
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

DIVISION OF
CORPORATION FINANCE

December 11, 2009

Keir D. Gumbs
Covigton & Burling LLP
1201 Pennsylvana Avenue NW
Washigton, DC 20004-2401

Re: Hanesbrands Inc.

Incoming letter dated November 13,2009

Dear Mr. Gumbs:

Ths is in response to your letter dated November 13,2009 concernng the
shareholder proposal submitted to Hanesbrands by John Wigodsky. We also received a
letter from the proponent on November 16, 2009. Our response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
sumarze the facts set forth in the correspondence. Copies of all of the correspondence
also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets fort a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

 
 

Senior Special Counel

Enclosures

cc:  
 

 ***FISMA & OMB Memorandum M-07-16*** 



December 11, 2009

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Hanesbrands Inc.

Incoming letter dated November 13, 2009

The proposal relates to compensation.

There appears to be some basis for your view that Hanesbrands may exclude the
proposal under rule 14a-8( c), which provides that a shareholder "may submit no more
than one proposal to a company for a paricular shareholders' meeting." In arvig at

this position, we paricularly note that the proponent previously submitted a proposal for
inclusion in the company's proxy materals with respect to the same meeting,
Accordingly, we wil not recommend enforcement action to the Commission if
Hanesbrands omits the proposal from its proxy materals in reliance on rule 14a-8( c).

 

Attorney-Adviser



DIVISION OF CORPORATION FINANCE
 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS
 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (17 CFR 240. 
 14a-8) , as with other matters under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
recommend enforcement action to the Commission. In coiiection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information furnshed by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staffwil always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be construed as changing the staff s informal 
procedures and proxy review into a formal or adversary procedure. 

It is important to note that the staff s and Commission's no-action responses to 
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no­
action letters do not and cannot adjudicate the merits of a company's position with respect to the 
proposaL. Only a court such as a U.S. District Court can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionary 
determination not to recommend or take Commission 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 court, should the management omit the proposal from the company's proxy 
materiaL. 



- - - - -Original Message- - - --
From: Corporation. Finance . Request . Form. for. Interpretive . Advice . and. Other .Assistance~tts-adc. sec. gov
(mail to: Corporation. Finance. Request. Form. for. Interpretive . Advice . and. Other .Assistance~tts-adc. sec. gov)
Sent: Monday, Novemer 16, 2009 1:24 PM
To: Intake Form - CFOCC
Subject: Request Form Input Entered on: 2009-11-16 13: 24: 19.

Form Input Entered on: 2009-11-16 13:24:19

Name: JOHN WIGODSKY
Email:  
Phone:  
Time: Afternoon
Office: Office of Chief Counsel
General: SHAHOLDER PROPOSAL AN RULE 14a-B
Interpretive: On April 2, 2009 I submitted a shareholder proposeal for Hanesbrands, Inc.
to be included in the 2010 Porxy Statements. I was notfified that before my proposal
could be accepted I had to certify that I had owned stock in the company for at least 12
months. At that time, I had only owned stock in the company for 10 months and said that
I would resubmit my proposal at the end of the 12 month holding period. On July 7, 2009
I resubmitted the same proposal along with certification from my broker that I had owned
the stock for 12 months. Hanesbrands, Inc.
through their attorney Covington & Burling has submitted a request to the SEC that this

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

requirements of Rule 14a-8 I would like for the SEC to deem it to be a bona fide
proposal for inclusion in the 2010 Proxy.
Additional: A letter from Covington & Burling on behalf of Hanesbrands was sent to the
Office of Chif Counsel on November 13, 2009.
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COVINGTON & BURLING LLP 

1201 PENNSYLVANIA AVENUE NW	 BEIJING
 
BRUSSELS
WASHINGTON, DC 20004-2401 
LONDON

TEL 202.662.6000 NEW YORK
 
FAX 202.662.6291 SAN DIEGO
 

SAN FRANCISCOWWW.COV.COM 
SILICON VALLEY 
WASHINGTON 

November 13,2009 

Offce of Chief Counsel
 

Division of Corporation Finance 
U.S. Securities and Exchange Commission 
100 F. Street NE 
Washington DC 20549 

Re: Hanesbrands Inc. -- Stockholder Proposal Submitted by John Wigodsky 

Ladies and Gentlemen: 

Hanesbrands Inc., ("Hanesbrands") a Maryland 
Corporation, pursuant to Rule 14a-8G) under the Securities Exchange Act of 1934 (the 
"Exchange Act") to notify the Securities and Exchange Commission (the "Commission") of 
Hanesbrands' intention to exclude a stockholder proposal (the "Proposal"), received on July 9, 
2009 and attached to this letter as Exhibit A, from Mr. John Wigodsky (the "Proponent") from 
the proxy materials for Hanesbrands' 2010 Annual Meeting of Stockholders (the "2010 Annual 
Meeting"). For the reasons set forth below, Hanesbrands intends to exclude the Proposal from 
its proxy materials in reliance on Rule 14a-8(c). Hanesbrands requests confirmation that the 

This letter is submitted on behalf of 


staff of 
 the Division of Corporation Finance (the "Staff') wil not recommend enforcement 
action to the Commission if Hanesbrands excludes the Proposal from its 2010 Annual Meeting 
proxy statement in reliance on Rule 14a-8( c). 

this letter are enclosed, and Hanesbrands 
is sending one copy to the Proponent. 

In accordance with Rule 14a-8G), six copies of 


Background 

The Proposal is the second shareholder proposal that the Proponent has submitted to 
Hanesbrands for inclusion in the proxy materials for the 2010 Annual Meeting. The Proponent 
sent hisfirst proposal to Hanesbrands for inclusion in its proxy materials on April 3, 2009 (the 
"April Proposal") (Attched as Exhibit B). 

Noting that the Proponent had not provided proof 	 that he satisfied the minimum 
Rule 14a-8 at that time, Hanesbrands requested that the Proponent 

provide it with proof of ownership. By letter dated April 20, 2009 (Attched as Exhibit C), the 
Proponent responded that he had owned his Hanesbrands shares for less than one year at the time 
that he submitted the April ProposaL. Based on this response, Hanesbrands requested a no-action 
letter from the Staff on the basis that the Proponent failed to comply with Rules 14a-8(b) and 

ownership requirements of 




COVINGTON & BURLING LLP 

issued a no-action letter (Attached as Exhibit D) stating that 
it would not recommend enforcement action to the Commission if Hanesbrands omitted the April 
Proposal from its proxy materials in reliance on Rules 14a-8(b) and 14a-8(f). Notwithstanding 

14a-8(f). On June 2, 2009, the Staff 


to Hanesbrands, on July 7, 2007, the Proponent sent the 
Proposal for inclusion in Hanesbrands' proxy materials for the 2010 Annual Meeting. The 
Proposal was identical to the April Proposal. 

the Staffs grant of no-action relief 


Discussion 

The Proponent has Exceeded the One-Proposal Limitation of Rule 14a-8(c) 

Rule 14a-8( c) provides that a stockholder may submit no more than one proposal to a 
company for a particular stockholders' meeting. Since the Proponent previously submitted a 
proposal for the 2010 Annual Meeting, the April Proposal, which Hanesbrands intends to 
exclude in reliance on Rules 14a-8(b) and 14a-8(f) and the Staffs no-action response, he is
 

prohibited from submitting a second proposaL.
 

in a nearly identical circumstance. SeeThe Staff has previously granted no-action relief 


Motorola, Inc., SEC No-Action Letter (Dec. 31, 2001). In that no-action letter, the Staffagreed 
with Motorola that it could exclude a proposal dated July 23, 2001 from its 2002 annual meeting 
proxy statement because the proponent had not owned the required amount of Motorola shares 
of common stock on the date that he submitted the proposaL. On October 31, 2001, the 
proponent submitted a second proposal to Motorola that was substantively similar to the first 
proposal, but that included a statement from proponent's broker establishing that proponent had 
held the minimum requisite shares for at least 12 consecutive months at the time that the second 
proposal was submitted. Motorola responded by requesting another no-action letter from the 
Staff, arguing that the second proposal could be omitted from its proxy materials pursuant to the 

limitation of Rule 14a-8( c). Since the proponent had previously submitted a 
proposal for the 2002 annual meeting, Motorola argued that he was not eligible to submit a 
second proposal for consideration at the 2002 annual meeting pursuant to Rule 14a-8( c). By 
letter dated December 31, 2001, the Staff agreed with Motorola's arguments and granted no­
action relief under Rule 14a-8( c). The circumstances and the chronology of events in Motorola 
mirror those present in the instant matter. 

one proposal 


The Motorola no-action letter is not the only instance where the Staffhas allowed a 
company to exclude a shareholder proposal from its proxy materials pursuant to Rule 14a-8( c) 
after the company properly excluded a previous proposal that had been submitted for 
consideration at the same meeting. See, e.g., International Business Machines Corporation, 

under Rule 14a-8(c) where the 
shareholder submitted additional proposals for the same meeting after the Staff had allowed the 
company to exclude a prior proposal from the shareholder relating to the same meeting of 
shareholders); see also Met-Pro Corporation, SEC No-Action Letter (November 29,2000) 
(granting relief under Rule 14a-8( c) where the first and second proposals, submitted by 
proponent's husband, who shared an interest in the relevant securities with proponent, were 
properly excluded pursuant to Rules 14a-8(b) and 14a-8(f) and the third proposal submitted by 

SEC No-Action Letter (March 7, 2006) (granting relief 
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proponent was identical to her husband's earlier proposals and a clear attempt to circumvent the 
limitation).one proposal 


Conclusion 

The Proponent is ineligible to submit the Proposal because he already submitted a 
proposal for the 2010 Annual Meeting. Submitting a second proposal for the 2010 Annual 
Meeting violates the one proposal limitation of Rule 14a-8( c). As a result, and based on the 
facts and the no-action letter precedent discussed above, Hanesbrands intends to exclude the 
Proposal from its proxy materials pursuant to Rule 14a-8(c). By this letter, I request 
confirmation that the Staff wil not recommend enforcement action to the Commission if 
Hanesbrands excludes the Proposal from its 2010 Annual Meeting proxy materials in reliance on 
Rule 14a-8( c). 

If you have any questions regarding this request or desire additional information, please 
contact me at (202) 662-5500, or in my absence, David B. H. Martin at (202) 662-5128. 

Regards, 

Keir D. Gumbs 



COVINGTON & BURLING LLP 

Exhibit A 



JOHN WIGODSKY '~&~ll'i~ 
JUL 0 9 ZO J 

3)' .........._­
"'FISMA & OMS Memorandum M-07-16'" -...................
 

July 7, 2007 

Ms. Joia M. Johnson 
Corprate Secreta 
Hanesbrands, Inc. 
1000 Eat Haes Mil Road
 

Winston-Salem, NC 27105 

De Ms. Johnson: 

Since om las correspndence, sufficient time has passed that I can now comply with 
Rule i 4a-8 in submitting the shareholder proposal that is attched. I am also attchig a
 

letter from Fidelity Investments, the record shareholder, showing that I have held 2000 
shaes of Hanesbrands in my acount for 12 consecutive months. In addition, I hereby 
state my intention to hold or own the shars though the date of the Hanesbrands 20 i 0 
anua meeting of stockholders. 

I have had conversations with staff attorneys at the SEe Division of Corporation Fince 
regarding Rule i 4a and its application in ths parcular case. They have said that given 
the facts tht I provided, consideration would be given to allowig the proposal to 
proceed should you decide to object to the inclusion of 
 the proposal in the 2010 proxy. I 
would hope that Hanesbrads would reCognze the valdity of 
 the proposal and encourge 
shareholder paricipation rather than tr to thwar it.
 

Pleae feel fr to contat me at the above addrss should you have any questions.
 

Attchments 



Resolved: Haesbrs, Inc. wil upon approva of ths motion by a majority of the 
shholders imedatly discntiue the automobile allowae progr for offcers an 
key execves. Offcers and key executives wi be entitled to mileae reimbuement at 
the same ra as all other employee when using their velucles for compay busiess. 

Dission: Eah of the naed exective of the company ha tota compnsaton in 

exces of $1.000,000. They ar fily compente for their effort and ca aford to pay 
for their own vehicles as other employee must do. Havig the executves of the 
compay drve lux velucles at company expense. is an a:nt to other employees of 
the compay. espeiay when th company is freezi waes and reducing benefits. In 
2008 alone, the compay paid more than $ i i 0,000 for the five na offcers to drve
 

luur vehicles whie at the sae tie anouncing the layoff of over 8,000 employee.
 



FIDELITY 
PRIVATE CLIENT
ft~If". GROUps" 

. July 2, 2009 

John D. Wi~odsk 

***FISMA & OMS Memorandum M-07-16*** 

DeãMr. .Widsk.:' 

Than you for your recent inqu to us at Fidelity Invesents. I appriate your request 
and the opportty to assist you. 

the close ofbusIness on July 1,2009,Please accept th leter as confation that, as of 

you had 2,000.000 shares of Hanes brands Inc. Com. (l!) in your acount 

***FISMA & OMS Memorandum M;dI~1~;300.00 shares ofHBI have be(""~Tsw. ~roMS Memorandurf1V-df16**
 

consecutive month. 

Mr. Wigodsky, I hope you fid ths inormtion helpfu. If you have any questions
 

regarg ths issue, please conta me at 800-800-6890: Prs 1 wher ased if th call is 
a reponse to a lettr or phone cal; press *2 to reh an individua extenion; when 
prompted enter my 5 digit extension 27720. I ca be reached Monday though Friday 
from 9:30 am - 6:00 pm EST. For any other issues or general inuies regardig your
 

accunt, pleas contat your Private Client Grup te 242 at 800-5445704 for
assisce. 

Sincerely, 

~/£-
Sea Suton
 
Client Service Specialist 

Our File: W335207-02JL09 

aearing, custody, or other brokerage servce may be proded by National Fmancial Servics LlC 
or Fidelity Brokerage Servce LLC, Members of NYSE. SIPC. 

1.88279.10050 Salem Str Smifid. RI 02917
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JOHN WIGODSKY 

***FISMA & OMS Memorandum M-07-16*** 

April 3, 2009 

Ms. Joia M. Johnson 
Corporate Secreta 
Haesbrands, Inc. 
1000 East Hanes Mil Road 
Winn~Salem, NC 27105
 

Dea Ms. Johnon: 

As a beneficial owner of2000 shars of Hanes brads, Inc. conuon stock I am 
submitting the followi proposa for inclusion in the 2010 Proxy Statement. 

I 

Resolved: Hanesbrands, Inc. will upon approval of ths motion by a majority of the 
sharholders imediately discontinue the automobile allowace program for offcers and
 

key executives. Offcers and key executives will be entitled to mileage reimbursement at 
the same rate as all other employees when using their vehicles for company business. 

Disussion: Each of the naed executives of the company has total compensation in
 

excess of 
 $1,000,000. They ar faily compensated for thir efforts and can aford to pay 
for their own vehicles as other employees must do. Havin the executives of the 
company dnve luxur vehicles at company expense, is an afnt to other employees of
 

the copany, especially when the company is freezing wages and reducin benefits. In
 

2008 alone, the company pad more th $110,000 for the five named offcers to drve 
luxur vehicles whle at the same tie anouncing the layoff of over 8,000 employees.
 

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

Cc: Andrew Schindler, Charman - Compenstion Commttee 



COVINGTON & BURLING LLP 

Exhibit C 



.JOHN WIGODSKY 
lI ~ ~ ~ i:e\W~1r 
ID APR 2 3 2009 Jl 

"*FISMA & OMS Memorandum M-07-16*** 

BY: ...__.......__.........
 

April 20, 2009 

Ms. Joia M. Johnson 
Corporate Secreta 
Hanesbrds, Inc. 
i 000 East Hanes Mill Roa 
Winn-Salem. NC 21105
 

Dea Ms. Johnson: 

3, 2009. I wa 
not famliar with the SEe reguation tht you cited and afer checki my records I found 
I reeived your lett of Aprl 16, 2009 in response to my letr of April 


that I have owned my 2000 sha of Hanesbrands, Inc. for only 9 months. i will 
resubmit my proposal in July and will include the statements that are required by the 
SEC. 
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UNITED STATES 
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549-4561 

DIVISION OF
 
CORPORATION FINANCE
 

JuneA, 2009 

David RH. Martin 
Covington & Burling LLP 
1201 Pennsylvania Avenue NW 
Washington, DC 20004-2401 

Re: Hanesbrands Inc.
 

Inçoming letter dated May 12, 2009 

Dear Mr. Marin: 

Ths is in response to your letter dated May 12,2009 concerning the shareholder 
proposal subinitted to Hanesbrands by John Wigodsky. Our response is attached to the 
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or 
summarize the facts set forth in the correspondence. Copies of all of the correspondence 
also wil be provided to the proponent. 

In connection with this matter, your attention is directed to the enclosure, which 
sets forth a brief discussion ofthe Division's informal proçedures regarding shareholderproposals. . 

Sincerely, 

Heather L. 'Maples 
Senior Special Counsel 

Enclosures 

cc: John Wigodsky
 

*** FISMA & OMS Memorandum M-07 -16 *** 



June 4, 200.9 

Response of the Offce of Chief Counsel 
Division of Corporation Finance 

Re: Hanesbrands Inc.
 

Incoming letter dated May 12, 2009 

The proposal relates to compensation. 

There appears to be sorne basis for your view that Hanesbrands may exclude the 
proposal under rule 14a-8(f). We note your representation that the proponent does not 
satisfy the minimum ownership requirement for the one-year period specified in rule 
14a-8(b). Accordingly, we wil not recommend enforcement action to the Commission if 
Hanesbrands omits the proposal from its proxy materials in reliance on rules 14a~8(b) and 
14a-8(f). 

Sincerely, 

Kim McManus 
Special' Counsel 



DIVION OF CORPORATION FIANCE
 
INORM PROCEDURS REGARING SHARHOLDER PROPOSALS
 

The Diyision of Corporation F~ance believes that its responsibilty with respect to 
. ma.tters arsing under Rule 14a-8 (17 CFR, 240. 
 14a-8), as with other matters under the praxy 

rues, is to aid those who must comply with the rie by offering inormal adyice and.suggestions 
and to determe, intialy, wheth~ 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 sta considers the infoi.ation fushed to itby the Company 

. :i support of its intention' 
 to. exclude the proposals from the Compan's proxy materals, as well 
as any inormation fushed by the proponent or the proponent's representative. 

. Although Rule 14a-8(k) does not require any commUncations from shareholders to the
CommssÍon's st~ the staffwi1 always consider inormation concerng aleged violations of 

, the statutes admstered bythè Commssion, including arguent as to whether or not activities 
proposed to be taken wourd be Violative oft1e statute or nie involved. The receipt by the staff 
of such inormation, however, should not be constred as changig the staff s inormal . 
procedures and l?roxy review into a formal or adversar procedure. '
 

. It is iIportant to. note that the staffs and Commssion's no-action i:es1;0nses to
 

Ru1e i 4a-8(j) 'submissions reflect oQ.ly inormal views. The deternations 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: ACCrdigly.~ discretionar .
 
determation not to recommend or. take Commssion enforcement action,. does not preclude a
 
proponent, or any shaeholder .of a company, from pursuig any rights he or she may have agait 
the company in Cour,. should the maiagement oInt the proposal from the company's proxymmeriw. . 
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1201 PENNSYLVANIA AVENUE NW 
WASHINGTON, DC 20004-2401 

BEIJING 
BRUSSEi.S 
LONDON 

DAVID B. H, MARTIN 
TEL 202.662.5128 

TEL 202.662.6000 NEW YORK FAX 202.778.5128 
FAX 202.662.6291 SAN DIEGO DMARTIN ii COV.COM 
WWW.COV.COM SAN FRANCISCO 

SILICON VALLEY 
WASHINGTON 

May 12, 2009 

Offce of Chief Counsel
 

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

Re: Hanesbrands Inc. -- Stockholder Proposal Submitted by John Wigodsky 

Ladies and Gentlemen: 

This letter is submitted on behalf of 
 Hanesbrands Inc., a Maryland corporation, 
pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934 (the "Exchange Act") 
to notify the Securities and Exchange Commission (the "Commission") of Hanesbrands' 
intention to exclude from its proxy materials for its 2010 Annual Meeting of Stockholders 
(the "2010 Annual Meeting") a stockholder proposal, received on April 7, 2009 and attached 
to this letter as Exhibit A (the "Proposal"), from Mr. John Wigodsky (the "Proponent"). For 
the reasons set forth below, Hanesbrands intends to exclude the Proposal from its proxy 
materials in reliance on Rules 14a-8(b) and 14a-8(f). Hanesbrands requests confirmation 
that the staff of 
 the Division of Corporation Finance (the "Staff') wil not recommend 
enforcement action to the Commission ifHanesbrands excludes the Proposal from its 2010 
Annual Meeting proxy statement in reliance on Rule 14a-8. 

In accordance with Rule 14a-8u), six copies of 
 this letter are enclosed, and 
Hanesbrands is sending one copy to the Proponent. 

Background 

By letter dated April 
 3, 2009, the Proponent, who is not a registered holder of 
Hanesbrands stock, sent the Proposal for inclusion in Hanesbrands' proxy materials for the 
2010 Anual Meeting. Hanesbrands received the letter on April 7,2009, and sent a letter 

16, 2009 (attached as Exhibit B), which requested that the Proponent providedated April 


Hanesbrands with proof that he satisfied the ownership requirements of Rule 14a-8 as of the 
20, 2009 (attached as Exhibit C),date that he submitted the ProposaL. By letter dated April 


the Proponent said he did not satisfy the ownership requirements of Rule 14a-8. In 
brands stock, his shareparticular, he noted that, while he owned 2,000 shares of Hanes 
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Office of Chief Counsel 
Division of Corporation Finance 
May 12,2009 
Page 2
 

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

Discussion 

The Proponent Has Not Continuously Owned the Minimum Number of Shares 
Requiredfor at Least One Year 

the proponentRule 14a-8(f) permits a company to exclude a stockholder proposal if 


Rule 14a-8(b). Rule 14a-8(b)(I) provides, infails to satisfy the eligibilty requirements of 


par, that, to be eligible, a proponent must have "continuously held at least $2,000 in the 
market value, or 1 %, of a company's securities entitled to be voted on the proposal at the 
meeting for at least one year by the date (the stockholder) submit(s) the proposaL." 

As noted above, the Proponent, by his own acknowledgement, does not meet these 
ownership requirements. After receiving Hanesbrands' letter of April 16, 2009, which 

Rule 14a-8(b), the 
Proponent indicated that he had not owned his shares of Hanesbrands stock for at least one 
year as ofthe date he submitted the ProposaL. Ths provides a basis for excluding the 

identified the Proposal's deficiency and the specific requirements of 


Proposal under Rules 14a-8(b) and 14a-8(f). 

The Staff has strictly construed the one year holding period requirement of Rule 14a­
8(b)(1). See, e.g., Northstar Neuroscience, Inc., SEC No-Action Letter (Mar. 24, 2009) 
(granting relief under Rule 14a-8(b) where the proposal was submitted on December 23, 
2008, and documentation established only that the proponent had held the requisite amount 
of voting stock since January 25,2008); KeySpan Corporation, SEC No-Action Letter (Mar. 

under Rule 14a-8(b) where the proposal was received on October 
19, 2005, but the securities intended to satisfy the minimum ownership requirements were 
only purchased on October 10,2005); Baxter International Inc., SEC No-Action Letter 

under Rule 14a-8(b) where the proposal was submitted on 

2,2006) (granting relief 


(Feb. 22,2006) (granting relief 


November 4, 2005, and documentation established only that the proponent had held the 
requisite amount of securities since November 19, 2004); OCA, Inc., SEC No-Action Letter 

where proponent held shares for fourunder Rule 14a-8(b)

(Feb. 24,2005) (granting relief 


days less than the one-year period); Transocean Inc., SEC No-Action Letter (Mar. 7,2003) 
(granting relief under Rule 14a-8(b) where proponent held shares for only 11 months prior 
to the proposal submission date). 

The Proponent Failed to Provide Suffcient Proof of Ownership 

Rules 14a-8(b) and 14a-8(f) also require that a proponent provide a company with 
information demonstrating that the proponent satisfies the minimum ownership requirements 
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Offce of Chief Counsel
 

Division of Corporation Finance 
May 12, 2009 
Page 3
 

of Rule 14a-8 within 14 days of a request for such information. Here, in addition to the fact 
that the Proponent has not owned Hanesbrands common stock long enough to be able to 
submit a proposal, he also has failed to provide Hanesbrands with suffcient proof of 
ownership, providing a separate basis for exclusion. The Staff consistently has granted no­
action relief 
 under Rule l4a-8(f) where a proponent failed to timely provide a company with 
proof of ownership that satisfies the requirements of Rule 14a-8(b). See, e.g., Schering-
Plough Corporation, SEC No-Action Letter (Mar. 27, 2009)(granting relief under Rule 14a­

8(b) where the proponent failed to comply with the requirements of Rule 14a-8(b) because 

he was unable to provide docwnentar support proving that he satisfied the requirements of 
Rule 14a-8(b)); General Electric Company, SEC No-Action Letter (Dec. 31,2008) (same); 
The Coca-Cola Company, SEC No-Action Letter (Feb. 4, 2008)(granting relief under Rule 
14a-8(b) where the proponent provided proof of ownership that referred to the wrong 
beneficial owner). 

Conclusion 

The Proponent is ineligible to submit the Proposal because he does notmeet the 
ownership requirements ir- Rule 14a-8(b) of 
 the proxy rules. In addition, he failed to 
provide timely proof of ownership. As a result, and based on the facts and the no-action 
letter precedent discussed above, Hanesbrands intends to exclude the Proposal from its 
proxy materials pursuant to Rule l4a-8(f). By this letter, I request confirmation that the 
Staffwill not recommend enforcement action to the Commission if Hanesbrands excludes 
the Proposal from its 2010 Anual Meeting proxy materials in reliance on Rules 14a-8(b) 
and 14a-8(f). 

If you have any questions regarding this request or desire additional information, 
please contact me at (202) 662-5128, or in my absence, Keir D. Gumbs at (202) 662-5500. 

Very truly yours,~~g'I

David RH. Marin 

cc: Joia M. Johnson 
John Wigodsky 



Exhibit A 

.JOHN WIGODSKY 

*** FISMA & OMS Memorandum M-07-16 *** 

April 3, 2009 

Ms. Jom M. Johnson 
Corporate Secreta 
Haesbrands, Inc. 
1000 East Hanes Mil Road 
Winn~Salem, NC 27105
 

Dea Ms. Johnson: 

brads, Inc. common stock I amAs a beneficial owner of2000 shars of Hanes 

submittg th following proposa for inclusion in the 2010 Proxy Statement. 

Resolved: Hanesbrands, Inc. will upon approval of ths motion by a maj ority of the 
sharholders imediately discontinue the automobile allowace program for offcers and
 

key executves. Offcers and key executives will be entitled to mileage reimbursement at 
the same rate as all other employees when using their vehicles for company business. 

the company has total compensation inDiseussion: Each of the naed executives of 


excess of $L~OOO,OOO. They ar faily compensated for their efforts and can aford to pay
 

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


company dnve luxur vehicles at company expense, is an afnt to other employees of
 

the copany, especially when the company is freezing wages and reducin benefits. In
 

2008 alone, the company pad more th $ i 10,000 for the five named offcers to dnve 
lux vehicles while at the same tie anouncing the layoff of over 8,000 employees.
 

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

Cc: Andrew Schidler, Chairman - Compensation Committee 



Exhibit B
 

JoiiiM. Jobi 
1000 Ea HanesMiR Road 
Wìlln..lem. NC27105
 
'telephone: (336Jsi9-3515 
Fax: (336)519-0524 
Emaíl: iolli.lQi¡isont!li3Ql!bninl;&iCQID 

HANEsbrandsINC 

Aprili6,2009 

Via Certfied Mail! Retu Receipt Reauested 

Mr. JohnWigodsky 

... FISMA & OMS Memorandum M-07-16 ... 

ProposalRe: Notication ofProced1laI Deficiencies in Stockholder 


DeãrMr.Wigodsky: 

ThanYQU for your letter of 2009, which I received on Apri 7, 2009.
3,.April 

Yourletter contai a proposal (the "Proposal") for consideration at the 2010 annual
 

"Cómpany") and inclusion in themeetig of stoÇkoldersofHanesbrands Inc. (the 


that meetig. We win give your letter carefu
 
consideration. Before doing that, however,Tneed to in.formyou that the Proposal
 
Compa.y's proxy stateient for 


Exchange Commissionappeas to coIltaiaprocedura deficiency under Securities and 


("SEC") Rile 14a-8. The purose of this letter is to brig th defciency to your attention
 

correct it. Thefailure to correct this defciencyand to provide yol) with an opportity to 


will provide the Company with a basis to excludewithin 14daysofreceivigthis notice 


from its proX) material for the Company's 2010 annual meeting of.
 
stockolders.
 
the Proposal 


provides that a shareholder .proponentRilel48-8(b) (Question 20£ Rule 148-8) 


ownership of at least $2,000 in market value,mustsunmit suffeient proof of contiuous 


leator 1%, of a company's shares entitled to vote on the proposal at the meeting for at 

one year asøfthe date th~prøponents'Ubmittedthe.proposa1.'Ie Company bas not
sati Rulei4a-8'sownershiprequiinents as of th date thatreceived proof that you 

the Coinpany.the Proposal was submitted to 


TorèmedythI$ deficiency, you must subtntsuch proof. As exlaied In Rile
 

14a-$(b), proof maybe in the fotn of: 

of your shares (usuall a broker or a 
. AWrtten statement froJI.the "record" holder 


you submitted the Proposal, you continuouslythe time
baiik) verfyïigthat, at 


from your broker orAnaccotlt statement
heldthe shares for at least one 
 Year. 

babwi not sàtifythisrequirement;or 

Rbi
 



Page Two 

. riyou have fied with the SEC a Schedule 13D) SChedule 13G, Form 3. Form 4.
 

amendments to thosedocuinents or updë:tedform, reflectingand/or Form 5~ or 


your ownerhip of the shares as. of 
or before the date on which the one-year 
eligibilty period begi. then (i a 
 copy of the schedule and/or form,. and any 
subsequent amendments reportg a change in your ownership level) and (ü)a 
wrtten statement that you have continuously held the requid number of shares 
for the one-yea the date of the statement.period as of 


In additiollto either form.of proofabove, you also must ineludea wrtten statement tht 
the Company's 2010 

annual meetig of Stockholders. 
you intend to contiue lihold or own the sbë:res thugh the date of 

Rule 14a-8 reqires thatyol1 correct the defciency noted above in order to have 
Proposal included in the Conipany'sproxymaterials for the 2010 annua meeng ofthe 

stockholders. YoUr respolle(s) to this letter mus be pOstmarked or tranmitted
 
electnicay no later than 14 caenda days from the date you receie this letter. Please
 
address an response to me at: 1000 East Hanes Mil Road, Winton-Salem) NC 27105.

Alteratively, you may send your resonse to mebyfåcsÙIüeat 336-51.9-0524.
 

Please understad that upon your satifactry response to th notication, the
 

Company may contë:ctyou fuer 
 with respec to the Proposa. The Company alo 
reserves the right to see relief from the SEC asappropriàte. 

n 
Counsel and Secretary 

Hbi
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JOHN WIGODSKY 
lI ~~ æn'\W~1i 

*** FISMA & OMS Memorandum M-07-16 *** mi APR 2 3 2009 Jl 

B Y: ____..._...__""~.._..._ 

Apri 20, 2009 

Ms. Joia M. Johnson 
Corprate Secreta 
Haesbmnds, Inc. 
i 000 Eat Hanes Mill Roa 
Winton-Salem, NC 27105 

Dea Ms. Johnson: 

I recived your let of April 16,2009 in response to my letter of April 3, 2009. I wa
 

not famar with the SEC reguation tht you cited and afer checki my records I found
 

that I have owned my 2000 shas of Hanesbrands, Inc. for only 9 months. I wiJI 
resubmit my proposal in July and will include the statements that are required by the 
SEC. 


