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Dear Mr Gumbs

This is in response to your letter dated November 13 2009 concerning the

shareholder proposal submitted to Hanesbrands by John Wigodsky We also received

letter from the proponent on November 162009 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 enclosure which

sets forth briefdiscussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

cc John Wigodsky

Sincerely

Heather Maples

Senior Special Counsel
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December 112009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Hanesbrands Inc

Incoming letter dated November 13 2009

The proposal relates to compensation

There appears to be some basis for your view that Hanesbrands may exclude the

proposal under rule 14a-8c which provides that shareholder may submit no more

than one proposal to company for particular shareholders meeting In arriving at

this position we particularly note that the proponent previously submitted proposal for

inclusion in the companys proxy materials with respect to the same meeting

Accordingly we will not recommend enforcement action to the Commission if

Hanesbrands omits the proposal from its proxy materials in reliance on rule 14a-8c

Sinprptlv

Rose Zukin

Attorney-Adviser



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 CFR 240.14a-8J 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 particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 4a-8 the Divisions staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Companys proxymaterials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissions 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 staffs informal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinations reached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such asa U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



-----Original Message
From Corporation.FinanceRequest .Form for Interpretive.Advice.and.Otherssistanctts_
adcsec.gov

Finance.Request Form for Interpretive.Advice .and.Other.Assistancetts
adc.sec.govl
Sent Monday November 16 2009 124 PM
To intake Form CFOCC
Subject Request Form Input Entered on 2009-11-16 132419

Form Input Entered On 2009-11-16 132419

Name JOHN WIGODSKY
Email
Phone rISMA 0MB Memorandum MO716
Time Afternoon
Of fice Office of Chief Counsel
General SHAREHOLDER PROPOSAL AND RULE 14a-B
Interpretive On April 2009 submitted shareholder proposeal for Hanesbrands Inc
to be included in the 2010 Porxy Statements was nbtfified that before my proposal
could be accepted had to certify that had owned stock in the company for at least 12
months At that time had only owned stock in the company for 10 months and said that

would resubmit my proposal at the end of the 12 month holding period On July 20.09
resubmitted the same propothal along with certification from my broker that had owned

the stock for 12 months Hanesbrands Inc
through their attorney Covington Burling has submitted request to the SEC that this

proposal not be acceptable because it was the second shareholder submission within
12 month period Since the proposal qualifies in all other respects and meets the

requirements of Rule l4a-8 would like for the SEC to deem it to be bona fide
proposal for inclusion in the 2010 Proxy
Additional letter from Covington Burling on behalf of Hanesbrands was sent to the
Office of Chif Counsel on November 13 2009



COVINGTON BURLNGLLP

1201 PENNSYLVANIA AVENUE NW BEI.flNG

WASHINGTON DC 20004-2401 DRUSSELS

LONDON
TEL 202.662.6000 5KW YORK

FAX 202.662.6291 SAN OEGO

WWW.COV.COM SAN FRANCISCO

StLICON VALLEY

WASEHNQION

November 13 2009

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Hanesbrands Inc -- Stockholder Proposal Submitted by John Wigodsky

Ladies and Gentlemen

This letter is submitted on behalf of Hanesbrands Inc Hanesbrands Maryland

Corporation pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 the

Exchange Act to notify the Securities and Exchange Commission the Commissionof

Hanesbrands intention to exclude stockholder proposal the Proposal received on July

2009 and attached to this letter as Exhibit from Mr John Wigodsky the Proponent from

the proxy materials for Hanesbrands 2010 Annual Meeting of Stockholders the 2010 Annual

Meeting For the reasons set forth below Hanesbrands intends to exclude the Proposal from

its proxy materials in reliance on Rule 14a-8c Hanesbrands requests confirmation that the

staff of the Division of Corporation Finance the Staff will not recommend enforcement

action to the Commission if Hanesbrands excludes the Proposal from its 2010 Annual Meeting

proxy statement in reliance on Rule 4a-8c

In accordance with Rule 14a-8j six copies of this letter are enclosed and Hanesbrands

is sending one copy to the Proponent

Background

The Proposal is the second shareholder proposal that the Proponent has submitted to

Hanesbrands for inclusion in the proxy materials for the 2010 Annual Meeting The Proponent

sent his first proposal to Hanesbrands for inclusion in its proxy materials on April 2009 the

AprilProposal Attached as Exhibit

Noting that the Proponent had not provided proof that he satisfied the minimum

ownership requirements of Rule 4a-8 at that time Hanesbrands requested that the Proponent

provide it with proof of ownership By letter dated April 20 2009 Attached as Exhibit the

Proponent responded that he had owned his Hanesbrands shares for less than one year at the time

that he submitted the April Proposal Based on this response Hanesbrands requested no-action

letter from the Staff on the basis that the Proponent failed to comply with Rules 4a-8b and



CovNGToN BURLtNG

14a-8f On June 2009 the Staff issued no-action letter Attached as Exhibit stating that

it would not recommend enforcement action to the Commission if Hanesbrands omitted the April

Proposal from its proxy materials in reliance on Rules 4a-8b and 14a-8f Notwithstanding

the Staffs grant of no-action relief to Hanesbrands on July 2007 the Proponent sent the

Proposal for inclusion in Hanesbrands proxy materials for the 2010 Annual Meeting The

Proposal was identical to the April Proposal

Discussion

The Proponent has Exceeded the One-Proposal Limitation ofRule 14a-8c

Rule 14a-8c provides that stockholder may submit no more than one proposal to

company for particular stockholders meeting Since the Proponent previously submitted

proposal for the 2010 Annual Meeting the April Proposal which Hanesbrands intends to

exclude in reliance on Rules 14a-8b and 14a-8f and the Staffs no-action response he is

prohibited from submitting second proposal

The Staff has previously granted no-action relief in nearly identical circumstance See

Motorola Inc SEC No-Action Letter Dec 31 2001 In that no-action letter the Staff agreed

with Motorola that it could exclude proposal dated July 23 2001 from its 2002 annual meeting

proxy statement because the proponent had not owned the required amount of Motorola shares

of common stock on the date that he submitted the proposal On October 31 2001 the

proponent submitted second proposal to Motorola that was substantively similar to the first

proposal but that included statement from proponents broker establishing that proponent had

held the minimum requisite shares for at least 12 consecutive months at the time that the second

proposal was submitted Motorola responded by requesting another no-action letter from the

Staff arguing that the second proposal could be omitted from its proxy materials pursuant to the

one proposal limitation of Rule 4a-8c Since the proponent had previously submitted

proposal for the 2002 annual meeting Motorola argued that he was not eligible to submit

second proposal for consideration at the 2002 annual meeting pursuant to Rule 14a-8c By

letter dated December 31 2001 the Staff agreed with Motorolas arguments and granted no-

action relief under Rule 4a-8c The circumstances and the chronology of events in Motorola

mirror those present in the instant matter

The Motorola no-action letter is not the only instance where the Staff has allowed

company to exclude shareholder proposal from its proxy materials pursuant to Rule 14a-8c

after the company properly excluded previous proposal that had been submitted for

consideration at the same meeting See e.g International Business Machines Corporation

SEC No-Action Letter March 2006 granting relief under Rule 14a-8c where the

shareholder submitted additional proposals for the same meeting after the Staff had allowed the

company to exclude prior proposal from the shareholder relating to the same meeting of

shareholders see also Met-Pro Corporation SEC No-Action Letter November 29 2000

granting relief under Rule 14a-8c where the first and second proposals submitted by

proponents husband who shared an interest in the relevant securities with proponent were

properly excluded pursuant to Rules 14a-8b and 14a-8f and the third proposal submitted by
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proponent was identical to her husbands earlier proposals and clear attempt to circumvent the

one proposal limitation

Conclusian

The Proponent is ineligible to submit the Proposal because he already submitted

proposal for the 2010 Annual Meeting Submitting second proposal for the 2010 Annual

Meeting violates the one proposal limitation of Rule 14a-8c As result and based on the

facts and the no-action letter precedent discussed above Hanesbrands intends to exclude the

Proposal from its proxy materials pursuant to Rule 14a-8c By this letter request

confirmation that the Staff will not recommend enforcement action to the Commission if

Hanesbrands excludes the Proposal from its 2010 Annual Meeting proxy materials in reliance on

Rule 14a-8c

If you have any questions regarding this request or desire additional information please

contact me at 202 662-5500 or in my absence David Martin at 202 662-5128

Regards

Keir Gumbs
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JOHN WIGODSKY

FISMA 0MB Memorandum M-O7-16

July72007

Ms Joia M..Johnson

Corporate Secretary

flanesbrands 1nc

1000 East Hanes Mill Road

Winston-Salem NC 27105

Dear Ms Johnson

Since our last correspondence sufficient lime has passed that can now comply with

Rule 14a-8 in submitting the shareholder proposal that is attached am also attaching

letter from Fidelity Investments the record shareholder showing that have held 2000

shares of Hanesbrands in my account for 12 consecutive months In addition hereby

state my intention to hold or own the shares through the date ofthe llanesbrands 2010

annual meeting of stockholders

have had conversations with staff attorneys at the SEC Division of Corporation Finance

regarding Rule 14a and its application in this particular case They have said that given

the facts that provided consideration would be given to allowing the proposal to

proceed should you decide to object to the inclusion of the proposal in the 2010 proxy

would hope that Hanesbrands would recognize the validity ofthe proposal and encourage

shareholder participation rather than try to thwart it

Please feel free to contact me at the above address should you have any questions

cerelyyo

ohn Wigodsky

Attachments



Resohred Hanesbrands Inc will upon approval of this motion by majority ofthe

shareholders immediately discontinue the automobile allowance program for officers and

key executive Officers and key executives will be entitled to mileage reimbursement at

the same rate as all other employees when using their vehicles for company business

Discussion Each ofthe named executives of the company has total compensation in

excess of $1000000 They are fairly compensated for their efforts and can afibrd to pay

for their own vehicles as other employees must do Having the executives of the

company drive luxury vehicles at company expense is an afilont to other employees of

the company especially when the company is freezing wages and reducing benefits In

2008 alone the company paid more than $110000 for the five named officers to drive

luxury vehicles while at the same time announcing the lay off of over 8000 employees
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John Wigodsky

FISMA 0MB Memorandum M-O7-16

DearMr Wigodsky ----

Thank you for your recent inquiry to us at Fidelity Investments appreciate your request

and the opportunity to assist you

Please accept this letter as confirmation that as of the close of business on July 2009

you had 2000.000 shares ofHanesbrands Inc Corn HBJ in your account

FIS 0MB Memorandum .j9OL00 shares of HBI have be FTSi40MB Memorandu1T-M16

consecutive months

Mr Wigodsky hope you find this information helpful If you have any questions

regarding this issue please contact me at 800-800-6890 Press wheti asked ifthis call is

response to letter or phone call press 42to reach an individual extension when

prompted enter my digit extension 27720 can be reached Monday through Friday

from 930 am 600pm EST For any other issues or general inquiries regarding your

account please contact your Private Client Group team 242 at 800-544-5704 for

assistance

Sincerely

Sean Sutton

Client Service Specialist

Our File W335207-O2JULO9

Clearing custody or other brokerage seivkes may be pmvided by National Financial Services UC

or Fidelity Brokerage SeivicesLLC Membera of NYSE SIPC

500 Salem Street Smithfield RI 02917 1.182279.100
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JOHN W1GODSKY

FISMA 0MB Memorandum M.O716

April 2009

Ms JoiaM Johnson

Coiorate Secretary

Hanesbrands Inc

1000 East Hanes Mill Road

Winston-Salem NC 27105

Dear Ms Johnson

As beneficial owner of 2000 shares ofHanesbrands Inc common stock am

submitting the following proposal for inclusion in the 2010 Proxy Statemen

Resolved Hanesbrands Inc will upon approval of this motion by majority of the

shareholders immediately discontinue the automobile allowance program for officers and

key executives Officers and key executives will be entitled to mileage reimbursement at

the same rate as all other employees when using their vehicles for company business

Discussion Each of the named executives of the company has total compensation in

excess of $1000000 They are fairly compensated for their efforts and can afford to pay

for their own vehicles as other employees must do Having the executives of the

company drive luxury vehicles at company expense is an affront to other employees of

the company especially when the company is freezing wages and reducing benefits In

2008 alone the company paid more than $110000 for the five named officers to drive

luxury vehicles while at the same time announcing the lay off of over 8000 employees

Please feel free to contact me at the above address should you have any questions

cerely yo

ohn Wigods

Cc Andrew Schindler Chairman Compensation Committee
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JOHN WIGODSKY

JJ APR232009 ill

FISMA 0MB Memorandum M-C7-16

April2O2009

BY

Ms Joia Johnson

Corporate Secreta

Hanesbrands Inc

l000EastHanesMillRoad

Winston-Salem NC 27105

Dear Ms Johnson

received your letter of April 162009 in response to my letter ofApril 2009 was

not familiar with the SEC regulation that you cited and after checking my records found

that have owned my2000 shares ofHanesbrands Inc for ouiy months will

resubmit my proposal in July and will include the statements that are required by the

SEC

incerely ucs

John Wigodsky
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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C 20549-4561

June4 2009

David RH Martin

Covington Burling LLP

1201 Pennsylvania Avenue NW
Washington DC 20004-2401

Re Hanesbrands Inc

Incoming letter dated May 12 2009

Dear Mr Martin

This is in response to your letter dated May 12 2009 concerning the shareholder

proposal submitted to Hanesbrands by John Wigodsky 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 enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Sincerely

Heather Maples

Senior Special Counsel

Enclosures

cc John Wigodsky

DIVISION OF
CORPORATiON FINANCE

FISMA 0MB Memorandum M-07-16



June 2009

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Hanesbrands Inc

Incoming letter dated May 12 2009

The proposal relates to compensation

There appears to be some basis for your view that Hanesbrands may exclude the

proposal under rule 14a-8f We note your representation that the proponent does not

satisf the minimumownership requirement for the one-year period specified in rule

4a-8b Accordingly we will not recommend enforcement action to the Commission if

Hanesbrands omits the proposal from its proxy materials in reliance on rules 14a-8b and

4a-8f

Sincerely

Kim MeManus

Special Counsel



DIVISION OF COENRATION I1NANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8J as with other matters under the prqxy
rules is to aid those who must comply with the tale by offering informal advice and

suggestions
and to determine initially whether or not it may be appoptiate in particular matter to

recommend enforcement action to the Commission In Łonneotion with shareholder
proposal

under Rule 14a.-8 the Divisions staff considers the infonnÆtion fEirthshed to it by the Company
in support of its intention to exclude the propØsals from the Companys proxy materials as well

as any information funiishedby the proponent or the proponents representative

Although Rule 14a-.8k does not require any communications from shareholders to the

Commissions stai1 the staff will always consider information concerning alleged violations of
the statutes administered bythØ Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or nile involved The
receipt by the staff

of such information however should not be construed as changing the staffs infbrinal

procedures and proxy review into fonnal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only infOrmal views The determinations reached in these no-
action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated
to include shareholder proposals in its proxy materials Accordinglya discretionaiy

determination not to recommend or take Commission enibrcement action- does not preclude

proponent or any shareholder of company from pursuing any rights he or she mayhave
against

the company in ôourt should the management omit the proposal friim the companys proxy
matetial
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May 12 2009

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

loop Street NE

Washington DC 20549

Re Ilanesbrands Inc -- Stockholder Proposal Submitted by John Wigodsky

Ladies and Gentlemen

This letter is submitted on behalf of Hanesbrands Inc Maryland corporation

pursuant to Rule 14a-8j under the Securities Exchange Act of 1934 the Exchange Act
to notify the Securities and Exchange Commission the Commissionof Hanesbrands

intention to exclude from its proxy materials for its 2010 Annual Meeting of Stockholders

the 2010 Annual Meeting stockholder proposal received on April 2009 and attached

to this letter as Exhibit the Proposal from Mr John Wigodsky the Proponent For

the reasons set forth below Hanesbrands intends to exclude the Proposal from its proxy

materials in reliance on Rules 14a-8b and 14a-8f Hanesbrands requests confirmation

that the staff of the Division of Corporation Finance the Staff will not recommend

enforcement action to the Commission if Hanesbrands excludes the Proposal from its 2010

Annual Meeting proxy statement in reliance on Rule 4a-8

In accordance with Rule 14a-8j six copies of this letter are enclosed and

Hanesbrands is sending one copy to the Proponent

Background

By letter dated April 2009 the Proponent who is not registered holder of

Hanesbrands stock sent the Proposal for inclusion in Hanesbrands proxy materials for the

2010 Annual Meeting Hanesbrands received the letter on April 2009 and sent letter

dated April 16 2009 attached as Exhibit which requested that the Proponent provide

Hanesbrands with proof that he satisfied the ownership requirements of Rule 4a-8 as of the

date that he submitted the Proposal By letter dated April 20 2009 attached as Exhibit

the Proponent said he did not satisfy the ownership requirements of Rule 14a-8 In

particular he noted that while he owned 2000 shares of Hanesbrands stock his share



COVINGTON BURLING u.p

Office of Chief Counsel

Division of Corporation Finance

May 122009

Page

ownership had been for less than one year The Proponent provided no proof of ownership

of these shares

Discussion

The Proponent Has Not Continuously Owned the Minimum Number ofShares

Required for at Least One Year

Rule 14a-8f permits company to exclude stockholder proposal if the proponent

fails to satisf the eligibility requirements of Rule 14a-8b Rule 14a-8bI provides in

part that to be eligible proponent must have continuously held at least 2000 in the

market value or 1% of companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date stockholder submit the proposal

As noted above the Proponent by his own acknowledgement does not meet these

ownership requirements After receiving Hanesbrands letter of April 162009 which

identified the Proposals deficiency and the specific requirements of Rule 14a-8b the

Proponent indicated that he had not owned his shares of Hanesbrands stock for at least one

year as of the date he submitted the Proposal This provides basis for excluding the

Proposal under Rules 14a-8b and 14a-8f

The Staff has strictly construed the one year holding period requirement of Rule 14a-

8b1 See e.g Northstar Neuroscience Inc SEC No-Action Letter Mar 24 2009

granting relief under Rule 4a-8b where the proposal was submitted on December 23

2008 and documentation established only that the proponent had held the requisite amount

of voting stock since January 252008 KeySpan Corporation SEC No-Action Letter Mar
22006 granting relief under Rule 14a-8b where the proposal was received on October

19 2005 but the securities intended to satisfy the minimum ownership requirements were

only purchased on October 10 2005 Baxter International Inc SEC No-Action Letter

Feb 22 2006 granting relief under Rule 14a-8b where the proposal was submitted on

November 2005 and documentation established only that the proponent had held the

requisite amount of securities since November 19 2004 OCA Inc SEC No-Action Letter

Feb 24 2005 granting relief under Rule 14a-8b where proponent held shares for four

days less than the one-year period Transocean Inc SEC No-Action Letter Mar 72003

granting relief under Rule 4a-8b where proponent held shares for only 11 months prior

to the proposal submission date

The Proponent Failed to Provide Sufficient Proof of Own ership

Rules 14a-8b and 14a-8f also require that proponent provide company with

information demonstrating that the proponent satisfies the minimum ownership requirements
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Office of Chief Counsel

Division of Corporation Finance

May 122009

Page

of Rule 14a-8 within 14 days of request for such information Here in addition to the fact

that the Proponent has not owned Hanesbrands common stock long enough to be able to

submit proposal he also has failed to provide Hanesbrands with sufficient proof of

ownership providing separate basis for exclusion The Staff consistently has granted no-

action relief under Rule 14a-8f where proponent failed to timelyprovide company with

proof of ownership that satisfies the requirements of Rule 14a-8b See e.g Schering

Plough Corporation SEC No-Action Letter Mar 27 2009granting relief under Rule 14a-

8b where the proponent failed to comply with the requirements of Rule 4a-8b because

he was unable to provide documentary support proving that he satisfied the requirements of

Rule 14a-8b General Electric Company SEC No-Action Letter Dec 31 2008 same
The Coca-Cola Company SEC No-Action Letter Feb 2008granting relief under Rule

4a-8b where the proponent provided proof of ownership that referred to the wrong

beneficial owner

Conclusion

The Proponent is ineligible to submit the Proposal because he does not meet the

ownership requirements in Rule 14a-8b of the proxy rules In addition he failed to

provide timely proof of ownership As result and based on the facts and the no-action

letter precedent discussed above Hanesbrands intends to exclude the Proposal from its

proxy materials pursuant to Rule l4a-8f By this letter request confirmation that the

Staff will not recommend enforcement action to the Commissionif Hanesbrands excludes

the Proposal from its 2010 Annual Meeting proxy materials in reliance on Rules 4a-8b

and 14a-8f

If you have any questions regarding this request or desire additional information

please contact me at 202 662-5128 or in my absence Keir Gumbs at 202 662-5500

Very truly yours

David B.H Martin

cc Joia Johnson

John Wigodsky



Exhibit

JOHN WIGODSKY

FISMA 0MB Memorandum M-07-16

April 32009

Ms lola Johnson

Conorate Secretary

Hanesbrands Inc

1000 East Hanes Mill Road

Winston-Salem NC 27105

Dear Ms Johnson

As beneficial owner of 2000 shares of Hanesbrands Inc common stock am

submitting the following proposal for inclusion in the 2010 Proxy Statement

Resolved Hanesbrands Inc will upon approval of this motion by majority of the

shareholders immediately discontinue the automobile allowance program for officers and

key executives Officers and key executives will be entitled to mileage reimbursement at

the same rate as all other employees when using their vehicLes for company business

Discussion Each ofthe named executives of the company has total compensation in

excess of $1000000 They are fairly compensated for their efforts and can afford to pay

for their own vehicles as other employees must do Having the executives of the

company drive luxury vehicles at company expense is an affront to other employees of

the company especially when the company is freezing wages and reducing benefits In

2008 alone the company paid more than $110000 for the five named officers to drive

luxury vehicles while at the same time announcing the lay off of over 8000 employees

Please feel free to contact me at the above address should you have any questions

cerelyyo

ohuWigods

Cc Andrew Schindler Chairman Compensation Committee



Exhibit

Jtha.Jolrnson

moo East Hanes MIII

Ws on-Salem NC 27105

Teepbone 519-3515

itoc 36519-O524
Emalk jQhPPfl@15flesbTfl4.c2W

HANESbTandSINC

April 162009

Via CertMail/Return ReceiptRequested

Mr JOhn Wigocisky

FISMA 0MB Memorandum M-07-16

Re Notification of Procedural Deficiencies in Stockholder Proposal

flearMr.Wigodky

Thank you for your letter of April 2009 which received on April 2009

Your letter contains proposal the Proposal for consideration at the 2010 annual

meeting of stodtholders of Hanesbrands Inc the Company and inclusion in the

Companys proxy statement for that meeting We will give your letter careful

consideration Before doing that however need to mform you that the Proposal

appØarsto containa pr dtiral defltieiicy under Securities and Exchange Counniasion

SECRule 14a-8 The purpose of this letter is to bring this deficiency to your attention

and to provide you with an opportunity to correct it The failure to correct this deficiency

within 14 days of receiving this notice will provide the Companywith abasis to exclude

thePtoposa.froi its proxy materials for the ConWanys 2010 annualmeethig of

stoholders

Rule 14a-8b Question of Rule 14a-8 provides that shareholder proponent

must submit sufficient proof of continuous ownership of at least $2000 mmarketvalue

or 1%of companys shares entitled to vote on the proposal at the meeting for at least

one year as of the date the proponent submitted the proposal The Company has not

received proof that you satisfy Rule 14a-8s ownership requirements as of the date that

the oposalwassubmitted.to.the Company

To ten p4yThls proof As explained in Rule

14a8 proof niayl iuthefonn of

Awrkten statement fromthŁ record holder Of yOur shares usually abrokerora

bank venlying that at the tune you submitted the Proposal you continuously

held the shares for at least one year An account statement fromyour broker or

bk will tiot sf3t this reqtiirement or

HLI



Page Two

If you have filed with the SEC Schedule 131 Schedule 13G Form Form

and/or Form or amendments to those documents or updated forms reflecting

your ownership of the shares as ofor before the date on which the one-year

ehgibthty period begins then copy of the schedule and/or form and any

subsequent amendments reporting change in your ownership level and Cu
written statement that you have continuously held the required number of shares

forthe one-year period as of the date of the statement

In addition to either form of proof above youalso must include written statement that

you intend to continue to hold or own the shares through the date of the Companys 2010

annual meeting of Stockholders.

Rule 14a-8 requires that you correot the deficiency noted above in Order to have

the Proposal included in the Companys proxy materials forthe 2010 annual meeting of

stockholders Your responses to this letter must be postmarked or transmitted

electromcally no later than 14 calendar days from the date you receive this letter Please

address any respon tome at 1000 East HànesMil1 Road WinstOn-Salem NC 27105.

Alternatively you may send your response to me by facsimile at 336-519-0524

Please understand that uponyour satisfaetoiy response to this notification the

Companymay contact you further with respect to the ProposaL The Company also

resercresthO right to seek relief from the SEC as appropriate
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BY

April20 2009

Ms Joia Johnson

Corpomte Secretary

Hanesbrands Inc

1000 East Hanes Mill Road

Winston-Salem NC 27105

Dear Ms Johnson

received your letter of April 162009 in response to my letter of April 2009 was

not familiar with the SEC regulation that you cited and after checking myrecords found

that have owned my2000 shares of Hanesbrands Inc for only months will

resubmit myproposal in July and will include the statements that are required by the

SEC

incerely ucs

John Wigodsky


