
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Apnl 9, 2009

Bruce A. Cheatham
Bracewell & Giuliani LLP
1445 Ross Avenue
Suite 3800
Dallas, TX 75202-271 i

Re: Pier 1 Imports, Inc.
Incoming letter dated February 17,2009

Dear Mr. Cheatham:

This is in response to your letters dated February 17, 2009 and March 3 i, 2009
concerning the shareholder proposal submitted to Pier I Imports by the New York City
Employees' Retirement System, the New York City Teachers' Retirement System, the
New York City Police Pension Fund, the New York City Fire Department Pension Fund,
and tne New York City Board of Education Retirement System. We also have received
letters on the proponents' behalf dated March 18,2009 and April 1,2009. Our response
is attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summanze the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponents.

In connection with this matter, your attention is directed to the enêlosure, which
sets forth a bnef discussion of the Division"s informal procedures regarding shareholder
proposals.

Sincerely,

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Richard S. Simon

Deputy General Counsel
The City of New York
Office of the Comptroller
I Centre Street, Room i 120
New York, NY 10007-2341



Apnl 9, 2009

Response of the Offce of Chief Counsel
Division of Corporation Finance

Re: Pier 1 Imports, Inc.
Incoming letter dated February 17,2009

The proposal requests that the boards executive compensation committee
establish a pay-for-supenor-performance standard in the company's executive
compensation plan by incorporating certain pnnciples into the plan.

We are unable to concur in your view that Pier 1 Imports may exclude the
proposal under rule 14a-8(i)(3). Accordingly, we do not believe that Pier I Imports may
omit the proposal from its proxy matenals in reliance on rule 14a-8(i)(3).

We are unable to concur in your view that Pier 1 Imports may exclude the
proposal under rule 14a-8(i)(1 0). Accordingly, we do not believe that Pier 1 Imports may
omit the proposal from its proxy matenals in reliance on rule 14a-8(i)( 10).

Sincerely,

 
 

Attorney-Adviser



DIVSION OF CORPORATION FINANCE
 
INFORM PROCEDURS REGARING SHARHOLDER PROPOSALS
 . 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CPR 240. 
 14a-8), as with other matters under the prqxy 
rues, is to aid those who must comply with the rule by offerig informal adyice and 
 suggestions 
and to determine, intially, whether or not it may be appropriate in a parcular matter to .
 

recommend enforcement action to the Commssion. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the infonmition fushed to it by the Company 
iiI support of 
 its intention to exclude the proposals from the Company's proxy 
 materials, as well
as any information fushed by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communcations from shareholders to the 
Commission's staff, the staff 
 wil always consider information concerng alleged violations of 
the statutes admstered by 
 the Commssion, including arguent as to whether or not activities. .

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changig the staff s informal 
procedures and proxy review into a formal or adversar procedure. .
 

It is important to note that the staffs and Commssion's no-action responses to 
Rule 14a-80) submissions reflect only informal views. The determations reached in these no
action letters do not and canot adjudicate the merits 
 of a company's position With respect to the 
proposal. Only a cour such as. a U.S. Distrct Cour can decide whether a company is obligated
 

. to include shareholder proposals in its proxy materials: Accordinglya discretionar . 
determination not to recommend or take Commssion enforcement action, does not preclude a 
proponent, or any shareholder .of a company, from pursuing any rights he or she may have against 
the company in cour,. should the management omit the proposal from the company's proxy 
material. 



THE CITY OF NEW YORK 
OFFICE OF THE COMPTROLLER 

1 CENTRE STREET ROOM 1120 

TELEPHONE: (212) 669-7775 
FAX NUMBER: (212) 815-8578 

NEW YORK, N.Y. 10007-2341 EMAIL: RSIMON(§COMPTROLLER.NYC.GOV 

WILLIAM C. THOMPSON, JR.Richard S. Simon 
Deputy General Counsel COMPTROLLER 

April I, 2009
BY EMAIL AND EXPRESS MAIL 

Securities and Exchange Commission 
Division of Corporation Finance 
Office of the Chief 
 Counsel
 
100 F Street, N.E.
 
Washington, D.C. 20549
 

Re: Pier 1, Inc.; 
Shareholder Proposal 
 submitted by the New York City Pension Funds 

To Whom It Måy Concern: 

1 write on behalf of the New York City Pension Funds in brief 
 response to one
point raised in the March 31, 2009 letter that counsel for Pier 1 Imports, Inc submitted 
in fuher support of 
 its February i 7,2009 request for no-action relief 
 with respect to
the Funds' Proposal on executive compensation. 

In its original letter, the Company had argued under Rule 14a-8(i)(3) that 
shareholders could 
 be confused by a Proposal that (purportedly) mandates bonuses 
whenever the Company outperforms its peers, regardless of whether the Company has 
made a profit that year. (Company's February i 7 letter at p. 3) In response, the Funds' 
March 18, 2009 letter accurately noted that "( n )othing in the Proposal prevents the 
Company's Board of 
 Directors from exercising its sound business judgment to adopt 
an executive compensation plan which requires that 
 in addition to outperforming its
peers, the Company must also make a profit." (Funds' March 18 Letter at p. 3.) The 
Company now takes issue with the Funds' response, asserting that: 

But the Proposal clearly states that the Company may award an anual 
bonus, or pay long-term compensation, "only when the Company's 
performance exceeds its peers' median or mean performance on the 
selected performance criteria..." (emphasis added). In other words, by 
expressly conditioning the award of a bonus or incentive compensation 
solely on the outperformance of 
 the Company's peers' median or mean 
performance, the Proposal 
 leaves no room for discretion or the inclusion of 
any other factors that may affect whether a payment must be made. Nothing 
in the Proposal or the Proponent's supporting statement suggests that the 
Company may include additional conditions of its own. 

(Company's March 31 
 letter at p. 2). The Company's reasoning, however, is ilogicaL. 
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NYC Funds' Response to Pier I Letter
 
April 1, 2009
 
Page 2 of2
 

To say that the Company may take an action only when a certain condition is
 
met is fully consistent with the Company's being able to "include additional
 
conditions of its own" before it wil take that action. To use an example, Pier I
 
could make a strict rule that it wil offer a product for sale only if 
 the product is
better made than those offered by its peers. Fully consistent with that first
 
condition, the Company could set the "additional condition" that it wil not sell that
 
same product unless it can do so at a profit. Similarly, to say that the Company
 
wil pay bonuses only if its performance exceeds that of its peers is fully consistent
 
with the Company's setting the additional condition that the Company must also
 
have made a profit that year. Indeed, the language of 
 the Proposal's Resolved

Clause, which requests simply "incorporating the following principles into the
 
Plan," is itself 
 fully consistent with the Company's being able to adopt a Plan that
 
sets additional conditions for the payment of bonuses. * In sum, the Proposal wil
 
not confuse or mislead shareholders, and so the Company's effort to revive its Rule
 
14a-8(i)(3) argument must faiL. 

For that reason, and for the reasons set forth in the Funds' March 18 letter, the 
Funds respectfully request that the Company's request for "no-action" relief 


be denied.
 

~ 
Richard S. Simon 

Cc: Bruce A. Cheatham, Esq.
 

Bracewell & Giuliani
 
1445 Ross Avenue, Suite 3800
 
Dallas. TX 75202-2711
 

* Ironically, if, as the Company incorrectly asserts, the Proposal on its face did plainly mandate that the 
Company pay bonuses whenever its performance exceeded the mean or median of its peers, regardless 
of whether the Company had inade a profit, that would be an alternate ground for deciding that the 
Proposal is not vague or misleading. 
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Texas Bruce A. CheathamBRACEWELL New York Partner 
Washington, DC 
Connecticut 214.758.1647 Ofice 
Dubai 214.758.8317 Fax 
Kazakhstan 
London bruce.cheatham(¡bgllp.com 

&GIULIANI 

Bracewell & Giuliani LLP 
1445 Ross Avenue 
Suite 3800 
Dallas, Texas 
75202-2711 

March 31, 2009 

By Electronic Mail 

Securities and Exchange Commission 
Division of Corporate Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 

Re: Pier 1 Imports, Inc. - Supplement to Letter Dated February 17, 2009 Relating to 
Intention to Omit Shareholder Proposal 

Ladies and Gentlemen: 

On February 17,2009, on behalf of Pier 1 Imports, Inc. (the "Company"), we submitted a 
no-action request (the "No-Action Request") to give notice of the Company's intention to 
exclude from its proxy statement and form of proxy for the Company's 2009 annual meeting of 
shareholders (collectively, the "2009 ProXY Materials") a shareholder proposal and statement in 
support thereof (the "Proposal") received from the Office of the Comptroller of the City of New 
York on behalf of the New York City Employees' Retirement System; Tii~ New York City
 

Teachers' Retirement System; the New York City Police Pension Fund; the New York City Fire 
Deparment Pension Fund; and the New York City Board of Education Retirement System 
(collectively, the "Proponent"). The Proposal requests that the Company establish a "pay-for
superior-pedormance" standard in the Company's executive compensation plan for senior 
executives. 

On March 18, 2009, the Proponent submitted its reasons why it believes the Company 
failed to satisfy its burden of demonstrating that the Proposal may be excluded (the "Response 
Letter"). After reviewing the Response Letter, the Company continues to believe the arguments 
in the No-Action Request should prevaiL. In accordance with Rule, 14a-8(j, a copy of this letter 
is being 
 transmitted via e-mail and FedEx on this date to the Proponent. 

In the No-Action Request, we asserted that the standard the Proponent sets forth in the 
Proposal could lead to the award of annual performance-based incentive payments and long-term 
compensation to senior executives even if the Company loses value during a certain year as long 
as the Company's loss does not exceed that of the Company's peers during the same year. In 



Securities and Exchange Commission 
March 31, 2009 
Page 2
 

other words, the Proposal would require the Company to award annual performance-based 
incentive payments and long-term compensation to its senior executives when the Company 

performs less poorly relative to its peers. This result would be contrar to the Proponent's
contention in the supporting statement that the Proposal "wil focus senior executives on building 
sustainable long-term corporate value." In support of our position, we provided several detailed 
examples of how the proposed formula could require the Company to pay executives when the 
Company performs below expectations, including when it experiences an overall loss for the 
fiscal year. 

In the Response Letter, however, the Proponent states that "(n)othing in the Proposal 
prevents the Company's Board of Directors from exercising its sound business judgment to 
adopt an executive compensation plan which requires that in addition to outperforming its peers, 
the Company must also make a profit." (Response Letter at page 3.) But the Proposal clearly 
states that the Company may award an annual bonus, or pay long-term compensation, "only 
when the Company's performance exceeds its peers' median or mean performance on the 
selected performance criteria..." (emphasis added). In other words, by expressly conditioning the 
award of a bonus or incentive compensation solely on the outperformance of the Company's 
peers' median or mean performance, the Proposal leaves no room for discretion or the inclusion 
of any other factors that may affect whether a payment must be made. Nothing in the Proposal 
or the Proponent's supporting statement suggests that the Company may include additional 
conditions of its own. That the Proponent believes that the Proposal expressly permits such
 

additional conclusions, when the Proposal on its face belies this contention, supports the 
Company's assertion that the Proposal is vague and misleading. 

The Proponent also completely misreads the Company's argument regarding the linkage 
of compensation to performance exceeding the "median or mean" pen-ormance of the
 

Company's peers. The Proponent apparently believes that the Company has difficulty 
understanding the terms "median" and "mean" and making calculations using those standards. 
To the contrary: the Company's position is not whether median or mean performance can be 
calculated (the detailed explanation in the No-Action Request should have demonstrated this 
ability), but rather that a calculation based on the "mean" may lead to a significantly different 
result than one based on the "median." In fact, it is the lack of guidance on this point that 
contributes to the vagueness of the Proposa1. We note that the Staff, in Verizon Communications 
Inc. (February 21, 2008), granted no-action relief where the issuer had noted the distinction 
between the terms "median" and "mean" and argued that the absence of any guidance with 
respect to these criteria made the proposal vague and misleading. 

We still believe this shareholder proposal illustrates a fundamental issue under the 
securities laws. Proponent describes its proposal as a "Pay-for-Superior-Performance" proposaL. 
As demonstrated in our letter of February 17,2009, it is any thing but that. The proposal would, 
in fact, in many instances permit the Company to pay compensation when the Company's 
performance is deteriorating. To call this paying for "superior performance" is materially false 



Securties and Exchange Commission 
March 31, 2009 
Page 3
 

and misleading. Rule 14a-9 has no exceptions for shareholder proposals made pursuat to 
Rule 14a-8. We continue to believe that if an issuer touted its own proposal as one rewarding 
"superior performance" when, in fact, the issuer could pay compensation when the issuer's 
results were deteriorating, the staff would object. We believe persons making shareholder 
proposals should be held to the same stadard, and that, consuently, the proposa should be 
excluded. 

Accordingly, the Company continues to believe that the Proposal may be omitted from 
the 2009 Proxy Materials under Rule 14a-8(i)(3) because the Proposal is vague and indefinite 
and, thus, materially.false and misleading in violation of 
 Rule 14a-9. Accordingly, the Company 
respectfily requests the concurence of the Staff that it will not recommend enforcement action 
against the Company if the Company omits the Proposal in its entirety from the 2009 Proxy 
Materials. 

* * * *
 

Pursuat to Staf Legal Bulletin No. 14D (November 7, 2008), we are submitting this 
letter, which is correspondence related to Rule 14a-8, as an attachment to our e-mail to 
shareholderproposals~sec.gov . 

Please call the undersigned at 214.758.1647 if 
 we may be of any further assistance in this 
matter. 

Very truly yours, 

Bracewell & Giuliani LLP~4d~~ 
Bruce A. Cheatham 

cc: Richard S. Simon
 

Deputy General Counel 
Offce of the Comptroller of the City of New York 
1 Centre Street, Room 602 
New York, New York 10007 
Telephone: (212) 669-7775 
Fax: (212) 815-8578
 

e-mail: rsimon~comptroller.nyc.gov 
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Michael A. Carer 
Senior Vice President, General Counsel and 
Corporate Secretary 
Pier 1 Imports, Inc. 
100 Pier 1 Place 
Fort Wort, Texas 76102 
Telephone: (817) 252-7630 
Fax: (817) 252-7319
 

e-mail: macarterêpierl.com 



Richard S. Simon 
Deputy General Counsel 

THE CITY OF NEW YORK
 
OFFICE OF THE COMPTROLLER
 

1 CENTRE STREET. ROOM 1120 
NEW YORK, N.Y. 10007-2341 

WILLIAM C. THOMPSON, JR. 
COMPTROLLER 

TELEPHONE: (212) 669-7775 
FAX NUMBER: (212) 815-8578 

EMAIL: RSIMON(gCOMPTROLLERNYC.GOV 

March 18,2009 
BY EMAIL AND EXPRESS MAIL 

.:0 
¡"',)Securities and Exchange Commission 
\...!..... 

Division of Corporation Finance 
Office of the Chief Counsel 
100 F Street, N.E. C') 

Washington, D.C. 20549 -. . 

Re: Pier 1, Inc.; 
Shareholder Proposal submitted by the New York City Pension Funds 

To Whom It May Concern: 

I write on behalf of 
 the New York 
 City Pension Funds (the "Funds") in response to 
the Februar 17,2009 letter (the "Company Letter") submitted to the Securities and 
Exchange Commission by the firm of Bracewell & Giuliani, outside counsel for Pier i 
Imports, Inc. ("Pier i" or the "Company"). The Company Letter seeks assurance that 
the Staff of the Division of Corporation Finance (the "Stafr') wil not recommend any 
enforcement action if 
 the Company excludes the Funds' shareholder proposal (the 
"Proposal") from its proxy statement for the 2009 anual meeting. 

I have reviewed the Proposal, as well as the Company's Letter. Based upon that 
review, as well as a review of Rule 14a-8, it is my opinion that the Proposal may not 
be omitted from the Company's 2009 Proxy Materials. 
 The Proposal, which calls for 
executive compensation to be paid only when the Company's performance exceeds 
that of its peers, is not vague or indefinite, and also cannot have been "substantially 
implemented" by an executive compensation policy which does not in any way require 
the Company's performance to exceed that of 
 its peers. Accordingly, the Funds 
respectfully request that the Commission deny the relief that the Company seeks. 
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I. The Proposal
 

The Proposal is titled "Pay-for-Superior-Performance." Its "Resolved" clause states: 

Resolved: That the shareholders of Pier I Imports, Inc. (the "Company") 
request that the Board of 
 Director's Executive Compensation Committee 
establish a pay-for-superior-performance standard in the Company's 
executive compensation plan for senior executives ("Plan"), by 
incorporating the following principles into the Plan: 

I. The anual incentive or bonus component of the Plan should utilize 
defined financial performance criteria that can be benchmarked against a 
disclosed peer group of companies, and provide that an annual bonus is 
awarded only when the Company's performance exceeds its peers' median 
or mean performance on the selected financial criteria; 

2. The long-term compensation component of the Plan should utilize 
defined performance criteria that can be benchmarked against a disclosed 
peer group of companies. Options, restricted shares, or other equity or non
equity compensation used in the Plan should be structured so that 
compensation is received only when the Company's performance exceeds 
its peers' median or mean performance on the selected performance 
criteria; and 

3. Plan disclosure should be sufficient to allow shareholders to determine
 

and monitor the pay and performance correlation established in the Plan. 

II. Discussion
 

The Company has challenged the Proposal on the following grounds: Rule 14a
8(i)(3) (vague, indefinite and/or misleading); and Rule 14a-8(i)(lO) (substantially 
implemented). Pursuant to Rule 14a-8(g), the Company bears the burden of proving 
that one or both of 
 these exclusions apply. For the reasons set forth below, the Funds 
submit that the Company has failed to meet its burden of proving its entitlement to 
"no-action" relief on either of those grounds. 

A. The Proposal is Not Va2ue. Indefinite or Misleadin2 

The Proposal provides clear and concise criteria, under which executive 
compensation is to be: 

· Based on defined performance criteria; and 

· Payable only when the Company's performance exceeds the median
 

or mean performance of its peers.
 
2
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It should not be a diffcult matter for any company to craft a compensation plan 
that complies with those simple but flexible standards. 

Yet, Pier i purports to find those criteria impossible to understand and 
follow, and the Proposal "misleading." The tone and quality of 
 the 
Company's argument may be judged by its starling opening accusation, that 
the Proposal's caption -- Pay-for-Superior-Performance -- "is materially false 
and misleading, and was so designated by the Proponent for the sole purpose of 
misleading voting shareholders." (Company Letter at p. 3) The Company's 
theory is that the caption is a wilful deceit, because shareholders wil need to 
read the Proposal itself 
 to learn that said superior performance is to be judged 
against the Company's peers. ¡d. The fact, however, 
 that shareholders need to 
read a proposal to learn all of its content, rather than just reading its caption, 
canot serve as a basis for the Company to exclude it. 

The Company then argues that it is inherently misleading or confusing 
to propose a "Pay-for-Superior-Performance" compensation structure whereby 
the Company could adopt a plan that would reward executives when the 
Company outperforms its peers, but stil loses money. (Id.) The Company is 
wrong in suggesting that the Proposal would require that its executives get a 
bonus when the Company simply loses less money than its peers. Nothing in 
the Proposal prevents the Company's Board of 
 Directors from exercising its 
sound business judgment to adopt an executive compensation plan which 
requires that in addition to outperforming its peers, the Company must also 
make a profit. If 
 the Company's Board decided not to include that reasonable 
condition, that would be solely the Board's own choice. But, at the same time, 
it is not "misleading" for the Proposal to use clear language that would permit a 
Board to adopt a plan under which "superior performance" relative to its peers 
could include the Company's losing 
 just a small amount of 
 money while its 
peers are losing large amounts. Such smaller losses would indeed be superior 
performance relative to the Company's peers, and the Proposal is not 
misleading for permitting - although not requiring - such a structure. 

The Company next spends nearly three pages arguing that it cannot 
possibly know how to use the concepts of the "mean" or "median" 
performance of its peers to set performance targets. (Id. at pp. 4-6). The letter 
claims that because at times, comparisons with peers' mean or median 
performance could result in higher pay for executives when the Company is 
simply one of the less unsuccessful performers, the Proposal must be vague, 
because shareholders "would be surprised" at that outcome. But once again, 
the plain language of the Proposal does tie compensation to outperforming the 
Company's peers. Accordingly, if, as noted above, the Board chose not to add 
the reasonable requirement that the Company also make a profit, it would be no 
"surrise" to shareholders if incentives were paid for simple outperformance. 

In the same vein, the Company then claims that not only is it unable to 
set up a plan that uses the concepts of 
 "superior," "mean" or "median," but it 

3
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also cannot work with the allegedly vague concepts of 
 "senior executives," 
"peer group," "financial criteria" or "performance criteria." Id. at pp. 6-8. The 
Staff, however, has recently and consistently rejected companies' 14a-8(i)(3) 
arguments that they canot comprehend or implement executive pay proposals
 
that use those or other common executiv.e compensation phrases. See, e.g.,
 
Morgan Stanley (March 12,2009) ("senior executive," "anual executive
 
compensation (bonus)," and "options indexed to peer group performance"
 
among terms deemed not vague); JP Morgan Chase & Co. (March 9, 2009) (in
 
AFL-CIO Reserve Fund proposal, "hedging techniques that offset the risk Of
 
losses" and "Named Executive Officers" deemed not vague); Comerica, Inc.
 
(March 9,2009) ("senior executive," "anual executive compensation 
(bonus)," "peer performance," and "accelerated vesting" among terms deemed
 
not vague); Regions Financial Corp. (Feb. 5,2009) ("peer group," "incentive
 
compensation," and "long term compensation" among terms deemed not
 
vague); Kroger Co. (March 18,2008) ("financial performance metrics,"
 
"Company's peer companies," and "exceeds peer group median performance"
 
deemed not vague). Here, too, the Company and its shareholders can readily
 
comprehend the terms that are used in the Proposal.
 

Because a reading of 
 the Funds' clear and succinct Proposal readily
 
reveals its purose and intent, and because shareholders and the Company can
 
readily understand the terms used in the Proposal, it is neither vague, indefinite
 
nor misleading under the standards of 
 Rule 14a-8(i)(3). As such, the Company
 
should not be permitted to exclude the Proposal on that ground.
 

B. The Proposal Has Not Been Substantiallv Implemented
 

The Company next argues that under Rule 14a-8(i)(lO), it has "substantially 
implemented" the Funds' Proposal for an executive compensation program based upon 
outperformance under "defined financial performance criteria that can be benchmarked 
against a disclosed peer group of companies" by means of a policy that makes no 
reference to requiring that the Company thus outperform its peers. See Company 
Letter at pp. 8-11. Given the shar divergence between what the Proposal seeks, and 
what the Company's public SEC fiings prove to be its executive compensation policy, 
the Proposal cannot have been substantially implemented by a policy that omits its 
main criterion. 

The Company was quite emphatic in its 2008 proxy statement, when urging 
opposition to the Funds' very similar 2008 proposal, that its executive compensation 
plan did not require performance exceeding that of its peers, and that the Company 
refused to require such outperformance: 

. . . Pier i Imports' current incentive plans (annual and long-term) already 
utilze financial performance criteria benchmarked against peer companies. 
They do not condition awards. however. on performance exceeding the 

4 
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mean or median of the peers' performance on the selected financial 
performance criteria. . . 

* * *
 

. . . Using targets that are benchmarked to exceed peer group performance 
is. however. unrealistic given the turnaround environment in which Pier 1 
Imports currently operates. Further, benchmarking the performance of a 
peer group of companies would be diffcult given the size of the home 
furnishings industry and the fact that no one company 
 competes directly in 
all aspects of 
 Pier 1 Imports' business. . . 

* * *
 

. . . It would be unwise at this time to condition payment of incentives to 
executives and key management on meeting or exceeding performance 
standards of other peers which bear no relation to Pier i Imports' focus on 
a return to profitability. . 

Pier I 's adamant and plainly-stated public refusal to implement the Proposal must 
estop it from arguing that it has in fact "substantially implemented" the Proposal under 
Rule 14a-8(i)(lO). We note that even the 14a-8(i)(lO) section of the current Company 
Letter, while arguing substantial implementation, simultaneously concedes that "the 
conditions of anual performance-based incentive payments and long-term 
compensation awarded to an executive under the Company's current executive 
compensation program are not tied to the Company's achievement of 
 performance
exceeding its peers' median or mean performance on the selected financial and 
performance criteria." (Company Letter at p. 10). There could be no plainer admission 
that the Company has not substantially implemented the Proposal's main intent of 
tying executive compensation to the Company's outperforming its peers. 

The 8taffhas previously declined to issue a no-action letter under Rule 14a
8(i)(10), where the proposal similarly called for an executive compensation policy that, 
among other criteria: 

· Establishes performance targets for each Plan 
financial metric relative to the perforrance of 
 the 
Company's peer companies; and 

· Limits payment under the anual and performance

vested long-term incentive components of the Plan to
 
when the Company's performance on its selected
 
financial performance metrics exceeds peer group
 
median performance. 

Kroger Co. (March 18, 2008). Kroger had argued that its executive compensation 
policy "substantially implemented" a performance-based pay approach. However, as 
noted by the proponent in successfully opposing no-action relief under Rule 14a
8(i)(3), that company, like Pier I here, did not substantially implement the proposal 
because it "has not established any performance targets for financial metrics relative to 

5 
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the performance of its peer companies." ¡d. See also Regions Financial Corp. (Feb. 
 5,
2009) (proposal to tie executive compensation to performance metrics and to limit 
change-of-control payments not substantially implemented by company policy which 
did not do so). 

As the Funds' Proposal to tie executive compensation to the Company's
 
outperformance of its peers has not been substantially implemented, the Staff should
 
reject the Company's request for relief 
 under Rule 14a-8(i)(lO). 

III. Conclusion
 

For the reasons set forth above, the Funds respectfully request that the Company's 
request for "no-action" relief be denied. 

Thank you for your consideration. 

Richard S. Simon 

Cc: Bruce A. Cheatham, Esq.
 

Bracewell & Giuliani
 
1445 Ross Avenue, Suite 3800
 
Dallas. TX 75202-2711
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