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February 9, 2018 

Gregg L. Katz 
Goodwin Procter LLP 
gkatz@goodwinlaw.com 

Re: iRobot Corporation 
Incoming letter dated January 17, 2018 

Dear Mr. Katz: 

This letter is in response to your correspondence dated January 17, 2018 
concerning the shareholder proposal (the “Proposal”) submitted to iRobot Corporation 
(the “Company”) by James McRitchie (the “Proponent”) for inclusion in the Company’s 
proxy materials for its upcoming annual meeting of security holders.  We also have 
received correspondence on the Proponent’s behalf dated January 24, 2018 and 
January 29, 2018.  Copies of all of the correspondence on which this response is based 
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal 
procedures regarding shareholder proposals is also available at the same website address. 

Sincerely, 

Matt S. McNair 
Senior Special Counsel 

Enclosure 

cc: John Chevedden 
***
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February 9, 2018 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: iRobot Corporation 
Incoming letter dated January 17, 2018 

The Proposal requests that the board take the steps necessary to reorganize the 
board into one class with each director subject to election each year. 

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(10). In this regard, we note your representation that the 
Company will provide shareholders at its 2018 annual meeting with an opportunity to 
approve amendments to the Company’s certificate of incorporation to provide for the 
annual election of directors.  Accordingly, we will not recommend enforcement action to 
the Commission if the Company omits the Proposal from its proxy materials in reliance 
on rule 14a-8(i)(10). 

Sincerely, 

Evan S. Jacobson 
Special Counsel 



 
  

 
  

 

 
   

    
 

   
  

   
  

   
 

   
   
   

  
  

  

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 
particular matter to recommend enforcement action to the Commission.  In connection 
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 
proposal from the company’s proxy materials, as well as any information furnished 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 staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate 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 adversarial 
procedure. 

It is important to note that the staff’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 company’s 
management omit the proposal from the company’s proxy materials. 
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Goodwin Procter LLP 

100 Northern Avenue G GOODWIN Boston, MA 02210 

goodwinlaw.com 

+1 617 570 1000 

January 17, 2018 

Via Electronic Mail (shareholderproposals@sec.gov) 

U.S. Securities and Exchange Commission 

Division of Corporation Finance 

Office of Chief Counsel 

100 F Street, N.E. 

Washington, D.C. 20549 

Re: iRobot Corporation - 2018 Annual Meeting Omission of Shareholder Proposal 

Submitted by Mr. James McRitchie 

Ladies and Gentlemen: 

On behalf of our client iRobot Corporation, a Delaware corporation (the "Company"), 

and pursuant to Rule 14a-8U) under the Securities Exchange Act of 1934, as amended (the 

"Exchange Act"), we hereby request 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 against the Company if, for the reasons stated below, the 

Company were to omit the proposal submitted by James McRitchie (the "Proponent") from its 

proxy materials for its annual meeting of shareholders (the "Annual Meeting") expected to be 

held in May 2018 (the "2018 Proxy Materials"). The Company currently anticipates that it will 

file its definitive proxy statement and form of proxy with respect to the Annual Meeting with the 

Commission no earlier than 80 calendar days after the date of this letter. 

In accordance with Section C of Staff Legal Bulletin No. 14D (November 7, 2008) 

("SLB 14D"), we are emailing this letter and its attachments to the Staff at 

shareholderproposals@sec.gov. A copy of this letter is also being sent concurrently to the 

Proponent as notice of the Company's intent to exclude the Proponent's proposal from the 2018 

Proxy Materials. 

Rule 14a-8(k) of the Exchange Act and SLB 14D provide that shareholder proponents are 

required to send companies a copy of any correspondence that the proponents elect to submit to 

the Commission or the Staff. Accordingly, we are taking this opportunity to inform the 

Proponent that if the Proponent elects to submit additional correspondence to the Commission or 

the Staff with respect to the Proponent's proposal, we hereby request that the Proponent 
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concunently furnish the undersigned with a copy of that correspondence on behalf of the 
Company pursuant to Rule 14a-8(k) of the Exchange Act and SLB 14D. 

I. The Proposal 

On December 10, 2017, the Company received by electronic mail a letter dated 
December 9, 2017 from the Proponent containing a shareholder proposal (the "Proposal") for 
inclusion in the 2018 Proxy Materials to be distributed by the Company in connection with the 
Annual Meeting. The Proposal and accompanying cover letter are attached hereto as Exhibit A. 
The Proposal proposes the adoption of amendments to the Company's governing documents to 
provide for declassification of the Company's board of directors (the "Board") and annual 

election of each of the Company's directors, commencing at the Company's 2019 annual 
meeting of shareholders. 

II. Basis for Exclusion 

We hereby respectfully request that the Staff concur in the Company's view that it may 
exclude the Proposal from the 2018 Proxy Materials pursuant to Rule 14a-8(i)(l 0) because the 
Company has substantially implemented the Proposal. 

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

Rule l 4a-8(i)(l 0) permits a company to exclude a shareholder proposal from its 
proxy materials if the company has substantially implemented the proposal. The 

Commission stated in 1976 that the predecessor to Rule 14a-8(i)(l 0) was "designed to 
avoid the possibility of shareholders having to consider matters which already have been 
favorably acted upon by the management." Exchange Act Release No. 12598 (July 7, 
1976). The Staff has interpreted Rule 14a-8(i)(l 0) to permit exclusion of a shareholder 
proposal not just where the company has already "fully effected" the proposal, but also 

where the proposal has been "substantially implemented" by the company. See Exchange 
Act Release No. 40018 at n.30 and accompanying text (May 21, 1998); Exchange Act 
Release No. 20091 at§ II.E.6. (Aug. 16, 1983); Exxon Mobil Corp. (avail. Jan. 24, 2001); 

The Gap, Inc. (avail. Mar. 8, 1996); Nordstrom, Inc. (avail. Feb. 8, 1995). 

ACTIVE/93870388.2 
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The Staff has stated that "a determination that the Company has substantially 
implemented the proposal depends upon whether [the company's) particular policies, 
practices and procedures compare favorably with the guidelines of the proposal." Texaco, 
Inc. (avail. Mar. 28, 1991). Accordingly, a company may properly exclude a proposal 
pursuant to Rule 14a-8(i)(l0) if the company has taken actions that satisfactorily address 
the proposal's essential objective, even when the actions employed by the Company do 
not correspond precisely to the actions sought by the shareholder proponent. See  

 

Exchange Act Release No. 20091 at§ II.E.6. (Aug. 16, 1983); see also, Caterpillar Inc. 
(avail. Mar. 11, 2008); WalMart Stores, Inc. (avail. Mar. 10, 2008); PG&E Corp. (avail. 
Mar. 6, 2008); The Dow Chemical Co. (avail. Mar. 5, 2008); Johnson & Johnson (avail. 
Feb. 22, 2008). 

The Staff has consistently concluded that board action directing the submission of a 
declassification amendment for shareholder approval substantially implements a 
declassification shareholder proposal and has permitted such shareholder proposals to be 
excluded from proxy materials pursuant to Rule 14a-8(i)(l 0). See Ryder System, Inc. 
(avail. Feb. 11, 2015); St. Jude Medical, Inc. (avail. Feb. 3, 2015); LaSalle Hotel 
Properties (avail. Feb. 27, 2014); Dun & Bradstreet Corp. (avail. Feb. 4, 2011),· Baxter 
International Inc. (avail. Feb. 3, 2011); IMS Health, Inc. (avail. Feb. 1, 2008); Visteon 
Corp. (avail. Feb. 15, 2007); Schering-Plough Corp. (avail. Feb. 2, 2006); Northrop 
Grumman Corp. (avail. Mar. 22, 2005); Sabre Holdings Corp. (avail. Mar. 2, 2005); 
Raytheon Company(avail. Feb. 11, 2005)(ineachcaseconcurringwith the exclusion ofa 
declassification shareholder proposal where the company's board directed the 
submission ofa declassification amendment for shareholder approval). 

B. Actions by The Company Have "Substantially Implemented" The Proposal 

At the 2018 Annual Meeting, the Company's Board of Directors (the ''Board") will 
recommend to the Company's shareholders that they approve proposed amendments to 
Article VI of the Company's Certificate of Incorporation, as amended (the "Certificate of 
Incorporation") (the "Amendment") that, if approved, that would declassify the Board and 
provide for annual election of all of directors commencing at the Company's 2019 annual 
meeting of shareholders. If the Amendment is approved by the Company's shareholders, the 
terms for all directors will end at the 2019 annual meeting of shareholders, and thereafter, all 
directors will be elected for one-year terms at each subsequent annual meeting. 
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GOODWIN 
Office of Chief Counsel 
Division of Corporate Finance 
January 17, 2018 
Page 4 

The Company has taken similar action in prior years to implement declassification of the 
Board. In connection with the Company's 2017 annual meeting of shareholders, held on May 23, 
2017, the Company submitted to its shareholders a proposal to approve amendments to the 
Certificate of Incorporation to declassify the Board beginning at the 2018 Annual Meeting. 
Despite receiving the affirmative votes of holders of over 68% of the outstanding shares at the 
2017 annual meeting, the proposal failed to receive the affirmative vote of holders of 75% of the 
outstanding shares required for approval of the proposal. In addition, at each of the 2015 and 
2016 annual meetings, the Company submitted proposals to its shareholders for the 
declassification of the Board over a three-year phase-in period. Each of these proposals failed to 
receive the requisite affirmative vote of the shareholders. 

The essential objective of both the Proposal and the Amendment is the 
declassification of the Board commencing at the Company's 2019 annual meeting of 
shareholders, after which all directors will be elected annually to one-year terms. Because 
the Amendment would have the effect of implementing declassification of directors within 
the period requested by the Proponent, the Board's determination to submit the Amendment 
for shareholder approval substantially implements the Proposal's objective. The Company's 
position is further supported by precedent, whereby the Staff has consistently concmTed in 
the exclusion of declassification proposals under Rule 14a-8(i)(l0) even where the proposals 
requested declassification within one year and the company acted to phase-in annual 
elections over a longer period. See  AmerisourceBergen Corp. (avail. Nov. 15, 2010); 
Textron Inc. (avail. Jan. 21, 2010) and Del Monte Foods Co. (avail. June 3, 2009). Because 
the Staff has taken the position that a company has substantially implemented a shareholder 
declassification proposal even where the company has required a longer phase-in period for 
declassification, the case for exclusion is significantly stronger in the present instance, 
where the Amendment directly implements the essential objective of the Proposal under the 
timeline requested therein. 

III. Conclusion 

For the foregoing reasons, the Company respectfully requests that the Staff concur with 
its view that the Proposal may be properly omitted from the Company's 2018 Proxy Materials 
and that the Staff not recommend any enforcement action to the Commission if the Company 
omits the Proposal from its 2018 Proxy Materials. 
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