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John Sullivan Act:

Costco WholesaleCorporation Section: n ,

jsullivan@costco.com Rule: ( 3 (0 )
Public

Re: Costco Wholesale Corporation AvailabilityIncoming letter dated September 26,2014

Dear Mr. Sullivan:

This is in responseto your letters dated September26,2014 and October 17,2014
concerning the shareholderproposal submitted to Costco by the National Center for
Public Policy Research. We also have receiveda letter from the proponent datedOctober
10,2014. Copies of all of the correspondence on which this response is based will be
madeavailable on our website at http://www.sec.gov/divisions/corpfin/cf-noaction/14a-
8.shtml. For your reference,a brief discussionof the Division's informal procedures
regarding shareholderproposals is also available at the samewebsite address.

Sincerely,

Matt S.McNair

Special Counsel

Enclosure

cc: Justin Danhof

The National Center for Public Policy Research
jdanhof@nationalcenter.org



November 14,2014

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Costco Wholesale Corporation
Incoming letter dated September 26,2014

The proposal urges the board to adopt, imiilement andenforce a revised company-
wide codeof conduct that includesan anti-discrimination policy that protects employees'
human right to engagein the political process,civic activities andgovernment of his or
her country without retaliation.

There appears to be some basis for your view that Costco may exclude the
proposal under rule 14a-8(i)(7), as relating to Costco's ordinary business operations. In
this regard,we note that the proposal relatesto Costco's policies concerning its
employees. Accordingly, we will not recommendenforcement action to the Commission
if Costco omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7).

Sincerely,

Michael J.Reedich

SpecialCounsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
mattersarising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter 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 theproposals from the Company'sproxy materials, aswell
asany information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) doesnot require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administeredby the Commission, including argumentas to whether or not activities
proposedto be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construedas changing the staff's informal
proceduresandproxy review into a formal or adversary procedure.

It is important to note that the staff's andCommission's no-action responses to
Rule 14a-8(j) submissionsreflect only informal views. The determinations reachedin these
no-action letters do not andcannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholdersproposals in its proxy materials. Accordingly a discretionary
determination not to recommendor take Commission enforcement action, does not preclude a
proponent,or any shareholderof 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.



Writer's Direct Number (425) 427-7577
Fax: (425) 427-3128

October 17,2014

VIA EMAIL

Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
100F Street,NE
Washington, DC 20549

Email Address: shareholderproposals(atsee.gov

Re: Shareholder Proposal Submitted by the National Center for Publie
Policy Research Pursuant to Rule 14a-8 Under the Securities
Exchange Act of 1934,asAmended

Dear Sir or Madam:

On September 26, 2014, Costco Wholesale Corporation, a Washington
corporation ("Costco"or the "Company"), submitted a letter (the "No-Action Request")
notifying the staff of the Division of Corporation Finance (the "Staff") of the Securities
andExchange Commission (the "Commission") that Costco intends to omit from its
proxy materials for its 2015 annualmeeting of shareholders(the "2015 Proxy
Materials") a shareholder proposal submitted to the Company by the National Center for
Public Policy Research(the "Proponent') in a letter dated August 12,2014 (the "NCPPR
Proposaf'). A copy of the No-Action Request is attached to this letter as Exhibit A. As
more fully set forth in the No-Action Request,we believe the NCPPR Proposal may be
excludedfrom the 2015 Proxy Materials pursuant to Rule 14a-8(i)(7) because it concerns
a matter relating to the Company's ordinary business operations.

The Proponent submitted a letter dated October 10,2014, to the Commission (the
"October 10 Letter")responding to the No-Action Request. A copy of the October 10
Letter is attached hereto asExhibit B. This letter responds to the October 10 Letter.

First, the Company wishes to correct a typographical error contained in the No-

Action Request relating to the date of the Bank ofAmerica no-action letter. The date of
the Bank ofAmerica no-action letter referred to should be February 14,2012; the No-

Action Request incorrectly indicated that it was February 14,2013. The Company
regrets any inconvenience this inadvertent error may have caused.

999 LakeDrive • Issaquoh, WA 98027 • 425/313-8100 • www.costco.com
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Second,the October 10Letter relies to a significant extent on two no-action
letters, Exxon Mobil Corporation (Mar.20,2012)("Exxon Mobit') and The Kroger Co.
(Apr.6,2011)("Kroger"), which addressproposalsthat are not analogous to the NCPPR
Proposal.

The proposal in Exxon Mobil related to discrimination basedon sexual
orientation and gender identity. Since at least2006, efforts to exclude under Rule 14a-
g(i)(7) proposals seeking to amendcorporate policies to address discrimination based on
sexual orientation and gender identity have largely been unsuccessful.E.g.,Bank of
America Corporation (Feb.22,2006) andJPMorgan Chase& Co.(Feb.22,2006)(in
both casesthe Staff was unable to concur in the exclusion of a proposal seeking to amend
the Company'swritten equal employment opportunity policy to explicitly exclude
reference to sexual orientation). Accordingly, Exxon Mobil initially did not even assert
that the proposal could be excluded as a matter of ordinary businessoperations; the
argument wasmade in a responseletter to the proponent's rebuttal letter andattempted to
reframe theproposal as an employeebenefits matter even though the proposal on its face
did not relateto employee benefits.The subjectmatter in Exxon Mobil simply doesnot
inform thedetermination of whether the NCPPR Proposal's subjectmatter is a significant
policy matter.

The proposal in Kroger urged the board to adopt, implement, andenforce a
company-wide codeof conduct, inclusive of suppliers andsub-contractors,basedon
International Labor Organization's conventions,including four principles set forth in that
proposal, andprepare a report conceming the implementation andenforcement of the
policy. That proposal and its supportingstatement made clear that the proposal
essentiallyconcemed"modern-day slavery."In its original no-action letter, Kroger
concededthat the subject matter of the proposal addresseda "significant policy issueof
human rights" (at page 5). See also Franklin Resources, Inc. (Dec.30,2013) (proposal
related to genocide or crimes againsthumanity); The Gap, Inc. (Mar.14,2012)(proposal
related to human rights violations in Sri Lanka); Yahoo! Inc. (Apr. 5,2011) (proposal
related to businessin repressivecountries). These no-action letters, like Kroger, focused
on major human rights abuses,and arenot analogousto the subject matter of the NCPPR
Proposal,which points to no abuse whatsoever.

In Bank ofAmerica (Feb.14,2012), released after Kroger, the Staff concurred
with exclusion of a proposal that the Proponent concedesis similar to the NCPPR
Proposal. Here and in Bank of America the "humanrights" characterof the proposals
pales in comparison to the "modern-day slavery" sought to be addressed in Kroger. And
it is apparentfrom the Company's existing policies that theNCPPRProposal relates very
directly to the Company's ability to manageits workforce and its relationship with its
employeesand relates to detailed requirementsof the Company's Code of Ethics and
other polices. Accordingly, the Company continues to request that the Staff confirm that
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it will not recommendto the Commission that enforcement action be taken against the
Company if the Company excludes the NCPPR Proposalfrom its 2015 Proxy Materials.

If you have any questionsconceming any aspect of this matter or require any
additional information, please feel free to contact me at (425) 427-7577.Please email a
responseto this letter to isullivan(alcostco.com.

Sincerely,

COSTCO WHOLES

John Sullivan
Vice President,Associate General
Counsel & Secretary

Enclosures

ec: Justin Danholf,Esq.
General Counsel

The National Center for Public Policy Research
501Capitol Court N.E.,Suite 200
Washington,D.C.20002



Exhibit A

No-Action Request Letter of Costco Wholesale Corporation

dated

September 26,2014



Writer's Direct Number: (425) 427-7577
Fax: (425) 427-3128

September26,2014

VIA EMAIL

Office of Chief Counsel
Division of Corporation Finance
SecuritiesandExchange Commission
100 F Street,NB
Washington,DC 20549

Email Address: shareholderproposals@sec.gov

Re: Shareholder Proposal Submitted by the National Center for Public Policy
Research Pursuant to Rule 14a-8 Under the Securities Exchange Act of 1934,
as Amended

Dear Sir or Madam:

Costco WholesaleCorporation, a Washingtoncorporation ("Costco" or the "Company"),
respectfully submits this letter pursuantto Rule 14a-8(j) under the Securities ExchangeAct of
1934,as amended(the "Exchange Aef'), to notify the Securities andExchange Commission (the
"Conunission")ofthe Company's intention to exclude from the Company's proxy materials for
its 2015 annualmeeting of shareholders(the "2015Praxy Materials") a shareholderproposal
submitted to the Company by the National Center for Public Policy Research (the "Proponent')
in a letter dated August 12,2014 (the "Proposaf'). The Company requests confmnation that the
Commission's staff(the "Staff") will not recommend to the Commission that enforcement action
be taken againstthe Company if the Companyexcludesthe Proposal from its 2015 Proxy
Materials for the reasons set forth in this letter. A complete copy of the Proposal and related
correspondencewith the Proponentare attached as Exhibit A.

Pursuant to Rule 14a-8(j), the Companyhasfiled this letter with the Commission no later
than eighty calendardays preceding the date that the Companyexpects to file with the
Commission its definitive 2015 Proxy Materials. The Company currently intends to file such
definitive 2015 Proxy Materials on or after December 17,2014. Also, in accordance with
Rule 14a-8(j), concurrently with the electronic mail transmission of this letter to the
Commission, the Company sent to the Proponent by overnight courier at the address indicatedby
the Proponenton the cover letter accompanyingthe Proposala copy of this letter with all

999takeDrive • Issaquah,WA 98027 • 425/313-8100 • www.costco.com



Office of Chief Counsel

September26,2014
Page 2

enclosuresto notify the Proponentof theCompany's intention to exclude the Proposalfrom the
2015Proxy Materials.

In accordancewith Staff Legal Bulletin No.14D (November 7,2008), this letter is being
submitted to the Commission by means of electronic mailaddressedto
shareholderproposals@sec.gov.

TheProposal would require the Companyto implement a revised company-wide Code of
Conductthat includes an anti-discrimination policy relating to employees' engagement in the
political process,civic activities andgovemment andstates as follows:

Civie and Political Non-Discrimination Policy

Whereas, Costco WholesaleCorporation doesnot explicitly
prohibit discrimination basedon political activities, voting, policy views
or civic engagement in its written company policies;

Whereas,we believe that corporations that prohibit discrimination
basedon political andpolicy views andactivities havea competitive
advantagein recruiting and retaining employeesfrom the widest possible
talent pool.

Whereas,America was founded on the ideal of a representative
government with the duty of protecting the rights of its citizens - to wit,
the Declaration of Independencestates,"to securetheserights,
Governments are instituted amongMen,deriving their just powers from
the consentof the governed."IThe Founding Fathersmadeit clear that
our systemwasdesignedto protect minority factions, as JamesMadison
explained in FederalistPaperNo.10.2

Whereasthe United Nations' Universal Declaration of Human
Rights provides that "[e]veryone has the right to take part in the
government of his country."and that "[t]he will of the people shall be the
basis of the authority of government: this will shall be expressedin
periodic and genuine elections.'

Resolved, the shareholderurgesthe Board of Directors to adopt,
implement andenforce a revised company-wide Codeof Conduct that
includes an anti-discrimination policy that protects employees' human
right to engage in the political process,civic activities and government of
his or her country without retaliation.

29040-027t/LEGAL123530262.8
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The Board should also prepare a report, at a reasonablecost and
excluding proprietary information concerning the implementation and
enforcement of this policy.

Supporting Statement

In the 2012 election, more than 130million Americans cast
ballots.4

Save from basic life functions suchaseating and sleeping,there is
hardly an act that is done by more Americans than voting.

Furthermore,approximately half of all Americans live in a
jurisdiction that "protects employee speechor political activity from
employer retaliation."5

Someof America's most successfulcorporationsexplicitly protect
thesebasic human rights of employees.The employee codeof Coca-Cola,
for example,pledges,"Yourjob will not be affected by your personal
political views or your choice in political contributions."

Employment discrimination on the basisof political affiliation,
policy views or civic activity diminishes employeemorale and
productivity andcan impose undue influence on the political process of a
nation. Becausestate and local laws are inconsistentwith respect to this
type of employment discrimination,6 andquality employees are attracted
to a Companythat respects their basic humanrights, our Companywould
benefit greatly from a consistent,corporate-wide policy to prevent such
discrimination and ensurea respectful atmosphere for all employees.

htto-//www.archives.gov/exhibits/charterstdeclarationtranscript.html

http://www.constkution.orp/fed/federa10.htin
http://www.on.ore/en/documents/udhrl
http://elections.amu.eduiTumont20t2G.html
http·//www.trolo.ora/mainnes/issues/v16n2/Volokh.odf
http://www.troin.ore/mainonslissues/v16n2/Volokh.odf

Summary of Basis for Exclusion

The Companybelieves that the Proposalcan be properly excluded because it concemsa
matter relating to the Company's ordinary businessoperations. Rule 14a-8(i)(7) permits the

29040-0271/LEGALt23530262.8
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exclusion of a shareholderproposal that "deals with a matter relating to the company's ordinary
businessoperations." The ordinary businessexclusion restson two central considerations.

TheArst is that "[clertain tasksare so fundamental to management'sability to run a
company on a day-to day basisthat they could not,asa practical matter, be subject to direct
shareholderoversight."ExchangeAct ReleaseNo.40018(May 21, 1998)(the"1998 Release").
The 1998releasenoted, in particular, that "managementof theworkforce" is anexample of a
task that is fundamental to management's ability to run acompany.Id. The secondrelates"to
the degreeto which theproposal seeksto 'micro-manage' the company by probing too deeply
into matters of a complex nature upon which shareholders,asa group, would not be in a position
to make an informed judgment." Id In addition, in order to constitute "ordinary business," the
proposalmust not involve a significant social policy issue that would override its "ordinary
business"subjectmatter. See id.; StafLegal Bulletin No. 14A (Jul.12,2002); StafLegal
Bulletin No.14E (Oct.27,2009).

The Proposal relates to the Company's ability to manageits workforce and its
relationship with its employees,relates to compliance with the Company's Code of Ethics and
other policies anddoesnot raisea significant social policy issue.

Proposals Interfering with Workforce Management and Employee Relations May be
Excluded Regardless of Whether the Employee Activity Addressed is Inside or Outside the
Workplace

The relationship betweena company's management and its employees is at the very heart
of conducting ordinary businessoperations.Like many other companies,Costco maintains an
array of detailedpolicies related to the managementof employees,employee relations, and the
workplace environment. The Company's Employee Agreement for U.S.employees (the
"Employee Agreement'), excerptsof which are attached as Exhibit B, for example, summarizes
a wide range of operatingpolicies andpersonnel proceduresapplicable to the Company's
employeesand workplace.The Employee Agreement coverssuch matters aswages,hours,
vacations,standardsof conduct andworkplace safety, aswell as discrimination and harassment
basedupon,among other categories,political ideology (seesections2.2and2.4).All of these
policies are essential to the Company's managementof its day-to-day businessoperations,
helping to ensure consistency and fairness in the Company's employment practicesand that the
Company's more than 180,000employeesthroughout the United Statesand the world are .
working together toward the common goal of consistently delivering the highest level in member
serviceand value. At its core the Proposal seeksto intrude upon the manner in which the
Companymanagesits employees,employee relations andworkplace environment. Long-
standingand well established Staff precedents dictate that proposalsrelating to a company's
workforce management,employee relations or workplace environment are excludable under
Rule 14a-8(i)(7) because suchtopics are matters of ordinary business.

29040-0271/LEGAL)23530262.8
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In a recent no-action letter, Bank ofAmerica (Feb.14,2013) ("Bank ofAmerica"), the
Staff concurredin the exelusion of a proposal similar to the Proposal. In Bank ofAmerica, the
proposal requestedthat the company's "Equal Employment Opportunity andAffirmative Action
Statement" specifically include protection to engage in free speechoutside the job context and to
participatefreely in the political processwithout fear of discrimination or other repercussionon
thejob. The Staff concurred with the exclusion, noting that theproposal related to the
company's policies conceming its employees,and proposalsconcerningrelations between the
company and its employeesare excludableunder Rule 14a-8(i)(7).

As in Bank ofAmerica, the Proposalrelates to the Company's policies concerning its
employees and therefore the Company's relations with its employees. It is critical that
management of the Company have the ability to establish standards of conduct for its employees,
including with respectto political activity. Among other reasons,appropriate standards or
conduct may be necessaryto provide a safeand accommodatingworkplace and to ensurethe
viewpoints of the Company are properly represented both within andoutside the workplace. See
also Wal-Afart Stores,Inc. (Mar.16,2006) (concurring in the exclusion of a proposal requesting
the company's board of directors amendthe company's equality of opportunity policy to bar
intimidation of company employeesexercisingtheir right to freedom of association); Intel
Corporation (Mar. 18,1999)(concurring in the exclusion of aproposal recommending that the
board of directors implement an "Employee Bill of Rights" relating to inter-employee relations,
the lengikof the work week, the precise time employeesare to commencetheir work on a daily
basisand the manner in which they are to otherwise fulfill their job-related responsibilities);
Merck & Co.,Inc.(Jan.23,1997) (concurring in the exclusion of a proposal that required the
board of directors to adoptpolicies to encourageemployeesto expresstheir ideason all matters
of concern affecting the company).

Bank ofAmerica dealt with expression outside the workplace. See also NSTAR (Jan.4,
2005)(concurring in the exclusion of a proposalrequestingthat the company publish in its proxy
statement information conceming the personal investments of each trustee); ITT Industries, Inc.
(Feb.23,1996)and IBM Corporation (December28, 1995) (both concurring in the exclusion of
a proposal requiring the board of directors to assure that no officer of the company provides
servicesto unrelatedcompanies in excessof 15working days per year); Time Warner Inc.(Jan.
18, 1996)(concurring in the exclusion of a proposal regardingpolicies with respect to
employees' ability serve on boards of outsideorganizations); Chittenden Corporation (Mar.10,
1987) (concurring in the exclusion of a proposal seekingdisclosure of the directors stock
ownership, partnership interestsandsolely-owned businessinvestments).

The Proposal is not so limited,and its facial application to activity in the workplace
makesthe casefor exclusion even stronger here. See Donaldson Company, Inc. (Sept.13,2006)
(concurring in the exclusion of a proposal regarding the establishmentof appropriate ethical
standardsrelated to employee relations); LockheedMartin Corporation (Jan.20,2004)
(concurring in the exclusion of a proposal regarding annualemployee performance evaluations);

29040-0271/LEGALl23530262.8
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OfceMax, Inc.(Apr.17,2000)(concurring in theexclusion of a proposal to retain an
independentconsulting firm to measurecustomer andemployeesatisfaction); Burlington
Northern Santa Fe Corporation (Feb.15,2000) (concurring in the exclusion of a proposal to
form a committee to report on the condition of employee"trust"); WR.Grace & Co.(Feb.29,
1996) (concurring in the exclusion of a proposal regardingthe creation of a "highperformance"
workplace basedin policies of workplace democracyandmeaningful worker participation);
American Brands, lnc. (Feb.3, 1993) (concurring in the exclusion of a proposalregarding the
work environment, employees and smoking).

Proposals Related to a Company's Policy Statements Applicable to Employees May be
Excluded

The Staff hasalso permitted the exclusion of proposals seekingto micro-manage a
company's codeof ethics andother policies applicable to employees.The Proposalgenerally
addressesemployee engagementin the political process,civic activities and the government of
his or her country, andcalls upon theBoard of Directors of the Company to adopt arevised
company-wide Code of Conduct that prohibits discrimination basedon anemployee's
engagementin the political process,civic activities and their government.

The Company's Code of Ethics (the "Code of Ethics"), attachedasExhibit C.governs
the actions of all of theCompany's directors, officers andemployees.Costco' Codeof Ethics has
four tenets- (1) Obey the law, (2) Take care of our members,(3) Take care of our employees,and
(4) Respectour suppliers.With respect to the third tenet, the Codeof Ethics requires the
Companyto provide,among other things,asafeandhealthy work environment andan
atmospherefree from harassmentor discrimination. The Company has also adopteda Policy
RegardingSpendingon Election andPolicy Advocacy (the "Political Activity Policy"),attached .
asExhibit D, that details the Company's policy regardingpolitical contributions, membershipin
trade organizations andpolicy advocacy. Under the Political Activity Policy,advocacy is solely
to promote the interestsof the Company and is madewithout regard for the political preferences
of the Company's officers. As discussedabove,the Company also maintains an array of
workplace policies arid personnel procedures that aredetailed in the Employee Agreement,
covering topics from vacation accrual andwagesto discrimination and harassment basedupon,
among other categories,political ideology. That the Company's Code of Ethics, Political
Activity Policy andEmployee Agreement seekto manageits workplace, employeerelations, and
the Company'spolitical advocacyactivities, is indicative of the fundamental nature of these
activities to management'sability to run theday-to-day businessof the Companyand supports
the conclusion that suchpolicies relate to matters concerning to the Company's ordinary
businessoperations.

The Proposal requires that employeesbe able to "engagein the political process,civic
activities andgovernment of his or her country without retaliation." The Company's Code of
Ethics doesnot forbid political contributions andactivities of its employees,and nothing in the

29040-0271/LEGAL123530262.8
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Company's Codeof Ethics inhibits political or governmentalengagementor civic activity, so
longas suchactivities are done in accordancewith applicable law as well as those laws and
regulations to which the Company is subject.The Political Activity Policy outlines the
Company'sprohibition on political contributions by the Company and limits policy advocacy on
behalf of the Company solely to the promotion of the interestsof the Company.The Employee
Agreement prohibits unlawful discrimination or harassment basedupon, among other categories,
political ideology, consistent with the objective stated in the agreement of ensuring that
employeesbe able to enjoy a work environment free from all forms of unlawful employment
discrimination andharassment. The Companymust have theability to exercise managerial
control over its workforce with respect to theseissuesand,in particular, to craft detailed policies
tailored to the Company's mission andbusiness objectives, aswell asthe evolving legal,
regulatory andother requirements applicable to the Company.The Proposal seeks to intrude
upon policies that the Company alreadyhasin place.The considerationsthat ariseunder these
policies impact day-to-day businessoperationsandare most appropriately andeffectively
handledby management,not by shareholdersas a group, through the shareholder proposal
process.

In concurring with exclusion of the proposalin Bank ofAmerica that, according to the
company,would have required the company to amendits Codeof Ethics,the Staff noted that the
proposalrelated to the company's policies concerningits employees.In doing so,the Staff
followed a long line of similar precedent. SeeThe Walt Disney Company (Dec.12,2011)
(concurring in the exclusion of a proposal requestinga report on board compliance with the
Company's Code of Business Conduct andEthics for Directors); International Business
MachinesCorporation (Jan.7,2010) (concurring in the exclusion of a proposal directing the
officers to restateandenforce certain standardsof ethical behavior); TheAESCorporation (Jan.
9,2007) andMonsanto Company (Nov.3,2005) (both concurring in the exclusion of a proposal
relating to the creation of an ethics oversight and legal compliance program); USK Corporation
(Dec.28,1995) (concurring in the exclusionof a proposal seeking implementation of a Code of
Ethics to establish a "patternof fair play" in the dealings betweenthe company andretired
employees);Barnett Banks, Inc. (Dec.18,1995) (concurring in the exclusion of a proposal that
dealtwith the preparation and publication of a Codeof Ethics); NYNEX Corporation (Feb.1,
1989)(concurring in the exclusion of a proposalspecifying theparticular topics to be addressed
in the Company's code of conduct).The Companybelieves the Proposal would require changes
to the Company's Codeof Ethics andPolitical Activity Policy if implemented and,thus, relates
to ordinary businessmatters.

The Proposal Does Not Raise a Significant Social Policy Issue

In the 1998Release,the Commission recognized that not all proposals relating to the
managementof the workforce would be consideredexcludable. Specifically, the proposals
relatedto those issues,but focusing on sufficiently significant social policy issuesgenerally
would not be considered to be excludable, becausesuchproposalswould transcendthe day-to-

29040-0271/LEGAL l23530262.8
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daybusinessmatters andraisesocial policy issuesso significant that the proposals would be
appropriate for a shareholdervote. The Proposaldoes not raisea significant social policy issue.
Despiteefforts by proponents rhetorically to tie proposalsto policy themesor "rights," the Staff
hasrecognizedthat proposalsrelated to ordinary workforce management maybe excluded under
Rule 14a-8(i)(7). In Bank ofAmerica, despitethat proposal's significant emphasison a very
contentious policy debaterelated to the Defenseof Marriage Act, the Staff concluded that the
proposalrelated to policies concerning theCompany's relations with its employees,andwas
excludableunder Rule 14a-8(i)(7). Seealso Apache Corporation (Mar.5, 2008)(concurring in
the exclusion of a proposal requesting the company implement equal employment opportunity
policies prohibiting discrimination basedon sexual orientation andgender identity). Like the
proposal in Bank ofAmerica,the Proposaldoesnot focus on a sufficient social policy issuethat
causes the Proposalto transcend the day-to-day businessmatters and raise social policy issuesso
significant that the Proposal would be appropriate for a shareholdervote.

Conclusion

Basedon the foregoing, the Companyrespectfully requeststhat the Staff confirm that it
will not recommendto the Commission that enforcementaction be taken againstthe Company if
the Company excludesthe Proposal from its 2015 Proxy Materials.

If you haveany questionsconcerning any aspect of this matter or require any additional
information, pleasefeel free to contact me at (425) 427-7577.Pleaseemail a responseto this
letter to isullivan(alcostco.com.

Sincerely,

COSTCO WHOLESALE

JohnSullivan
Vice President,Associate General
Counsel& Secretary

Enclosures

cc: Justin Danholf,Esq.
General Counsel
The National Center for Public Policy Research
501 Capitol Court N.E.,Suite200
Washington, D.C.20002
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THE NATIONALCENTER
l***l

FORPUBLIC POLICY RESEARCH

Preadent M hekieni

Via FedEx

Augusi l2, 2014 . ff I , .

Mt. John:Syl®an
CorporateSédretitry , b
Costoo-Wholešale.Corporation
499LakeDrive
Issaquah.Washkigton 98027

Dear MáStil!!ivan,

I hereby subinit theenclosedshareholder proposal("Proposal") for inclusion†n the
CosteoWitolasale Corporation(the "Compatiy") proxy statement to becireulated to
Company shareholdersin t·onjunction with the:next annual treeting of gitarehoiders The
Proposatis.subruitted under Rule 14(a)-8(Proposals.ofSecuntyMohlers)of the United
StatesSecuritiesand ExchangeConuisission'sproxyregulations.

I submit th?Froposalas:GeneralCounselof theNational Center for Public Polic
Research,which hascontinuously owned Costcò stock with a vahie exceeding$2,000for
ayear pñor to andfincluding the date of this Propósaland which intends tehold these
shares throngly thedate of theconspany's.20f5 annualmeeting of sharehölders.

A Prooftif Ownershipletter is forthcoming and will be delivered to tlie Cainpany.

Copies ofcorrespondence or a request for a "no-action" letter should be forwarded to
Justin DanhofiEsth General Counsel, National CenterFor Public Policy R.esearch;50i
Capito0Ceart NE.Suite 200.Washington, D.C.20002.

' erely.

J tin Danhof.Esti.

Enclosurgy SliareholderProposal - Civic and Political Non-Discrimination Policy

riot Capitol Court.N,E.,$nite 200

Wheetap.c.2poog
(202) $43-4110 *Fan(202) 54.%597)

infoenationakemenerg o www.mtinnkener-syg



Civic and Political Non-Discrimination Policy

Whereas.Costco WholesaleCorporation doesnot explicitly prohibit discriminatiore

basedon poiltical activities, votipg.policy views or civie engagementin its written
companypolicies;

Wherea.wwebelieve that corporations that;prohibit discriniination basedon politicaland
palidyviewsandactivilles havea competitive advantageinrecruitingand retaining
employeesfìroth the widest possible tálent pool.

Whereas.America was.founded-onthe ideal of a representative government with.the duty
of protecting the rights of its citizens.- to wit.the Declaration of Indepeudencestatest "to
.securethesetights. Governments are instituted among Mengderiving their just powers
from t.heconsen.tof the governed."'The Founding Fathersinadeit.clearthat out systéní
*asdesigriedto protect minority factions, as JamesMadisóp explained in Federalist
PopeeNo.10.2

Nerent the UnitedNations'Universal Declarationof Human Rights:provides that:
[eperyonehasthe rightto talcepartin thegovemmentof hisnotantry."and that *[t]he

wißuf ßtegople shalL6ethebasis of thwauthongo.fgovernmentahiswill shállbe
exp tssed n periodic andgenuineelections."'

Resolved the shareholder·urges tlie Boardof Directorsto adopteirntement:ad enforte
a.reŸisedcompany-wideCodeof Conduct that includesananti-discriminationpolicythti
proredtsemployees' huntanright to engagein thepolitiealprocess,eivie activitiesand
.govei:nment-oihisorher cottatry without.tetaliation.

Tht'Board should.also preparea report, at a reasoriablecostsud excluding proprietary
informatinti.concerningthe implementation andenforcementof this policy.

Supporting $tatement

láithe 2012 election, more than 130million Americans cast ballots.''

Savelion:basic tile functions suchas eating andsleeping.there.ithardly anact that it
doneby tuote Amerieans than voting.

hito:!'wew.gschiwy..ta.Mexhihitmirarterpdeclaration transcri.nt;dtirni
.2http:owws:.eunstiuttimo.rg.Tedefesiera10.htm
.3hup;llwaints.ortjenidocumegtsludhr?
4 blip: cigetion>.t'œuailfl.40tot4 2012(lllLei



Furthermore, approximately half of all Americans live in,a jurisdiction that "protects
eniployee speectior political activity from employer retaliation '''

Some404mgrien'amost successfl corporations explicitly protect these basic human
rights ofengloyees.The employee codeof Coca-Cola,for.example,pledges Your job
Will not be:affected by your personalpolitical views or your choice inpolitical
contributions.

Employment discrimination onthe basiaof political affiliation, policy views or civio
activity tiiminishesemployee morale.andproductivity and espfmpose undue influenceon

calprocessofa nation. Becausestate and local láws areinconsisterit with

respecttoMs type öfemploymentdiscrimination,'andqualityempíoyeesareattracted to
a Companyshutrespectsthdir basic human rights, our Company wouid benefit greatly
fromnconsistent, corporate-widepolicy to pavent suchdiscrirniriation andensurea
respeet|W.stmosphereforallatapipyees.

s http:Nwww.tre)p.atu!main pgslissuesit i on2/Volokh.pd t
*hills/wu .tmig dreimain puslissuesiv16n2/Volokh.pd t
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THE NATIONAL.CENTER
1***1

FOR PUBLIC POLICY RESEARCH

Arny M.Ridenour David A.Ridenour

Pdent vicePresident

Via FedEx i.:

August 15, 2014
• AUG 9 204 /

Mr.John Sullivan

Corporate Secretary
Costco Wholesale Corporation 0
999 Lake Drive

Issaquah,Washington 98027

Dear Mr.Sullivan,

Enclosed please find a Proof of Ownership letter from UBS Financial Services Inc. in
connection with the shareholder proposal (Civic aridPolitical Non-Discrimination Policy)
submitted under Rule 14(a)-8 (Proposals of Security Holders) of the United States
Securities and Exchange Commission's proxy regulations by the National Center for
Public Policy Research on August 12,2014.

Sincerely,

Justin Danhof, Esq.

Enclosure: Proof of Ownership Letter

501 Capitol Court.N.E.,Suite 200
Washington, D.C.20002

(202) 543-4110 * Fax (202) 543-5975

info@nationalanter.org * www.nasionalcenter.or6



UBS FinancialServices Inc.
1501 KStreet NW,Suite1100
washington,DC20005
Tel.202-585-4000
Fax202-585-5317
800-332-9989

www.ubs.com

August 15,2014

Mr.John Sullivan

Corporate Secretary
Costco Wholesale Corporation
999 LalçeDrive
Issaquah,Washington 98027 .
Dear Mr. Sullivan,

UBSholds 29 sharesof CostcoWholesaleCorp.(the "Company")common stock
beneficially for the National Center for Public Policy Research,theproponent of the
shareholder proposal submitted to Costco in accordance with Rule 14(a)-8of the
Securities andExchange Act of 1934.The shares of the Companystock havebeen
beneficially owned by the National Centerfor Public Policy Researchfor more than one
year prior to the submissionof its resolution. The shareswere purchasedon October 5,
2012,andUBS continues to hold the said stock.

If you should have any questionsregarding thismatter,please give me a call. My
telephone numberis 202-585-5412.

Sincerely

Dianne Scott
Sr.RegisteredClient ServiceAssociate
UBS Financial ServicesInc.

cc: Justin Danhof,Esq.,National Center for Public Policy Research

USSFmancial ServicesInc.isa subsidiary of US$ AG.
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COST CO
Employee Agreement weare

A message from
CRAIG JEMNEK

DearFellowEmployees,

Asour Companycontinuesto grow and
succeed,our future looksvery bright It's

- myhopethat eachof you feelssecureand
confident in yourjob and Costco.

Costcopridesitselfonbeingaleaderin our
industry becausewe areexcellent
merchants,efßcientoperators,and we treat
our membersand eachother fairly.This
EmployeeAgreementreflectsour latest

effort to provideyou with thehighest levelof care.

Alongwith ouroperatingpoliciesandpersonnelprocedures,within thesepages
you will find our Mission Statement,Codeof Ethics andStandardsfor Conduct.
I inviteyouto readthosesections,astheyare thecornerstonesof ourcompany
philosophy.

Costco managementpledgesto abidebythetermsof thisAgreementso
employeescoveredbyit can restassuredthat consistencyand fairnessarebuilt
into our employment practices.Butwe don'tstopthere.Wehavean Open Door
Policyavailableto every employeeat Costco.It'sagreatpolicythat ensuresthat
thelinesof communication truly stayopen.I urgeyouto talkwithyour
management team anytime youhavequestions,concerns,suggestions,or
comments.

Wehaveover 600locations and more than 161,000employeesworldwide.Over
thenext fewyears,our businessison trackto expandinto newmarkets,develop
in existingareas,andexplorenew opportunities aroundtheworld.Weplanto
openhundredsof locations in theyearsahead.Withexpansioncomes
opportunity for eachof you.Weneedtalentedleadersto grow thebusinessand
adventurousemployeesto helpdrive our future. Weneed to stayopen-minded
andcreativeaswestrive for newheights.Let usknowhowwecanhelpyoureach
your careergoals.

Eachofyou representsour Company in thecommunities where we dobusiness.

Youconsistentlydeliverthehighestlevelin memberservice;setting thestandard
that makes Costcoa destination forloyalshoppersandaplaceyourco-workers

want to be.Yourjobat Costcoshouldbechallenging,butalsofun andrewarding.

Thankyou for being part of the Costco family.

Cordially,

C ent/CEO

Employee Ageement-Unid Statewmd 2073
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6.Improper Deductions from Salary

It isourpolicyto complywith thesalarybasisrequirementsoftheFairLabor
StandardsAct(FLSA)andstatelaw.TheCompanydoesnot allowdeductions

I that violatetheserequirements.

WhatToDolfAn ImproperDeductionOccurs
Ifyoubelievethat animproperdeductionhasbeenmadetoyour
salary,youshouldimmediatelyreportthisinformationtoyour
Location ManagerorHumanResources.
Reportsof improperdeductionswill bepromptlyinvestigated.If it is
determined that an improper deductionhasoccurred,youwill bepromptly
reimbursedfor any improper deductionmade.TheCompanydoesnot
tolerateanyretaliationagainstthosewhomakesuchreports.
PleaseseetheIntranet for detailedinformationonthetypesof salary
deductionsthatmay constituteimproperdeductionsunder thispolicy.

2.2 EQUAL OPPORTUNITY

It alwayshasbeenandcontinues to beCostco'spolicy thatemployeesshouldbe
ableto enjoyaworkenvironmentfreefromallformsof unlawfulemployment
discrimination.All decisionsregardingrecruiting,hiring,promotion,assignment,
training,termination,andothertermsandconditionsofemploymentwillbe
madewithoutunlawfuldiscriminationonthebasisofrace,color,nationalorigin,
ancestry,sex,sexualorientation,genderidentityorexpression,religion,age,
pregnancy,disability,work-relatedinjury,coveredveteranstatus,political
ideology,geneticinformation,maritalstatus,oranyotherfactorthat thelaw
protectsfromemploymentdiscrimination.Individualswillbeselectedfor
promotionbasedonskillandability.Whereskillandabilityareequal,thenlength
of continuousemploymentwillbethedeterminingfactor.
Additionally,Costcoprohibitsunlawfulharassmentofitsemployees,applicants,
or independentcontractorsin anyform.Complaintsofunlawfulemployment
discriminationorharassmentshouldhereportedasdiscussedbelowinSection
2.5.Incaseswhereinvestigationconfirmstheallegations,appropriatecorrective
actionwillbetaken,regardlessof whethertheinappropriateconductrisesto the
levelofanyviolationoflaw.No employeewill sufferretaliation for reporting,in
goodfaith,anyviolationofCompanypolicyorunlawfuldiscrimination,
harassment,or retaliation.

Emewee^eroemem-unned stores-m.,s2ara
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2.3 AMERICANS WITH DISABIUTIES ACT (ADA)
It is Costco'sintentto fullycomplywithourduty to providereasonable
accommodationsto allowpeoplewith disabilitiestoapplyfor andperform
theirjobs.If youhaveadisabilitythat affectsyDur jobperformanCe,let uSknoWas
soonaspossible.

Wewill thendiscusswith youthereasonableaccommodationswemaybeable
toprovideto enableyou toperformtheessentialfunctionsof yourjob.If you
becomeunableto performyouressentialjob functions,evenwithreasonable
accommodation,wewill try to assistyouinidentifyingotherjobsthatmay
becomeavailableandfor whichyou maybeotherwise qualified.

If you are assignedtoanewpositiononanon-temporary basisdueto permanent
orlong-term work restrictions, you will bepaidat therate ofpayfor thenew

position.

If youfeeltheabovepolicyis inanywayviolated,youarerequiredto usethe
OpenDoor Policy(Section2.1)andreporttheviolationto management.

2.4 ANTI-HARASSMENT POUCY
It isCostco'sintent toprovideaworkingandshoppingenvironmentfreefrom all
verbal,physicalandvisualformsofharassmentfor employees,applicants,
independentcontractors,members,andsuppliers.Allemployeesare expectedto
besensitivetoandrespectfuloftheirco-workersandotherswithwhomthey
comeinto contactwhilerepresentingCostco.Weprohibitallformsofharassment
baseduponanyprotectedstatus,includingrace,color,nationalorigin,ancestry,
sex,sexualorientation,genderidentityorexpression,religion,age,pregnancy,
disability,work-relatedinjury,coveredveteranstatus,politicalideology,genetic
information,maritalstatus,or anyotherprotectedstatus.

Examplesof theconductweprohibit include:
• Epithets,slurs,negativestereotypingor threatening,intimidatingor

hostileactsthatrelateto anyof theabove-mentioned protectedgroups.
• Writtenor graphicmaterialdisplayedorcirculatedin ourworkplace

thatdenigratesorshowshostilityoraversiontowardanyof the
above-mentioned protectedgroups.



......waux,wa Employee Acireement

With respectto sexualharassment,examplesofthe conduct
weprohibit include:

I • Vulgarorsexualcomments,jokes,stories,andinnuendo.

• Graphicorsuggestivecomments..Gossipor questionsabout someone'ssexualconduct ororientation..Vulgarity,inappropriateorunwelcometouchingorstaring,andobscene
orsuggestivegestures.

• Displayin theworkplaceof sexuallysuggestiveimages,cartoons,graffiti,
andthelike..Unwelcomeandrepeatedflirtations,requestsfordates,andthe like..Subtlepressurefor sexualactivity,includingunwelcome sexualadvances
byaSupervisorto asubordinate.

• Solicitation or coerdon of sexualactivity,dates,or thelikewith the
impliedor expresspromiseof rewardsorpreferentialtreatment.

• Solicitationorcoercion of sexualactivity,dates,or the likeby theimplied
orexpressthreatofpunishment.

• Sexualassault.

• Intimidating,hostile,derogatory,contemptuous,orotherwiseoffensive
remarksdirectedatapersonbecauseof thatperson'ssex,whetheror not
theremarksthemselvesaresexualinnature,wheretheremarkscause
discomfortor humiliation.

• Retaliationagainstanemployeefor refusingsexualorsocialovertures,for
complainingaboutsexualharassment,forassistinganotheremployeeto
complain,or for cooperating with the investigation ofacomplaint.

Harassmentcanbedifficultto defne.Misconceptionsabound.Forthisreason,
werequireyouto useourharassmentreportingpolicywithoutworryingabout
whethertheconductinvolvedwouldbeconsideredharassmentin alegalsense.
If youconsidertheconduct to beharassment,reportit.Thispolicyisintended to
assistCostcoin addressingnot onlyillegalharassment,but alsoany conductthat

isoffensiveor otherwise inappropriatein ourworkenvironment.

Employee Agreemene-United Stertes-March 2013
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Our Mission

To continually provide our members with quality goods and services at the lowest
possible prices.

In order to achieve our mission we will conduct our business with the following Code of Ethics in
mind:

Our Code of Ethics

1.Obey the law.
2.Take care of our members.
3.Take care of our employees.
4.Respect our suppliers.

If we do these four things throughout our organization,then we will achieve our ultimate goal,
which is to:

5.Reward our shareholders.

Costco's Code of Ethics

1.Obey the law

The law is irrefutable! Absent a moral imperative to challenge a law, we must
conductour business in total compliancewith the laws of every community
where we do business.We pledge to:

• Comply with all laws and other legal requirements.
• Respect all public officials and their positions.
• Comply with safety and security standards for all products sold.
• Alert management if we observe illegal workplace misconductby other employees.
• Exceed ecological standards required in every community where we do business.
• Comply with all applicablewage and hour laws.
• Comply with all applicable antitrust laws.
• Conduct business in and with foreign countries in a manner that is legal and proper under

United States and foreign laws.
• Not offer or give any form of bribe or kickback or other thing of value to any person or pay

to obtain or expedite govemment action or otherwise act in violation of the Foreign
Corrupt PracticesAct or the laws of other countries.

• Not request or receive any bribe or kickback.
• Promote fair, accurate, timely, and understandabledisclosure in reports filed with the

Securities and Exchange Commissionand in other public communications by the
Company.

Costco Mission Statement and Code of Ethics - updated March 2010.



2.Take care of our members

Costco membership is open to business owners,as well as individuals. Our members are our
reason for being - the key to our success. If we don't keep our members happy, little else that
we do will make a difference. There are plenty of shopping alternatives for our members and if
they fail to show up, we cannot survive. Our members have extended a trust to Costco by virtue
of paying a fee to shop with us.We will succeed only if we do not violate the trust they have
extended to us, and that trust extends to every area of our business. To continue to earn their
trust, we pledge to:

• Provide top-quality products at the best prices in the market.
• Provide high quality, safe and wholesomefood products by requiring that both suppliers

and employees be in compliancewith the highest food safety standards in the industry.
• Provide our members with a 100% satisfaction guarantee on every product and service

we sell, including their membership fee.
• Assure our members that every product we sell is authentic in make and in

representation of performance.
• Make our shopping environment a pleasant experience by making our members feel

welcome as our guests.
• Provide products to our members that will be ecologically sensitive.
• Provide our members with the best customer service in the retail industry.
• Give back to our communities through employeevolunteerism and employee and

corporate contributions to United Way and Children's Hospitals.

3.Take care of our employees

Our employees are our most important asset. We believe we have the very best employees in
the warehouse club industry, and we are committedto providing them with rewarding challenges
and ample opportunitiesfor personal and career growth. We pledge to provide our employees
with:

• Competitivewages
• Great benefits
• A safe and healthy work environment
• Challenging and fun work
• Career opportunities
• An atmosphere free from harassment or discrimination
• An Open Door Policy that allows access to ascending levels of management to resolve

issues
• Opportunities to give back to their communities through volunteerism and fund-raising

Career Opportunities at Costco:

• Costco is committed to promotingfrom within the Company. The majority of our current
management team members (including Warehouse, Merchandise, Administrative,
Membership, Front End and Receiving Managers)are "home grown."

• Our growth plans remain very aggressive and our need for qualified, experienced
employees to fill supervisory and management positions remains great.

• Today we have Location Managersand Vice Presidents who were once Stockers and
Callers or who started in clerical positions for Costco. We believe that Costco's future

Costco Mission Staternent and Code of Ethics - updated March 2010



executive officers are currently working in our warehouses, depots and buying offices, as .
well as in our Home Office.

4.Respect our suppliers

Our suppliers are our partners in business and for us to
prosper as a company, they must prosper with us.To that
end, we strive to:

• Treat all suppliers and their representatives as we would expect to be treated if visiting
their places of business.

• Honor all commitments.
• Protect all suppliers' property assigned to Costco as though it were our own.
• Not accept gratuities of any kind from a supplier.

These guidelines are exactly that - guidelines - some common sense rules for the conductof
our business. At the core of our philosophy as a company is the implicit understanding that all of
us, employees and management alike, must conduct ourselves in an honest and ethical manner
every day.Dishonest conduct will not be tolerated.To do any less would be unfair to the
overwhelming majorityof our employees who support and respect Costco's commitmentto
ethical business conduct. Our employees must avoid actual orapparent conflicts of interest,
including creating a business in competitionwith the Company or working for or on behalf of
another employer in competition with the Company. If you are ever in doubt as to what course of
action to take on a business matter that is open to varying ethical interpretations, TAKE THE
HIGHROAD AND DOWHAT IS RIGHT.

If we follow the four principles of our Code of Ethics throughout our organization, then we will
achieve our fifth principle and ultimate goal, which is to:

5.Reward our shareholders

• As a companywith stock that is traded publiclyon the NASDAQ Stock Market, our
shareholders are our business partners.

• We can only be successful so long as we are providing them with a good retum on the
money they invest in our Company.

• This, too, involves the element of trust. They trust us to use their investment wisely and to
operate our business in such a way that it is profitable.

• Over the years Costco has been in business, we have consistently followed an upward
trend in the value of our stock. Yes, we have had our ups and our downs, but the overall
trend has been consistently up.

• We believe Costco stock is a good investment, and we pledge to operate our Company in
such a way that our present and future stockholders,as well as our employees, will be
rewarded for our efforts.

Costco Mission Statement and Code of Ethics-updated March 2010



Reporting of Violations and Enforcement

1. The Code of Ethics applies to all directors, officers,and employees of the Company.
Conduct that violates the Code of Ethics will constitute grounds for disciplinary action,
ranging from reprimand to termination and possible criminal prosecution.

2. All employees are expected to promptly report actual or suspected violations of lawor the
Code of Ethics. Federal law, other laws and Costco policy protect employees from
retaliation if complaints are made in good faith. Violations involving employees should be
reported to the responsible ExecutiveVice President,who shall be responsible for taking
prompt and appropriate action to investigate and respond. Other violations (such as
those invoMng suppliers) and those involving accounting, internal control and auditing
should be reported to the general Counsel or the Chief Compliance Officer (999 Lake
Drive, Issaquah, WA 98027), who shall be responsible for taking prompt and appropriate
action to investigate and respond. Reports or complaints can also be made, confidentially
if you choose, through the Whistleblower Policy link on the Company's eNet or intranet
site.

What do Costco's Mission Statement and Code of Ethics have to do with you'?

EVERYTHINGi

The continued success of our Company depends onhow well each of Costco's employees
adheres to the high standards mandated by our Code of Ethics. And a successful company
means increased opportunitiesfor success and advancementfor each of you.

No matter what your current Job,you can put Costco's Code of Ethics to work every day. It's
reflected in the energy and enthusiasm you bring to work, in the relationships you build with your
management,your co-workers, our suppliers and our members.

By always choosing to do the right thing, you will build your own self-esteem, increase your
chancesfor success and make Costco more successful,too. It is the synergy of ideas and
talents, each of us working together and contributingour best, which makes Costco the great
company it is today and lays the groundwork for what we will be tomorrow.

Costco Mission Statement and Code of Ethics - updated March 2010
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COSTCO WHOLESALE CORPORATION
POLICY REGARDINGSPENDING ON ELECTIONS AND POLICY

ADVOCACY

1. Costco Wholesale has a long-standing policy against making contributions to any
political party or candidate, federal, state or local, in all countries inwhich we do
business. This prohibitioncovers not only direct contributions but also support
through organizations created under section 527 of the intemal Revenue Code,
buying tickets to political fundraising events, or fumishing goods, services or
equipment for political fundraising purposes.

2. The Company also prohibits contributionsfor "independent expenditures":
communications that expressly advocate the election or defeat of a clearly identified
candidate that are not made in cooperation, consultationor concert with or at the
request or suggestion of a candidate, candidate's authorized committee or a
political party.

3. We belong to various trade and industryassociations, to which the Company pays
dues. We request that these associationsnot use any portion of the dues paid by
Costco Wholesale for political contributions. Some of these associations have
political action committees; we do not make contributionsto these committees.

4. From time to time, Company employees or other representatives advocate at
various levels of govemment with the aim of ensuringthat the impact that legislative
and regulatory issues have on our business, our industry,our members and our
employees is fairly presented. We are also indirectly represented in advocacy of
this type through trade and industryassociations. Prominent examples include the
Retail Industry Leaders Association, the National Association of Chain Drug Stores,
the Retail Council of Canada, and the Califomia Grocers Association. We also
utilize these associations to help us stay informed about evolving legal and
regulatory obligations so that we may conductour business accordingly. Policy
advocacy is solely to promote the interests of the Company and is made without
regard for the private political preferences of Company officers.

5. In the United States, our warehouses are often members of the local chambers of
commerce or similar groups. While some of these groups may engage in political
activities, our membership in them is designed to promote good corporate
citizenship and our warehouse businesses rather than to influence political
processes.

6. Spending on advocacy is generally overseen by the chief executive officer, general
counsel, and vice-president administration. The Nominatingand Govemance
Committee of the Board of Directors,which is comprisedexclusively of independent
directors, reviews the Company's spending on politics and advocacy and
compiiance with the policiesdescribed above.

Approved by the Costco Wholesale Board of Directors May 2012
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Via Email: shareholderproposals@sec.gov

OtTice of Chief Counsel
Division of Corporation Finance
Securitiesand Exchange Commission
100F Street.NE

Washington.DC 20549

RE: Stockholder Proposal of the National Center for Publie Policy Research,
Securities Exchange Act of 1934 - Rule 14a-8

Dear Sir or Madam.

This correspondenceis in responseto the letter of John Sullivan on behalf of Costco
Wholesale Corporation (.the"Company") datedSeptember26.2014,requesting that your
office (the "Commission" or "Staff") take no action if the Company omits our
Shareholder Proposal (the "Proposal") from its 2015 proxy materials for its 2015 annual
shareholdermeeting.

RESPONSE TO COSTCO'SCLAIMS

The Company incorrectly claims that our Proposal is a grand pronouncement that would
control the working relationship and work epyirpementof every-Costco employee
throughout the country. This is a gross misrepresentationof the facts. Within its four
corners, our Proposal merely makesa philosophical request that the Company offer a
degreeof protection to employees who engagein the political process.The Company has
complete discretion, andwide latitude, to determine themanner in which that is achieved.

Furthermore, the Staff has consistently:ruled.that-shareholder proponents can seek
changesto foundational corporate documents.specifically if the proposal's underlying
topic is a significant social policy issue.Our Proposalis centered on an internationally
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recognized human right: civic and govemment engagement. Additionally, we propose
that no issue-current or historical - is more significant than the political processand
civic engagement. Indeed, nearly every single significant policy issue that the Staff has
ever recognized can be altered.affected, spurned.quelled or obtained its genesisthrough
the political or civic process.

The Company has the burden of persuading the Staff that it may exclude our Proposal
from its 2015 proxy materials. Staff Legal Bulletin No.14 (CF) (July 13,2001) ("SLB
14").For the following reasons, the Companyhas fallen well short of this burden.

Section I.• The Proposal May Not Be Excluded in Reliance on Rule 14=4(2)(7)
Because the Commission Has Consistently Ruled That Proponentr May Seek Certain
Amendments to Underlying Corporate Documents and Our Proposal is a Philosophical
Statement Permitting the Company to Shape its own PoHey

Under Rule 14a-8(i)(7). a company may exclude a shareholderproposal if it deals with
matters relating to the Company's"ordinary business."The Commission has indicated
two central considerations regarding exclusion under Rule 14a-8(i)(7). First, the
Commission considers the subject matter of the proposal.Next, the Commission
considers the degreeto which the proposal seeksto micromanagea company.Exchange
Act ReleaseNo.40018 (May 21.1998)(the "1998 Release").

The Company makes an array of arguments that attempt to paint our Proposal as an
onerous dictate that would fundamentally alter the working relations of all 180,000
Costco employees.None of theseargumentsmeets the burden the company bears in
proving that it may exclude our Proposal.

First, the Company argues that our Proposal "seeksto intrude upon the manner in which
the company managesits employees, employeerelationships, and workplace
environment."

No logical reading of our Proposal would lead to this result.

Our Proposal simply urges the board to adopt a policy that "protects employees' human
right to engage in the political process,civic activities and government of his or her
country without retaliation." The Company hastremendous leeway in determining what
sucha policy might look like. America was foundedon the ideal that the government
would operate at the consent of the govemed. Our Proposal amounts to little more than a
philosophical statement that the govemed (who happento partake in the workforce)
ought to be free from unreasonableretaliation at their workplace for engaging in that
government through voting. civic engagement andpublic policy activities.

Why Costco's management would want to retaliate against its employees for outside
political and civic activities is a question only they cananswer. And it really should.



Either way, it does not change the fact that the Company has failed to meet its burden that
it may omit our Proposal. Despite the Company's assertions,the Staff has repeatedly
allowed Proposalsthat could alter fundamentalcompany documents, even in the context
of the employer / employee relationship.

Section H.The Staf has Consistently Held that Shareholder Proposals Can
Permissibly Seek Changa to Foundational Corporate Documents - Even Those That
RelateDirectly to the Employer / Employee Relationship

Part A.Our Proposal Should Proceed to the Shareholders for a Vote Since the
Company's Central Argument for Exclusion Ratt on a Staf No-Action Decision that
Never Happened

The Company cites to Bank ofAmerica (avail. February 14, 2013) as the solum auctoritas
that it can omit our Proposal.We submit that there is no such Staff decision. We have
conducted an exhaustive search of the U.S.Securities and Exchange Commission website
and found that no such Staff decision exists.The essence of the Company's argument
can besummarized as such: the Proposal is similar to theone in Bank ofAmerica (avail.
February 14.2013);therefore, the Staff should grant our no-action request.

As an initial matter, we request that the Staff reject the Company's no-action request
becausethe entire premise of the Company's argumentsreston our Proposal's similarity
to a proposal from a no-action contest that doesnot exist. Without this phantom Bank of
America decision, the remainder of the Company's arguments is moot.

However.if the Staff disagrees,we have found a Staff no-action decision concerning
Bankof America that is perhapswhat the Companymeant to discuss.SeeBank of
America (avail. February 14.2012).And if this is indeed the Staff decision the Company
meant to cite.it is addressedimmediately below in Part B.

Part B.The Staff Should Reject Costco's No-Action RequestSince Our Proposal
Permissibly Asks for Changes to an Underlying Corporate Document

While the 2012 Bank of America proposal is indeedsimilar to ours, the Company ignores
a litany of Staff decisions regarding similar proposalsin which the Staff reached the
opposite conclusion of 2012 Bank of America. Furthermore, the proponent in Bank of
America failed to adequately explain why the central tenet of the proposal was a
significant social policy issue(see more infra, Section 111).Indeed, the Bank ofAmerica
proponent failed to respond to thecompany's no-action requestat all, leaving the Staff
with only Bank of America's arguments to consider. This dramatically decreasesthe
enormous precedential value the Company attempts to give to the Bank of America no-
action decision, in instances where shareholder proponents have challenged corporate
no-action letters on theseissues, the resultshavebeen much different.



For example, in Exron Mobil(avail. March 20,2012),the Staff allowed a proposal that
sought to directly alter the company's hiring policies and foundational documents. The
proposal's resolved section stated:"The Shareholdersrequestthat Exxon Mobil amend
its written equal employment opportunity policy to explicitly prohibit discrimination
based on sexual orientation and to substantially implement the policy." (Emphasis
added). The proponent was adamantthat the company had to amend its foundational
documents,not just its policies generally to achieve the desired result. Specifically, the
proponent noted-that the company "attempts to defend its actions short of amending its
EEO policy by linguistically downgrading its "foundational' document, the 'Standards of
Business' to a mere 'booklet,' ...However, the Proponentstands behind its assertion that
no action short of amending the EEOpolicy can constitute, either legally or practically,
substantial implementation of the Proposal."

The Ezron Mobil proposal not only directed the company to changeone of its
foundational documents, it directed the company how to do so,while our Proposal only
requestsa simple employee safeguard and leavesthe mechanics to the Company.
Significantly, although the Exxon Mobil proposal was far more sweeping than our own,
the Staff ruled that Exxon Mobil could not omit the proposal under rule 14a-8(i)(7).

Also, in Kroger Co.(avail. April 6, 201l), the Staff allowed a proposal that specifically
askedthe company to amend its Code of Conduct. In that instance, the proposal sought a
more far-reaching and micromanaging amendment to the company's Code of Conduct
than we are currently asking of Costco.Specifically, the proponent asked Kroger to
"adopt.implement,andenforce a revised company-wide Code of Conduct, inclusive of
suppliers andsub-contractors, basedon the International Labor Organization's ('ILO')
Declaration on Fundamental Principles and Rights at work." The proposal further
directed that the company must follow four very specific ILO conventions.

Despite seeking a much more specific and searchingask than we do in our Proposal, the
Staff rejected Kroger's no-action aquest, noting, "[w]e are unable to concur in your view
that Kroger may exclude the proposal under rule 14a-8(i)(7). In our view, the proposal
doesnot seekto micro-manage the company to sucha degne that exclusion of the
proposal would be appropriate." It is also noteworthy that the Staff allowed the proposal
in Kroger Co.despite the fact that it dealt with supplier relationships - an issue for which .
the Staff hasconsistently granted no-action relief under Rule 14a-8(i)(7). See Kraft
Foods Inc.(avail.February 23, 2012) ("Proposals concerning decisions relating to
supplier relationships are generally excludable under rule 14a-8(i)(7).").

Kroger Co.andExron Mobil stand firmly for the proposition that proponents can seek
amendmentsto foundational corporate documentseven if the proposal touches on the
employer / employee relationship. In comparison to Kroger Co.andErron Mobil, our
proposedamendment to Costco's corporate documents is slight. Likewise, our Proposal
offers Costco significantly more autonomy to execute the Proposal. Therefore, the Staff
should reject the Company's no-action requestand allow our Proposal to be presented to
the Company's shareholders for a vote.



Section IH. Even if the Staff Agrees that Our Proposal Touches a Matter of Ordinary
Business, it is StenNon-excludable Since it Focuseson a Significant Policy Issue

The Commission hasmade it clear that proposalsrelating to ordinary business matters
that center on "sufficiently significant social policy issues. . .would not be considered to
be excludable becausethe proposalswould transcendthe day-to-day businessmatters."
Staff Legal Bulletin No.I4E (the "SLB 14E").SLB 14Esignaled an expansion in the
Staff's interpretation of significant social policy issuesnoting that "[i]n those cases in
which a proposal's underlying subject matter transcends the day-to-day business matters
ofthe company and raisespolicy issuesso significant that it would be appropriate for a
shareholdervote, the proposal generally will not be excludable under Rule 14a-8(i)(7)."

Ours is just sucha proposal.Costco shareholdersshould certainly have a say as to
whether their Company is going to operate asa political purity shop in which employees
must follow all the beliefs and political dictates of management or not.

The Company bears the burden of demonstrating that the Proposaldoes not raise a
substantialsocial policy issue.The Company's letter fails to meet this requirement.The
Company simply claims that it isn't a social policy issue becauseit says so - then it cites
to two outdatedno-action contestsregarding LGTB equality that do nothing to further its
point.

Part A. Our Proposal Should Be Aumped to Proceed to the Shareholders for a Vote
Becauseit Focuses on the Significant Social PoHeyIssue of Human Rights

Costco is asking for the ability to censor its employees' human rights.The Staff should
not abide such cruelty.

The Staff hasbeen unambiguous in declaring that proposalsasking for a change to
foundational corporate documents that also focus on significant social policy issuessuch
as human rights fall outside of the Rule 14a-8(i)(7) ordinary businessexemption.

For example, in Abercrombie & Fitch (avail.April 12,2010), the Staff allowed a
proposal that askedthe company to "1. [a]dopt and disclosea code of vendor conduct,
basedon ILO standards; 2.Establish an independent monitoring process that assesses
adherence to these standaris; and,3.Preparean annual report" on these issues.The
company argued that the "adoption of codes" could beexcluded pursuant to Rule 14a-
8(i)(7). The Staff disagreedand noted that "[i]n our view, the proposal focuses primarily
on the significant policy issue of human rights anddoesnot seek to micromanage the
company to such a degree that exclusion of the proposal would be appropriate.
Accordingly, we do not believe that Abercrombie may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(7)." (Emphasisadded).

Additionally, in HaRihurton Company (avail.March 9, 2009), the Staff allowed a
proposal that "request[ed] managementto review its policies related to human rights to



assessareaswhere the company needs to adopt and implement additional policies and to
report its findings." In arguing that this proposal related to Halliburton's ordinary
businessoperations, the company made it clear that the proposal focused on the
"sufficiency ofour Code of BusinessConduct." Despite this, the Staff rejected
Halliburton's no-action request under Rule 14a-8(i)(7).

Our Proposal also focuses on human rights. According to the Article 21 of the United
Nations' Universal Declaration of Human Rights:

(1) Everyone hasthe right to take part in the government of his
country, directly or through freely chosenrepresentatives.
(2) Everyone has the right of equal accessto public service in his
country.
(3) The will of the people shall bethe basisof the authority of
government; this will shall be expressed in periodic and genuine
elections which shall be by universal and equal suffrage and
shall be held by secret vote or by equivalent free voting
procedures.'

In seeking to exclude our Proposal, Costco is attempting to preserve the authority to
undermine its employees' human right to take part in his or her government. The Staff
should do what the Company will not and protect Costco's employees from losing their
human right to engagetheir government.

Part B.Engaging in the Political Process and Civic Engagement is, In and of Itself, a
Significant Social Policy Issue

Assuming arguendo that the Staff disagreeswith us and the United Nations and doesnot

consider voting and political activity to be a human right,.our Proposal is still not
excludable since political activity is a significant policy issue.

As noted above.the Company may have meant to cite to Bank ofAmerica (avail.
February 14.2012),for the proposition that it could exclude our Proposal for interfering
with ordinary businessoperations. At that time, it appears that the Staff had not
previously directly considered whether political activity and civic enga8ement falls into
thesignificant social policy category. So,with only the company's arguments before it,
it is not surprising that the Staff ruled for Bank of America's no-action request.

However, we submit that political activity andcivic engagement is the most significant
social policy issue of our time. Fromhealth care to climate change to human rights to net
neutrality to corporate political spending, to LGTB rights - and essentially every other
topic that the Staff hasever determined to bea significant public policy issue, none affect
more people than political activity and civic engagement. Indeed.every one of these

"The Universal Declaration of Human Rights," United Nations, available at
hap://www.un.orelen/documents!udhr! as of October 8,2014.



issuescan be altered, cancelled or started through civic engagement and the political
process.

In the 2012 presidential election, 130,292,355ballots were counted out ofa total of
222,381,268eligible voters.2 Between eachmajor political party, presidential candidate
andprimary political action committee, about$2 billion was raised and spent.3 And all
of that was for just one election.

Between local, state and federal elections, ballot initiatives, referendums, taxes, school
council meetings, policy papers,bumper stickers, campaign rallies, protests,
advertisements, media, editorials and education,civic engagement andpolitics cover
nearly aspect of American life. Costco would have its employees disengage from the
entirety of American civil society or face potential retribution. That is inhumane.

The Staff has ruled that issuesassmall as net neutrality and loan modifications are

significant policy issues.SeeAT& Tinc.(avail.February 10,2012) (in which the Staff
noted."[i]n view of the sustained public debate over the last several years concerning net
neutrality and the Internet and the increasing recognition that the issue raises significant
policy considerations. we do not believe that AT&T may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(7).").See also Bank ofAmerica (avail.
March 14,2011)(in which the Staff ruledthat "[i]n view of the publicdebateconcerning
widespreaddeficiencies in the foreclosure and modification processesfor real estate
loansand the increasing recognition that these issuesraise significant policy
considerations, we do not believe that Bank of America may omit the first proposal from
its proxy materials in reliance on rule 14a-8(i)(7).").

Surely, the political processand civic engagementmeet the same threshold as net
neutrality andloan modifications. The average person on the street can name the
Presidentof the United States.How many can define the parameters of the net neutrality
debateor speak intelligently on the nuancesof predatory lending?

The significance of this policy is heightenedby the fact that only about half of American
workers live in ajurisdiction that offers even the slightest legal protection for employee
speechand political activity.

2''2012 November General Election Turnout Rates,"United States Election Project,
September3,2014,available at http·//www.electproject.org/20124 as of October 8, 2014.

JeremyAshkenas, Matthew Ericson, Alicia Parlapianoand Derek Willis, "The 2012
Money Race: Compare the Candidates," New York Times - Politics, available at
http://clections.nytimes.com/2012/campaign-finance as of October 8, 2014.
*Eugene Volokh,"Private Employees' SpeechandPolitical Activity: Statutory
Protection Against Employer Retaliation," Texas Review of Law & Politics," 2012,
available at http://www.trolp.org/main pgslissues/vl 6n2/Volokh.pdf as of October 8,
2014.



We request that the Staff declare that the freedom to engage in the political processand
civic activities is a significant policy issue. Any other result could lead to an absurd set
of standards for public companies. All acrossAmerica, many employees could be
reprimanded or handed pink slips based on whether they voted for a certain candidate or
supported a certain policy with which their employer disagrees.

Conclusion

The Company hasclearly failed to meet its burden that it may exclude our Proposal under
Rule 14a-8(g). Therefore, basedupon the analysis set forth above, we respectfully
requestthat the Staff reject Costco's request for a no-action letter concerning our
Proposal.

A copy of this correspondence hasbeen timely provided to the Company. If I can
provide additional materials to addressany queries the Staff may have with respect to this
letter, pleasedo not hesitate to call me at 202-543-4110.

Sincerely,

Justin Danhof, Esq.

cc: JohnSullivan, Costco
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Via Email: shareholderproposals@sec.gov

Office of Chief Counsel .
Division of Corporation Finance
Securitiesand Exchange Commission
100FStreet.NE

Washington. DC 20549

RE: Stockholder Proposal of the National Center for Public Policy Research,
Securities Exchange Act of 1934- Rule 142-8

DearSir or Madam.

This correspondenceis in responseto the letter of JohnSullivan on behalf of Costeo
WholesaleCorporation (.the"Company")datedSeptember26.2014,requesting that your
office (the "Commission" or "Staff") take noaction if the Company omits our
ShareholderProposal (the "Proposal") from its 2015 proxy materials for its 2015 annual
shareholdermeeting.

RESPONSE TO COSTCO'S CLAIMS

The Company incorrectly claims that our Proposalis a grand pronouncement that would
co.ntrolthe working relationship andwork..epyirpementof every Costco employee
throughout the country. This is a gross misrepresentationof the facts. Within its four
corners, our Proposal merely makes a philosophical requestthat the Company offer a
degreeof protection to employees who engagein the political process.The Company has
complete discretion, and wide latitude, to determinethe manner in which that is achieved.

Furthermore.the Staff has consistently:ruled:that-shareholder proponents can seek
changesto foundational corporate documents.specifically if the proposal's underlying
topic is a significant social policy issue.Our Proposal is centeredon an internationally
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recognized human right: civic and governmentengagement. Additionally, we propose
that no issue- current or historical - is more significant than the political processand

civic engagement. Indeed, nearly every single significant policy issue that the Staff has
ever recognizedcan be altered.affected, spurned.quelled or obtained its genesis through
the political or civic process.

The Company has the burden of persuadingthe Staff that it may exclude our Proposal
from its 2015 proxy materials. Staff Legal Bulletin No.14 (CF)(July 13,2001)("SLB
14").For the following reasons,the Companyhas fallen well short of this burden.

Section I: The Proposal May Not Be Excluded in Reliance on Rule 14a-8(i)(7)
Because the Commission Has Consistently Ruled That Proponents May Seek Certain
Amendments to Underiying Corporate Documents and Our Proposal is a Philosophical
Statement Permitting the Company to Shape its Own Policy

Under Rule 14a-8(i)(7), a company may excludea shareholderproposal if it dealswith
matters relating to the Company's "ordinary business."The Commission hasindicated
two central considerations regarding exclusion under Rule 14a-8(i)(7). First, the
Commission considers the subject matter of the proposal.Next, the Commission
considers the degree to which the proposal seeksto micromanage acompany.Exchange
Act ReleaseNo.40018 (May 21.1998)(the "1998 Release").

The Company makes an array of arguments that attempt to paint our Proposal as an
onerousdictate that would fundamentally alter the working relations of all 180,000
Costco employees. None of these arguments meetsthe burden the company bears in
proving that it may exclude our Proposal.

First.the Company argues that our Proposal"seeksto intrude upon the manner in which
the company managesits employees.employeerelationships, and workplace
environment."

No logical reading of our Proposal would lead to this result.

Our Proposal simply urges the board to adopt a policy that "protects employees' human
right to engage in the political process,civic activities and government of his or her
country without retaliation." The Company hastremendousleeway in determining what
such a policy might look like. America was founded onthe ideal that the government
would operate at the consent ofthe govemed. Our Proposal amounts to little more than a
philosophical statement that the governed(who happento partake in the workforce)
ought to be free from unreasonableretaliation at their workplace for engaging in that
government through voting.civic engagementandpublic policy activities.

Why Costco's management would want to retaliate against its employees for outside
political andcivic activities is a question only they can answer.And it really should.



Either way, it does not change the fact that the Company has failed to meet its burden that
it may omit our Proposal. Despite the Company's assertions,the Staff hasrepeatedly
allowed Proposalsthat could alter fundamentalcompany documents,even in the context
of the employer i employee relationship.

Section H.The Staf has Consistently Held that Shareholder Proposals Can
Permissibly Seek Changes to Foundational Corporate Documents - Even Those That
Relate'Directly to the Employer / Employee Relationship

Part A.Our Proposal Should Proceed to the Shareholdersfor a Vote Since the
Company's Central Argument for Exclusion Rests on a Staf No-Action Decision that
Never Happened

The Company cites to Bank of America (avail. February 14.2013) as the solum auctoritas
that it can omit our Proposal. We submit that there is no such Staff decision. We have
conductedan exhaustive search of the U.S.Securities and Exchange Commission website
and found that no such Staff decision exists. The essence of the Company's argument
can besummarized as such: the Proposal is similar to the one in Bank ofAmerica (avail.
February 14.2013);therefore.the Staff should grant our no-action request.

As an initial matter, we request that the Staff reject the Company's no-action request
becausethe entire premise of the Company's argumentsreston our Proposal'ssimilarity
to a proposal from a no-action contest that doesnot exist.Without this phantom Bank of
America decision, the remainder of the Company's arguments is moot.

However, if the Staff disagrees,we have found a Staff no-action decision concerning
Bank of America that is perhaps what the Companymeant to discuss.SeeBank of
America (avail. February 14.2012). And if this is indeed the Staff decision the Company
meant to cite, it is addressedimmediately below in PartB.

Part B.The StayShould Reject Costco's No-Action Request Since Our Proposal
Permissibly Asks for Changes to an Underlying Corporate Document

While the 2012 Bank ofAmerica proposal is indeed similar to ours, the Company ignores
a litany of Staff decisions regarding similar proposalsin which the Staff reachedthe
opposite conclusion of 2012 Bank of America. Furthermore, the proponent in Bank of
America failed to adequatelyexplain why the central tenet of the proposal was a
significant social policy issue(see more infra, Section 111).Indeed, the Bank ofAmerica
proponent failed to respond to the company's no-action requestat all, leaving the Staff
with only Bank of America's argumentsto consider. This dramatically decreasesthe
enormous precedential value the Company attempts to give to the Bank of America no-
action decision. In instanceswhere shareholder proponents have challenged corporate
no-action letters on these issues,the results havebeenmuch different.



For example, in Exron Mobil(avail. March 20,2012),the Staff allowed a proposal that
sought to directly alter the company's hiring policies and foundational documents. The
proposal's resolved section stated:"The Shareholdersrequest that Exxon Mobil amend
its written equal employment opportunity policy to explicitly prohibit discrimination
basedon sexual orientation and to substantially implement the policy." (Emphasis
added). The proponent was adamantthat the company had to amend its foundational
documents,not just its policies generally to achieve the desired result. Specifically, the
proponent noted-that the company "attempts to defend its actions short of amending its
EEOpolicy by linguistically downgrading its 'foundational' document, the 'Standards of
Business' to a mere 'booklet,' ... However, the Proponentstands behind its assertion that
no action short of amending the EEOpolicy can constitute, either legally or practically,
substantial implementation of the Proposal."

The Exron Mobil proposal not only directed the company to changeone of its
foundational documents, it directed thecompany how to do so,while our Proposal only
requestsasimple employee safeguard andleavesthe mechanics to the Company.
Significantly, although the Exxon Mobil proposalwas far more sweeping than our own,
the Staff ruled that Exxon Mobil could not omit the proposal under rule 14a-8(i)(7).

Also, in Kroger Co.(avail. April 6, 201l), the Staff allowed a proposal that specifically
askedthe company to amend its Code of Conduct.In that instance, the proposal sought a
more far-reaching and micromanaging amendmentto the company'sCode of Conduct
than we arecurrently asking of Costco.Specifically, the proponent askedKroger to
"adopt.implement, andenforce a revised company-wide Code of Conduct, inclusive of
suppliers andsub-contractors, based on the International Labor Organization's ('lLO')
Declaration on Fundamental Principles and Rights at work." The proposal further
directed that the company must follow four very specific ILO conventions.

Despiteseeking a much more specific andsearchingask than we do in our Proposal, the
Staff rejected Kroger's no-action request, noting, "[w]e are unable to concur in your view
that Kroger may exclude the proposal under rule 14a-8(i)(7). In our view, the proposal
doesnot seek to micro-manage the company to sucha degree that exclusion of the
proposal would be appropriate." It is also noteworthy that the Staff allowed the proposal
in Kroger Co.despite the fact that it dealt with supplier relationships - an issuefor which .
the Staff has consistently grantedno-action relief under Rule 14a-8(i)(7). See Kraft
Foods Inc.(avail. February 23, 2012)("Proposals concerning decisions relating to
supplier relationships are generally excludable under rule 14a-8(i)(7).").

Kroger Co.andErron Mobil stand firmly for the proposition that proponents can seek
amendmentsto foundational corporatedocumentseven if the proposal toucheson the
employer / employee relationship.In comparison to Kroger Co.and Exron Mobil, our
proposedamendment to Costco's corporate documents is slight. Likewise, our Proposal
offers Costco significantly more autonomy to execute the Proposal. Therefore, the Staff
should reject the Company's no-action request andallow our Proposal to be presented to
the Company's shareholders for a vote.



Section HI. Even if the Staj f Agrees that our Preparai Touches a Matter of Ordinary
Business, It is StiH Non-excludable Since it Focuseson a Significant Policy Issue

The Commission has made it clear that proposalsrelating to ordinary business matters
that centeron "sufficiently significant social policy issues...would not be considered to
be excludable becausethe proposalswould transcend the day-to-day business matters."
Staff Legal Bulletin No.14E(the "SLB 14E").SLB 14Esignaled an expansion in the
Staff's interpretation of significant social policy issuesnoting that "[i]n those cases in
which a proposal's underlying subject matter transcends the day-to-day business matters
of the company and raisespolicy issuesso significant that it would be appropriate for a
shareholdervote, the proposal generally will not beexcludable under Rule 14a-8(i)(7)."

Ours is just such a proposal. Costco shareholdersshould certainly have a say as to
whether their Company is going to operate asa political purity shop in which employees
must follow all the beliefs and political dictates of management or not.

The Company bears the burden of demonstrating that the Proposal does not raise a
substantial social policy issue.The Company's letter fails to meet this requirement. The
Company simply claims that it isn't a social policy issue becauseit says so - then it cites
to two outdatedno-action contestsregarding LGTB equality that do nothing to further its
point.

Part A.Our Proposal Should Be Allowed to Proceed to the Shareholders for a Vote
Becauseit Focuses on the Significant Social Policy Issue ofHuman Rights

Costco is asking for the ability to censor its employees' human rights. The Staff should
not abide such cruelty.

The Staff hasbeen unambiguous in declaring that proposalsasking for a change to
foundational corporate documents that also focus on significant social policy issuessuch
as human rights fall outside of the Rule 14a-8(i)(7)ordinary businessexemption.

For example, in Abercrombie & Fitch (avail.April 12,2010), the Staff allowed a
proposal that askedthe company to "l. [a]dopt and disclosea code of vendor conduct,
basedon ILO standards;2.Establish an independentmonitoring process that assesses
adherenceto thesestandards; and,3.Preparean annual report" on these issues.The
company argued that the "adoptionof codes"could beexcluded pursuant to Rule 14a-
8(i)(7). The Staff disagreedandnoted that "[i]n our view, the proposal focuses primarily
on the significant policy issue of human rights anddoesnot seekto micromanage the
company to such a degree that exclusion of the proposal would beappropriate.
Accordingly, we do not believe that Abercrombie may omit the proposal from its proxy
materials in reliance on rule 14a-8(i)(7)." (Emphasisadded).

Additionally.in Halliburton Company (avail. March 9, 2009), the Staff allowed a
proposal tisat"request[ed] management to review its policies related to human rights to



assessareaswhere the company needsto adopt and implement additional policies and to
report its findings." In arguing that this proposalrelated to Halliburton's ordinary
businessoperations, the company madeit clear that the proposal focused on the
"sufficiency of our Code of BusinessConduct." Despite this, the Staff rejected
Halliburton's no-action request under Rule 14a-8(i)(7).

Our Proposal also focuseson human rights. According to the Article 21 of the United
Nations' Universal Declaration of Human Rights:

(1) Everyone has the right to take part in the govemment of his
country, directly or through freely chosenrepresentatives.
(2) Everyone hasthe right of equal accessto public service in his
country.
(3) The will of the people shall be the basisof the authority of
government; this will shall beexpressedin periodic and genuine
elections which shall be by universal and equal suffrage and
shall be held by secret vote or by equivalent free voting
procedures.'

In seeking to exclude our Proposal,Costco is attempting to preserve the authority to
undermine its employees' human right to take part in his or her government.The Staff
should do what the Company will not and protect Costco's employees from losing their
human right to engage their government.

Part B.Engaging in tire Politica1Process and Civle Engagensent is,In and of Ittelf, a
Signffleant Social Policy Isene

Assuming argnendo that the Staff disagreeswith us and the United Nations anddoesnot
consider voting and political activity to be a human right..ourProposal is still not
excludable since political activity is a significant policy issue.

As noted above.the Company may have meantto cite to Bank ofAmerica (avail.
February 14.2012),for the proposition that it could exclude our Proposal for interfering
with ordinary businessoperations.At that time, it appears that the Staff had not
previously directly consideredwhether political activity and civic engagement falls into
the significant social policy category. So, with only the company's arguments before it,
it is not surprising that the Staff ruled for Bank of America's no-action request.

However.we submit that political activity and civic engagementis the most significant
social policy issueof our time. From health care to climate change to human rights to net
neutrality to corporate political spending, to LGTB rights - and essentially every other
topic that the Staff hasever determined to bea significant publicpolicy issue,none affect
more people than political activity andcivic engagement. Indeed, every one of these

'"The Universal Declaration of Human Rights," United Nations, available at
http:itruvw.un.ornien!documentsludhr! as of October 8,2014.



issuescan be altered, cancelled or started through civic engagement and the political
process.

In the 2012 presidential election, 130,292,355ballots were counted out of a total of
222381,268 eligible voters.2 Between eachmajor political party, presidential candidate
andprimary political action committee, about$2 billion was raised and spent.3 And all
of that was for just oneelection.

Between local, state and federal elections, ballot initiatives, referendums, taxes,school
council meetings, policy papers,bumper stickers, campaign rallies, protests,
advertisements,media, editorials and education,civic engagement and politics cover
nearly aspect of American life. Costco would have its employees disengage from the
entirety of American civil society or facepotential retribution. That is inhumane.

The Staff hasruled that issuesas small as net neutrality and loan modifications are
significant policy issues.See AT&Tinc. (avail.February 10,2012) (in which the Staff
noted,"[i}n view of the sustainedpublic debate over the last several years concerning net
neutrality and the Internet and the increasing recognition that the issue raises significant
policy considerations, we do not believe that AT&T may omit the proposal from its
proxy materials in reliance on rule 14a-8(i)(7)."). Seealso Bank ofAmerica (avail.
March 14,2011)(in which the Staff ruled that "[ijn view of the publicdebate concerning
widespreaddeficiencies in the foreciosure andmodification processes for real estate
loansand the increasing recognition that these issuesraisesignificant policy
considerations,we do not believe that Bank of America may omit the first proposal from
its proxy materials in reliance on rule 14a-8(i)(7).").

Surely, the political processandcivic engagementmeet the same threshold asnet
neutrality and loan modifications. The average personon the street can name the
Presidentof the United States.How many can define the parametersof the net neutrality
debateor speak intelligently on the nuancesof predatory lending?

The significance of this policy is heightened by the fact that only about halfof American
workers live in a jurisdiction that offers even the slightest legal protection for employee
speechand political activity."

2 "2012November General Election Tumout Rates," United States Election Project,
September3, 2014,available at http://www.electproject.org/20124 as of October 8,2014.
3 JeremyAshkenas, Matthew Ericson, Alicia ParlapianoandDerek Willis, "The 2012
Money Race: Compare the Candidates,"New York Times - Politics, available at
http://elections.nytimes.com/2012/campaign-finance as of October 8,2014.
*EugeneVolokh, "Private Employees' Speechand Political Activity: Statutory
Protection Against Employer Retaliation," Texas Review of Law & Politics," 2012,
available at http://www.trolp.org/main pgslissues/v16n2/Volokh.pdf as of October 8,
2014.



We request that the Staff declare that the freedom to engage in the political process and
civic activities is a significant policy issue.Any other result could lead to an absurd set
ofstandards for public companies. All acrossAmerica, many employees could be
reprimanded or handedpink slips basedon whether they voted for a certain candidate or
supported a certain policy with which their employer disagrees.

Conclusion

The Company hasclearly failed to meet its burden that it may exclude our Proposal under
Rule 14a-8(g). Therefore, based upon the analysisset forth above, we respectfully
request that the Staff reject Costco's request for a no-action letter concerning our
Proposal.

A copy of this correspondence hasbeen timely provided to the Company. If I can
provide additional materials to addressany queries the Staff may have with respect to this
letter, please do not hesitate to call me at 202-543-4110.

Sincerely,

ustin Danhof, Esq.

cc: John Sullivan, Costco



Writer's Direct Number: (425}427-7577
Fax: (425)427-3128

September26 2014

VIA EMAIL

Office of Chief Counsel

Division of Corporation Finance
SecuritiesandExchange Commission
100F Street,NE
Washington, DC 20549

Email Address: shareholderproposals@sec.gov

Re: Shareholder Proposa18ubmitted by the National Center for Publie Policy
Research Pursuant to Rule 14a-8 Under the Securities Exchange Act of 1934,
as Amended

Dear Sir or Madam:

CostcoWholesaleCorporation, a Washingtoncorporation ("Costco"or the "Company"),
respectfully submits this letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of
1934,as amended (the "Exchange Acf), to notify the Securities andExchange Commission (the
"Commisslan") of the Company'sintention to exclude from the Company's proxy materials for
its 2015 annualmeeting of shareholders(the "2015Proxy Materials") a shareholderproposal
submitted to the Company by the National Center for Public Policy Research (the "Proponenf)
in a letter dated August 12,2014 (the "Proposal"). The Company requests confirmation that the
Commission's staff(the "Staff") will not recommend to the Commission that enforcement action
be taken against the Company if the Companyexcludes the Proposalfrom its 2015 Proxy
Materials for the reasons set forth in this letter. A complete copy of the Proposal and related
correspondence with the Proponent are attached asExhibit A.

Pursuant to Rule 14a-8(j), the Companyhas filed this letter with the Commission no later
than eighty calendardayspreceding the datethat the Company expects to file with the
Commission its definitive 2015 Proxy Materials. The Company currently intends to file such
definitive 2015 Proxy Materials on or afterDecember 17,2014. Also,in accordancewith
Rule 14a-8(j), concurrently with the electronic mail transmission of this letter to the

Commission, the Company sent to the Proponent by overnight courier at the address indicated by
the Proponent on the cover letter accompanyingthe Proposal a copy of this letter with all

999 Lake Drive • Issaquah,WA 98027 + 425/313-8700 • www.costco.com
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enclosuresto notify the Proponentof the Company's intention to exclude the Proposalfrom the
2015 Proxy Materials.

In accordancewith Staff Legal Bulletin No.14D (November 7,2008),this letter is being
submitted to the Commission by means of electronicmail addressedto
shareholderproposals@sec.gov.

The Proposal would require the Company to implement arevised company-wide Codeof
Conduct that includes an anti-discrimination policy relating to employees' engagementin the -

political process,civic activities andgovernment andstatesasfollows:

Civic and Political Non-Discrimination Policy

Whereas, Costco Wholesale Corporation doesnot explicitly
prohibit discrimination basedon political activities, voting, policy views
or civic engagement in its written company policies;

Whereas,we believe that corporationsthat prohibit discrimination
basedon political and policy views andactivities have a competitive
advantage in recruiting and retaining employeesfrom the widest possible
talent pool.

Whereas,America wasfounded on theideal of a representative
government with the duty of protecting the rights of its citizens - to wit,
the Declaration of Independencestates,"to securetheserights,
Governments are instituted amongMen,deriving their just powers from
the consent of the govemed."'The Founding Fathersmade it clear that
our system was designedto protect minority factions, as JamesMadison
explained in Federalist Paper No.10.2

Whereasthe United Nations' Universal Declaration of Human
Rights provides that "[e}veryone has the right to take part in the
government of his country."and that "[t]he will of the people shall be the
basisof the authority of government: this will shall be expressedin
periodic and genuineelections."

Resolved, the shareholderurgesthe Board of Directors to adopt,
implement andenforce a revised company-wide Codeof Conduct that
includes ananti-discrimination policy that protects employees' human
right to engagein the political process,civic activities and government of
his or her country without retaliation.

29040-0271/LEGALl23530262.8
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The Board should also preparea report, at a reasonablecost and
excluding proprietary information conceming the implementation and
enforcementof this policy.

Supporting Statement

in the2012 election, more than 130million Americans cast
ballots.'

Save from basic life functions suchas eating andsleeping, there is
hardly anact that is done by more Americans than voting.

Furthermore,approximately half of all Americans live in a
jurisdiction that "protects employeespeechor political activity from
employer retaliation."5

Someof America's most successfulcorporationsexplicitly protect
thesebasic human rights of employees.The employeecodeof Coca-Cola,
for example, pledges,"Your job will not be affected by your personal
political views or your choice inpolitical contributions."

Employment discrimination on the basisof political affiliation,
policy views or civic activity diminishes employee morale and
productivity andcan imposeundue influence on the political processof a
nation.Becausestate and local laws are inconsistentwith respectto this
type of employment discrimination,'andquality employeesare attracted
to a Companythat respectstheir basic humanrights,our Companywould
benefit greatly from a consistent,corporate-wide policy to prevent such
discrimination andensurea respectful atmosphere for all employees.

' httoJ/www.archives.Rov/exhibits/chartemideclaration transcript.html

a http://www.constitution.org/fed/federal0.htm
http:f/sewiv.un.ora/en/documents/udhrl
http:fletections.emu.eduffumout2012G.html
htto'//www.trolo.org/mainpuslissues/v16n2/Volokh.pdf
http://wwiv.troip.orálmainons/issues/v46n2/Volokh.pdf

Summary of Basis for Exclusion

The Company believes that the Proposal can beproperly excludedbecauseit concernsa
matter relating to the Company's ordinary businessoperations. Rule 14a-8(i)(7) permits the

29040-0271/LEGALI23530262.8
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exclusion of a shareholderproposal that "deals with a matter relating to the company's ordinary
businessoperations." The ordinary businessexclusion rests on two central considerations.

The first is that "[c]ertain tasksare so fundamental to management'sability to run a
companyon a day-to day basisthat they could not,asa practical matter, be subject to direct
shareholderoversight."ExchangeAct ReleaseNo.40018(May 21,1998) (the "1998 Release").
The 1998release noted, in particular, that "managementof theworkforce" is an exampleof a
taskthat is fundamental to management'sability to run a company. Id. The secondrelates"to
the degreeto which the proposal seeksto 'micro-manage' the company by probing too deeply
into matters of a complex nature upon which shareholders,asa group, would not be in a position
to makean informed judgment." Id In addition, in order to constitute "ordinary business," the
proposalmust not involve a significant social policy issue that would override its "ordinary
business"subjectmatter. Seeid.; Staf Legal Bulletin No.14A (Jul. 12,2002); Staf Legal
Bulletin No.14E (Oct.27,2009).

The Proposal relatesto the Company's ability to manageits workforce and its
relationship with its employees,relatesto compliance with the Company's Codeof Ethics and
other policies anddoesnot raisea significant social policy issue.

Proposals Interfering with Workforce Management and Employee Relations May be
Excluded Regardless of Whether the Employee Activity Addressed is Inside or Outside the
Workplace

The relationship between a company's management and its employees is at the very heart
of conducting ordinary businessoperations. Like many other companies,Costco maintainsan
array of detailed policies related to the management of employees,employee relations, and the
workplace environment. The Company's Employee Agreement for U.S.employees(the
"EmployeeAgreemenf'), excerptsof which areattached as Exhibit B, for example, summarizes
a wide range of operating policies andpersonnelproceduresapplicable to the Company's -

employeesand workplace. The Employee Agreement covers suchmatters as wages,hours,
vacations, standards of conduct andworkplace safety,as well as discrimination andharassment
basedupon,among other categories,political ideology (seesections2.2and 2.4).All of these
policies are essentialto the Company's management of its day-to-day businessoperations,
helping to ensureconsistency and fairness in the Company's employment practices and that the
Company's more than 180,000employeesthroughout the United Statesandthe world are .
working together toward the common goal of consistentlydelivering the highest level in member
serviceandvalue. At its core the Proposal seeksto intrude upon the manner in which the
Companymanagesits employees,employee relationsandworkplace environment. Long-
standing andwell establishedStaff precedents dictate that proposals relating to a company's
workforce management,employee relations or workplace environment are excludableunder
Rule 14a-8(i)(7) becausesuchtopics are matters of ordinary business.

29040-0271/t£GAL123530262.3
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In a recent no-action letter, BankofAmerica (Feb.14,2013) ("Bank ofAmerica"), the
Staff concurred in the exclusion of a proposal similar to the Proposal. In Bank ofAmerica, the
proposalrequestedthat the company's "EqualEmployment Opportunity andAffirmative Action
Statement"specifically include protection to engage in free speechoutside thejob context and to
participate freely in the political processwithout fear of discrimination or other repercussionon
the job. The Staff concurred with the exclusion, noting that the proposal related to the
company's policies concerning its employees,andproposalsconceming relations between the
company and its employees are excludableunder Rule 14a-8(i)(7).

As in Bank ofAmerica, the Proposalrelates to the Company's policies conceming its
employees and therefore the Company's relations with its employees.It is critical that
management of the Company have the ability to establishstandards of conduct for its employees,
including with respect to political activity. Among other reasons,appropriate standards or
conductmay be necessaryto provide a safeandaccommodatingworkplace and to ensurethe
viewpoints of the Company are properly represented both within andoutside the workplace. See
also Wal-Mart Stores,Inc. (Mar.16,2006) (concurring in the exclusion of a proposal requesting
the company's board of directors amendthe company's equality of opportunity policy to bar
intimidation of company employeesexercisingtheir right to freedom of association);Intel
Corporation (Mar.18,1999) (concurring in the exclusion of a proposal recommending that the
board of directors implement an "EmployeeBill of Rights"relating to inter-employee relations,
the length of the work week,the precisetime employeesare to commencetheir work on a daily
basisand the manner in which they are to otherwise fulfill their job-related responsibilities);
Merck & Co.,Inc.(Jan.23,1997) (concurring in the exclusion of a proposal that required the
board of directors to adopt policies to encourageemployeesto expresstheir ideason all matters
of concernaffecting the company).

Bank ofAmerica dealt with expression outside the workplace. See also NSTAR (Jan.4,
2005) (concurring in the exclusion of a proposal requestingthat the company publish in its proxy
statement information conceming thepersonalinvestmentsof eachtrustee); IIT Industries, Inc.
(Feb.23, 1996) and IBM Corporation (December28, 1995) (both concurring in the exclusion of
a proposal requiring the board of directors to assure that no officer of the company provides
services to unrelatedcompanies in excess of 15working days per year); Time Warner Inc. (Jan.
18,1996)(concurring in the exclusion of a proposal regardingpolicies with respect to
employees' ability serve on boards of outside organizations); Chittenden Corporation (Mar.10,
1987)(concurring in the exclusion of a proposal seekingdisclosure of the directors stock .
ownership, partnership interestsandsolely-owned businessinvestments).

The Proposalis not so limited, and its facial application to activity in the workplace
makesthe case for exclusion even stronger here.See Donaldson Company, Inc. (Sept.13,2006)
(concurring in theexclusion of a proposalregarding the establishmentof appropriate ethical
standardsrelated to employee relations); LockheedMartin Corporation (Jan.20,2004)
(concurring in the exclusion of aproposal regarding annual employee performance evaluations);

29040-027ULEGAU23530262.8
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OfceMar, Inc. (Apr. 17,2000)(concurring in theexclusion of a proposal to retain an
independent consulting firm to measurecustomer andemployee satisfaction); Burlington
Northern Santa Fe Corporation (Feb.15,2000) (concurring in the exclusion of a proposalto
form a committee to report on the condition of employee"trust"); WR.Grace & Co.(Feb.29,
1996) (concurring in the exclusion of a proposalregarding the creation of a "highperformance"
workplace basedin policies of workplace democracyandmeaningful worker participation);
American Brands, Inc. (Feb.3,1993) (concurring in theexclusion of a proposal regarding the
work environment,employees andsmoking).

Proposals Related to a Company's Policy Statements Applicable to Employees May be
Excluded

The Staff hasalso permitted the exclusion of proposalsseeking to micro-manage a
company's codeof ethics and otherpolicies applicable to employees. The Proposalgenerally
addressesemployee engagementin thepolitical process,civic activities and the government of
his or her country, and calls upon the Board of Directors of the Company to adopt a revised
company-wide Code of Conduct that prohibits discrimination basedon an employee's
engagement in the political process,civic activities and their government.

The Company's Code of Ethics (the "Code of Ethics"), attached as Exhibit C governs
the actionsof all of the Company's directors, officers andemployees.Costco' Codeof Ethics has
four tenets: (l) Obey the law, (2) Take care of our members,(3) Take care of our employees,and
(4) Respectour suppliers.With respect to the third tenet, the Code of Ethics requiresthe
Companyto provide, among other things, a safeandhealthy work environment andan
atmospherefree from harassmentor discrimination. The Company has also adopteda Policy
Regarding Spendingon Election and Policy Advocacy (the "Political Activity Policy"), attached .
as Exhibit D, that details the Company's policy regardingpolitical contributions, membershipin
tradeorganizations andpolicy advocacy.Under thePolitical Activity Policy,advocacy is solely
to promote the interests of the Company and is made without regard for the political preferences
ofthe Company's officers. As discussedabove,the Company also maintains an array of
workplacepolicies andpersonnelprocedures that are detailed in the Employee Agreement,
covering topics from vacation accrual and wagesto discrimination and harassmentbasedupon,
among other categories,political ideology. That the Company's Code of Ethics, Political
Activity Policy and Employee Agreement seekto manageits workplace, employee relations, and
the Company'spolitical advocacy activities, is indicative of the fundamental natureof these
activities to management'sability to run the day-to-day businessof the Company andsupports
the conclusionthat suchpolicies relate to mattersconcerningto the Company's ordinary •

businessoperations.

The Proposal requires that employeesbe able to "engagein thepolitical process,civic
activities andgovernment of his or her country without retaliation." The Company's Code of
Ethics doesnot forbid political contributions andactivities of its employees,and nothing in the

29040-0271/LEGAL123530262.8
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Company's Codeof Ethics inhibits political or govemmentalengagement or civic activity, so
long as suchactivities are done in accordancewith applicablelaw aswell asthose laws and
regulations to which the Company is subject.The Political Activity Policy outlines the
Company's prohibition on political contributions by the Companyand limits policy advocacyon
behalf of the Company solely to the promotion of the interestsof the Company.The Employee
Agreementprohibits unlawful discrimination or harassmentbasedupon, among other categories,
political ideology, consistent with the objective statedin the agreementof ensuring that
employees be able to enjoy a work environment free from all forms of unlawful employment
discrimination and harassment.The Companymust have theability to exercise managerial
control over its workforce with respect to these issuesand,inparticular, to craft detailed policies
tailored to the Company's mission andbusinessobjectives,as well asthe evolving legal,
regulatory andother requirements applicable to the Company.The Proposal seeksto intrude
upon policies that the Company alreadyhasin place. The considerationsthat ariseunder these
policies impact day-to-day businessoperationsandare most appropriately and effectively
handled by management,not by shareholdersasa group, through the shareholderproposal
process.

In concurring with exclusion of the proposal in BankofAmerica that, according to the
company, would have required the companyto amend its Codeof Ethics,the Staff noted that the
proposal related to the company's policies concerning its employees.In doing so,the Staff
followed a long line of similar precedent.SeeThe Walt Disney Company (Dec.12,2011)
(concurring in the exclusion of a proposal requestinga report on board compliance with the
Company's Codeof BusinessConduct andEthics for Directors); International Business
Machines Corporation (Jan.7,2010) (concurring in the exclusion of a proposal directing the
officers to restate andenforce certain standardsof ethical behavior); TheAES Corporation (Jan.
9,2007) andMonsanto Company (Nov.3, 2005) (both concurring in the exclusion of a proposal
relating to the creation of an ethics oversight and legal compliance program); USK Corporation
(Dec.28, 1995) (concurring in the exclusion of aproposal seekingimplementation of a Codeof
Ethics to establish a "pattern of fair play" in the dealingsbetween the company andretired
employees);Barnett Banks, Inc.(Dec.18,1995)(concurring in the exclusion of a proposal that
dealtwith the preparation andpublication of a Codeof Ethics); NYNEX Corporation (Feb.1,
1989)(concurring in the exclusion of a proposalspecifying the particular topics to be addressed
in the Company'scodeof conduct).The Company believesthe Proposal would require changes
to the Company's Codeof Ethics and Political Activity Policy if implemented and,thus, relates
to ordinary businessmatters.

The Proposal Does Not Raise a Significant Social Policy Issue

In the 1998Release,the Commission recognized that not all proposals relating to the
management of the workforce would be consideredexcludable. Specifically, the proposals
related to those issues,but focusing on sufficiently significant social policy issuesgenerally
would not be consideredto be excludable, becausesuchproposalswould transcend the day-to-
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day businessmatters andraisesocial policy issuesso significant that the proposalswould be
appropriate for a shareholdervote. The Proposaldoesnot raisea significant social policy issue.
Despite efforts by proponents rhetorically to tie proposalsto policy themesor "rights," the Staff
hasrecognizedthat proposalsrelated to ordinary workforce management maybe excludedunder
Rule 14a-8(i)(7).In Bank ofAmerica, despite that proposal's significant emphasison a very
contentious policy debate related to the Defense of Marriage Act, the Staff concluded that the
proposal related to policies concerning the Company's relations with its employees,andwas
excludableunder Rule 14a-8(i)(7). See also ApacheCorporation (Mar.5, 2008) (concurring in
the exclusion of a proposalrequesting the company implement equal employment opportunity
policies prohibiting discrimination basedon sexualorientation andgender identity). Like the
proposal in Bank ofAmerica, the Proposal doesnot focus on a sufficient social policy issuethat
causesthe Proposalto transcend the day-to-day businessmatters andraise social policy issues so
significant that the Proposalwould be appropriatefor a shareholder vote.

Conclusion

Based on the foregoing, the Companyrespectfully requeststhat the Staff confirm that it
will not recommend to the Commission that enforcement action be taken against the Company if
the Company excludesthe Proposal from its 2015 Proxy Materials.

If you haveany questionsconceming any aspectof this matter or require any additional
information, pleasefeel free to contact me at (425) 427-7577. Pleaseemail a response to this
letter to isullivan@costco.com.

Sincerely,

COSTCO WHOLESALE

John Sullivan
Vice President,Associate General
Counsel& Secretary

Enclosures

cc: Justin Danholf,Esq.
General Counsel
The National Center for Public Policy Research
501Capitol CourtN.E.,Suite 200
Washington, D.C.20002
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THE NATIONALCENTER
l***t

FOR PUBLIC POLICYRESEARCH

Amykt. Rklenour . D.widA.Rklenour

insklent Vice treddeni

Vi FedEx

August 12,2014

Mr. JohnSullivan
Corporate Secretary D
CóstosWhótehaleCorporation
999 Lake Drive
1ssaquali,Washington98027 e -

Dear.Mr.Sul)ivan,

I hereby submit the enclosed,shareholderproposal ("Projiosal") for inclusion15 the
Costeo WholesaleCorporation (the "Company") proxy statement to be circulated to
Coinpany shareholdersin conjunction with the next annunhneeting of shareholders.ihe
Proposalis subniitted under Rule f4(a)--8 (Proposalsof Security Holders) of the; ljhited
StatesSecuritiesand Exchange:Coseraission'sproxy reglations,

I submit the Proposal as:GeneralCounselof the National Center for Public Polidy
Research,which hascontinuously owned Costco stock with a value exceeding $2,000for
isyèar prior to and lucludingthe date of this Proposalangiwhich intends toihold these
shAresthrough the date of the Oompany's2005annual nieeting of shareholders.

A Proofof Ownership leetteris forthcoming andwill bedelivered to the Company.

Cgpies.of correspondenceor a request for a "no-action"Tetter sliottid the forwarded toe

Justin Danhof.Esq.General Counsel, National CenterFor Public Pblicy Research,501
Capitol Court NE.Suite 200, Washington, D,C.20002.

' erely.

J tin Danhof. Esq,

Eaètoštire; SliareholderProposal - Civic and Pólifical Non-Oiserimination Policy

501 Capimi Court.N.E.Juiry200
%>..iere.,o.c.avoo2

(202) S4,40s + l.as(202) 54.%5975
inroepiulonakenter.org+ www.n:monskemeasyg



Civie and Political Non-Discrimination Policy

WhereasCostco Wholesale Corporation doesnot explicitly prohibitidisciimination.

basedon political.activitics, voting, policy views or civic engagement in its written
companypolicies;

Whereas we believe thatscorporations that prohibitdiscriniination based onpolitical and
policy views and activities havea competitive advantagein recruiting and retaining
empivyeesfroni the widest possible talent pool.

\ŸhereasAmerica was l'oundedon the ideal ota representativegovernment with the duty
of protecting the rights of its citizens - to wit.theDeclaration of Indepeudencestates "to
secure theserights, Governmentsare instituted amongMengdéi-ieing their just powers
from t,henonsentofthe governed."I The Foundhig Fathers inadeit.clearthat out systent
wasdosignedto protect minority factions, asJamcaMadisop explained in Federalist
PepetNo.I0.1

itercasthe United Nations'Universal Declaration of Human Rights·provides that
[elveryonehasthe right to takepartin thegovernmentof histotintry," andthat 4[t]he

will of thepeopleshall bethetas,is of thg authority orgovernmentethiswill shallbe
expi'assedin periodie andgenuineelections."3

Rèsålvei the shareholderurgesthe Boar&of Directors tosadopteiinplementand enfor:e
e.revisedtompany-wide CodeofConduct that includesananti-disefiniinátielt policy th#t
protestsemployees'human right to engagein thepolitical-process,oiviaáçtivitiesend
govei·runent ofhis or hercountry without retaliation.

Tht(Bourdshould.also prepares report, at a reasonablecost·and excluding proprietary
informationi concerning the implementation andenforcement of this policy.

:Supporting Statement

inithe2012 election.more than 130 millionAmericans castballots.

Saye from:baste life functions such aseating andsleeping. there is hardlyanact that it
dgno by more Americans than totit.ig.

'hito:?'** Ashiya.gagshihiyelartenadeclaration_terasserist:J.ital
I http:liwwitentativilligo.ogi!fedifetiera to.htm
a htiggwagen.orelenhietRLoDEM&f
alitipt''ch:etions.emit.gigilteltoilt 20f Midttm]



Furtherntore.gpproximately halfof all Americans live in,ajurisdiction that"protects
einployee speecitor politidal detivity fromemployer retaliation."5

Some-ofAmericuiniost successfulcorporations explicitly protect thesp basic human
rights of employees.The employee dodeof Coca-Cola,for·examplealedges, "Yourjob
Will not beaffected by your personali pálitical views or your choice in political
comribtions."

Employment discrimination onthe basisof political affiliation, pplicy viewsor civia
activity diminishesemployee moraltandproductivity andaanimposé undueinfluence on
the potitical process-ofanation. Because state and local laws are inconsistentwith
respectto thistype of employment discrimination.4 and.guality employenare attractedto
a Company::Tietrespectstheir basic human rights, our Company woula benefit greatly
frornacotisistentscorporate-wide policy to prevent suchdiscrimiitation arid ensurea
respectful.atmospherefor all employees,

slang:vwww.trelp.oru!muin ppsiissuesa(6µ2/Volokh,pdf
BilltLEwaM45tipMFeiptain P4sjissues/v16n2/Volokh.pdf
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THENATIONAL-CENTER
lt**l

FOR PUBLIC POLICYRESEARCH

Amy M.Ridenour * . David A.Ridenour

pre,¡dent Vice President

Via FedEx

August 15,2014
• AUGl 9 2014 /

Mr. John Sullivan

Corporate Secretary .. .
Costco Wholesale Corporation \L )E P
999 Lake Drive

Issaquah,Washington 98027

Dear Mr. Sullivan,

Enclosed pleasefind a Proof of Ownership letter from UBS Financial Services Inc. in
connection with the shareholder proposal (Civic arid Political Non-Discrimination Policy)
submitted under Rule 14(a)-8 (Proposals of Security Holders) of the United States
Securities and ExchangeCommission's proxy regulations by the National Center for
Public Policy Research on August 12,2014.

Sincerely,

Justin Danhof, Esq.

Enclosure: Proof of Ownership Letter

501 Capitol Court.N.E.,Suite200
Washington, D.C.20002

(202) 543-4110 * Fax (202) 543-5975

info@nationalcenter.org•www.nasionalcenter.org



UBS Financial Services Inc.
1501 K Street NW.Suite 1100
Washington,DC 20005
Tel.202-585-4000
Fax202-535-5317
300-332.9939

www.ubs.com

August 15,2014

Mr. John Sullivan
Corporate Secretary
Costco WholesaleCorporation
999LalseDrive
Issaquah,Wnehinginn 98027 •

Dear Mr.Sullivan,

UBSholds 29 sharesof Costco WholesaleCorp. (the "Company")common stock
beneficially for the National Centerfor Public Policy Research,the proponent ofthe
shareholder proposal submittedto Costco in accordance with Rule 14(a)-8 ofthe
Securities andExchange Act of 1934.The shares ofthe Company stock have been
beneficially owned by theNational Center for Public Policy Researchfor more than one
year prior to the submission of its resolution. The shareswere purchased on October 5,
2012,andUBS continuesto hold the said stock.

If you should haveany questionsregardingthis matter,pleasegive me a call. My
telephonenumber is202-585-5412.

Singerely

Dianne Scott
Sr.RegisteredClient ServiceAssociate
UBS Financial ServicesInc.

cc: Justin Danhof, Esq.,National Center for Public Policy Research

UBSFinandal Services Inc.is a subskilary of UBSAG.
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Cosrco
Employee Agreement

A message from
CRAIG JELINEK

DearFellowEmployees,

As our Companycontinuesto grow and
succeed,our future looksverybright.It's
myhopethat eachof you feelssecureand
confidentin yourjobandCostco.

Costcopridesitselfonbeingaleaderin our

industry becauseweareexcellent
merchants,efficient operators,and wetreat
ourmembersandeachotherfairly.This
EmployeeAgreementreflectsour latest

effortto provideyouwith thehighestlevelof care.

Alongwithouroperatingpoliciesand personnelprocedures,within thesepages
youwill find ourMissionStatement,Codeof EthicsandStandardsfor Conduct.
I invite youto read thosesections,asthey arethe cornerstonesof our company

philosophy.

Costcomanagementpledgesto abidebythe termsof thisAgreementso
employeescoveredbyit canrestassuredthatconsistencyandfairnessare built
into ouremploymentpractices.Butwedon'tstopthere.WehaveanOpenDoor
Policyavailableto everyemployeeat Costco.It'sagreatpolicythatensuresthat
thelinesof communication truly stayopen.I urgeyouto talkwith your

managementteam anytimeyouhavequestions,concerns,suggestions,or
comments.

Wehaveover600locationsandmore than161,000employeesworldwide.Over
thenext fewyears,our businessison track to expandinto new markets,develop
in existingareas,andexplorenewopportunities around theworld, Weplanto
open hundreds of locations in theyearsahead.With expansioncomes

opportunityfor eachof you.Weneedtalentedleadersto growthebusinessand
adventurousemployeesto helpdrive our future. Weneedto stayopen-minded
and creativeaswestrive fornewheights.Letus know howwe canhelpyoureach

your careergoals.

Eachof yourepresentsour Company in the communities wherewe do business.
Youconsistently deliver thehighestlevelin member service;settingthe standard
that makesCostcoa destination forloyalshoppersand aplaceyour co-workers

want to be,Yourjobat Costcoshouldbechallenging,but alsofun and rewarding.

Thankyoufor beingpart of the Costco family.

Cordially,

Craig Jelinek,President/CEO

rmployee agreement-onees storemma 2ow
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6.ImproperDeductionsfrom Salary
It isour policyto complywith thesalarybasisrequirementsof theFairLabor
StandardsAct(FLSA)andstatelaw.TheCompanydoesnotallowdeductions

I thatviolatetheserequirements.

WhatToDolfAn ImproperDeductionOccurs

Ifyou believethat animproperdeductionhasbeenmade to your
salary,youshouldimmediatelyreportthisinformationto your
Location Manager or Human Resources.
Reportsof improperdeductionswill bepromptlyinvestigated.If it is
determinedthatanimproperdeductionhasoccurred,youwill bepromptly
reimbursed for anyimproperdeductionmade.TheCompanydoesnot
tolerate anyretaliation againstthosewhomakesuchreports.
Pleaseseethe Intranet for detailedinformationonthetypesof salary
deductions that may constitute improperdeductionsunder thispolicy.

2.2 EQUAL OPPORTUNITY
It alwayshasbeenandcontinuesto beCostedspolicythatemployeesshouldbe
ableto enjoyaworkenvironmentfreefromallformsof unlawfulemployment
discrimination.All decisionsregardingrecruiting,hiring,promotion,assignment,
training,termination,andothertermsandconditionsof employmentwill be
madewithoutunlawfuldiscriminationonthebasisofrace,color,nationalorigin,
ancestry,sex,sexualorientation,genderidentityorexpression,religion,age,
pregnancy,disability,work-relatedinjury,coveredveteranstatus,political
ideology,geneticinformation,marital status,oranyotherfactorthat thelaw
protectsfrom employmentdiscrimination.Individualswill beselectedfor
promotionbasedon skillandability.Whereskillandabilityareequal,thenlength
of continuousemploymentwill bethedeterminingfactor.

Additionally,Costcoprohibitsunlawfulharassmentof itsemployees,applicants,
or independentcontractorsin anyform.Complaintsofunlawfulemployment
discriminationorharassmentshouldbereportedasdiscussedbelowin Section
2.5.In caseswhereinvestigationconfumstheallegations,appropriatecorrective
actionwillbe taken,regardlessofwhethertheinappropriateconductrisesto the
levelof anyviolationoflaw.No employeewill sufferretaliation for reporting,in
goodfaith,anyviolationof Companypolicyor unlawfuldiscrimination,
harassment,or retaliation.

Empey•• As-e-una-d seur.»-m.a,2ota
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2.3 AMERICANS WITH DISABILITIESACT (ADA)
It is Costcdsintentto fullycomplywithourduty toprovidereasonable
accommodationsto allowpeoplewith disabilitiestoapplyfor andperform
theirjobs.Ifyouhaveadisabilitythataffectsyourjobperformance,let usknowas
soonaspossible.

Wewill thendiscusswithyouthereasonableaccommodationswemaybeable
to provideto enableyouto performthe essentialfunctions of yourjob.If you
becomeunableto performyouressentialjobfunctions,evenwithreasonable
accommodation,wewill try to assistyouin identifyingotherjobsthatmay
becomeavailableandfor whichyoumaybeotherwise qualified.

Ifyouare assignedto anewpositionon anon-temporary basisdueto permanent
or long-termworkrestrictions,youwill bepaidat therateof payfor thenew
position.

If youfeeltheabovepolicyisin anywayviolated,youarerequiredto usethe
OpenDoor Policy(Section2J) andreporttheviolationto management.

2.4 ANTI-HARASSMENT POLICY

It isCostedsintentto provideaworkingandshoppingenvironmentfreefromall
verbal,physicalandvisualformsofharassmentfor employees,applicants,
independentcontractors,members,andsuppliers.All employeesareexpectedto
besensitivetoandrespectfuloftheir co-workersandotherswith whomthey
comeinto contactwhilerepresentingCostco.Weprohibit all formsof harassment
baseduponanyprotectedstatus,includingrace,color,nationalorigin,ancestry,
sex,serualorientation,genderidentityor expression,religion,age,pregnancy,
disability,work-relatedinjury,coveredveteranstatus,politicalideology,genetic
information,maritalstatus,oranyotherprotectedstatus.

Examplesof theconductweprohibit include:
• Epithets,slurs,negativestereotypingor threatening,intimidatingor

hostileactsthat relatetoanyof theabove-mentioned protectedgroups.
Writtenorgraphicmaterialdisplayedorcirculatedin ourworkplace
thatdenigratesorshowshostilityoraversiontoward any of the
above-mentioned protectedgroups.
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With respectto sexualharassment,examplesof theconduct
weprohibit include:

• Vulgar or sexualcomments,jokes,stories,andinnuendo.

I • Graphicorsuggestivecomments.

• Gossiporquestionsaboutsomeone'ssexualconductor orientation.

• Vulgarity,inappropriateor unwelcome touching or staring,andobscene
or suggestivegestures.

• Displayin theworkplaceofsexuallysuggestiveimages,cartoons,graffiti,
andthelike.

• Unwelcomeandrepeatedflirtations,requestsfor dates,andthelike.
Subtlepressureforsexualactivity,includingunwelcomesexualadvances
byaSupervisorto asubordinate.

• Solicitationorcoercionof sexualactivity,dates,or thelikewith the
impliedor expresspromiseofrewardsor preferentialtreatment.

Solicitation or coercionof sexualactivity,dates,or thelikeby theimplied
or expressthreatofpunishment.

• Sexualassault.

• Intimidating,hostile,derogatory,contemptuous,orotherwiseoffensive
remarksdirectedat apersonbecauseof thatperson'ssex,whetherornot
theremarksthemselvesaresexualin nature,wheretheremarkscause
discomfortor humiliation.

• Retaliationagainstanemployeefor refusingsexualorsocialovertures,for
complainingaboutsexualharassment,for assistinganotheremployeeto
complain,or forcooperatingwith theinvestigationofacomplaint

Harassmentcanbedifficult to define.Misconceptionsabound.Forthisreason,
werequireyouto useourharassmentreportingpolicywithoutworryingabout
whetherthe conductinvolvedwouldbeconsideredharassmentin alegalsense.

If youconsidertheconductto beharassment,reportit.Thispolicyisintendedto
assistCostcoin addressingnot onlyillegalharassment,butalsoanyconductthat
isoffensiveorotherwise inappropriatein our workenvironment.
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Our Mission

To continually provide our members with quality goods and services at the lowest
possible prices.

In order to achieve our mission we will conduct our business with the following Code of Ethics in
mind:

Our Code of Ethics

1.Obey the law.
2.Take care of our members.
3.Take care of our employees.
4.Respect our suppliers.

If we do these four things throughout our organization, then we will achieve our ultimate goal,
which is to:

5.Reward our shareholders.

Costco's Code of Ethics

1.Obey the law

The law is irrefutable! Absent a moral imperative to challenge a law, we must
conduct our business in total compliancewith the laws of every community
where we do business. We pledge to:

• Comply with all laws and other legal requirements.
• Respect all public officials and their positions.
• Comply with safety and security standardsfor all products sold.
• Alert management if we observe illegal workplace misconductby other employees.
• Exceed ecological standards required in every community where we do business.
• Comply with all applicable wage and hour laws.
• Comply with all applicable antitrust laws.
• Conduct business in and with foreign countries in a manner that is legal and proper under

United States and foreign laws.
• Not offer or give any form of bribe or kickback or other thing of value to any person or pay

to obtain or expedite govemment action or otherwise act in violation of the Foreign
Corrupt Practices Act or the laws of other countries.

• Not request or receive any bribe or kickback.
• Promote fair, accurate, timely, and understandable disclosure in reports filed with the

Securities and Exchange Commissionand in other public communications by the
Company.

Costco Mission Statement and code of Ethics - updated March 2010



2.Take care of our members

Costco membership is open to business owners,as well as individuals. Our members are our
reason for being - the key to our success. If we don't keep our members happy, little else that
we do will make a difference. There are plenty of shopping alternatives for our members and if
they fail to show up, we cannot survive.Our members have extended a trust to Costco by virtue
of paying a fee to shop with us.We will succeed only if we do not violate the trust they have
extended to us, and that trust extends to every area of our business. To continue to earn their
trust, we pledge to:

• Provide top-quality products at the best prices in the market.
• Provide high quality, safe and wholesome food products by requiring that both suppliers

and employees be in compliance with the highest food safety standards in the industry.
• Provide our members with a 100% satisfaction guarantee on every product and service

we sell, including their membership fee.
• Assure our members that every product we sell is authentic in make and in

representation of performance.
• Make our shopping environment a pleasant experienceby making our members feel

welcome as our guests.
• Provide products to our members that will be ecologically sensitive.
• Provide our memberswith the best customer service in the retail industry.
• Give back to our communities through employeevolunteerism and employee and

corporate contributions to United Way and Children's Hospitals.

3.Take care of our employees

Our employees are our most important asset. We believe we have the very best employees in
the warehouse club industry, and we are committedto providing them with rewarding challenges
and ample opportunities for personal and career growth. We pledge to provide our employees
with:

• Competitive wages
• Great benefits
• A safe and healthy work environment
• Challenging and fun work
• Career opportunities
• An atmospherefree from harassment or discrimination
• An Open Door Policy that allows access to ascending levels of management to resolve

issues

• Opportunitiesto give back to their communities through volunteerism and fund-raising

Career Opportunities at Costco:

• Costco is committed to promoting from within the Company. The majority of our current
management team members (including Warehouse, Merchandise, Administrative,
Membership, Front End and Receiving Managers)are "home grown."

• Our growth plans remain very aggressive and our need for qualified, experienced
employees to fill supervisory and management positions remains great.

• Today we have Location Managers and Vice Presidents who were once Stockers and
Callers or who started in clerical positions for Costco. We believe that Costco's future

Costco Mission Statement and Code of Ethics - updated March 2010



executive officers are currentlyworking in our warehouses, depots and buying offices, as
well as in our Home Office.

4.Respect our suppliers

Our suppliers are our partners in business and for us to
prosper as a company, they must prosper with us.To that
end, we strive to:

• Treat all suppliers and their representativesas we would expect to be treated if visiting
their places of business.

• Honor all commitments.
• Protect all suppliers' property assigned to Costco as though it were our own.
• Not accept gratuities of any kind from a supplier.

These guidelines are exactly that - guidelines - some common sense rules for the conduct of
our business. At the core of our philosophy as a company is the implicit understanding that all of
us,employees and management alike, must conduct ourselves in an honest and ethical manner
every day. Dishonest conduct will not be tolerated. To do any less would be unfair to the
overwhelming majority of our employees who supportand respect Costco's commitment to
ethical business conduct. Our employees must avoid actual or apparent conflicts of interest,
including creating a business in competition with the Company orworking for or on behalfof
another employer in competition with the Company. If you are ever in doubt as to what course of
action to take on a business matter that is open to varying ethical interpretations, TAKE THE
HIGH ROADAND DO WHAT IS RIGHT.

If we follow the four principles of our Code of Ethics throughout our organization, then we will
achieve our fifth principle and ultimate goal, which is to:

5.Reward our shareholders

• As a companywith stock that is traded publicly on the NASDAQ Stock Market,our
shareholders are our business partners.

• We can only be successful so long as we are providing them with a good return on the
money they invest in our Company.

• This, too, involves the element of trust. They trust us to use their investment wisely and to
operate our business in such a way that it is profitable.

• Over the years Costco has been in business, we have consistently followed an upward
trend in the value of our stock. Yes, we have had our ups and our downs, but the overall
trend has been consistently up.

• We believe Costco stock is a good investment, and we pledge to operate our Company in
such a way that our present and future stockholders,as well as our employees, will be
rewarded for our efforts.

Costco Mission Statement and Code of Ethics - updated March 2010



Reporting of Violations and Enforcement

1. The Code of Ethics applies to all directors, officers, and employees of the Company.
Conduct that violates the Code of Ethics will constitute grounds for disciplinary action,
ranging from reprimand to termination and possible criminal prosecution.

2. All employees are expected to promptly report actual or suspected violations of law or the
Code of Ethics. Federal law, other laws and Costco policy protect employees from
retaliation if complaints are made in good faith. Violations invoMng employees should be
reportedto the responsible Executive Vice President, who shall be responsible for taking
prompt and appropriate action to investigate and respond. Other violations (such as
those invoMng suppliers) and thoseinvolving accounting, internal control and auditing
should be reported to the general Counsel or the Chief Compliance Officer (999 Lake
Drive, Issaquah, WA 98027), who shall be responsiblefor taking prompt and appropriate
action to investigate and respond. Reports or complaints can also be made, confidentially
if you choose, through the Whistleblower Policy linkon the Company's eNet or intranet
site.

What do Costco's Mission Statement and Code of Ethics have to do with you?

EVERYTHING1

The continued success of our Company depends on how well each of Costco's employees
adheres to the high standards mandated by our Code of Ethics. And a successful company
means increasedopportunities for successand advancement for each of you.

No matter what your current job, you can put Costco's Code of Ethics to work every day. It's
reflected in the energy and enthusiasm you bring to work,in the relationships you build with your
management, your co-workers, our suppliers and our members.

By always choosing to do the right thing, you will build your own self-esteem, increaseyour
chances for success and make Costco more successful, too. It is the synergy of ideas and
talents, each of us working together and contributingour best, which makes Costco the great
company it is today and lays the groundwork for what we will be tomorrow.

Costco Mission Statement and Code of Ethics -updated March 2010
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COSTCO WHOLESALE CORPORATION
POLICY REGARDINGSPENDING ON ELECTIONS AND POLICY

ADVOCACY

1. Costco Wholesale has a long-standing policy against making contributions to any
political party or candidate, federal, state or local, in all countries in which we do
business. This prohibition covers not only direct contributions but also support
through organizations created under section 527 of the intemal Revenue Code,
buying tickets to political fundraising events, or fumishing goods, services or
equipment for political fundraising purposes.

2. The Company also prohibits contributions for "independent expenditures":
communications that expressly advocate the election or defeat of a clearly identified
candidate that are not made in cooperation, consultation or concert with or at the
request or suggestion of a candidate, candidate's authorized committee or a
political party.

3. We belong to various trade and industryassociations, to which the Company pays
dues. We request that these associationsnot use any portion of the dues paid by
Costco Wholesale for political contributions. Some of these associations have
political action committees; we do not make contributions to these committees.

4. From time to time, Company employees or other representatives advocate at
various levels of govemment with the aim of ensuring that the impact that legislative
and regulatory issues have on our business, our industry,our members and our
employees is fairly presented. We are also indirectly represented in advocacy of
this type through trade and industry associations. Prominent examples include the
Retail industry Leaders Association, the National Association of Chain Drug Stores,
the Retail Council of Canada,and the Califomia Grocers Association. We also
utilize these associations to help us stay informed about evoMng legal and
regulatory obligations so that we may conduct our business accordingly. Policy
advocacy is solely to promote the interests of the Company and is made without
regard for the private political preferencesof Company officers.

5. In the United States, our warehouses are often members of the local chambers of
commerce or similar groups.While some of these groups may engage in political
activities, our membership in them is designed to promote good corporate
citizenship and our warehouse businesses rather than to influence political
processes.

6. Spending on advocacy is generallyoverseen by the chief executive officer, general
counsel, and vice-president administration. The Nominatingand Govemance
Committee of the Board of Directors, which is comprised exclusively of independent
directors, reviews the Company'sspending on politics and advocacy and
compliance with the policies described above.

Approved by the Costco Wholesale Board of Directors May 2012


