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December 19, 2018 

By Electronic Mail (shareholderproposals@sec.gov) 

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

Re: Hanesbrands Inc. 2019 Annual Meeting 
Omission of Shareholder Proposal of As You Sow 

Ladies and Gentlemen: 

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), our client, Hanesbrands Inc. (the “Company”), requests 
confirmation that the Staff of the Division of Corporation Finance (the “Staff”) of the Securities 
and Exchange Commission (the “Commission”) will not recommend enforcement action if the 
Company omits the shareholder proposal (the “Proposal”) described below submitted by As You 
Sow on behalf of Amalgamated Bank, trustee of LongView LargeCap 500 Index Fund, 
LongView LargeCap 500 VEBA Fund, and LongView Broad Market 3000 Fund (collectively, 
the “Proponents”) from the proxy materials (the “2019 Proxy Materials”) to be distributed in 
connection with the Company’s annual meeting for fiscal 2019 (the “2019 Annual Meeting”). 

The Company intends to hold the 2019 Annual Meeting on or about April 23, 2019. The 
Company intends to begin printing the 2019 Proxy Materials on or about February 27, 2019, and 
to file its definitive 2019 Proxy Materials for the 2019 Annual Meeting with the Commission on 
or about March 11, 2019. In accordance with the requirements of Rule 14a-8(j), this letter has 
been filed not later than 80 calendar days before the Company intends to file the definitive 2019 
Proxy Materials. 

This request is being submitted by electronic mail. A copy of this letter and its exhibits 
are also being sent to As You Sow on behalf of the Proponents as notice of the Company’s intent 
to omit the Proposal from the 2019 Proxy Materials. Rule 14a-8(k) and Staff Legal Bulletin No. 
14D (Nov. 7, 2008) provide that shareholder proponents are required to send companies a copy 
of any correspondence that the shareholder proponents elect to submit to the Commission or the 
Staff. Accordingly, if the Proponents elect to submit additional correspondence to the 
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Commission or the Staff with respect to the Proposal, a copy of that correspondence should 
concurrently be furnished to the undersigned on behalf of the Company. 

The Proposal 

The Proposal states: 

RESOLVED: Shareholders request Hanesbrands’ Board of Directors to report, at 
reasonable cost and omitting proprietary information, on the Company’s process for 
identifying and analyzing potential and actual human rights risks of its operations and 
supply chain. 

A copy of the Proposal, the statements in support thereof and related correspondence from the 
Proponents is attached to this letter as Exhibit A. 

Bases for Exclusion 

We believe the Proposal may properly be excluded from the 2019 Proxy Materials 
pursuant to: 

 Rule 14a-8(f) and Rule 14a-8(b) because the Proponents failed to establish the requisite 
eligibility to submit the Proposal;  

 Rule 14a-8(i)(10) because the Proposal relates to matters that the Company has already 
substantially implemented; and 

 Rule 14a-8(i)(7) because the Proposal relates to matters of the Company’s ordinary 
business operations. 

Analysis 

I. Rule 14a-8(f) and Rule 14a-8(b) - the Proponents are not eligible to submit the 
Proposal since they have not demonstrated that they own at least $2,000 in market 
value of the Company’s securities. 

The Company may exclude the Proposal under Rule 14a-8(f)(1) because the Proponents 
failed to substantiate the Proponents’ eligibility to submit the Proposal under Rule 14a-8(b). 

A. Rule 14a-(8)(f) and Rule 14a-8(b) Background 

Rule 14a-8(b)(1) provides, in part, that “[i]n order to be eligible to submit a proposal, [a 
shareholder] must have continuously held at least $2,000 in market value, or 1%, of the 
company’s securities entitled to be voted on the proposal at the meeting for at least one year by 
the date [the shareholder] submit[s] the proposal.” Staff Legal Bulletin No. 14 (July 13, 2001) 
(“SLB 14”) specifies that when the shareholder is not the registered holder, the shareholder “is 
responsible for proving his or her eligibility to submit a proposal to the company,” which the 
shareholder may do by one of the two ways provided in Rule 14a-8(b)(2). See Section C.1.c, 
SLB 14. 

Rule 14a-8(f) provides that a company may exclude a shareholder proposal if the 
proponent fails to provide evidence of eligibility under Rule 14a-8, including the beneficial 
ownership requirements of Rule 14a-8(b), provided that the company timely notifies the 
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proponent of the deficiency and the proponent fails to correct the deficiency within the required 
14-day time period. Thus, the Staff consistently has concurred in the exclusion of proposals 
when proponents have failed, following a timely and proper request by a company, to furnish 
evidence of eligibility to submit the shareholder proposal in a timely manner to properly satisfy 
Rule 14a-8(b). See ITC Holdings Corp. (avail. Feb. 9, 2016) (concurring with the exclusion of a 
proposal because the proponent failed to supply, in response to the company’s deficiency notice, 
sufficient proof that the proponent satisfied the minimum ownership requirement as required by 
Rule 14a-8(b) where the proponent supplied proof of ownership thirty-five days after receiving 
the timely deficiency notice); Prudential Financial, Inc. (avail. Dec. 28, 2015) (concurring with 
the exclusion of a proposal because the proponent failed to supply, in response to the company’s 
deficiency notice, sufficient proof that the proponent satisfied the minimum ownership 
requirement as required by Rule 14a-8(b) where the proponent supplied proof of ownership 
twenty-three days after receiving the timely deficiency notice); Mondelēz International, Inc. 
(avail. Feb. 27, 2015) (concurring with the exclusion of a proposal because the proponent failed 
to supply, in response to the company’s deficiency notice, sufficient proof that the proponent 
satisfied the minimum ownership requirement as required by Rule 14a-8(b) where the proponent 
supplied proof of ownership sixteen days after receiving the timely deficiency notice); Pitney 
Bowes Inc. (avail. Jan. 13, 2012) (concurring with the exclusion of a proposal because the 
proponents failed to supply, in response to the company’s deficiency notice, sufficient proof that 
the proponents satisfied the minimum ownership requirement as required by Rule 14a-8(b) 
where the proponents supplied proof of ownership thirty-four days after receiving the timely 
deficiency notice). 

B. Application of Commission and Staff Precedent to the Proposal 

On November 9, 2018, Danielle Fugere, President of As You Sow, on behalf of the 
Proponents, submitted the Proposal to the Company via Federal Express, which the Company 
received on November 12, 2018. Ms. Fugere’s submission of the Proposal included a letter from 
Amalgamated Bank, as trustee for the Proponents, authorizing As You Sow to submit the 
Proposal on behalf of the Proponents. The correspondence from Ms. Fugere attaching the 
Proposal indicated that all communications regarding the Proposal should be sent to Shelley 
Alpern of As You Sow via email at salpern@asyousow.org. Neither Ms. Fugere’s letter nor the 
letter from the Proponents included any other address (physical or electronic mail) for 
communications directly with the Proponents. The Proponents’ letter accompanying the Proposal 
did not state the number of shares of the Company’s stock owned by the Proponents or otherwise 
provide sufficient proof of the Proponents’ ownership of Company securities. The Proponents 
did not include or separately provide any other evidence of the Proponents’ ownership of 
Company securities. While Amalgamated Bank, the trustee, is a Depository Trust Company 
participant and is identified in the Company’s securities position listing as holding shares of the 
Company’s stock, the Company was unable to determine which, if any, of those shares are 
beneficially owned by the actual Proponents. 

Accordingly, in a letter dated and sent on November 16, 2018 via UPS and electronic 
mail, within fourteen calendar days of the date when the Company received the Proposal, the 
Company notified Ms. Alpern of the Proposal’s procedural deficiencies as required by Rule 14a-
8(f) (the “Deficiency Notice”). In the Deficiency Notice, attached hereto as Exhibit B along with 
related correspondence from the Company, the Company clearly informed Ms. Alpern, as the 
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designated point of contact for As You Sow and the Proponents, of the requirements of Rule 
14a-8 and how the Proponents could cure the procedural deficiencies. Specifically, the 
Deficiency Notice stated: 

 the ownership requirements of Rule 14a-8(b); 

 the type of statement or documentation necessary to demonstrate beneficial ownership 
under Rule 14a-8(b), including “a written statement from the ‘record’ holder of [the 
Proponents’] shares (usually a broker or a bank) verifying that [the Proponents] 
continuously held the required number or amount of shares of the Company’s common 
stock for the one-year period preceding and including November 9, 2018;” and 

 that any response to the Deficiency Notice had to be postmarked or transmitted 
electronically no later than fourteen calendar days from the date Ms. Alpern received the 
Deficiency Notice. 

The Deficiency Notice also included a copy of Rule 14a-8 and of Staff Legal Bulletin No. 
14F (Oct. 18, 2011) (“SLB 14F”). The Deficiency Notice was sent via UPS Priority Overnight 
Delivery and via electronic mail to Ms. Alpern on November 16, 2018 and delivered to Ms. 
Alpern on November 20, 2018 (in the case of the mailed letter). See Exhibit C. As of the date of 
this letter, the Company has not received a response to the Deficiency Notice with the requested 
proof of ownership. 

C. Conclusion 

The Company satisfied its obligation under Rule 14a-8 by transmitting to Ms. Alpern, as 
the designated point of contact for As You Sow and the Proponents, in a timely manner the 
Deficiency Notice, which specifically set forth the information and instructions listed above, and 
attached a copy of both Rule 14a-8 and SLB 14F. However, neither Ms. Alpern nor the 
Proponents provided the proof of the Proponents’ ownership required by Rule 14a-8(b)(2) within 
the required 14-day time period after she received the Company’s timely Deficiency Notice, as 
described in the Deficiency Notice and in SLB 14F. As with the proposals cited above, the 
Proponents failed to substantiate their eligibility to submit the Proposal within the required 14-
day time period after Ms. Alpern received the Company’s timely Deficiency Notice, as required 
under Rule 14a-8. Accordingly, we ask that the Staff concur that the Company may exclude the 
Proposal under Rule 14a-8(b) and Rule 14a-8(f)(1). 

II. Exclusion Pursuant to Rule 14a-8(i)(10) - the Proposal Relates to Matters that the 
Company has Already Substantially Implemented. 

The Proposal is properly excludable from the 2019 Proxy Materials pursuant to Rule 14a-
8(i)(10) because it relates to matters that the Company has already substantially implemented.  

A. Rule 14a-(8)(i)(10) Background 

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy 
materials if the company has substantially implemented the proposal. The Commission adopted 
the “substantially implemented” standard in 1983 after determining that the “previous formalistic 
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application” of the rule defeated its purpose, which is to “avoid the possibility of shareholders 
having to consider matters which already have been favorably acted upon by the management.” 
See Exchange Act Release No. 34-20091 (Aug. 16, 1983) (the “1983 Release”) and Exchange 
Act Release No. 34-12598 (July 7, 1976). The Commission codified this revised interpretation in 
Exchange Act Release No. 40018 at n.30 (May 21, 1998) (the “1998 Release”). Thus, when a 
company can demonstrate that it has already taken actions to address the underlying concerns 
and essential objectives of a shareholder proposal, the Staff has concurred that the proposal has 
been “substantially implemented” and may be excluded as moot. See, e.g., Dominion Resources, 
Inc. (avail. Feb. 9, 2016); General Electric Company (avail. March 3, 2015); Kohl’s Corp. (UAW 
Retiree Med. Benefits Tr.) (avail. Jan. 28, 2014); Exxon Mobil Corp. (Burt) (avail. March 23, 
2009); Anheuser-Busch Companies, Inc. (avail. Jan. 17, 2007); Conagra Foods, Inc. (avail. July 
3, 2006); Johnson & Johnson (avail. Feb. 17, 2006); Talbots Inc. (avail. Apr. 5, 2002); Exxon 
Mobil Corp. (avail. Jan. 24, 2001); Masco Corp. (avail. Mar. 29, 1999); The Gap, Inc. (avail. 
Mar. 8, 1996). 

The Staff has stated that “[a] determination that [a] [c]ompany has substantially 
implemented [a] proposal depends upon whether [its] particular policies, practices and 
procedures compare favorably with the guidelines of the proposal.” Texaco, Inc. (avail. Mar. 28, 
1991). Differences between a company’s actions and a shareholder proposal are permitted so 
long as the company’s actions satisfactorily address the shareholder proposal’s essential 
objective. See, e.g., The Boeing Co. (avail. Feb. 17, 2011); Exxon Mobil Corp. (Rossi) (avail. 
March 19, 2010); and Intel Corp. (avail. Mar. 11, 2003). In other words, Rule 14a-8(i)(10) 
permits exclusion of a shareholder proposal when a company has substantially implemented the 
essential objective of the shareholder proposal even if by means other than those suggested by 
the shareholder proponent. See, e.g., The Boeing Co. (avail. Feb. 17, 2011) (permitting exclusion 
of a shareholder proposal requesting management review policies related to human rights to 
assess areas where the company needs to adopt and implement additional policies and report its 
findings when the company had already adopted its own policies, practices and procedures 
related to human rights); The Procter & Gamble Co. (avail. Aug. 4, 2010) (permitting exclusion 
of a shareholder proposal requesting a water policy based on United Nations principles when the 
company had already adopted its own water policy); Wal-Mart Stores, Inc. (avail. Mar. 30, 2010) 
(permitting exclusion of a shareholder proposal requesting adoption of global warming principles 
when the company had policies reflecting at least to some degree the proposed principles); 
ConAgra Foods, Inc. (avail. July 3, 2006) (permitting exclusion of a shareholder proposal 
seeking a sustainability report when the company was already providing information generally of 
the type proposed to be included in the report); Johnson & Johnson (avail. Feb. 17, 2006) 
(permitting exclusion of a shareholder proposal recommending verification of employment 
legitimacy when the company was already acting to address the concerns of the shareholder 
proposal); Talbots Inc. (avail. Apr. 5, 2002) (permitting exclusion of a shareholder proposal 
requesting implementation of a code of corporate conduct based on the United Nations 
International Labor Organization standards when the company had established its own business 
practice standards); and The Gap, Inc. (avail. Mar. 16, 2001) (permitting exclusion of a 
shareholder proposal requesting a report on child labor practices of suppliers when the company 
had established a code of vendor conduct, monitored compliance, published information relating 
thereto and discussed labor issues with shareholders). Furthermore, the Staff has taken the 
position that if a major portion of a shareholder’s proposal may be omitted pursuant to Rule 14a-
8(i)(10), the entire shareholder proposal may be omitted. See The Limited (avail. Mar. 15, 1996) 
and American Brands, Inc. (avail. Feb. 3, 1993). 
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B. Application of Commission and Staff Precedent to the Proposal 

1. The Company has substantially implemented the Proposal by publicly 
disclosing its processes for identifying and analyzing the human rights risks 
of its operations and supply chain through a website dedicated in large part 
to this subject.  

The Proposal’s supporting statement claims that the Company “does not disclose its 
forced labor risk assessment process, nor does it have a policy addressing ethical recruitment of 
workers.” The Company is dedicated to conducting its business around the world in a highly 
ethical and socially responsible manner, calling its corporate social responsibility (“CSR”) 
program “Hanes for Good.” The Company has an entire website (www.HanesForGood.com) 
which explains its policies, practices and procedures on the topic of human rights risk, including 
as it pertains to the Company’s supply chain and operations. Under the “Social Responsibility” 
tab of the website, the Company lays out its commitment to ethical standards in depth, which is 
driven by its Global Code of Conduct, Global Standards for Suppliers (the “Suppliers Policy”) 
and Global Human Rights Policy (the “Human Rights Policy”).1 

In the preamble to the Human Rights Policy, the Company expresses its commitment “to 
ensuring that all people are treated with dignity and respect, and […] to providing certain 
fundamental rights at work […].” The Human Rights Policy includes sections dedicated to 
“Forced Labor and Human Trafficking” and “Child Labor” among other topics. The Company 
states that it “prohibits the use of all forms of forced or compulsory labor, including prison labor, 
indentured labor, bonded labor, slave labor and any form of human trafficking.” The Suppliers 
Policy expresses the Company’s expectation that suppliers will “(1) comply with the law, (2) do 
the right thing, and (3) communicate concerns about inappropriate business practices promptly to 
[the Company].” In addition to various other topics, the Suppliers Policy covers employment 
practices with specific mentions of child labor and forced labor. The Suppliers Policy states that 
“suppliers will not employ individuals in violation of the local mandatory school age, or under 
the legal employment age in each country where they operate” and that “suppliers will not use 
forced or involuntary labor whether bonded, prison or indentured, including debt servitude.” 

On the website, the Company explains that its “finished-goods suppliers are required to 
sign a lengthy and comprehensive agreement which, among other things, requires them to 
comply with all applicable laws (which include those regarding slavery and human trafficking) 
and [the Suppliers Policy].”2 Suppliers of component materials and parts are also required via the 
purchase order process to comply with the Suppliers Policy and all applicable laws (which 
include those regarding slavery and human trafficking).3 

1 The Global Standards for Suppliers can be accessed at 
https://hanesforgood.com/content/uploads/2013/07/GlobalStandardsforSuppliers-English.pdf 
and the Global Human Rights Policy can be accessed at 
https://hanesforgood.com/content/uploads/2018/03/HanesBrands-Human-Rights-Policy.pdf 

2 https://hanesforgood.com/social-responsibility/california-transparency-in-supply-chains-act/  
3 Id. 
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To say, as the Proposal does, that the Company does not disclose its process for 
identifying and analyzing potential human rights risks of its operations and supply chain, and 
that it does not have a policy in place addressing the ethical recruitment of workers is simply 
inaccurate.  

2. The Company’s policies, practices and procedures compare favorably with 
the guidelines of the Proposal.  

The supporting statement of the Proposal states that the report sought by the Proposal 
could consider “human rights principles used to frame the assessment, frequency of assessment, 
methodology used to track and measure performance on forced labor risks, and how results of 
the assessment are incorporated into company policies and decision making.” The Company’s 
public disclosures already address each of these specific components, therefore obviating the 
need for a separate report. 

a. Human rights principles used to frame the assessment 

The Human Rights Policy specifically mentions that the Company developed the policy 
in consultation with the International Bill of Human Rights, the International Labor 
Organization’s Declaration on Fundamental Principles and Rights at Work, and the United 
Nations Guiding Principles on Business and Human Rights, which is mentioned in the Proposal’s 
supporting statement. In addition to these principles, the Company also consulted the Fair Labor 
Association’s Workplace Code of Conduct and Compliance Benchmarks to develop its Global 
Code of Conduct, Suppliers Policy and Human Rights Policy.  

Furthermore, the Company discloses that it is “an accredited member of the Fair Labor 
Association, works with the U.N. International Labour Organization’s Better Work program, and 
has scored among the best companies for social compliance and labor rights with advocacy 
organization As You Sow4 and Free2Work, a compliance grading system.”5 

The Company already clearly articulates the principles used to frame it existing policies 
on its website. 

b. Frequency of assessment 

As publicly disclosed, the Company “regularly performs evaluations of its supply chain 
to evaluate the risk of slavery, human trafficking and other human rights violations and labor 
issues.”6 The Company also explains at length on its website that it frequently conducts various 
audits on its facilities (owned or contracted). The audit teams conduct “more than 600 audits 
each year, covering topics that range from health and safety, to compensation and working hours, 
to dormitory conditions, to child labor, to fire and emergency preparedness.”7 Each of the 
Company’s facilities is audited two to three times a year.8 The intensity and frequency of these 

4 As You Sow sent the Proposal to the Company on behalf of the Proponents. 
5 https://hanesforgood.com/social-responsibility/  
6 https://hanesforgood.com/social-responsibility/california-transparency-in-supply-chains-act/  
7 https://hanesforgood.com/featured-posts/hanesbrands-social-compliance-programs/  
8 Id. 
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audits vary based on the Company’s risk evaluations and also on the historical performance of a 
given factory in the Company’s internal and external audits.9 

The Company is transparent in its explanation of the frequency with which it conducts 
audits and assessments of its partners and facilities, and has worked consistently for many years 
to audit suppliers to ensure that slavery and human trafficking are not taking place in its supply 
chain. 

c. Methodology used to track and measure performance on forced labor risks 

The Company discusses the methodology that it uses to track and measure performance 
by suppliers on forced labor risks on its website. The Company sees itself as a pioneer in 
managing a worldwide supply chain for social compliance, having had a very in-depth and 
thorough facility auditing program for more than 20 years.10 The Company describes its 
methodology for auditing third party contractor compliance with the Company’s policies as laid 
out below: 

“For all owned and finished-goods contractors, an independent third-party audit team 
from an internationally recognized audit firm conducts an unannounced, comprehensive 
factory assessment before production begins. Thereafter, the audit process is repeated 
annually. These independent, third-party audits include an initial management interview; 
facility and dormitory (if applicable) tours; payroll analysis; confidential employee 
interviews that cover such issues as working hours, payment practices, freedom of 
association, forced labor, child labor and disciplinary practices; and a closing meeting 
with management. These audits use an objective, scored methodology that has over 260 

11
separate questions.” 

The Company further provides lengthy detail on the procedures for employees or 
contractors who fail to meet Company standards regarding slavery and trafficking:  

“With regard to any issues identified in compliance audits of foreign manufacturers, a 
formal corrective action plan is developed with specific timeframes in which to correct 
the problems. Our internal audit teams around the globe then visit these factories on an 
unannounced basis to confirm adherence to the corrective action requirements. While we 
will typically provide 30 to 90 days for factories to correct minor issues, we generally 
consider things such as forced/prison labor, slavery, human trafficking, child labor, 
physical/sexual abuse, and bribery of an auditor to be zero-tolerance issues requiring 
immediate remediation or withdrawal from the facility, depending on the circumstances. 

Those facilities that are ‘disapproved’ for zero-tolerance or other violations not 
remediated in a timely manner are noted on a companywide ‘Disapproved List’ that is 
routed to members of our senior management and sourcing teams. Such facilities remain 
‘disapproved’ for a minimum of one year. We also closely track facilities on our internal 
‘Alarm List’ that are not progressing adequately in the corrective-action process. The 
‘Alarm List’ is also routed to appropriate members of our management team, so they can 

9 https://hanesforgood.com/social-responsibility/california-transparency-in-supply-chains-act/  
10 https://hanesforgood.com/featured-posts/hanesbrands-social-compliance-programs/  
11 https://hanesforgood.com/social-responsibility/california-transparency-in-supply-chains-act/  
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exert the appropriate influence needed to spur timely corrective action” (emphasis 
added).12 

The Company’s internal auditing teams work directly with each facility on corrective 
action findings until completion. As items are corrected, the facility’s score increases, and the 
Company is able to track those increases over time. These scores are then shared with the supply 
chain management teams who use them to help select facilities and make better buying 
decisions. The Company further explains that it manages all of its audits and scorecard data in a 
centralized, web-based piece of tracking software. By using a scored auditing tool, the Company 
can numerically track improvement (or lack thereof) over time and the effectiveness of its action 
plans.13 

In discussing its social compliance programs on the Hanes for Good website, the 
Company explains that “over 80 percent of HanesBrands’ total unit volume comes from 
production facilities that [it] own[s] and operate[s] or from fully dedicated contractors.”14 This 
means that the Company has far greater control over the working conditions in these facilities. 
The website also explains that the Company is an active and committed participant in the Fair 
Labor Association, working with its SCI factory evaluation process as another aspect of its 
methodology.  

As described above, the Company provides ample detail on the methodology it uses to 
track and measure performance of its facilities in the area of human rights.  

d. How results of the assessment are incorporated into company policies and 
decision making 

The assessments that the Company frequently performs have a direct and sometimes 
immediate effect on the use of the facilities being audited. As disclosed on the website, last year 
over 70 facilities were disapproved for not meeting the Company’s human rights directives 
and/or not complying with its processes, and those facilities are no longer used in the Company’s 
production.15 In short, human rights compliance directly, and in some cases immediately, effects 
the Company’s initial and on-going buying decisions. The Company has learned through its 
ongoing process that it needs fewer, larger facilities to have the leverage to continue to 
sustainably effect positive change on a range of human rights issues, and this strategy is driving 
the Company’s sourcing model and buying decisions.  

As explained on its website, the Company’s Global Code of Conduct, the Suppliers 
Policy, and the Fair Labor Association code of conduct drive the expectations the Company sets 
for all of its owned and contracted facilities. The Company’s policies inform its decision making 
and ongoing assessment process. As laid out in the Company’s disclosure and website, its 
commitment to corporate social responsibility begins at the very top. Oversight of the CSR 
program at the executive level rests with the Company’s Chief Administrative Officer, as well as 

12 Id. 
13 https://www.corporatebenchmark.org/sites/default/files/2018-

11/Hanesbrands%20CHRB%202018%20Results%20on%2020181026%20at%20172147.pdf 
14 https://hanesforgood.com/featured-posts/hanesbrands-social-compliance-programs/  
15 Id. 
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a CSR executive steering committee (the CEO and his direct reports) that meets four times a year 
to assess the program’s effectiveness. Day-to-day responsibility for the CSR program rests with 
the Company’s vice president of corporate social responsibility. The vice president of corporate 
social responsibility leads a department comprising a worldwide network of more than 25 
internal CSR employees based in the United States, Latin America and Asia. This team is 
responsible for developing and overseeing the Global Ethics and Compliance program, facility 
compliance, product safety, environmental compliance and corporate philanthropy.16 

The Company therefore already publicly discloses how its assessments are derived from 
the Company’s policies and procedures, and how results of these assessments inform its decision 
making through its existing governance structure.  

3. The Company is already required by law to disclose the information that the 
Proposal seeks to include in a separate report.  

As explained on the Company’s website (and as acknowledged in the Proponents’ 
supporting statement), as of January 1, 2012, California’s Civil Code section 1714.43 (California 
Transparency in Supply Chains Act of 2010) requires manufacturers and retailers (including the 
Company) to provide website information concerning their efforts to address the issues of forced 
labor, slavery, and human trafficking within the supply chain (the U.K. Modern Slavery Act of 
2015 requires similar disclosures).17 The purpose is to allow consumers to make better and more 
informed decisions about the products they buy and the companies they support. As part of the 
requirements of the California Transparency in Supply Chains Act of 2010, the Company is 
required to inform the public, at a minimum, to what extent, if any, the Company does each of 
the following:  

1. Engages in verification of product supply chains to evaluate and address risks of 
human trafficking and slavery. The disclosure shall specify if the verification was not 
conducted by a third party. 

2. Conducts audits of suppliers to evaluate supplier compliance with company standards 
for trafficking and slavery in supply chains. The disclosure shall specify if the 
verification was not an independent, unannounced audit. 

3. Requires direct suppliers to certify that materials incorporated into the product 
comply with the laws regarding slavery and human trafficking of the country or 
countries in which they are doing business. 

4. Maintains internal accountability standards and procedures for employees or 
contractors failing to meet company standards regarding slavery and trafficking. 

5. Provides company employees and management, who have direct responsibility for 
supply chain management, training on human trafficking and slavery, particularly 
with respect to mitigating risks within the supply chains of products.18 

Through its disclosure on the Hanes for Good website, the Company addresses each of 
the requirements of the California Transparency in Supply Chains Act of 2010, and in doing so 

16 https://hanesforgood.com/governance/  
17 https://hanesforgood.com/social-responsibility/california-transparency-in-supply-chains-act/  

18 Cal. Civ. Code § 1714.43 (West 2018). 
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substantially implements the Proposal as well. The supporting statement of the Proposal claims 
that “investors have insufficient information to gauge if the company is sufficiently addressing 
[the serious risk of human rights violations] to the company and to workers.” However, the very 
purpose of the California Transparency in Supply Chains Act of 2010 and the U.K. MSA is to 
allow consumers to make more informed decisions about the companies they support and the 
Company’s extensive disclosure on this topic complies with the requirements set forth above.  

C. Conclusion 

The Company has publicly disclosed on its website the information that the Proposal 
requests. Further, as the Staff made clear in The Gap, the Proposal is still excludable as 
substantially implemented even though the Company has disclosed the information sought by the 
Proposal in several different locations on its website. Through these disclosures and its public 
disclosures through the Corporate Human Rights Benchmark, the Company has publicly 
disclosed its “process for identifying and analyzing potential and actual human rights risks of its 
operations and supply chain,” including each of the four specific items listed in the supporting 
statement to the Proposal. Accordingly, the Company has substantially implemented the 
Proposal, and it may be excluded from the 2019 Proxy Materials in reliance on Rule 14a-
8(i)(10). 

III. Exclusion Pursuant to Rule 14a-8(i)(7) - the Proposal Relates to Matters of the 
Company’s Ordinary Business Operations. 

The Proposal is properly excludable from the 2019 Proxy Materials pursuant to Rule 14a-
8(i)(7) because the underlying subject matter is within the ordinary business operations of the 
Company.  

A. Rule 14a-(8)(i)(7) Background 

Under Rule 14a-8(i)(7), a shareholder proposal may be excluded from a company’s proxy 
materials if the proposal “deals with matters relating to the company’s ordinary business 
operations.” According to the Commission, the underlying policy of the ordinary business 
exclusion is “to confine the resolution of ordinary business problems to management and the 
board of directors, since it is impracticable for shareholders to decide how to solve such 
problems at an annual shareholders meeting.” 1998 Release. In the 1998 Release, the 
Commission stated that the policy underlying the ordinary business exclusion rests on two 
central considerations. The first recognizes that certain tasks are “so fundamental to 
management’s ability to run a company on a day-to-day basis that they could not, as a practical 
matter, be subject to direct shareholder oversight,” unless a “significant policy exception” 
applies. The second consideration relates to the degree to which the proposal seeks to “micro-
manage” the company “by probing too deeply into matters of a complex nature upon which 
shareholders, as a group, would not be in a position to make an informed judgment.” 1998 
Release. 

B. Application of Commission and Staff Precedent to the Proposal 

1. The Proposal relates to the Company’s adherence to ethical business 
practices and policies, which are addressed in the Company’s Suppliers 
Policy. 
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The Proposal is excludable because the report it seeks must address, in part, “human 
rights risks of its operations and supply chain.” The supporting statement of the Proposal refers 
to forced labor, debt bondage, migrant exploitation and human trafficking among other issues 
that are concerned with ethical business practices and policies. The supporting statement also 
refers to the United Nations Guiding Principles on Business and Human Rights, which states that 
“companies have the corporate responsibility to respect human rights within their operations and 
supply chains.” These references clearly relate to the Company’s ethical business practices and 
policies, and the Staff has consistently allowed for exclusion of similar proposals as relating to 
ordinary business operations. 

Since the Company’s inception as a stand-alone public company in 2006, control over the 
Company’s supply chain has been a core tenet of the Company’s strategy. As stated in the 
Company’s Annual Report on Form 10-K for the fiscal year ended December 30, 2017, unlike 
most apparel companies, Hanesbrands primarily operates its own manufacturing facilities, and 
more than 70 percent of the apparel units that the Company sells are manufactured in its own 
plants or those of dedicated contractors.19 The Company’s focus on corporate social 
responsibility, including oversight of its supply chain, is intentional, deliberate and ingrained in 
the overall day-to-day operations of the Company. As summarized by Chris Fox, the Company’s 
Vice President of Corporate Social Responsibility, in a June 2018 interview, “since the vast 
majority of our products are made in our own plants, how we think about environmental and 
social issues is fundamentally different. The interaction with our factories and communities is 
driven by the fact that they are made up of our people, and that is where they live, work and raise 
their kids.”20 The Company’s compliance program and policies governing its relationships with 
its suppliers are continually reevaluated. In addition, the Company actively engages with 
investors and other stakeholders focused on supply chain human rights issues on the Company’s 
policies and practices to oversee its suppliers, and also engages with peer-to-peer organizations 
such as the Sustainable Apparel Coalition, the Fair Labor Association and the Sustainability 
Consortium to discuss best practices relating to supply chain oversight. The Audit Committee of 
the Company’s Board of Directors receives annual assessments of the Company’s compliance 
program. 

As described in the preceding section, the Company’s commitment to ethical standards is 
explained at length on its Hanes for Good website and is captured and implemented through the 
Company’s existing Human Rights Policy and Suppliers Policy. The underlying subject matter 
of the Proposal addresses the standards set forth in the Suppliers Policy, which involve the 
Company’s managerial control over its facilities, workforce and third party suppliers. 
Accordingly, because the Proposal relates to the Company’s general adherence to ethical 

19 https://www.sec.gov/Archives/edgar/data/1359841/000135984118000018/hbi-
20171230x10k.htm#s11F9F271F30AB3CDF1076221DD24A468 

20 https://3blmedia.com/News/Ahead-His-Time-Chris-Fox-VP-Corporate-Responsibility-
HanesBrands 
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business practices and policies, and therefore to the Company’s ordinary business operations, it 
may be excluded on this basis. 

2. The Proposal relates to the conduct of a legal compliance program. 

The Proposal requests a report on how the Company identifies and analyzes a certain 
category of legal risks, and suggests that this report include details on the frequency of its 
assessment of the legal risks and how it manages and incorporates those risks into the 
Company’s policies and decision making. These references demonstrate that the Proposal seeks 
greater oversight of the Company’s legal compliance.  

The Staff has consistently deemed proposals relating to a company’s legal compliance 
program to infringe on management’s core function of overseeing business practices. In 
JPMorgan Chase & Co. (avail Mar. 13, 2014), for example, the Staff allowed exclusion of a 
proposal requesting that the board evaluate opportunities for clarifying and enhancing 
implementation of board members’ and officers’ fiduciary, moral and legal obligations to 
shareholders and other stakeholders. The company argued that fiduciary obligations, legal 
obligations, and “standards for directors’ and officers’ conduct and company oversight” are 
governed by state law, federal law, and New York Stock Exchange Listing Standards. The Staff 
concurred with the company’s omission of the proposal, noting that “[p]roposals that concern a 
company’s legal compliance program are generally excludable under rule 14a-8(i)(7).” See also 
Raytheon Co. (avail Mar. 25, 2013) (finding that “[p]roposals that concern a company’s legal 
compliance program are generally excludable under rule 14a-8(i)(7)”); AES Corp. (avail Jan. 9, 
2007). 

In the case of Hanesbrands—a company whose primary business is selling apparel— 
supply chain management and oversight is an important focus of its legal compliance function 
and subject to a myriad of external standards, laws and regulations. Because of the nature of its 
business and the fact that the Company operates most of its own manufacturing facilities, 
instituting and enforcing its Suppliers Policy is a vital part of management’s core function. The 
Company prides itself for having an industry-leading compliance program, which helps to ensure 
that its business partners live up to the high standards that the Company sets for itself. Through 
this commitment, the Company has already addressed the concerns voiced by the Proponents, 
and imposing additional reporting obligations would impermissibly infringe on management’s 
core function of overseeing the Company’s business practices.  

The Company has publicly disclosed its “process for identifying and analyzing potential 
and actual human rights risks of its operations and supply chain,” and production of a report like 
the one requested by the Proposal would not provide additional information to investors beyond 
what has already been disclosed. The Proposal is excludable as relating to the Company’s 
ordinary business operations because both the Proposal and its supporting statement focus on 
how the Company manages its legal compliance.  

3. The Proposal focuses on matters that relate to workplace practices. 

The Staff has deemed excludable under Rule 14a-8(i)(7) proposals relating to 
management of a company’s workforce or workplace. In Johnson & Johnson (avail Feb. 22, 
2010), the Staff allowed exclusion of a proposal relating to the procedures the company used to 
verify employment eligibility. The Staff also stated in United Technologies (avail Feb. 19, 1993) 
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that, “[a]s a general rule, the staff views proposals directed at a company’s employment policies 
and practices with respect to its non-executive workforce to be uniquely matters relating to the 
conduct of the company’s ordinary business operations. Examples of the categories of proposals 
that have been deemed to be excludable on this basis are: employee health benefits, general 
compensation issues not focused on senior executives, management of the workplace, employee 
supervision, labor-management relations, employee hiring and firing, conditions of the 
employment and employee training and motivation.” 

In the Proposal at issue here, the supporting statement makes clear that the Proponents 
are concerned at least in part with the Company’s relationship with it suppliers, and with work 
place conditions. The supporting statement claims, for example, that “migrant workers globally 
are prime targets for exploitation including discrimination, retaliation, debt bondage, illegal wage 
deductions, and confiscated or restricted access to personal documents that limits workers’ 
freedom of movement and lead to forced labor and human trafficking.”  

As explained above, the Company already includes significant explanations on its 
website about the compliance of its supplier with the Suppliers Policy, and how the Company 
assesses compliance on an ongoing basis. Because the Proposal relates to the management of the 
Company’s workforce and workplace, it is properly excludable as relating to the Company’s 
ordinary business operations. 

4. The Proposal does not focus solely on a significant social policy issue. 

Proposals raising matters fundamental to management’s ability to run the company on a 
day-to-day basis may be excluded unless such a proposal focuses on policy issues that are 
sufficiently significant to transcend ordinary business operations and be appropriate for a 
shareholder vote. Staff Legal Bulletin No. 14I (Nov. 1, 2017) The Staff has consistently 
concurred that a proposal may be excluded when it focuses on ordinary business matters, even if 
it touches on significant policy issues. For instance, in General Electric Co. (avail Feb. 3, 2005), 
the Staff expressed the view that a proposal requesting that the company issue a statement 
providing information relating to the elimination of jobs within General Electric and/or the 
relocation of U.S.-based jobs by General Electric to foreign countries, as well as any planned job 
cuts or offshore relocation activities, could be omitted in reliance on Rule 14a-8(i)(7) as relating 
to General Electric’s ordinary business operations (i.e., management of the workforce) even 
though the Staff had previously concluded that certain employment-related proposals are 
significant social issues. See also Wal-Mart Stores, Inc. (avail Mar. 15, 1999) (permitting 
exclusion of a proposal requesting that the board of directors report on Wal-Mart’s actions to 
ensure it does not purchase from suppliers who manufacture items using forced labor, convict 
labor, child labor or who fail to comply with laws protecting employees’ rights because the 
proposal also requested that the report address ordinary business matters). The Staff has stated 
that it considers the proposal and supporting statement as a whole when determining whether the 
focus of a shareholder proposal is a significant policy issues. Staff Legal Bulletin No. 14C (June 
28, 2015). 

Although the Proposal touches on human rights, its focus is on the risks of the 
Company’s operations and supply chain, and how the Company adheres with ethical business 
practices and policies, which fall within the Company’s ordinary business operations. The 
supporting statement appears concerned with how these risks affect the Company and its 
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workforce, stating that “investors have insufficient information to gauge if the company is 
sufficiently addressing this serious risk to the company and to workers.” If the Staff were to 
conclude that the Proposal, even in part, relates to a policy issue that transcends ordinary 
business and would otherwise be appropriate for a shareholder vote, the Proposal is nonetheless 
excludable pursuant to Rule 14a-8(i)(7) because it is not focused solely on such policy issue and 
clearly addresses matters related to the Company’s ordinary business operations.   

5. The Proposal seeks to micromanage the Company’s ordinary business 
operations. 

It is the Company’s view that the Proposal may be properly omitted in reliance on Rule 
14a-8(i)(7) because the Proposal seeks to micromanage the Company. As noted above, the 
Commission has stated that a proposal may be properly omitted under Rule 14a-8(i)(7) if “the 
proposal seeks to ‘micro-manage’ the company by probing too deeply into matters of a complex 
nature upon which shareholders, as a group, would not be in a position to make an informed 
judgment.” 1998 Release. The effect of human rights risks on a company’s operations and supply 
chain is an extremely complex determination, such that shareholders as a group would not be in a 
position to make an informed judgment regarding the extent and implications of the risk.  

As described above, the Company has in place various processes that it uses to track and 
measure performance on forced labor risks. These processes include complex protocols, various 
methodologies, and procedures to address failures to comply with the Company’s policies. 
Although it is the Company’s view that the various components of the Proposal have been 
substantially implemented through the Company’s public disclosure, requiring the Company to 
further report on the Company’s process for identifying and analyzing potential and actual 
human rights risks of its operations and supply chain would probe too deeply into this complex 
topic, and would not provide any additional information to help shareholders “gauge if the 
company is sufficiently addressing this serious risk to the company and to workers,” as stated in 
the Proposal’s supporting statement. 

Furthermore, the supporting statement states that the report sought by the Proposal could 
consider “human rights principles used to frame the assessment, frequency of assessment, 
methodology used to track and measure performance on forced labor risks, and how results of 
the assessment are incorporated into company policies and decision making.” Suggesting that the 
Company report on the human rights risks with this level of specificity when the Company 
already provides the information on its website as described above would micromanage the 
Company’s ordinary business operations.  

C. Conclusion 

Because the Proposal addresses and seeks to manage several ordinary business matters, it 
should be excluded from the 2019 Proxy Materials in reliance on Rule 14a-8(i)(7).  

Conclusion 

On the basis of the foregoing, the Company respectfully requests the concurrence of the 
Staff that the Proposal may be excluded from the Company’s 2019 Proxy Materials.  

Should the Staff disagree with the conclusions set forth in this letter, or should any 
additional information be desired in support of the Company’s position, we would appreciate the 
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From: TrackingUpdates@fedex.com [mailto:TrackingUpdates@fedex.com] 
Sent: Friday, November 16, 2018 3:17 PM 
To: Johnson, Joia <Joia.Johnson@hanes.com> 
Subject: Online FedEx Tracking ‐ ***

Online FedEx Tracking 

This tracking update has been requested by: 

Name: Daryl 

E-mail: daryl.watson@hanes.com 

Tracking # ***

Ship date Actual Delivery 
11/09/2018 11/12/2018 9:18 am 

OAKLAND, WINSTON SALEM, NC, 
Delivered CA, US US 

Shipment Facts 

Tracking number 

Reference Amalgamated - Human Rights 

Ship date 11/09/2018 

Delivery date 11/12/2018 9:18 am 

Signed for by B.REYNOLDS 

Service type FedEx Standard Overnight-

***

Deliver Weekday 

Standard transit date 11/12/2018 by 3:00 pm 

mailto:daryl.watson@hanes.com
mailto:Joia.Johnson@hanes.com
mailto:TrackingUpdates@fedex.com
mailto:TrackingUpdates@fedex.com


  

 

  

 

 

 

 

 

 
 

 

 
 

 

   
   

 

Tracking results as of Nov 16, 2018 8:11p GMT 

Date/Time Activity/Location 

11/12/2018 9:18 am Delivered 

Winston-Salem, NC 

11/12/2018 8:22 am On FedEx vehicle for delivery 

WINSTON SALEM, NC 

11/12/2018 7:06 am At local FedEx facility 

WINSTON SALEM, NC 

11/12/2018 4:05 am At destination sort facility 

GREENSBORO, NC 

11/10/2018 12:18 pm Arrived at FedEx location 

MEMPHIS, TN 

11/10/2018 6:49 am Departed FedEx location 

OAKLAND, CA 

11/10/2018 3:59 am Arrived at FedEx location 

OAKLAND, CA 

11/09/2018 9:40 pm Departed FedEx location 

OAKLAND, CA 

11/09/2018 8:21 pm Arrived at FedEx location 

OAKLAND, CA 

11/09/2018 7:55 pm Left FedEx origin facility 

EMERYVILLE, CA 

11/09/2018 7:07 pm Picked up 

EMERYVILLE, CA 

11/09/2018 4:49 pm Picked up 

OAKLAND, CA 

11/09/2018 5:21 pm Shipment information sent to 
FedEx 

Disclaimer 

Standard transit is the date and time the package is scheduled to be delivered by, 
based on the selected service, destination and ship date. Limitations and exceptions 
may apply. Please see the FedEx Service Guide for terms and conditions of service, 
including the FedEx Money-Back Guarantee, or contact your FedEx Customer 



 
 

 
   

  
 

 
 

 
  

   
 

  

 

Support representative. 

To track the latest status of your shipment, click on the tracking number above. 

This tracking update has been sent to you by FedEx on behalf of the Requestor 
daryl.watson@hanes.com. FedEx does not validate the authenticity of the requestor 
and does not validate, guarantee or warrant the authenticity of the request, the 
requestor's message, or the accuracy of this tracking update. 

Thank you for your business. 

© 2018 FedEx. The content of this message is protected by copyright and 
trademark laws under U.S. and international law. Review our privacy policy. All 
rights reserved. 

mailto:daryl.watson@hanes.com
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From: Johnson, Joia 
Sent: Friday, November 16, 2018 5:15 PM 
To: 'salpern@asyousow.org' <salpern@asyousow.org> 
Subject: Response to November 9 letter 

Ms. Alpern, we are in receipt of a letter from Danielle Fugere regarding our corporate social 
responsibility program. We are proud of our program and would be happy to discuss it with you; 
however I also provide the attached letter identifying some technical deficiencies in your proposal. 

We believe we have a strong record of managing human rights risks in our supply chain, comprised in 
overwhelming part of our own facilities, and we believe we have strong publicly disclosed policies and 
practices in this area. We do not tolerate human rights violations in our own facilities or in those of our 
third party contractors, so we were quite surprised by your letter. 

Because of the Thanksgiving holiday we have some scheduling issues next week, but we could certainly 
chat about this sometime thereafter. 

Joia M. Johnson 
Chief Administrative Officer, General Counsel and Corporate Secretary 
Hanesbrands Inc. 
1000 East Hanes Mill Rd. 
Winston‐Salem, NC 27105 
Phone: (336) 519‐3515 

mailto:salpern@asyousow.org
mailto:salpern@asyousow.org
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***

***

***



 

12/12/2018 Tracking Details | UPS 

Proof of Delivery 

Dear Customer, 

This notice serves as proof of delivery for the shipment listed below. 

Tracking Number 
***

Weight 

0.00 LBS 

Service 

UPS Next Day Air® Early 

Shipped / Billed On 

11/16/2018 

Delivered On 

11/20/2018 12:32 P.M. 

Delivered To 

OAKLAND, CA, US 

Received By 

MCMAN 

Left At 

Reception 

Thank you for giving us this opportunity to serve you. Details are only available for shipments delivered within 
the last 120 days. Please print for your records if you require this information after 120 days. 

Sincerely, 

UPS 

Tracking results provided by UPS: 12/12/2018 2:59 P.M. EST 

1/1 




