
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Februar 3, 2009

Jonathan M. Gottsegen
Assistant Secretar & Senior Counsel
Corporate and Securties Practice Group
The Home Depot, Inc.
2455 Paces Ferr Rd.
Atlanta, GA 30339

Re: The Home Depot, Inc.

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 anual meeting of securty holders. Your
letter indicates that the proponent wil withdraw the proposal, and ifthat does not occur,
Home Depot wil 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 wil have no fuher comment.

Sincerely,

 
Michael J. Reedich
Special Counsel

cc: Danel F. Pedrott

Director
Office of Investment
AFL-CIO Reserve Fund
815 Sixteenth Street, N.W.
Washington, DC 20006
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C) .~..
Offce of Chief Counsel
 0-.
Division of Corporation Finance ~\.; '~~i 

U.S. Securties and Exchange Commssion 'CJ0.) rf\o ..-­100 F Street, N.E. 
..-¿~

-0Washigton, D.C. 20549 ~,. rrlJ­
'C:J -

.-.,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 Securties and Exchange Commssion 
requesting that the Staff confirm that no enforcement action wil be recommended against 
the Company ifthe Company excludes a shareholder proposal (the "Proposal") from the 
Company's proxy materials (the "2009 Proxy Materials") for its 2009 Anual Meeting of 
Shareholders (the "No-Action Request") in reliance on Rule 14a-8(g) under the Securties 
Exchange Act of 1934. On Januar 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. 

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be withdrawn; if 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

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

Kidly acknowledge receipt of this letter by stamping and retug the enclosed copy of 
the fist page and retung it in the enclosed envelope. If you have any questions with
 

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

Very trly yours,
 

Jonathan M. Gottsegen 
Assistant Secretar & Senior Counsel 
Corporate and Securties Practice Group

USA 
~=o 

Prud Sponsor
 



2 

Copies to: Mr. Danel F. Pedrott 
Mr. Robert E. McGarrah, Jr. 
Office of 
 Investment 
American Federation of Labor and Congress of 
 Industral Organzations 
815 Sixteenth Street, N.W. 
Washigton, D.C. 20006
 



2455 Paces Ferry Rd. · Atlanta, GA 30339 

January 19, 2009 

Office of Chief Counsel c-.: 
':':.::;

Division of Corporation Finance .,!:: 
.....U.S. Securities and Exchange Commission ~:::...~ 

";',,"."f_
LOO F Street, N.E.
 

r.o,)
Washington, D.C. 20549 

~~'l'~i 

Re: Shareholder Proposal ofthe AFL-CIO Reserve Fund 
í~? 

J;'-Ladies and Gentlemen: o: 

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 wil 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 Anual Meeting of Shareholders (the "No-Action 
Request") in reliance on Rule l4a-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 Januar l5, 2009, the Proponent submitted a letter to the Staff (the " Januar l5 
Letter") to respond to the No-Action Request. 

The purpose of 
 this letter is to respond to the January l5 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 Ban of Chicago 

the Company's common stock. Moreover,(together, the "Ban") is a record holder of 


the Ban is not a registered broker-dealer. Therefore, the Ban is unable to verify the 
Proponent's beneficial ownership. 

Second, even if the Ban is a record holder of the Company's common stock, the Ban's 
letter to the Company dated December 4,2008 (the "December 4 Letter"), does not, as 
required under Rule l4a-8(b) and confirmed by the Staff 
 in Staff 
 Legal Bulletin No. l4 
(July 13, 200l), 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. l4 (July 13, 200l) clearly states that verification falling short (even by just 

';'.-\
h) 

\--\ 

,1""," 

one day) is insufficient to demonstrate a shareholder's continuous ownership as ofthedate a proposal is submitted. USA 
QS~

Prud Sponsor
 



2 

Finally, contrary to the Proponent's assertions in the Januar l5 Letter, the letter from 
 the
 
Bank to the Proponent dated Januar l5, 2009 (the "Ban Letter") does not cure the
 
deficiencies in the December 4 Letter. First, the Ban Letter was received by the
 
Company after the December l7, 2008 deadline for responding to the Company's 
notification letter to the Proponent dated December 3,2008. Second, the Ban Letter 
was not submitted to the Company in response to the Company's notification letter as is 
required under Rule l4a-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. l4 (July 13, 200l). 

Therefore, the Company believes that it may omit the Proposal from the 2009 Proxy 
Materials under Rule l4a-8. 

Pursuant to Rule l4a-8G), 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 l4a-8G), 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 returing 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, 

~/Llka C; Ik~ 
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 
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January 15,2009 

Offce of Chief Counsel 

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

, By email: sharehoIderproposaIs~sec.gov 

Re: The Home Depot, Inc.'s Request to Exclude Proposal 
Submitted by the AFL-CIO Reservè 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: 

I. 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, effcient, safe, timely, patient-centered, and equitable. 

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). 

~"'3
 



Since December 2, 2008, however, Proponent has done everyhing 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 "Ban"), 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 J shares." 

(Attachment "B"). 

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

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

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

Rober E. McGarah, Jr. 
Counsel 
Office of Investment 

REM/ms 
opeiu #2, aft-cIo 

Attachments 

cc: Jonathan M. Gottsegen, Assistant Secretary & Senior Counsel 
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One West Monroe
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Fsx 312/67-8775

'~1WATRUST
A divin 01 Ai,.ulgmocd Banli nf Chk:Ao

December 4, 2008

Mr. Jack A. VanWoerkom, Secreta
The Home Depot. Inc.
2455 Paces Ferr Road
Atlanta Georgia 30339

Re: The Home Depot, Inc.

Dear Sir/Madai:

AmalgaTrust, a division of Amalgamated Ban of Chicago, is the record owner of 1,300 shares
of common stock (the "Shares") orThe Home Depot, Inc., beneficially owned by the AFL-CIO

 are held by AmalgaTrust at the Depository Trust Company in our
 he AFL-CIO Resere Fund bas held the Shares continuously for

over one year and continues to hold the Shaes as of the date set fort above.

If you have any questions concerning ths matter, please do not hesitate to contact me at (3 12)
822-3220.

Sincerely.

£ '- ß/ 4?/~
Lawrence M, Kaplan ;f
Vice President

cc: Daniel F. Pedrott
Director, Offce of Investment

9550-25 .., ¡28

*** FISMA & OMB Memorandum M-07-16 *** 
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Computersha,. Investor S.rvlces 
Z50 Royall Street 
Canton. Ma 02021 

www.computershare.com 

Deember 17, 2008 

Jonathan Gottn 
Senio Counsel, Corporate and
 

Seuritie Pra Group 
Th Hom Depo, Inc. 
2455 Pac Ferry Roa N.W. 
Atlnta, GA 30339-4024 

Dear Mr. Goen: 

You have ask whethr or no eir Amalg Trust or Amlgamate Bank of Chic is a re
 
holder of share of common stoc of Th Ho Depo, Inc. We, as trnsfer agnt for The Home 
De Inc., herby confirm tht, as of Debe 2, 2008, neiUier Amlga Trus nor
 
Amalgamate Bank of Chicago Is a re holder of such shres.
 

Sincerely, 

. i., \ .. ~ .
. i..~ ~..)Cl, . Vll.".
"--~ ~ ''N'' ( .
Deh H. Nois 
Relatiship Manaer 



¡4TTftCftME NT' \ C ,,.
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EXecut VI Prcl

GelConsl 
Phnr 3121-3151
 
Fax: 31217~770 

Janti 15.20 

Robe E. Mc~Jr. 
Coun 
AFCIO Offce of Investment 
815 16th Stieet, NW 
Wasbígtn. D.C. 20 

Re: Sbaehòlder PropoSal ofihe AFCIOReser Fund 

Dea Mr. McGa 

y (,lU ~ve req~s. an exhuat:n of oU! reprt to, you or the vadity, of Amed Bd of Cheì"s 
(tle ~an ceëätio.n to the AFIO (tIe "AFL") øf the AF's sto ~ition :i Hpme Dqit, Inc.
tHom~ DepotÎ.' 

The Ban is a ban o.tgaed a.ii exil:gunde the 
 laws of the State ofIlis. Since July, 2007, the Ba 
ha sened 'as custod ,to th AFL 'Put tosucb role, the Bankptovid~ cuto. tccuntig¡ rep,
 

at secutyptocesiig, semces to th' AF, APi pa of its cutody sec~. aid 4S is comon in the ttdusur,
the vatriajority pf isties are, hel, at The, Depostoi Ti:,t Coy ("Te") li ''bk entr for on
be of the Ba. DTC actl as a cetr deösito.i for secu, ceates thugh which membe fi
ca ~f~ setlties dett~al ~ ca,pu~~bo,okk~ping ~tti;. For puIesof II tiIer llent 
fot a sec isul corporation, the reed owei of shues would be Cede &: Co~, the nomÍee iie for
 

DTC. 

S:îce:199S,' the Ba: ha beei:a DTC Patcipit (Ke Biit A fo1' a eøpy ofthe Bank'š DTCPa.pariön 
Agreement). IlTC doe not requ 
 tht 11 ~ciantbea ,regì b.lker/dear. PJint tc RegtiQn 
R ptQtrnûgate iia the Secties Exch Act 6£193 (the "Ad'), II ban is not reqtied 10 heinea 
~giterep bi:oker/dea if a b:os ,~ty 'ttt l:i.iuns 4l with varous exentions. AU of die
 
Bans 1:ctnS': &l witht: -eemtio11. thuS the Ban is not requied to tegteàS a broke/de
un~r th,Act"
 
As a DTe Parcit, DTe h()l~ secmitÍ on ~~ of th, Ba 'and the'&n pernn the .scouti
 

among 'its vàrus êUonier On. the Bäs ,own Trut A'Cliti Systëm Fat examle, on Jønua 14. 
209, the Bank-held 205,922 sha qfthe Comany atpTC for aD of it cutomei (s.e DTC reprt dated,
 

Jaiua 15, 20 attched liS Exit B Îirlg th Ban's ''TOTAL FR POSmON" in the Comy).
The a~c.ed Exhit B isa report reed by nl'C .idicatig the &nsover poition. 'Th Tota Sh, 
arêowred by nuterous cUtoineröfth B-'
 

9111-4,56' Membe FDIC ....:~~. ~28 
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Robert E. McGa lr. 
Janua 15. 200f)
Pa~2, 

As noted abve, the specifi .secty hòldi -of 
 the Banlts tutoei ate refleced on the Bans Trut 
Accpunti Syste Attched a, EXhbit C is'a Secuty Actty Revew Rert'genemte frm the Ban's 
Trot Accountig System. The re.rl inÓltes tht 
 'the AP ôwi 1.300 shares of Home Dèpt Inc.
COmmon stG 2Id tlt snshu w~ oi:deO$te 'Ît th aaount on Jui 2, 2007 ÍIotn a prio,r 
cutodin. Therfoi, the Ban is able to cèrtthat the AF owned, -1~OO shes, 'of the Ccníy's
 

Coiroi Stock frm Jui 2, 2007 \1ti the presçnt da 

any q-ion on th~ above. ple'se feel free.lG QI',me at (.112) 82-3159.Ifynu have 


SiCø;,crFr~' .''' .~',
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EXBIT B
 
THE DEPOSITOR.Y TRUST COMPANY 

;ŠRCUTY POSITION INQlm~YREPòRT
 



ÅCI ART PEN RMCI $RTP _ Help

:(3S/POS /POSO
 

TH DEPOSITORY TRUST CQM.A
-lBecurity P0sitioIl Inquiry: ,Mise PO*

Pate: Oii15/2009
Tim~: 11: 14 ~41

=========~============c=~============~======================~======~====~======
Par   AM BK cuSIP: 437076102 göME DEOT INC
ia~t Actv Date: 01J14/~009 Status: PAST WT SOPS
'CQSIP Chlls,:

MISCEÖUS HÖLDnIGS
Stock Lóan --~~-------------------~:

_ Repurchase Agreemts- - - - --- - - - - --~:
CNS Short ~èmtiöns (t. 1+2) - -- ~:
CNS. Long: :semtiotl (LEV 4) - - - - - - ~ :

c: Date: '01 I 14, / 2Q09

TOTAL
4 r 200

,NjA

NiA

------ - ----- - ------ ------ ----- --- ------~- -- -------- ------ - -------_.- -- - -- -------

TOAL F.E POITION-----------~:
'l REERVE pes (PDA + ,PTA) -..~:
TOAL OT POSITION-----------~:

205,922
o

o

TOTAL PARTICIPAN Position----~-~: 2:05,922
=========~====~========================================================= PAGE 3
1/13:FiE PoitiQß .:J14:OT Positiqn 4/i6:Prev-Day 5li7:N~-Pay 12124:Diata.l
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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 r:: 

:'~~;,:.")100 F Street, N.E. ,.-;1
',J i j 1

Washington, D.C. 20549 ('"""'\r'.,..) 

¡"'",,) 1'" ~J 
-' 

: -
Re: Shareholder Proposal of the AFL-CIO Reserve Fund "-1 

I'''' 

c,) .. 

Ladies and Gentlemen: 0-. 
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 Materiàls") 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 l4a-8under the Securities Exchange Act of 1934, as amended, 
we respectfully request that the Staff confrm that no enforcement action will be 
recommended against the Company if the Proposal is omitted from the 2009 Proxy 
Materials. Pursuant to Rule l4a-8G), enclosed are six copies of this letter and Exhibits A 

this letter, including Exhibits A, B. C and D, is being mailed on 
this date to the Proponent in accordance with Rule l4a-8G), informing the Proponent of 
the Company's intention to omit the Proposal from the 2009 Proxy Materials. 

B. C and D. A copy of 


The Company intends to commence distribution of its definitive 2009 Proxy Materials on 
or about April 
 10, 2009. Pursuant to Rule l4a-8G), this letter is being submitted not less 
than 80 days before the Company fies 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
 
Cè~
 

Prud Sponsor
 



l. 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." 

The Company intends to omit the Proposal from the 2009 Proxy Materials on the basis of 
Rules l4a-8(b) and l4a-8(f) and requests concurence of the Staff 
 that it wil not 
recommend enforcement action if the Company omits the Proposal from the 2009 Proxy 
Materials. 

Rule l4a-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 %, ofthe company's securties 
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 l4a-8(b)(2), a proponent must submit to the 
company a written statement from the "record" holder of 
 the securities (usually a broker 
or ban) verifying that, at the time the proponent submitted the proposal, the proponent 
continuously held the securities for at least one year. Rule l4a-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 l4 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 l4a-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 l4a-8(f), on December 3,2008 the Company sent, by overnght 
mail, the Proponent a letter requesting that the Proponent provide proof of eligibility 
pursuant to Rule l4a-8 (the "Notification Letter"). A copy ofthe Notification Letter is 
attached as Exhibit B. A copy of Rule l4a-8 was also provided to the Proponent. In 
paricular, 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 ban) 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 l,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 

2
 



the Response is attached as Exhibit C. As of 
 the date ofthIs letter, the Company has not 
received any further correspondence from the Proponent. Further, the l4 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 l4a-8(f) for non­
compliance with Rule l4a-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 Hil Companies, Inc. (January 28, 
2008), Qwest Communications International Inc. (Januar 23, 2008), General Electric 
Company (December 3l, 2007) and CIGNA Corporation (February 2l, 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 (ww.aboc.com).AmalgaTrust.adivision of 
 the Amalgamated 
Ban 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 
l4a-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 l4a-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. l4 (July 13, 200l). The Staffhas 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 l4a-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 l4a-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 instaces, allowed proponents to correct such 
deficiencies after the l4 day period, the Staff has only done so if there were deficiencies 

3 



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 l4 day period is unwarranted in this case as the 
Notification Letter fully complied with the requirements of Rule l4a-8 and the standards 
set forth in Staff 
 Legal Bulletin Nos. l4 and 14B. 

For the foregoing reasons, the Proposal may be properly excluded from the 2009 Proxy 
Materials under Rules l4a-8(b) and l4a-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 l4a-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 returng 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: Vine eta Anand 
Daniel F. Pedrott 
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.1 Facsimile Transmittal
.1-, 

:J 
,i 

J
 
.- Date: December 2, 2008
 
::1 

To: JackVanWoerkom, Secretar
 
The Home Depot, Inc. 

-. 

, Fax: 7700&384-5552
 
. :J 
:,¡ 

.! From: Daniel Pedrott 

.~ Pages: -3Cincluding cover page)
,:1 ­
1 
'I ' .Attached is our shareholder proposal for the 2009 anual meetig.
 

, 

':j 

,i 

)I 

\ 

.:,
" 

l 
¡ 

AFL~CIO Offce of Investment 
815 16th Street, NW 

j
ì 

Washington, DC 20006 
I Phone: (202) 637-3900 
I Fax~ (202) 508-6992 
! 

I 

l 

j 
I 
i 
L...,_.- _ l. ,,,;,"'T---:-~:- . ";. :~-'-:-'::~::~-~'----"~--~~'-'~:.?,~-'-"~":"'''--;''-",;:-,,,:,....-;..._~.._-."7~~_....._.__.:-.----r;7-...:.. i. 
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". . ~
 Inustr Ornitions- ¡ Amercan Fedetion of Labor and COngress of 


'~J	 EXecunve cOUNCI 
:1	 815 Slictt Sirøe N.W. JOHN .J. SWEENE RICIl L. TRUMKA ARLE HOI-T BAKER'..i 

Waarnngn. D.C. 20 PRESIDEN SECRETARY-TREASURER ' i:CUVE VICE PResiDENT 

'~l (20) 69-50:':1	 

W\I.lifliD.llg Gerld w. McEteÐ Micl Sa frai Hu Piiiri Frnd
Micae Gciln Wilia Lu Ro A. Scardelle R. Th 8unbgerEü au, Mihael .i. SUlli . Har $ciitr Edwi O. Hill
'~ J. ltnl Cl Alan¡ 'Ce Aoll WiDm Bi6:j Leo W. Gera Aotl Gettngr Jamaa WØ1ams Jon J. Flnn 
John Gag Wiliam H. You Vmcent Gilin Wiiam Hi 

--"!.:¡	 AndØl E. BrIC La COen Warn Gee Grry J. JunemaM
l- RK Rabb SparS Na Wohlf Paul Co Thom
Jai C. ui A1at Rosnbrg cal Jon Pl- Rt Ann DeMtl 
Ma H. Aye Ann ConVBIl. R.N. Rlclrd P. HUgles Jr, Pr AClIY 
Ratl WeiiiM Malhaw Lob JHI /.vy 

Decmber 2, 2008 
j 

Sent by FAX an UPS Next Day Air 
:1 
,I 

Mr. JackA. VanWoerom SetTet
 
:'j The Home Depot, Inc.
 

2455 Pace Feny Road
 
Atlanta Georga 30339:1 

Dear Mr. VanWoerkom: 

J	 th AFL-CIO Resee Fund (the "Fund"), I wrte to give notice that pursuatOn behalf of 

to the 2008 proxy statement of 
 The Home Depot Inc. (the '~ompany"). the Fund intens to 
preent the attched proposal (th "Proposa") at th 200 annual meetng of shareholder (the
 

I 
"Aiua Meegj. The Fud request that the Compay include the Prposa in th Company's ' 
proxy staement for the Anua Meetig. The Fun is the beeñcial owner of i ,300 shars, of

,j 
voting coon stock (the "Shares") alth Company and ha held the Shars for over one yea. 

:¡ In adition, the Fund ínteds to hold the Shaes through the date on which the Anual Meeting is 
hel. 

~i 

,1	 The Prposal is athed. I represent tht th Fund or its agent intends to appear in person,
:,
J	 or by proxy at the Anua Meetig to preen the Proposal. I declar tht the Fud has 11 

''mterl interest" other th that believed to be shared by stockholder of 
 the Company 
generally. Plea direct all questions or corresondece rearing th Proposa to Vinee And 
at (202) 637-5182. 

ï 
.. 

I 

.. 

J	 DFP/ins 
opeiu #2. atl-cio 

Attchment 

e~ 
.._~. ..~....~':	 ""-;":"__:;u '-;~.~"-'~~"-'~':--::~" ~-;'_A_'---:;;¡~ ....-.:.~~~~.;-..-	 . '.~~r. i, 
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~j 

- Shareholder Proposal ' 

.1 
'i,; 

:'ji Dirtors to adopt
RESOL VEn: Shaho14er of Th Home Depot. Ine. (the '"Comany") ur the Boa of 


'. priciples for helth ca reform based upon principles rened by the Initute of Medicin: 

:1 i . Helth ca coverage should 'be unversal. 
.! 

2. Heth cae coverge should be contiuous. . 

3. Health cae coverge should be afordable to inividuals and faies.
 

4. The heath insur strneg shuld be afrdale an sustaible for soiet. ,
 
. 

S. Heath inrance should ene heath and wen beig by pring access to high-quaity car that 
is efective. effcient, sae, tiy, patient-cered and equitable. 

;/
,I SUPPORTIG STATEMNT 

Medicine, esablished by Congr as pan ofihe Natina Academy of Sciens,Th Intute of 


issed five prnciples for rermng health insurace CQveige In a repon. lriyr Amerca's H£8th: 
Principles and Reommendations (200). We believe priciple$ for heth care reform such as those se foh 

Medicie, ar esseti ifpublic confdence in our Company's comrtm to h~ltl cue 
:, coverge is to be mainaied. 

, ,by the Intitute of 


'i 

Ac to afordale, comprehenive heath ca inurce is the inst signcant soia poli isue 
in Amerca acding to polls by NBC News/The Wall Street Journal, the Kaier Foundation an(j The New 
York 7ïmesCBS News. In our opinon. heth ca refomi also is a centn issue in the presidal caaign
 

, of2oo8.I 

"a SUlIK
Many naonl orga:zion have mae heath care refor a priorty. In 2007. represeting 


depar rron' past pl3ctice" th Amca Cance SoCIetredted its entire $15 millon adverising 
budget 'to th coequen of inequate heath coveragelt in th United Staes (The New YDrk Time~.,
8/31/07). ' 

John Castella presitrt of the Buses Rountable (reesg 160 of the countr~ last
 
i '
 the Busines Roundible's membe say health cost represen theicómpanes), has st,ated tha 52 perent of 


heath cae ha put a tremous weight on the u.s. ecmy,1tbiggèSt economic chaenge. I'The cost of 


according to Castellani. "The currt situation is not susle in a globaL, competitive worklace." 
(Busine.,sWeek- July 3,2007'.) , '
 

The Natona Coation on Heath Car (whose member include some of the lar¡est publicly~held 
copan. intution investors and labor unons) also ba creted principle for heaUl in:i'urce re 
Accrding to the National Coalition on Heath Car impleenti its princ.ples woud save employm 
presently providi heath inSce coverge an estiited 5595-$848 bilion in the first 10 years of 
imlemtaon. 

We believ tht the 47 millon Amca withut healÜi insue reults in higher costs, causing an 
adver effect on shaolde vaue for ou Compy, as well as all ot U.S. compes which provi 
heath ins to thei emloyes. Atua suhaes as high as $1,160 for the unn:'l are added to the 
total cost of each emloyee's heth inrae, acc to Keneth The, a leaing heath ecomit at 
Emor univeity. Moreover, we fel th ineaing heth ca co fuhe reuee sbldt vaue whe 
it lea copaes to sh~ft cost to emloYee thereby reu.cing emloyee prodvity, heth and morae.
 

'-';.~'''- .. ~-:~.,_._-_._--.,-- ._--.-..-._._..--' .-...._._-_..._- ......­. . :." --ö'.. .~.. ~"'''-''''-''''''''''",;...~- ." .. . 
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THE HOME DEPOT e 2455 Paces Ferry Rd., · Atlanta, GA S0339 

. i.J
i
 

-I
 

:i 

:-1 December 3, 2008 
,J 

BY OVERNIGHT MAL 

Ms. Vineeta Anand 
Offce of Investment
 

America Federation of Labor and Congress ofIndustriaI Organzations 
815 Sixteenth Street, N.W. 
VVaslu~on, D.C. 20006 

:'!
 
i
 
i
 

:1

I 
Dear Ms. Anand: 

I am wrting in response to the fax dated December 2,2008 fromthé AFL~CIO 
Reserve Fund ("Fund"), addressed to Mr. Jack A. VanWoerkom of The rlome Depot, 
Inc. (the "Comp~y"), regarding a proposal on health care reform. 

., Before we can process ths proposal, we need to conf that the Food satisfies
 
,!
j the eligibilty requiements of Rule 14a-8 under the Securties Exchage Act of 1934.
 
í Rule 14a-8(b) requies submission of a wrtten statement from the "record" holder of the . 

securities (usualy, a broker or ban) verifYg that, at the time the proposal was
 
I submittd, the Fund, contiuously held at lt:ast $:2,000 in maket value of the Company's
 

1 securties for at leas one year. 
.r 

As requid by statute, pleae send us such proof of ownership with 14 caÌendar '
 

days of receivig ths letter. Ownership docuentation 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. 

,j 
i Should you requi any additional inorIation or if you would like to discus ths
I 

maer, please call me at (770) 384-2858.' 

I 

Very 1iy your,
 

~
 
Jonath M. Gottsegen
 

.­'ii '.., Enclosure 
J .~ 

? 

USA 
QS~Pr Spo 

L______ ______
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:J
: 1

.;,

One West Monroe

Chicago, Ilinois 603-5301
Fax 312/267-8775

r:.'MATRUS
A divsion of Amlgamoted Bonk of Chlcgo

December 4, 2008

Mr. Jack A. Van Woerkom, Secretar
The Home Depot, Inc.
2455 Paces Ferr Road
Atlanta, Georgia 30339

Re: The Home Depot, Inc.

Dear Sir/Madam:

AmalgaTrut, a division of Amalgamated Ban 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 AmalgaTrut at the Depositoiy Trut Company in our
paricipant  he AFL-CIO Reserve Fund has held the Shaes continuously for
over one year and continues to hold the Shares as of the date set fort above.

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

Sincerely,

£~/f~
Lawrnce M. Kaplan
Vice President

cc: Daniel F. Pedott
Director, Offce of Investent,

8525 ......
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tomputershare
 

Compulershllre Investor Services 
250 Royall Street 
Canton. Ma 02021 

www.computershare.com 

Deember 17, 2008 

Jonathan Gotten 
senior COunsel, COrporate and 

Seurities Practce Group 
The Home Depot, Inc. 
2455 Pace Ferry Road N. W. 
Atlanta, GA 30339-4024 

Dear Mr. Goen: 

You have asked whether or not either Amalga Trust or Amalgamated Bank of Chicago Is a rerd
 

holder of shares of common stock of The Home Depo, Inc. We, as trnsfer agent for The Hore
 
Depot, Inc., hereby confirm that, as of Deber 2, 2008, neither Amalga Trust nor
 
Amalgamated Bank of Chicago is a reco holder of such shares.
 

Sincerely, 

._~\. _ ,. '\\ \. C. .. í.L~~~)cy'lt' J~Ûl(.D 
Deborah H. Norris
 
Relationship Manager
 


