UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

CORPORATION FINANCE

February 3, 2009

Jonathan M. Gottsegen

Assistant Secretary & Senior Counsel
Corporate and Securities Practice Group
The Home Depot, Inc.

2455 Paces Ferry Rd.

Atlanta, GA 30339

Re:  The Home Depot, Ing.
Dear Mr. Gottsegen:

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

Sincerely,

Michael J. Reedich
Special Counsel

cc:  Daniel F. Pedrotty
Director
Office of Investment
AFL-CIO Reserve Fund
815 Sixteenth Street, N.W.
Washington, DC 20006



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

January 29, 2009

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal of the AFL-CIO Reserve Fund

Ladies and Gentlemen:

On December 19, 2008, The Home Depot, Inc. (the “Company”) submitted a letter to the
staff at the Division of Corporation Finance of the Securities and Exchange Commission
requesting that the Staff confirm that no enforcement action will be recommended against
the Company if the Company excludes a shareholder proposal (the “Proposal”) from the
Company’s proxy materials (the “2009 Proxy Materials™) for its 2009 Annual Meeting of
Shareholders (the “No-Action Request”) in reliance on Rule 14a-8(g) under the Securities
Exchange Act of 1934. On January 19, 2009, the Company submitted a supplemental
letter to the Staff. The Proposal was submitted by the AFL-CIO Reserve Fund (the
“Proponent”) on December 2, 2008, and relates to the adoption of health care reform
principles.

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be withdrawn; if that does not occur, the Company will include the Proposal in the 2009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

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

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

Very truly yours,

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

USA
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Proud Sponsor



Copies to: Mr. Daniel F. Pedrotty
Mr. Robert E. McGarrah, Jr.
Office of Investment
American Federation of Labor and Congress of Industrial Organizations
815 Sixteenth Street, N.W.
Washington, D.C. 20006



2455 Paces Ferry Rd. » Atlanta, GA 30339

January 19, 2009

Office of Chief Counsel -
Division of Corporation Finance
U.S. Securities and Exchange Commission
100 F Street, N.E. 20
Washington, D.C. 20549 T

Re: Shareholder Proposal of the AFL-CIO Reserve Fund

Ladies and Gentlemen:

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

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

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

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

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

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

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

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

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

fax at (770) 384-5842.

Very truly yours,

J’ZZ ./’LwL %ﬂw X, k@/ff/(

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

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



American Federation of Labor and Congress of Industrial Organizations

EXECUTIVE COUNCIL

815 Sixteenth Street, N.W. JOHN J. SWEENEY RICHARD L. TRUMKA ARLENE HOLT BAKER
Washington, D.C. 20006 PRESIDENT . SECRETARY-TREASURER EXECUTIVE VICE PRESIDENT
(202) 637-5000 . .
Y www.aflcio.org Gerald W. McEntes Michael Sacco Frank Hurt Patricia Friend
Michael Goodwin William Lucy Robert A. Scardelletti  R. Thomas Buffenbarger
Elizabeth Bunn - Michael J. Sullivan Harold Schaitberger Edwin D. Hill
Joseph J. Hunt Clyde Rivers Cecil Roberts William Burrus
Leo W. Gerard Ron Gettelfinger James Williams John J. Flynn
John Gage William H. Young Vincent Giblin William Hite
Andrea E. Brooks Larry Cohen Warren George Gregory J. Junemann
Laura Rico ° Robbie Sparks Nancy Wohiforth Paul C. Thompson
James C. Little + Alan Rosenberg Capt. John Prater Rose Ann DeMoro
Mark H. Ayers Ann Converso, R.N. Richard P. Hughes Jr.  Fred Redmond
Randi Weingarten Matthew Loeb Jill Levy

January 15, 2009

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

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

Dear Sir/Madam:

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

Proponent’s shareholder proposal to Home Depot urges:

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

Health care coverage should be universal.

Health care coverage should be continuous.

Health care coverage should be affordable to individuals and families.

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

N

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




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

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

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

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

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

copy to Counsel for the Company.

Sincegely,

Robert E. McGarrah, Jr.
Counsel
Office of Investment

REM/ms
opeiu #2, afl-cio

Attachments

cc: Jonathan M. Gottsegen, Assistant Secretary & Senior Counsel
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ATTACHMENT A"

One West Monroe ' A
Chicago, llinois 60603-5301 A
Fax 312/267-8775

A division of Ainclgumaied Bank of Chicage

December 4, 2008

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

2455 Paces Ferry Road

Atlanta, Georgia 30339

Re: The Home Depot, Inc.

Dear Sir/Madam:

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

= FISMA & OMB Memorandum M-07-18he AFL-CIO Reserve Fund has held the Shares continuously for
over one year and continues to hold the Shares as of the date set forth above.

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

Sincerely,

Lawrence M. Kaplan
Vice President

cc: Daniel F. Pedrotty
Director, Office of Investment

8550-253 - 220
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Computershare Investor Services
250 Rovall Street

© Canton, Ma 02021
www.computershare.com

December 17, 2008

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

Dear Mr. Gottsegen:

You have asked whether or not either Amalga Trust or Amalgamated Bank of Chicago is a record
holder of shares of common stock of The Home Depot, Inc. We, as transfer agent for The Home
Depot, Inc., hereby confirm that, as of December 2, 2008, neither Amalga Trust nor
Amalgamated Bank of Chicago is a record holder of such shares.

Sincerely,
— (0 ‘
. t,f)i\(v’)a@u\ -)\\C‘QJ‘I(A
‘Deborah H. Norris

Relationship Manager




ATTACHMENT ' C"
oﬁe West Monroe | 4 =MA|.GAMATED

‘Chicago, IWinots B0603-5301 Bonk of Chioago
312/822-3000

James T. Landenberger
Executive Vice President
General Counsel

Phone: 312/822-3159
Fax: 312/267-37170

January 15, 2009

Robert E. McGartah, Jr.
AFL-CIO Office of Investment
815 16th Street, NW
Washiongton, D.C. 20006

Deat Mr. McGarttah:

You have requested an explanation of our report to you of the validity. of Ama]ganmed Bank of Chicago’s
{the *Bank”) cestification to the AFL—CIO {the “AFL”) of the AFL’s stock position in Home Depot, Inc.

(“Home Depot’).

‘The Bank is 2 bank otganized and existing under the laws of the State of Illinois. Since July, 2007, the Bank
has served as custodian to the AFL. ‘Pursuant to such role, the Bank provides custody, accounting, repotting,
and security pxocssmg services to the AFL. As pait of its custody service, and as is common in the industry,
the vast miajerity of securities ate held at The Depository Trust Company (*DTC”) in “bock entry” form on
behalf of the Bank. DTC acts as a central depository for securities. cettificates through which member firms
can transfer securities electronically vis computerized bookkeeping entties. For puzposes of a transfer agent
fot a security issuing corporation, the registered owner of shares would be Cede & Co., the nominee name for

DTC.

Since 1995, the Bank has been'a DTC Participant (see _______5__1}, for a eppy of the Bank’s DTC Participation
Agreement). DTC does nat require. that a participant be 4 registered broker/dealer. Pursuant to Regulation
R pramulgated under the Secutities Exchange Act of 1934 (the “Act™), a bank is not requned te become a
registered broker/dealer if 2 banl’s security related transactions fall within various exemptions. All of the
Banl's transictions: fall within these exemptions, thus the Bank is not tequired o tegister as a broker/dealér

under the Act.

AsaDTC Participant, DTC holds securities on behalf of the Bank and the Bank performs the subaccounting
among ifs various customers on the Bank’s own Trust Accounititig Systém. Fot example, on Janvary 14,

2009, the Bank held 205,922 shares of the Company at DTC for all of its enstomers (see DTC report dated
Januaty 15, 2009 attackied as Exhibit B indicating the Bank’s “TOTAL FREE POSITION® in the Company).

The attached Exhibit B is a repott received by DTC indicating the Bank’s overall position. ‘The Total Shares.
are owned by numerous customers of the Bank.

.._‘_'é“. 228

9111456 Member FDIG
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Bk ot Chings.

Robert E. McGatrah, Jr.
January 15, 2009
Page2

As noted above, the specific security holding of the Bank’s customérs ate reflected on the Bank’s Trust
Accounting System. Attached as Exhibit C is-a Security Activity Review: Report generated from the Bank’s
Trust Accounting System. The report indicates that ‘the AFL owns 1,308 shares of Home Depot; Inc.
Common Stock and that such shates were originally deposited in the account on July 2, 2007 from a prior
custodian. Therefore, the Bank is able to certify that the AFL owned 1,300 shites. of the Company’s
Common Stock, from July 2, 2007 until the present date.

If you have any questions on the above, please feel free to call me at (312) 822-3159.

Sincerely,

. "a'; /"_’_. '
/5 ‘Tagttés T- Landenberget

9111-466




EXHIBIT A
PARTICIPANT’S AGREEMENT
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TEL:212 898 3274
Fira ae Comaration

B

T HE P EPOSITORY TRUST COMZPANY

PARTICIPANT'S ACREEVENT

Bmmwmzmmmuﬂ

The undersigned hereby makes application to continne ux or become. as the. case may be,
a Parbdpant of The Depusitory Trust Company nmemurm called the “Corporation™

Theundetﬂguedwhﬂez?ﬂﬁﬁpantwﬁﬂnbldebydwny-uwsmdmﬂesofdu

andd shall be bound by all the provisions thereof including the provisions prescribing the rights
snd remedies which the Corporation shall have with respect to securities held by oc for the
wm&rhmm@smnmamwmm.umr@um

mmedlesmhmphmdbvsmdﬂy-la\umdkule:ofﬁnmtmﬂom thstapding that
the. undersigaed may bave ceased to be a Pasticipant, the igned shall. continue te be
bunudby&ekylmmdﬂuk:oﬂhe@rpnuﬁmwmdl mmmdmnmbmmrﬂng

while the vadersigned was 2 Participant.

Said By-Laws and Rules of the Cotporation shall-be a part of the terms and conditions-of gvery
gontract or transaction which the undersigned whilé a Participant riay make or have with the

Carporation.

“Thie undersigned will pay to the Corporation the compensation due it for scrvices rendered to

&oundemgzedm‘leam:apaabaudm the Corporation’s fee schedules. and such fincs as
may be i aor deposits as mxyhcmqtnmdhmdmum‘thmﬂﬂyimmdﬁulcsof

th:Corponhon for the failure of the undersigned while a Participsant to comply therewith

The undersigned will pav to tha Corporation any amounts which pursuant to the provitions of
Rule 4 of the Rules of the Corporation shall become pavable by the undersigned to the:
Corporation.

The undersigned’s banks and records. to the extent only thit they relute to servives rendered to

the undersigned by the Corporation; sh;ﬂaullnmesdurmgtheundm-gned’ncguxzrhminm )

hours (and at such other times as way be accepiable to the undersigned) be open to the
inspection of the duly suthorized employees or agents of the and the Corporation
shall be furnished with all such information in respect of such services rendered to the
mdcmgmdannwmqmmmmn(ﬂtbcmmﬂmbngmmmh
badsmdrmdsof&eundmﬁgnedandhbe&nﬂsbedﬁmm&mmapmdedhﬁun
shaﬂmendonlyhobooh.mmrdsmdlnfomnﬂmmhunglo&nnndemgmd
with the Corporation o to contracts or transactions which the undersigned has made or had
with !he%mﬂmmdﬁaﬂma&ndwbmhmodsmd information relating to the
undeisipneds re mmwmwnmwobﬁnthemdﬂ\e
Coiporation nor to baoks. and information relating to such persons, their accounts or
market activity and (i) the Corparation’s right to inspect the books and tecords of the
und to.be furnished with information as providad herein shall be subject ta any
upplieable laws, rules and regulations of regulatory bodiex having jarisdiction over the
undersigned, which relate to confidentiality of taconds.

The Corporatinn is authorised to provide to the Bsuer of any security at any time credited to the
sccount of the undersigned the name of the undersigned und the umount of the issuer's

h ]

P. 003




JUN, -11° 96(JUE) 15:10  DTC-GENERAL COUNSEL

TEL:212 898 3274

securities so credited and fs nuthorized to provide similar information to a0y sppropraite
The determination of the Carparstion by its Board of Directors of all questions. affecting the
charges to which the undersigned’s contsibution to the Participants Fiind is or muy be subject
shall be final and conclusive. .

The undemsigned hereby appoints the Corporation its agent and attomey-in-fact (1) to enter
into a custody agraement with xny bank, trust company or other appropriste eatity (berrinafter
referred o as “custodian”) chesen by it. such agreement to be in such {orm and containing such
teems und pravisions us the Corparation Wy in it sole iiscretivn spprove, and the underigned
hereby ratifies and confiimis any and ofl action herstofire taken by the Corporution in this
connection and {2} to instnxt coch-custodian a5-to the deliven of any and all secarities held by
any such custodian pursinn? 1o any such sgreement.

The undersignad will, except zx otherwise permitted by the Corporation, give afl instructions
by # conceming any securities held by the Corporation for the undersigned's account, or by
any custodian tubject to the Instructions of the Corponation. through the Corporation and
not otherwise.

Each custodian shall be entitled to act and rely in all rétpects upon, and as régands such
custodian the understgned shall be beund by the instractions of the Corporation with repect to
any secaritics from time to timé held by the Corporation for the undersigneds account or by
such custodian subject ta the instructions of the Corporation.

Each security. delivered foc the undersigned’s accoont ta the Corporation for deposit with the
Capqnﬁmmyhmns&uedm&cnmdnynmmds@&dbythwﬁmw
by sach custodian as the Corporation may select. if it is debivéred to such zustodinn. and
retained by the Corporation or delivered to such custodian as the Corporation may sclect and
the undertigned will indemnify the Cotporation and any naminee of the Corporation in the.
fame of which sectrities cradited to the undersigned's account are registered against all loss,
liability and expente which they may sustuin, without fualt on the Corporation’s part, is a nesult
of sscurities eredited to the undersigned's account being registered in the name of any such
nomines, including {a) assessments, (b) lasses, Mabilitics and expenses arising from claims of
third parties und from tizes and other governmental charges. and (¢} reluted expensés in vespect
of uny such securities. ‘

The undersigned will be bound by inv imendiment to the Bs-Laws or Rules of the Corparation
with respest to any brangaction occurring subsequent to the time such amendment takes effect
as fully ss thongh sych amendment werc now a part of the By-Laws and Rules of the
Corporatinn, provided, however, that ue such amendment shall affect the undersigned's ¥ights
fo cease to he & Parteipant, or chinge the provisions of Rule 4 of the Corporttion or the
fornula in accardance with which the wndersigned’s contribotion to Partictpants Fund is
determined unless, before such smendment or change becomes. effective, the undersigned is
given 10 husiness days’ notice thereof and the opportunity to give written notice to the
Corporation of its election to termirute its business with the Carporation.

The vndersigned acknowledge that it has reviewed the By-Laws and Rules of the Corporation
at in effect at the date bereof. including the. provisions of Rule -+ rclating to the Participants
Fund and the use thercof by the Corperation for the purposes of the Corporation’ business.
The endersigned will be bound by all the pravisions of this agreement immediately upon the
approval by the Corparation of this application. This agreement fs binding upon the parties
hereto and their respective successors and assigns.

P. 004




This agreement and ull trunsiétions effected by the undsrsigned with any other party, or to
which the undersigned is a party. under the By-lawsuﬂdtcﬁuksoftheComonm«
hm:ghdw&cifncsofdm&rpmﬁmsluﬂbegwenwdbvwds, rsigd ey accordance with
the laws of the Stute of New York. =

“ pupe __ Décember 21, 1895

APPROVED:

HAMPORIY ALY
THE DEPOS!TOBYT‘RUST COMPANY
STATE OF
couNTYOP }“"
On this day of . Nineteen Huddred and . —__before mc personally
came . to me known and known to me to be 2
member of the firm of and acknowledgad ro

me that he executed the foregoing Instrument in the nume of and on behalf of said firm.

CO'B.PORATE ACKNI OWLEDGMENT

stargor_ oLl n0is
)

cau.vfy OF (-e_eg‘

brr, Nineteen Hundredand 22 ¢$ before me pemnally .

oy dombed in and which
tion; that the seal

amaedwmﬂmmmtisnnbm:pomcudﬁd'mumnmso:ﬂ‘medbvordcro!'cbe
Board of Directors of said corporation. anddwimngnedhunme&mtnbyhhuder

goossspmaromatersysaveses . Coaro
b4 Joan M. DiCosain E
: $

S Nataty Pudkc, State of llinols
s My Commission Expires 7 /33,98

9009600 20SPP 85000 NON

Z) Imown. who. bei bv d
e g T T




EXHIBITB
THE DEPOSITORY TRUST COMPANY
SECURITY POSITION INQUIRY REPORT



_ACTD _ ART _ PEND _ RMCI _ SETP _ Help

®G3I5/POS /POSO THE DEPOSITORY TRUST CGMPANY Date: 01/15/2003
*** FISMA & OMB Memorandum M-07-16 *+ *Security Pesition Inquiry: Misc POS* Time: 11:14:41
++ FISMAPRETB MemorandBMALO7BK ++  CUSIP: 437076102 HOME DEPOT INC < Date: 01 / 14 / 2009

Last Actv Date: 01/14/2009 Status: FAST WT SDFS
CUSIP Chills:

MISCELIANEOUS HOLDINGS TOTALS
__ Stock Loan -—---m--~—=~--—-mmeem oo >z 4,200
_ Repurchage Agreements ------------- >3
ENS Short Exemptions (LEVEL 1+2)--->: N/A
€NS Long Exemptions (LEVEL 4)------ >: N/a
TOTAL FREE POSITION----~-----=>: 205,922
TOTAL RESERVED Pos(PDA + PTA)-->: o
TOTAl, OTHER POSITION-~~--n====== >z 0
'I‘OTA-L PARTICIPANT Position------>: 205, 922
= = B === PAGE 3
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2455 Paces Ferry Rd. « Atlanta, GA 30339

December 19, 2008

Office of Chief Counsel

Division of Corporation Finance

U.S. Securities and Exchange Commission
100 F Street, N.E.

Washington, D.C. 20549

Re: Shareholder Proposal of the AFL-CIO Reserve Fund

Ladies and Gentlemen:

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

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

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

Securities and Exchange Commission.

The Proposal sets forth the following resolution:

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

USA
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Health care coverage should be universal.

2. Health care coverage should be continuous.

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

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

5. Health insurance should enhance health and well being by

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

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

—y

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

Materials.

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

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

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

The Staff has consistently granted no-action relief pursuant to Rule 14a-8(f) for non-
compliance with Rule 14a-8(b) due to the proponent’s failure to provide an affirmative
written statement from the record holder of his or her securities that specifically verifies
that the shareholder owned the securities continuously for a period of one year as of the
time of submitting the proposal. See The McGraw Hill Companies, Inc. (January 28,
2008), Qwest Communications International Inc. (January 23, 2008), General Electric
Company (December 31, 2007) and CIGNA Corporation (February 21, 2006).
According to Computershare, the Company’s registrar and transfer agent, AmalgaTrust
was not a record owner of the Company’s common stock as of December 2, 2008.
According to its website (www.aboc.com), AmalgaTrust, a division of the Amalgamated
Bank of Chicago, provides services such as investment management, custodial and
benefit payment services and participant directed investment programs, and it is not a
registered broker-dealer. Therefore, AmalgaTrust could not verify ownership under Rule
14a-8 and the Response Letter does not provide sufficient evidence of the Proponent’s
beneficial ownership of the shares in question as of the date the Proposal was submitted.
A letter from the Company’s registrar and transfer agent confirming that AmalgaTrust is
not a record holder of the Company’s common stock is attached as Exhibit D.

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

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

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

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

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

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

fax at (770) 384-5842.

Very truly yours,

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

Copy: Vineeta Anand
Daniel F. Pedrotty
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Facsimile Trans‘mittal' | |

Date: December 2, 2008
To: Jack VanWoerkom, Secretary
The Home Depot, Inc.

Fax: ~ 770-384-5552
From: = Daniel Pedrotty

Pages: ___3__(incIuding cover page)

~ Attached is our shareholder proposal for the 2009 annual meeting.

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

Fax: (202) 508-6992




" American Federation of Lahor and Congress of Industrial Organizations

_ : EXECUTIVE COUNCIL
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Randi Waingartan Matthew Loab Jilt Levy
Déecember 2, 2008
Sent by FAX and UPS Next Day Air
‘M. Jack A, VanWoerkom, Secretary
The Home Depot, Inc. :
2455 Paces Ferry Road
Atlanta, Georgia 30339

Dear Mr. VanWoerkom:

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

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

The Proposal is attached. Irepresent that the Fund or its agent intends to appear in person.
or by proxy at the Annual Meeting to present the Proposal. I declare that the Fund has no
“materig] interest” other than that believed to be shared by stockholders of the Company
gencrally. Please direct all questions or corrwpondcnce regarding the Proposal to Vineeta Anand

at (202) 637-5182.
Sincerely,
Daniel F. Pedrgity
 Director
Office of Invemnent
DF P/ms

opeiu #2, afl-cio
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“Sharcholder Proposal -

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

Health care coverage should be universal.

Health care coverage should be continuous.

Health care coverage should be affordable to individuals and families,

The health insurance strategy shounld be affordable and sustainable for society.

Health insurance should enhance health and well being by promoting access to hlghquahty care that
is effective, efficient, safe, timely, patient-centered, and equitable.

N

SUPPOR'I]NG STATEMENT

The Institute of Medicine, established by Congress as part of the National Academy of Sciences,
issued five principles for reforming health insurance coverage in a report, Insuring America’s Health:
Principles and Recommendations (2004). We believe principles for health care reform, such as those set forth
" - by the Institute of Medicine, are essential if public confidence in our Company's commitment to health care
coverage is to be maintained. '

Access 10 affordable, compreliensive health care insurance is the mbét significant social policy issue
in America according to polls by NBC News/The Wall Sireet Journal, the Kaiser Foundation and 7he New
" York Times/CBS News. Inour oplmon health care reform also is a ceniral issue in the presidential campaign

" of 2008.

Many national organizations have made health care reform a priority. In 2007, representing “a stark
departure from past practice,” the American Cancer Society redirected its entire $15 million advertising
budget *to the consequences of inadequate health coverage" in the United States (The New York Times,
§/31/07).

John Castellani, president of the Business Roundtable (representing 160 of the country's largest
companies), has stated that 52 percent of the Business Rounchiable's members say health costs represent their
biggest economic challenge. “The cost of health care has pur a tremendous weight on the ULS. economy,"
according o Castellani, "The current situation is not sustmnable ina global competitive workplace.”
(BusinessWeek, July 3, 2007.) . .

The National Coalition on Health Care (whose members include some of the largest publicly-held
companies, institutional investors and labor unions) also has created principles for health insurance reform.
According to the National Coalition on Health Care, ireplementing its principles would save employers
presently providing health insurance coverage an estimated $595-$848 bllhon in the first 10 years of -
implementation.

We believe that the 47 million Americans without health insurance results in higher costs, eausing an
adverse effect on shareholder value for our Company, as well as all other U.S. companies which provide
health insurance to their employees. Annual surcharges as high as $1,160 for the uninsured are added to the
total cost of each employee’s health insnrance, according to Kenneth Thorpe, a leading health economist at
Emory University. Moreover, we feel that increasing health care costs frther reduces shareholder value when
it leads companies to shift costs to employees, thereby reducing employee productivity, health and morale,
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THE HOME DEPOT ¢ 2455 Paces Ferry Rd., * Atlanta, GA 30338

December 3, 2008

BY OVERNIGHT MAIL

_ Ms. Vineeta Anand

Office of Investment
* American Federation of Labor and Congress of Industrial Organizations

815 Sixteenth Street, N.W.
Washington, D.C. 20006

Dear Ms. Anand:

d I am writing in response to the fax dated December 2, 2008 from the AFL-CIO
Reserve Fund (“Fund”), addressed to Mr. Jack A. VanWoerkom of The Home Depot,

Inc. (the “Company™), regarding a proposal on health care réfonn_.

Before we can process this proposal, we need to confirm that the Fund satisfies
the eligibility requirements of Rule 14a-8 under the Securities Exchange Act of 1934.
Rule 14a-8(b) requires submission of a written statement from the “record” holder of the -
securities (usually a broker or bank) verifying that, at the time the proposal was
submitted, the Fund- continuously held at Ieast $2,000 in market value of the Company’s

securities for at least one year.

As requifed by statute, please send us such proof of ownership within 14 calendar
- days of receiving this letter. Ownership documentation may be sent to me by fax. My
fax number is (770) 384-5842.- For your reference, I am enclosing a copy of Rule 14a-8.
Should you require any additional information or if you would like to discuss this
matter, please call me at (770) 384-2858.- :

Very truly yours,

Pt

Jonathan M. Gottsegen

Enclosure

Us A

Proud Sponsor
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One West Monroe ) A
Chicago, Illinofs 60603-5301 '..
Fax 312/267-8775 : ’ A division of Amolgameted Bank of Chicago

December 4, 2008

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

2455 Paces Ferry Road

Atlanta, Georgia 30339

Re: The Home Depot, Inc.

Dear Sir/Madam:

AmalgaTrust, a division of Amalgamated Bank of Chicago, is the record owner of 1,300 shares
of common stock (the “Shares™) of The Home Depot, Inc., beneficially owned by the AFL-CIO
Reserve Fund. The shares are held by AmalgaTrust at the Depository Trust Company in our
participaniz omB Memorandum Fieg-26FE~CIO Reserve Fund has held the Shares continuously for
over one year and continues to hold the Shares as of the date set forth above.

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

Sincerely,

Lawrence M. Kaplan
Vice President

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

8550-263  o@pa2e
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€ omputershare

Computershare Investor Services
250 Royall Street

Canton, Ma 02021
www.computershare.com

December 17, 2008

Jonathan Gottsegen

Senior Counsel, Corporate and
Securities Practice Group

The Home Depot, Inc,

2455 Paces Ferry Road N.W.

Atlanta, GA 30339-4024

Dear Mr. Gottsegen:

You have asked whether or not either Amalga Trust or Amalgamated Bank of Chicago is a record
holder of shares of common stock of The Home Depot, Inc. We, as transfer agent for The Home
Depot, Inc., hereby confirm that, as of December 2, 2008, neither Amalga Trust nor
Amalgamated Bank of Chicago is a record holder of such shares.

Sincerely,

- (0 :
) LD&&)&L:\ ~.\)\‘cvu_u>

Deborah H. Norris
Relationship Manager



