proxy
Materials. Pursuant to Rule 14a-8(j), enclosed are six copies of this letter and Exhibits A
B, Cand D. A copy of this letter, including Exhibits A, B, C and D, is being mailed on
this date to the Proponent in accordance with Rule 14a-8(j), informing the Proponent of
the Company’s intention to omit the Proposal from the 2009 Proxy Materials.

The Company intends to commence distribution of its definitive 2009 Proxy Materials on
or about April 10, 2009. Pursuant to Rule 14a-8(j), this letter is being submitted not less
than 80 days before the Company files its definitive 2009 Proxy Materials with the
Securities and Exchange Commission.

The Proposal sets forth the following resolution:

“RESOLVED: Shareholders of The Home Depot, Inc. (the
“Company”) urge the Board of Directors to adopt principles for health
care reform based upon principles reported by the Institute of
Medicine: o

cool

Prond Sponsor




Health care coverage should be universal.

2. Health care coverage should be continuous.

3. Health care coverage should be affordable to individuals and
families.

4. The health insurance strategy should be affordable and sustainable
for society.

5. Health insurance should enhance health and well being by

promoting access to high-quality care that is effective, efficient,

safe, timely, patient-centered, and equitable.”

p—
.

The Company intends to omit the Proposal from the 2009 Proxy Materials on the basis of
Rules 14a-8(b) and 14a-8(f) and requests concurrence of the Staff that it will not
recommend enforcement action if the Company omits the Proposal from the 2009 Proxy
Materials.

Rule 14a-8(b) provides that, to be eligible to submit a proposal, a proponent must have
continuously held at least $2,000 in market value, or 1%, of the company’s securities
entitled to be voted on the proposal at the meeting for at least one year by the date the
proponent submitted the proposal and the proponent must continue to hold such securities
through the date of the meeting. Under Rule 14a-8(b)(2), a proponent must submit to the
company a written statement from the “record” holder of the securities (usually a broker
or bank) verifying that, at the time the proponent submitted the proposal, the proponent
continuously held the securities for at least one year. Rule 14a-8(f) states that the
company may exclude the proponent’s proposal if, after the company has notified the
proponent of any deficiency and the time frame for responding to remedy the deficiency
(14 caiendar days following receipt) has elapsed, the proponent fails to correct such
deficiency within such 14 day period.

The Company received the Proposal on December 2, 2008. The Proponent did not
include with the Proposal any evidence or other documentation to prove its eligibility to
submit a proposal pursuant to Ruie 14a-8. According to the Company’s records, the
Proponent is not a record owner of the Company’s common stock. Therefore, in
accordance with Rule 14a-8(f), on December 3, 2008 the Company sent, by overnight

. mail, the Proponent a letter requesting that the Proponent provide proof of eligibility
pursuant to Rule 14a-8 (the “Notification Letter”). A copy of the Notification Letter is
attached as Exhibit B. A copy of Rule 14a-8 was also provided to the Proponent.” In
particular, the Company specifically notified the Proponent that the Proponent is required
to submit “a written statement from the ‘record’ holder of the securities (usually a broker
or bank) verifying that, at the time the [P]roposal was submitted, [the Proponent]
continuously held at least $2,000 in market value of the Company’s securities for at least
one year” and that such proof of ownership is required within 14 calendar days of the
Proponent’s receipt of the Notification Letter. On December 4, 2008, the Company
received a letter from AmalgaTrust, dated December 4, 2008, stating that AmalgaTrust is
the record owner of 1,300 shares of the Company’s common stock, beneficially owned
by Proponent, and that the Proponent had held such shares continuously over one year
and continued to hold such shares as of December 4, 2008 (the “Response”). A copy of
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the Response is attached as Exhibit C. As of the date of this letter, the Company has not
recetved any further correspondence from the Proponent. Further, the 14 day period
within which the Proponent needed to respond to the Notification Letter and provide the
information required under Rule 14a-8(b) has now lapsed.

The Staff has consistently granted no-action relief pursuant to Rule 14a-8(f) for non-
compliance with Rule 14a-8(b) due to the proponent’s failure to provide an affirmative
written statement from the record holder of his or her securities that specifically verifies

 that the shareholder owned the securities continuously for a period of one year as of the

time of submitting the proposal. See The McGraw Hill Companies, Inc. (January 28,
2008), Qwest Communications International Inc. (January 23, 2008), General Electric
Company (December 31, 2007) and CIGNA Corporation (February 21, 2006).
According to Computershare, the Company’s registrar and transfer agent, AmalgaTrust
was not a record owner of the Company’s common stock as of December 2, 2008.
According to its website (www.aboc.com), AmalgaTrust, a division of the Amalgamated
Bank of Chicago, provides services such as investment management, custodial and
benefit payment services and participant directed investment programs, and it is not a
registered broker-dealer. Therefore, AmalgaTrust could not verify ownership under Rule
14a-8 and the Response Letter does not provide sufficient evidence of the Proponent’s
beneficial ownership of the shares in question as of the date the Proposal was submitted.
A letter from the Company’s registrar and transfer agent confirming that AmalgaTrust is
not a record holder of the Company’s common stock is attached as Exhibit D.

Furthermore, Rule 14a-8(b) states, and the Staff has reaffirmed its position, that a
proponent must submit proof from the record holder that the shareholder continuously
owned the securities for a period of one year as of the time the proponent submitted the -
proposal. See Staff Legal Bulletin No. 14 (July 13,2001). The Staff has consistently
granted no-action relief pursuant to Rule 14a-8(f) where a proponent has failed to provide
proof of beneficial ownership. as of the date the proponent submitted the proposal. See,
¢.g., IDACORP, Inc. (March 5, 2008), Safeway, Inc. (February 6, 2008), Exxon Mobil
Corporation (January 29, 2008) and Intel Corp. (January 29, 2004). The Response is
dated as of December 4, 2008, which is two days after the Proponent submitted the
Proposal. The Response states that the Proponent “has held the [Company’s common
stock] continuously for over one year... as of [December 4, 2008].” The Response does
not verify that the Proponent continuously held at least $2,000 in market value of the
Company’s securities from, at the very latest, December 2, 2007 onwards.

Moreover, the Company has complied with its obligations under Rule 14a-8(f). The
Company timely delivered the Notification Letter to the Proponent within 14 days of its
receipt of the Proposal and the Notification Letter clearly stated the beneficial ownership
requirements under Rule 142-8(b)(1), the type of documentation necessary to
demonstrate compliance with such requirements and the deadline within which the
Proponent needed to provide such proof.

Although the Staff has, in some instances, allowed proponents to correct such
deficiencies after the 14 day period, the Staff has only done so if there were deficiencies
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in a company’s netification letter. See, e.g., JPMorgan Chase & Co. (March 7, 2008),
LNB Bancorp, Inc. (December 28, 2007) and AT&T Inc. (February 16, 2007). The
Company believes an extension of the 14 day period is unwarranted in this case as the
Notification Letter fully complied with the requirements of Rule 142-8 and the standards
set forth in Staff Legal Bulletin Nos. 14 and 14B.

For the foregoing reasons, the Proposal may be properly excluded from the 2009 Proxy
Materials under Rules 14a-8(b) and 14a-8(f).

Accordingly, the Company respectfully requests that the Staff not recommend
enforcement action if the Company omits the Proposal from its 2009 Proxy Materials. If
the Staff does not concur with the Company’s position, we would appreciate an
opportunity to confer with the Staff prior to the issuance of a Rule 14a-8 response. The
Proponent is requested to copy the undersigned on any response made to the Staff.

Kindly acknowledge receipt of this letter by stamping and returning the enclosed copy of
the first page and retuming it in the enclosed envelope. If you have any questions with
respect to this matter, please telephone me at (770) 384-2858. I may also be reached by
fax at (770) 384-5842.

Very truly yours,

rasanmaniap g

Jonathan M. Gottsegen
Assistant Secretary & Senior Counsel
Corporate and Securities Practice Group

Copy: Vineeta Anand
Daniel F. Pedrotty
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Date: December 2, 2008

To: Jack VanWoerkom, Secretary
The Home Depot, Inc. :

Fax:  770-384-5552
From: = Daniel Pedrottjt

Pages: _3 (including cover page)

_'.Athchedisours}iamholderpmposalforthezoogannualmeéung.

AFL-~-CIO Office of Investment
815 16th Street, NW
Washington, DC 20006
Phone: (202) 637-3900

Fax: (202) 508-6992

LN T
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_ December 2, 2008

Sent by FAX and UPS Next Day Air

"M Jack A. VanWoerkom, Secretary

The Home Depot, Inc. :

2455 Paces Ferry Road .

Atlanta, Georgia 30339

Dear Mr., VanWoetkom;

- On behalf of the AFL-CIO Reserve Fund (the “Fund™), I write to give notice that pursuant
to the 2008 proxy statement of The Home Depot, Inc. (the “Company”™), the Fund intends to

. present the attached proposal (the “Proposal”™) at the 2009 annusl mecting of shareholders (the
“Anymal Méeting™). The Fund requests thet the Company inchude the Proposs] in the Company’s -
proxy statement for the Annual Meeting, The Fund is the beneficial owner of 1,300 shares. of
voting common stock (the “Shares™) of the Company and has held the Shares for over one year.
In addition, the Fund intends to hold the Shares through the date on which the Annual Mocting is
held. - :

The Proposal is atached. ] represent that the Fund or its agent intends to appear in person.
or by proxy at the Annual Meeting to present the Proposal. Ideclare that the Fund haano - :
“material interest” other than that believed to be shared by stockholders of the Company
gencerally. Please direct all questions or correspandence regarding the Proposal to Vineeta Anand
at (202) 637-5182. : ‘ :

Sincerely,’
Dmi/ell'-'. P
 Director _
Office of Inveummt
DFP/ms _ |
opeiy #2, afl-cio
Attachment
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“Shareholder Proposal -

RESOLVED' Sharcholders of The Home Depot, M(M*Compmy")mgethanrdofDmmwadopt
pmplmfmheahhmreﬂnmbasdtmmpnnﬂplmmpomdbythﬂmmmofMW

2. Health care coverage should be continuous. |

3, Hn!ﬁmwvm@shmldheaﬁuﬂablemmwmm

4. The heahth insurance srrategy shanld be affordable and sugtainable for society.

5. Hadmmmqumhuhhandwdlbangbypmngmwhlghﬂuahwmmm
ise&‘wnve.eﬁczm,mfe.umlypanmaed,mdeqmnbh

SUPPORTING STATEMENT
The Instinute of Medicine, mbhshedbyCmg:w aspanofmeNmamlAcadauyndem

mmdﬁvcpdnuplﬁﬁrmnghmlthmmwmham musing Apoes h;
R ationa (2004). Wobelmpﬂndpleaﬁr!mlthmwﬁ:m.mxhuﬂmemﬁnh

' -bymnofneﬁmmmﬂxfpuhhcmﬁdmmwcmw scommmmtohnalthm

coverrge is to be maintained.

Ammaf&udablqm&mﬂwhahhmhmmbdwﬁ_simiﬁmm socizl policy issue
in America according to polls by NBC News/The Wall Street Journal, \be Kalser Foundation end 73e New

" York TimesfCBS News. mmopmimtmhhmmmﬂmhnmmlmhmcpmidmnalm
. " of 2008. . :

Mmynaﬁmlcrgmﬂmﬁnnshavamdehdthmmfomam. Tn 2007, represcating “a stark
departure from past practics,” the American Cancer Society redirected its entire $135 million advertising
W&adehﬁlﬁmﬁmﬂwMM(mNm York Times,

1

John Castellani, president of the Business Roundtahle (representing 160 of the country's largest
companies), has stated that 52 pescent of the Business Roundiahle's members say health costs represent their
biggest econamic challenge. *The cost of health care has pur & tremendous weight on the U.S. economy,”
according vo Castellani, mmmuwmmmmmwmm

(BusinessWeek, July 3, 2007.) . .

mm&mm&mmmmmmmmdmmwﬂﬂw
companics, institutional investors and labor unions) also has created principles for health insurance reform.
According to the National Coalition on Health Care, implementing its principles would save emplayers ’
pmmlquvﬂhghalﬁlnﬁmmmmﬁmmbﬂﬁmhl&ﬁmmymof ;

We believe that the 47 million Americans without health insurance results in higher costs, causing an
adverse effect on shareholder value for our Company, as well a3 all other U.S. companies which provide
health insurance to thelr employess. Annual surcharpes as high es $1,160 for the uninsured are added to the

wmmofm&mploy&shnhhhamm&ngmwmalmhmhhmﬂ
Emory University. Mareover, we fiecl that incressing health care oosta firrther rechices shareholder velus when

_uhdammumdqﬂ.mmmlm thereby reducing cmployes productivity, health and morale,

,.
e
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THE HOME DEPOT » 2455 Pacss Ferry Rd., * Atlanta, GA 30339

December 3, 2008
BY OVERNIGHT MAIL
_ Ms. Vineeta Anand : .
Office of Investment ' .

* American Federation of Labor and Congress of Industrial Organizations
815 Sixteenth Stroet, N.W. :
‘Washingtos, D.C. 20006

Dear Ms, Anand: .

. I am writing in response to the fax dated December 2, 2008 from the AFL-CIO -

Reserve Fund (“Fund”), addressed to Mr. Jack A. VanWoerkom of The Home Depot,
Inc. (the “Company™), regarding a proposal on health care reform,

Before we can process this proposal, we nced to confirm that the Fund satisfies
the eligibility requirements of Rule 14a-8 under the Securities Exchange Act of 1934,

Rule 14a-8(b) requires submission of a written statement from the “record” holder of the -

securities (usually. 2 broker or bank) verifying that, at the time the proposal was
submitted, the Fund: continuously held at least $2,000 in market value of the Company’s
securities for at least one year. ) . )

As required by statate, please send us such proof of ownership within /4 calendar

* days of receiving this letter. Ownership documentation may be sent to me by fax. My
fax number is (770) 384-5842.- For your reference, I am enclosing a copy of Rule 14a-8,

Should you require any additional information or if you would like to discuss this

maﬁa, please call me at (770) 384-2858.-
Very tuly yours, -
Jonathan M. Gottsegen '
- Enclosure
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or;m . . ] + . . .

Fax8121267-8775 A divialon of Amoignacicd Bonk

December 4, 2008

Mr. Jack A. VanWoerkom, Secretary
The Home Depot, Inc.

2455 Paces Ferry Road

Atlanta, Georgia 30339

Re: The Home Depot, Inc.

Dear Sir/Madam:

AmalgaTrust, a division of Amalgamated Bank of Chicago, is the record owner of 1,300 shares
of common stock (the “Shares™) of The Home Depot, Inc., beneficially owned by the AFL-CIO
Reserve Fund. The shares are held by AmalgaTrust at the Depository Trust Company in our
participsa® OMB Memorandum Fitg-A71:-CIO Reserve Fund has held the Shares continuously for
over one year and continues to hold the Shares as of the date set forth above.

If you have any questions concerning this matter, please do not hesitate to contact me at (312)
822.3220. -

Sincerely,

Lawrence M. Kaplan
Vice Pregident

cc: Daniel F. Pedrotty
Director, Office of Investment .
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€omputershare

Computershare investor Sarvices
250 Rovyall Street

Canton, Ma 02021
www.computershare.com

December 17, 2008

Jonathan Gottsegen

Senior Counsel, Corporate and
Securfties Practice Group

The Home Depat, Inc.

2455 Paces Ferry Road N.W.

Adanta, GA 30339-4024

Dear Mr. Gottsegen:

You have asked whether or not efther Amalga Trust or Amaigamated Bank of Chicago ks a record
holder of shares of common stock of The Home Depot, Inc. We, as transfer agent for The Home
Depot, Inc., hereby confirm that, as of December 2, 2008, nefther Amaiga Trust nor

- Amalgamated Bank of Chicago Is a record holder of such shares.

Sincerely,

Thed Yore
Deborah H, Norris
Relfationship Manager

END




