
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

Februar 3,2011

R. David Patton
Alston & Bird LLP
One Atlantic Center
1201 West Peachtree Street
Atlanta, GA 30309-3424

Re: Mohawk Industnes, Inc.

Dear Mr. Patton:

Ths is in regard to your letter dated Februar 3,2011 concernng the shareholder
proposal submitted by the New York State Common Retirement Fund for inclusion in
Mohawk's proxymatenals for its upcoming anual meeting of secunty holders. Your
letter indicates that the proponent has withdrawn the proposal and that Mohawk therefore
withdraws its Januar 20,2011 request for a no-action letter from the Division. Because
the matteris now moot, we wil have no further comment.

Sincerely,

 
Charles K won
Special Counsel

cc: Patnck Doherty

State of New York
Office of the State Comptroller
Pension Investments & Cash Management
633 Third Avenue - 31 st Floor
New York, NY 10017



ALSTON&BIR ILP
 
One Atlantic Center
 

1201 West Peachtree Street
 
Atlanta, Georgia 30309-3424
 

404-881-7000 
Fax: 404-881-7777 
ww.alston.com 

R. David Patton Direct Dial: 404-81-7951 E-Mail: dave.patton~lston.com 

February 3, 2011 

VIA E-MAIL (shareholderproposals~sec.gov) 

Counsel
 
Division of Corporation Finance
 
Offce of the Chief 


. Secunties and Exchange Commission 
100 F Street, N.E. 
Washigton, D.C. 20549
 

Re: Mohawk Industes, Inc. 
Withdrawal of No-Action Request Regarding Stockholder Proposal by The 
Comptroller of the State of New York, as Sole Trustee of the New York State 
Common Retirement Fund 

Ladies and Gentlemen: 

This letter is submitted on behalf of Mohawk Industres, Inc. ("Mohawk" or the 
"Company") to notify the sta of the Division of Corporation Finance (the "Sta') of 
the Secunties and Exchange Commission (the "Commssion") of Mohawk's intention to 
withdraw a no-action request submitted by the Company to the Staf on Janua 20, 
2011 (the ''No-Action Request"). The No-Action Request sought confrmation that the 
Staf would not recommend enforcement action to the Commission if the Company, in 
reliance on Rule 14a-8 of the Secunties Exchange Act of 1934, as amended (the 

for the Company's 2011 Anua 
Meeting a stockholder proposal and supporting statements (the "Proposal") submitted to 
"Exchange Act"), excluded from its proxy materials 


the Company by The Comptroller of the State of New York, as Sole Trustee of the New 
York State Common Retiement Fund (the "Proponent"). 

The Proposal urged Mohawk's Board of Directors to adopt a code of conduct 
based on the core labor rights stadards of the United Nations' International Labor
 

Organization and publish anually a report verified by an independent thrd par on 
labor and human rights risk mitigation in its supply çhain. The No-Action Request set 
fort the basis for the Company's view that the Proposal was excludable pursuat to
 

the Exchange Act.Rules 14a-8(i)(10) and 14a-8(i)(7) of 


On behalf of Mohawk, we hereby notify the Staff that the Company is 
withdrawig the No-Action Request because the Proponent has withdrawn the Proposal. 
A copy of the Proponent's signed letter of withdrawal is attached hereto as Appendix A. 

Atlanta. Charlotte. Dallas' Los Angeles' New York. Reseah Triangle. Silcon Valley' Ventura County. Washington, D.C. 
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Pursuant to Rule 14a-8G), Mohawk is concurently sending a copy of ths letter 
the No-Action Request.to the Proponent as notice of the Company's withdrawal of 


. Please call the undersigned at (404) 881-7951 if you should have any questions or
 

need additional inormation. 

Sincerely,~7~~ 
R. David Patton 

cc: James T. Lucke
 

Vice President and General Counsel 
Mohawk Industres, Inc. 
160 South Industral Boulevard
 
Calhoun, GA 30701
 

New York,The Comptroller of the State of 


New York State Commonas Sole Trustee of the 

Retirement Fund (proponent) 
633 Thrd Avenue - 31 st Floor 
New York, NY 10017 
Att: Patrick Doherty
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Letter of Withdrawal
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One Atlantic Center 
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404881-7000 
Fax: 404-881-7777 
www.alston.com 

R. David Patton Direct Dial: (404) 881-7951 E-mail: dave.patton~alston.com 

Janua 20,2011
 

VIA E-MAIL (shareholderproposals~sec.gov) 

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

Re: Omission of Shareholder Proposal by The Comptroller of the State of 
the New York State Common Retirement FundNew York, as Sole Trustee of 


Ladies and Gentlemen: 

Our client, Mohawk Industres, Inc. ("Mohawk" or the "Company"), has received 
a stockholder proposal and supportng statement (the "Proposal") submitted by The 
Comptroller of the State of New York, as Sole Trustee of the New York State Common 
Retirement Fund (the "Proponent") for inclusion in the proxy materials for the 
Company's 2011 Anual Meeting (the "2011 Proxy Materials"). The Proposal urges 
Mohawk's Board of Directors (the "Board") to adopt a code of conduct based on the core 
labor rights standards of the United Nations' International Labor Organization and
 

publish anually a report verified by an independent thrd par on labor and human 
rights nsk mitigation in its supply chai. For your review, we have attched a copy of the 
Proposal as Appendix A. 

Mohawk, we hereby notify the Division of Corporation Finance (theOn behalf of 


Mohawk's intention to omit the Proposal pursuant to (1) Rule 14a-8(i)(10) 
of the Secunties Exchange Act of 1934, as amended (the "Exchage Act") because the 
"Division") of 


Proposal has been substantially implemented by the Company, and (2) Rule 14a-8(i)(7) 
of the Exchange Act because the Proposal deals with ordinar business operations. We 
respectfly request that the sta of the Division (the "Staff') concur in our view that the 
Proposal is excludable as set fort below. 

Pursuant to Rule 14a-8G) under the Exchange Act, a copy of this letter and its 
attchments is being mailed on this date to the Proponent, infnrming it of Mohawk's 
intention to omit the Proposal from its 2011 Proxy Materials. Mohawk intends to fie its 
defitive 2011 Proxy Materials on or about April 11, 2011. Accordingly, pursuant to
 

Atlanta' Charlotte' Dallas' Los Angeles. New Yorl' Research Triangle. Silcon Valley. Ventura County. Washington, D.C. 
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Rule 14a-8(j), this letter is being submitted not less than 80 days before Mohawk fies its 
definitive proxy statement and form of proxy with the Securities and Exchange 
Commission (the "Commssion"). 

1. Background
 

Given the importance of sustainabilty to the Company's customers, employees 
and supply chai base, the Company recognzed the practical implications to the 
Company's day-to-day business operations and began implementig elements of a 
comprehensive sustainabilty program years ago. One of the Company's senior 
executives, Bil Kilbride - President Mohawk Home, was appointed Chief Sustanability 
Offcer and Mr. Kilbride presides over a Sustainabilty Council comprised of other 
Mohawk senior executives who meet regularly to assess the Company's progress. 

In 2010, the Company published its first Sustinabilty Report for its 2009 fiscal 
year using Global Reportng Initiative, or "GRI", reporting metrcs. The Company is 
committed to continued reporting and the Company is curently preparg a 
Sustaiability Report for 2010 that will be issued in 2011. GRI is a globally-recognized, 
comprehensive platform for sustainabilty reportg. Furer, the Company's report was 
audited and certfied by Firus Agntio (also known as FIR), an independent firm
 

specializig in the field. The Company is among a small percentae of compares that 
tae the additional step of having such susnabilty report independently audited,
 

demonstrating Mohawk's confidence in its process and its commitment to the program. 

The Company also has Supplier Codes of Conduct (such as the one attched as 
Appendix B) in place that address products and raw materials obtaed from suppliers 
operating outside of the United States. These codes include non-discrimiation,
 

employee safety and labor rights provisions, together with prohibitions on the use of 
forced and child labor. 

, Since the Company has invested considerable time and effort to implement a 
sustanabilty initiative and reporting program talored to the needs of its business, 
employees and customers, Mohawk believes that an independent report as suggested by 
the Proposal with respect to only one aspect of sustainabilty will be counter-productive 

to its efforts in ths area. Whe the Company's report for 2009 emphasized the collecting 
and reporting of data with respect to environmenta matters, the report also addressed 
labor and human rights issues which are also importt initiatives in GRI's sustainability 
reportg framework. 

2. The Proposal has been Substatially Implemented and is Excludable under
 

Rule 14a-8(i(10). 

Rule 14a-8(i)(10) permits the exclusion of stockholder proposals if a company has 
already substantially implemented the proposal. According to the Commission, the 
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exclusion provided in Rule 14a-8(i)(10) "is designed to avoid the possibilty of the 
shareholders havig to consider matters which aleady have been favorably acted upon by 
the management.." Exchange Act Release No. 34-12598 (July 7, 1976), Par II. 10. The 
Commission has indicated that for a proposal to be omitted as moot under this rule, it 
need not be implemented in ful or precisely as presented. Rather, the applicable stadard 
is one of substantial implementation. See Exchange Act Release No. 34-20091 (Aug. 16, 
1983). See e.g. Caterpilar Inc. (Mar. 11, 2008); Wal-Mart Stores, Inc. (Mar. 10, 2008); 
The Dow Chemical Co. (Mar. 2, 2006). . The Sta has consistently taen the position that 
when a company already has policies and procedures in place relating to the subject 
matter of the proposal, even if implemented in ways that differ from those suggested by 
the proponent, or has implemented the essential objectives of the proposa, the 
stockholder proposal has been substantially implemented lVth the scope of Rule 14a
8(i)(1O). See XCel Energy Inc. (Feb. 17, 2004) (proposal requestig report to 
shareholders of investigation by independent commttee of the board of' directors 
regarding pressure to reduce CO2 and other emissions substatially implemented by 
company's programs to reduce emissions at varous power plants and other 
environmental compliance initiatives related to emission reduction, leadership in the 
development and use of renewable energy and the posting of a report addressing actions 
taen by the company); The Gap, Inc. (Mar. 16, 2001) (proposal requesting report on 
child labor practices substatially implemented by establishment and implementation of 
Code of Vendor Conduct, implementation of extensive internal and external monitoring 
programs, publication of information on its website with respect to Vendor Code and 
willigness to discuss matters in proposal with shareholders, as well as routine
 

correspondence with such paries with respect to such matters); Kmart Corp. (Feb. 
 23, 
2000) (proposal requesting report on vendor's stadards and compliance program for 
company's vendors, subcontractors and agents in other countres substatially 
implemented though company's establishment of 
 vendor workplace code of conduct, use 
of thrd par monitoring program, circulation of shaeholder report and discussion of
 

matters with shareholders). In all of the above cited matters, the Staff concured that a 
company may omit a shareholder proposal from its proxy materials under Rule 14a
8(i)(10) where the proposal was not implemented exactly as proposed. 

Mohawk curently has policies and procedures in place relating to the subject 
matter' of the Propòsal that address the underlying objectives of the Proposal: the safety 
and fai treatment of employees of 
 the Company's suppliers. Mohawk also implemented 
a sustainabilty program, which includes reportng on the elements addressed by the 
Proposa, and has been proactive in addressing labor and human rights for years though 
the use of Supplier Codes of Conduct and the implementation of internal programs 
monitoring compliance with these codes. In addition, Mohawk has made its 
sustainabilty report available on its website at ww.mohawksustaabilty.com and will 
continue to do so. Management has been available to discuss with stockholders, and will 
continue to be available to discuss with stockholders, the Company's approach to 
addressing labor and human rights issues. Therefore, the Proposal's objectives have been 
substatially implemented though the Company's pre-existing Codes of Conduct, 
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sustainabilty reportng, internal monitoring programs, publication of inormation on its 
.website with respect to its sustainabilty intiatives, and its willngness to discuss these 
matters with stockholders.
 

Based on the foregoing, the Company believes that the Proposal may properly be 
excluded from its 2011 Proxy Materials under Rule 14a-8(i)(10), as it has been 
substatially implemented.
 

3. The Proposal Relates to the Company's Ordinar Business Operations and is
 

Excludable under Rule 14a-8(i)(7). 

The Proposal properly may be omitted pursuant to Rule 14a-8(i)(7) because the 
subject matter of the Proposal relates to the "ordinar business" operations of the
 

Company and would require that the stockholders "micromanage" the afairs of the 
Company. According to Exchange Act Release No. 34-40018 (May 21, 1998) (the "1998 
Release"), the Sta determines excludability under the "ordiar business" stadard on a 
case-by-case basis, taing into account such factors as the natue of the proposal and the 
circumstaces of the company to which the proposal is diected. The underlying policy 
of the ordinar business exclusion, consistent with the policy of most state corporate
 

laws, is "to confine the resolution of ordinar business problems to management and the 
board of directors, since it is impractica~le for shareholders to decide how to solve such 
problems at an anual meetig." 1998 Release, Par III. In providing gudance on how to 
make the case-by-case deterination, the 1998 Release indicates that the policy 
underlying the ordinar business exclusion rests on two central themes. The first policy 
consideration is that "certai taks are so fudamental to management's ability to ru a 
company on a day-to-day basis that they coUld not, as a practical matter, be subject to 
direct shareholder oversight. Examples include...decisions on production quality and 
quatity, and the retention of suppliers." Id. The second policy consideration underlying
 

Rule 14a-8(i)(7) is ''te degree to which the proposal seeks to micro-manage the
 

company by probing too deeply into matters of a complex natue upon which 
shareholders, as a group, would not be in a position to make an inormed judgment." Id. 

1 
We believe the Proposal may be omitted based on these two considerations. 


lIt is well.setted that formulating a stockholder proposal as a request for a report or study of a paricular 

matter wil not avoid the reach of Rule l4a-8(i)(7) if the underlying subject matter involves the ordinar 
business operations of a company. See Newmont USA Ltd. (Jan. 12, 2006) (permitting exclusion of 
proposal requesting that management review foreign operations and issue a report to shareholders); 
Exchange Act Release No. 34-20091 (Aug. 16, 1983) (statig that with regard to proposals requesting the 
preparation of reports, "the staff wil consider whether the subject mattr of the special report or the 
committee involves a matter of ordinar business; where it does, the proposal wil be excludable"). 
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a. The Subject Matter of the Proposal Relates to the Ordinary Business
 

Operations of the Company 

The Proposa is properly excludable because it relates to and affects subjects 
which are fudamenta to management's abilty to ru a company on a day-to-day basis 
that could not as a practical matter be subject to direct stockholder oversight. Decisions 
regarding the choice of products offered by the Company, the raw materials necessar to 
produce products manufactued by the Company, and the suppliers from which such 
products and raw materials are procured are a pricipal par of management's role. Many 
of the Company's customers require Mohawk to adhere to certain customer specific 
stadards and to cause its suppliers to adhere to them as well. In each case, Mohawk's 
management team must decide whether to comply with such requirements in order to 
secure the business, and the Company implemented the codes of conduct and 
sustainabilty initiatives discussed in Section 2 hereof at least in par in response to 
customer preferences. 

We recognze that the Commission has made an exception to ths general rue for 
proposals that might touch on ordin business operations, but trly focus on signficant 
issues of social policy "because the proposals would transcend the day-to-day business 
matters." 1998 Release, Par II. Recently, the Staf has clarfied the excludabilty of
 

such proposals. In Staff Legal Bulleti No. 14E(CF), released October 27, 2009 (the
 

"October 2009 Bulletin"), Par B, the Sta stated: 

- we wil consider whether the underlying subject matter ... involves a 
matter of ordinary business to the company. In those cases in which a 
proposal's underlying subject matter transcends the day-to-day business
 

matters of the company and raises policy issues so signifcant that it would 
be appropriate for a shareholder vote, the proposal generally wil not be 
excludable under Rule 14a.,8(i)(7) ... 

Although the Proposal and the supportg statement make broad references to 
public policy concernng labor and 
 human rights, the Proposal would have the effect of 
differentiating among the Company's suppliers, with the implication that some suppliers 
and the products and raw materials they sell are less, or even not, acceptable for purchase 
by the Company. The elimnation of one or more suppliers from consideration could 
result in the elimination of some Company product offerings. Consideration of each of 
these decision points is obviously necessar but such consideration is properly the 
domain of the Company's management team in light of the Company's customer base, 
customer preferences, business objectives, etc., not the Company's shareholders, as 
evidenced by the fact that the Company has already addressed the underlying objectives 
of the Proposal as discussed above. The Staff has consistently agreed with this 
assessment and found that decisions regarding the sale of paricular products and the 
retention of suppliers are a par of a company's ordinar business operations and
 

therefore may be excluded under Rule 14a-8(i)(7). See, e.g., 1998 Release Par III; 
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Lowe's Companies, Inc. (Feb. 1, 2008) (proposal regarding sale of prpduct deemed 
excludable). 

The evaluation of suppliers and their practices required by the Proposal is, at its 
core, the essence of 
 what the Company's management must do every day in the conduct 
of its ordinar business: determine products and product featues that consumers desire, 
and evaluate and select a means of procurg or producing those products, including the 
selection of products and raw materials and the suppliers thereof. At each step, 
management must weigh the advantages and disadvantages of each choice, in light of 
customer preferences and requirements and the risks posed by choosing one option over 
another. These are choices intrinsically connected to the Company's day-to-day 
operations and that management is unquely situated to make, -as the Sta has frequently 
recognized in the past and should again in this case. Thus, the Proposal is properly 
excludable because it relates to subjects which are fudamenta to management's ability 
to ru a company on a day-to-day basis that could not as a practical matter be subject to 
direct stockholder oversight. 

b. The Proposal Requires the Stockholders to Micromanage the Affairs of the 
Company 

Whle the subject matter of 
 the Proposal is sufficient to permt its exclusion in the 
2011 Proxy Materials, the Proposal is also excludable because it requires that the 
stockholders "micro-manage" complex afairs of Mohawk. The actions requested by the 
Proposal would unduly interfere with the duties, roles and responsibilties of 
management, probing deeply into the afais that go beyond the capacity of stockholders 
to address at an anual meeting. See 1998 Release, Par II (noting policy of exclusion
 

for "matters of a complex natue upon which shareholders, as a group, would not be in a 
position to make an inormedjudgment."). 

The Company manufactues and sells thousands of different products to 
thousands of customers, and both the product and customer base evolve over time. With 
respect to each product in this complex mosaic, management must continually evaluate 
the selection of products to offer, any raw material needed to manufactue them and the 
suppliers thereof, and whether any changes wil be favorably received by customers and 
other stakeholders. These evaluations, which are impacted by the issues identified in the 
Proposal, should only be made by individuals who are intimately involved in the complex 
afairs of Mohawk, such as the Company's management team. 

Thus, the actions requested by the Proposal are not suitable for stockholders as a 
group, as they are not in a position to make an informed judgment, and it would involve
the stockholders of Mohawk in the Company's day-to-day decisions regarding raw 
materials, suppliers and, potentially, what products the Company sells. See, e.g., Lowe's 
Companies, Inc. (Feb. 1, 2008) (proposal regarding sale of product deemed excludable); 
Walgreen Co. (Oct. 13, 2006) (proposal seeking report on toxicants in company's
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cosmetics and describing options for safer use excludable as dealing with ordinar
 

business operations of abilty to select sale of paricular product); PetSmart, Inc. (Apr.
 

14, 2006) (proposal seekig report on whether company wil establish policy prohibiting 
sale of entire class of anmals excludable as dealing with ordinar business operations of 
abilty to sell a parcular product); Wal-Mart Stores, Inc. (Feb. 27, 2008) (proposal
 

seeking report on reduction of customer's exposure to toxic substaces in products
 

excludable as relating to ordinar business operations of abilty to select sale of parcular 
. products). . Furer, the actions requied by the Proposal involve stockholders in each and 
every decision noted above, parcularly regarding supplies used in products, which the
 

Staf has found excludable on a number of occasions. See WPS Resources Corp. (Feb.
 

16, 2001) (shareholder proposal requestig utilty company develop new co-generation 
facilties and improve energy effciency excludable as involving the choice of 
technologies); Borden, Inc. (Jan. 16, 1990) (proposal requesting 
 report related to food 
preparation process excludable as ordinar business operations related to choice of
 

process and supplies used in preparation of product). 

To conclude, the Proposal relates to Mohawk's ordinar business operations for 
two reasons: (a) the report requested by the Proposal, as well as the underlying purose of 
the report, involves 
 the stockholders in the conduct of the Company's ordinar day-to
day business operations that canot, as a practical matter, be subject to diect stockholder 
oversight, and (b) concerns the production of all of the Company's products and requires 
that stockholders enter into the extemely detailed process of evaluating products to sell, 
materials used in manufactued products, the suppliers thereof and, consequently, 
whether to offer cerai products or not, all of which are complex matters in which
 

stockholders are not in a position to make an informed judgment. Accordingly, based on 
the precedent described above and the Proposal's emphasis on ordinar business
 

operations, the Proposal may be excluded under Rule 14a-8(i)(7). .
 

4. Conclusion
 

In order to facilitate transmission of the Stas response to our request during the
 

highest volume period of the stockholder proposa season, our facsimile number is (404) 
253-8380 and the Proponent's facsimile number is (212) 681-4468. Furer, in
 

the proxy season, we have included 
photocopies of all no-action letters cited in ths no action request as Appendix C. 
appreciation of the Stas work dunng the height of 


Based on the foregoing, Mohawk respectfly requests the Stafs concurence 
that the Proposal may be omitted and that it will not recommend enforcement action if 
the Proposal is excluded from the Company's 2011 Proxy Materials. If the Sta does not
 

concur with Mohawk's position, we would appreciate. the opportty to confer with the
 

Staf concernng these matters prior to the issuace of its Rule 14a-8 response. 
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Please call the undersigned at (404) 881-7951 if 
 you should have any questions or 
need additional inormation or as soon as a Staf response is available. We appreciate
 

your attention to ths request. 

Sincerely, ~~¿
R. David Patton 

cc: James T. Lucke
 

Vice President 
 and General Counsel
 
Mohawk Induses, Inc.
 
160 South Indusal Boulevard
 

Cal~oun, GA 30701 

The Comptroller of the State of 
 New York, 
as Sole Trustee of 
 the New York State Common 
Retirement Fund (proponent) 

633 Thid Avenue'- 31st Floor
 
New York, NY 10017
 
Att: Patrck Doherty
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Proposal
 



THOMA P. DiNAPOLI PENSION INVESTMENTS 
STAn: COMPOLtER & CAH MANAGEMENT 

633 Third Avenue-31- Floor 
New York..NY 10017 

STATE OF NEW VORK 
OFFICE OF THE STATE C9MPTOLLER 

Tel; (212) 681-49 
Fax: (212) 681-48 

December 1,2010
 

Ms. Barbar M. Goetz
 'J
Corporate Secreta Rtv ,.~oIO 
Mohawk Industres. Inc. 
P.O. Box 12069 1;; ., & 
160 South Iidustrial Boulevad 
Calhoun~ Georgia 30703
 

Dea Ms. Goetz: . 

New York. The Honorable Thomas P. DiNapoli, is theThe Comptrller of the State of 

. sole Trustee of 
 the New York State Common Retirement Fund (the "Fund") and the 
admistative head of the New York State and Local Emloyees' Retirement System and
 

the New York State Police and Fire Retirement System. The ComptroJIer has authonzed 
me to infonn Mohawk Industries, Inc. of his intention to offer the enclosed shareholder 
proposa for considertion of stockholders at the next anual meeing. 

I submit the enclosed proposal to you in accordance with rue 14a-8 of the Securties 
Exchange Act of 1934 and ask that it be included in your proxy statement. 

A letter from J.P. Morgan Chase, the Fund's cusodial ban veriing the Fund's 
Mohawk Industres, Inc. shaes. wil follow.ownerhip, continualy for over a year. of 


these securties though theThe Fund intends to continue to hold at leat $2,000 wort of 


date of 
 the anual meeng. 

We would be happy to discus ths initiative with you. Should the boar decide to 
endorse its provisions as company policy, we will ask tht the proposal be withdrawn 
from consideration at the anual meetng. Plea feel free to contact me at (212) 681
4823 should you have any fuer questions on this matter. 

. 

our, 



WHEREAS, the UN Global Compact asks companies to.adopt and implement, within their
 

sphere of influence, a set of core values in the areas of human rights, labor standards, the 

environment and anti-corruption; and 

WHEREAS, the UN Global Compact-Accenture CEO Study 2010, "A New Era of Sustainabilty", 

found that CEOs reportd that the integration of sustalnabllity Issues Into supply chains as the 

most signifcant performance gap in achieving sustainabilty; and 

WHEREA, In order to ensure that workers in their supply chain are safe and treated fairly with 
respect and dignity, many companies have established a Supplier Code of Conduct by drawing 

on internationally recognized standards; and 

WHEREAS, a study by Aaron Bernstein and Christopher Greenwald, "Benchmarking Corporate 

Policies on labor and Human Rights in Global Supply Chains," (Pension and Capital Stewardship 

Project labor and Work-Life Program Harvard law Sch?ol, Nov. 200 

httD:/Iww.iaw.harvrd.edu/Dro~¡'ams/lwp/pensions/publicatlons/occpapers/occasionalpaper 
sS.pdft, found that a majority of the Company's competitors have adopted specifc policies to 

mitigate the risk of labor and human rights abuses In their supply chains; and 

WHEREAS, the long-term interests of shareholders would be better served if the Company 

with a code of conduct on labor and human rights, andrequired its suppliers to comply 


measured and publicly reported on their performance using internationally recognized human 

rights standards and ~éasurement protocols; ,
 

THEREFORE, BE IT RESOLVED: the shareholders request that: 

(1) the Company commit itself to the implementation of a code of conduct based on the core 
labor rights standards of the United Nations'lntemational Labor Organization (ILO) which
 

require that all workers have the right to form and join trade unions and bargain collectely 

(Conventions 87 and 98), workers' representatives not be subject to dlscrlmination(Conventlon 
135) , equalit of opportunity and treatment be provided ( Conventions 100 and 111), and that
 

there be no forced, bonded or child labor (Conventipns 29,105, and 138), and
 

(2) that the Company publish annually an independently verified sustalnabilit report on labor 
and human rights risk mitigation in its supply chain, similar to those published by leading 

companies through their membership In multi-stakeholder groups. Among other important 
disclosures, such report should include objective assessments and measurements of 
performance on workplace safety, and human and worker rights, using Internationally 

i 

I-
i 



recognized standards, indicators and measurement pr.otocols. In addition, the report should 

include Incidents of non-compliance, actions taken to remedy those incidents, and measures 

taken to 
 contribute to long-term prevention and mitigation. 

Statement In Support 

A company can best identif and mitigate In a timely way the risks posed by the human and 
labor rights violations of its suppliers by developing and rigorously Implementing a risk. 

management framework which enables it to monitor and verify its suppliers' performance 

against Internationally recognized standards of human and labor rights, using measurable and 
verifiable indicators of perfrmance. Reporting annually on sustainabilty In these terms would 
strengthen the company's abilty to assess it suppliers' performance, to hold its suppliers 

accountable, help to drive performance improvements, and enable Investors to beter 

understand and assess potential reputatlona' and lor 'operational risks. 



Appendi B
 

Code of Conduct 



.
Mohawk Home Code
.... .". .	 of Conduct 

At Mohawk Home, we ar commue to:
 

· A stda of excellenc in every aspe of OUf buiness and in every corn of 
 th world.

· Ethca an rensble co in all of ou opetions.
 
· Res for th nghts of all inviduas.
 
· Res for the Environment
 

We expet thes sae comments to be sha by.al mauftu of 
 Mohawk mehadise. At a 
minium, we reui tht all maufac of 
 Mobawk merhadiSe méet the following stda: 

Child Labor	 Manuf win not us chid lar. 

The term "child" refer to a pen youner th 15 (or 14 where loc law 
 allows) 
or, ifhigher, th loc leg minmn age for employmnt or th age for the
completi copury educon. . 

fi Manufactu employi youn persns who do not fall with the defition of 
"childrn" Will also coniply with any laws and reguons applicable to suh 
pens. 

Involuntary Labor Maufrs will not us any fored or involunta labr, wheter prison, 
bonded indentu or otherse. 

Coemon and 
Harament Manufactuer wi tr ea employee with digity an respet, and will not us 

corpra punshent, th of violen or other fonn of physica, sexual,
 

psychologica orverba hament or abus. 

Nondiscriination	 Manuf will not disc in hi an employment prace inludg
saar, beDefitsadanmen discpli, teron or reti on the bais of 
race; religion, age. naona, soia or etc ongi sexu onenton,gender, 
politica opinon or disailty.
 

Association	 Manufactuer will re the rights of employees to asat. org and 
bar collectively in a la and pefu mar. without pety or 
interference. 

Health and Safety Maufactuers will provide emloyee with a sa and heathy work plac in 
compliance with al aplicale law and reatons, eng at miwn 
renale ac to portble waer an sata faclities, fire saety, and adequate 
lightig an ventilation.
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Compenstion 

Protecon of 
 the 

Manuf will also enur th the sae st of heath and saet ar 
applied in any housin th they prvide for emloyee. 

We ex mànftu to regnze th wa ar esential to meetg 
employee' bac nee. Maufctuer will at amium comply with all 
aplicale wage and hour laws an reguatons. Includg those relat to

mium wa overte, maum hour piec rates an othr e1eentsof 
compenstion, and prvide ley ma beefits. If loca laws do not prvide 
for overe pay manufactu wi pay 
 at lea reguar waes for overme work.Excet in extrd bus cir mauftu wil not reui 
employee to work more th the les of (a) 48 hour pe week an 12 hour
 

ovee or (b) the limits on reguar and over hour allowed by loclaw or. . 
wher local law doe not limit the hour or work the reguar work week in suh 
countr plus 12 hour 
 overt, In addion, except in extrdi busnes 
cir employee will be enttled to at lea one day off in ever seeny
 

period. 

Wh loc inus st ar high th applicable legal reents, we
expe mauflS to meet the higler stdads. 

Envionment Manufatu win comply with all applicable environmen 
 laws an reguons. 

e' Other Laws . Maufactuer wi cOmply wi ali applicale laws an reguations, inludg 

Subeontraetg 

Monitorig mid
 

. Compliace
 

Publiction 

Page 00 
VR: 005
 

those pertg to the mauf, prcig. sae and distbution of mehandise.
 

All references to applicale laws an regulatons in this Coe of Conduct inlude 
loc and nationa codes, roes and retions as well as applicale treaies and
. volun industr stdas. 

Manu1 will not us subcontrtors for the maufactue of Mohawk 
merchadise or coponents ~fwithut Mohawk's expre wrtten consnt,
 

and ~n1y af the suntrr ha ente into a wrttn commtment with
 

Mohawk to comply with ths Code of Conuct 

Maufacturs will authnz Mohawk and its designted agents (inciUdg thrd 
Paes) to engae in monitori acvies to conf compliance with the Cod of
 
Conduct includi uoounce on-site inons of manufactu failties an
 
employer-provided housng; reews of 
 boks and rerd relatig to employment

matt; an privae interews witI employee. Maufactu will maita on 
site all documenon th may be needed to demonse compliance with th. 
Code of Conduct. 

Manufacturs will tae appropri sts to ensure that the provisions of th Code 
óf Conduct ar communica to employee, includng the prominent pog of a
 

copy of ths Coe of Conduct, in Iolaguae an in a plac rely acible to
 

employee. at all times. 
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