May 11, 2018

Gavin B. Grover
Morrison & Foerster LLP
ggrover@mofo.com
Re:

RH
Incoming letter dated March 16, 2018

Dear Mr. Grover:
This letter is in response to your correspondence dated March 16, 2018 and
April 12, 2018 concerning the shareholder proposal (the “Proposal”) submitted to RH
(the “Company”) by People for the Ethical Treatment of Animals (the “Proponent”) for
inclusion in the Company’s proxy materials for its upcoming annual meeting of security
holders. We also have received correspondence from the Proponent dated
March 27, 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/cfnoaction/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:

Jared Goodman
PETA Foundation
jaredg@petaf.org

May 11, 2018

Response of the Office of Chief Counsel
Division of Corporation Finance
Re:

RH
Incoming letter dated March 16, 2018

The Proposal encourages the board to enact a policy that will ensure that no down
products are sold by the Company.
There appears to be some basis for your view that the Company may exclude the
Proposal under rule 14a-8(i)(7), as relating to the Company’s ordinary business
operations. In our view, the Proposal micromanages the Company by seeking to impose
specific methods for implementing complex policies. See Securities Exchange Act
Release No. 40018 (May 21, 1998). 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)(7).
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.

Exhibit A

March 27, 2018

Via e-mail
Office of Chief Counsel
Division of Corporation Finance
Securities and Exchange Commission
shareholderproposals@sec.gov
Re: Restoration Hardware, 2018 Annual Meeting Shareholder Proposal
Submitted by PETA
Dear Sir or Madam:
I am writing on behalf of People for the Ethical Treatment of Animals
(PETA) and pursuant to Rule 14a-8(k) in response to Restoration
Hardware, Inc. (“RH” or “Company”) request that the Staff of the Division
of Corporation Finance (“Staff”) of the Securities and Exchange
Commission (“Commission”) concur with its view that it may properly
exclude PETA’s shareholder resolution and supporting statement
(“Proposal”) from the proxy materials to be distributed by RH in
connection with its 2018 annual meeting of shareholders (“No-Action
Request”).
The Company seeks to exclude the Proposal on the basis of Rules 14a8(i)(7). As the Proposal focuses on the significant social policy issue of the
humane treatment of animals and is not too complex for shareholders to
make an informed judgment, PETA respectfully requests that RH’s
request for a no-action letter be denied.
I. The Proposal
PETA’s resolution, titled “2018 Shareholder Resolution on Phasing Out
Items That Contain Down Feathers,” provides:
RESOLVED, that, given the cruel and inhumane treatment of
birds used tor down and that Restoration Hardware already sells
alternatives that mimic down, the Board is strongly encouraged to
enact a policy that will ensure that no down products are sold by
Restoration Hardware, Inc.
The supporting statement then focuses on the cruelty inherent in down
production, and notes the minimal impact that adopting the Proposal
would have on the Company in light of its highly-touted down alternative.
II. The Proposal Focuses on a Significant Social Policy Issue and May
Not Be Excluded Pursuant to Rule 14a-8(i)(7).
Rule 14a-8(i)(7) provides that a company may exclude a proposal “[i]f the
proposal deals with a matter relating to the company’s ordinary business

operations.” Only “business matters that are mundane in nature and do not involve
any substantial policy” considerations may be omitted under this exemption. Adoption
of Amendments Relating to Proposals by Security Holders, 41 Fed. Reg. 52,994, 52,998
(1976). As the Company notes, the policy underlying this rule rests on two central
considerations. The first 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 stockholders, as a group, would not be in a position to make an
informed judgment.” Amendments to Rules on Shareholder Proposals, Exchange Act
Release No. 40018 (May 21, 1998) (“Rule 14a-8 Release”).
Second, “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.” Id. The Commission has stated and repeatedly found since
that “proposals relating to such matters but focusing on sufficiently significant social
policy issues … generally would not be considered to be excludable, because the

proposals would transcend the day-to-day business matters and raise policy issues so
significant that it would be appropriate for a shareholder vote.” Rule 14a-8 Release
(emphasis added).

PETA’s Proposal does not implicate a day-to-day operation that is “mundane in
nature,” but rather involves an important “substantial policy” consideration, and does
not seek to “‘micro-manage’ the company by probing too deeply into matters of a
complex nature.”
A. The Proposal focuses on the significant social policy issue of animal welfare.
A company may rely on Rule 14a-8(i)(7) to exclude a proposal only where that proposal
relates to the company’s ordinary business operations—those matters that are
“mundane in nature and do not involve any substantial policy” considerations. Release
No. 34-12999 (Dec. 3, 1976). Proposals that relate to ordinary business matters but
that focus on “sufficiently significant social policy issues … would not be considered
to be excludable, because the proposals would transcend the day-to-day business
matters and raise policy issues so significant that it would be appropriate for a
shareholder vote.” Release No. 34-40018 (May 21, 1998).

i. The humane treatment of animals is a significant social policy
issue.
The Staff has repeatedly concluded that animal welfare is a significant policy
consideration. In Coach, Inc., 2010 WL 3374169 (Aug. 19, 2010), for example, much
like the Proposal at issue in this case, PETA’s resolution encouraged the company “to
enact a policy that will ensure that no fur products are acquired or sold by [Coach].”
In seeking to exclude the proposal, the company argued that “[t]he use of fur or other
materials is an aesthetic choice that is the essence of the business of a design and
fashion house such as Coach,” “luxury companies must be able to make free and
independent judgments of how best to meet the desires and preferences of their
customers,” and that the proposal “does not seek to improve the treatment of animals[,
but] to use animal treatment as a pretext for ending the sale of fur products at Coach
entirely.” Id. The Staff disagreed, writing:
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In arriving at this position, we note that although the proposal relates to the
acquisition and sale of fur products, it focuses on the significant policy issue of
the humane treatment of animals, and it does not seek to micromanage the
company to such a degree that we believe exclusion of the proposal would be
appropriate. Accordingly, we do not believe that Coach may omit the proposal
from its proxy materials in reliance on rule 14a-8(i)(7).

Id.
Likewise, in Revlon, Inc. (Mar. 18, 2014), PETA requested that the company issue an
annual report to shareholders accurately disclosing, among other things, whether the
company has conducted, commissioned, paid for, or allowed tests on animals
anywhere in the world for its products, the types of tests, the numbers and species of
animals used, and the specific actions the company has taken to eliminate this testing.
Revlon sought to exclude the proposal because “it deals with the sale of the company’s
products,” and argued specifically that its decisions regarding in which countries to
sell its products “are ordinary business matters that are fundamental to
management’s running of [Revlon] on a day-to-day basis and involve complex business
judgments that stockholders are not in a position to make.” Id. The Staff disagreed
and did not permit the company to exclude the proposal pursuant to Rule 14a-8(i)(7),
finding that it “focuses on the significant policy issue of the humane treatment of
animals.” Id.; see also, e.g., Bob Evans Farms, Inc. (June 6, 2011) (finding that a
proposal to encourage the board to phase-in the use of “cage-free” eggs so that they
represent at least five percent of the company’s total egg usage “focuses on the
significant policy issue of the humane treatment of animals and does not seek to
micromanage the company to such a degree that exclusion of the proposal would be
appropriate”); Denny’s (March 17, 2009) (finding that a proposal requesting the board
to commit to selling at least 10% cage-free eggs by volume could not be excluded in
reliance on Rule 14a-8(i)(7)); Wendy’s Int’l Inc. (Feb. 19, 2008) (finding that a proposal
requesting that the board issue a report on the feasibility of committing to purchase
a percentage of its eggs from cage-free hens could not be excluded in reliance on Rule
14a-8(i)(7)); Outback Steakhouse, Inc. (Mar. 6, 2006) (finding that a proposal
requesting that the board issue a report on progress towards the implementation of
controlled-atmosphere killing for birds by suppliers could not be excluded in reliance
on Rule 14a-8(i)(7)); Wendy’s Int’l, Inc. (Feb. 8, 2005) (finding that a proposal
requesting that the board issue a report on the feasibility of requiring suppliers to
implement controlled-atmosphere killing for birds could not be excluded in reliance
on Rule 14a-8(i)(7)); Hormel Foods Corp. (Nov. 10, 2005) (same); Wyeth (February 4,
2004) (finding that a proposal requesting that the board issue a policy statement
publicly committing to use in vitro tests and generally committing to the elimination
of product testing on animals could not be excluded in reliance on Rule 14a-8(i)(7));
American Home Products Corp. (February 25, 1993) (finding that a proposal
requesting that the board take all necessary steps to eliminate all animal testing could
not be excluded in reliance on Rule 14a-8(i)(7)).
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ii. The Proposal’s focus is the humane treatment of animals, which
transcends day-to-day business matters.
Although the Proposal focuses exclusively on RH’s sale of down in light of the cruelty
inherent in down production, RH does not dispute that down production is cruel or
that the Proposal relates to the humane treatment of animals,1 and RH acknowledges
that the relevant consideration is the “underlying subject matter of the proposal,” NoAction Request, at 6-7, RH argues that the Proposal may be excluded because it
“relates, at least in part, to the Company’s ordinary business matters of deciding
which products to offer to its customers,” No-Action Request, at 5.
Specifically, RH argues that even if the Proposal “relates to a policy issue that
transcends ordinary business and would be appropriate for a stockholder vote, … the
Proposal may nonetheless be excluded pursuant to Rule 14a-8(i)(7) because it is not
focused solely on such policy issue and clearly addresses matters related to … the
ordinary business matter of the Company’s decisions to sell particular products to its
customers.” No-Action Request, at 8-9. In other words, even assuming that the sale of
down transcends ordinary business matters, the Proposal may be excluded simply
because “it concerns the sale of particular products.” Id. at 8.
First, the Company’s interpretation of Rule 14a-8(i)(7)’s significant policy exception
has already been rejected by the Commission. In Staff Legal Bulletin (“SLB”) No. 14H,
the Commission specifically rejected the Third Circuit’s interpretation of the exception
as requiring a two-part test: (1) the proposal must focus on a significant policy issue;
(2) the significant policy issue must “transcend” ordinary business by being “divorced
from how a company approaches the nitty-gritty of its core business.” SLB No. 14H
(citing Trinity Wall St. v. Wal-Mart Stores, Inc., 792 F.3d 323, 347 (3d Cir.), cert.
dismissed, 136 S. Ct. 499 (2015)). The Commission reasoned that “a proposal’s focus
[is not] separate and distinct from whether a proposal transcends a company’s
ordinary business,” but instead:
[P]roposals focusing on a significant policy issue are not excludable under the
ordinary business exception “because the proposals would transcend the dayto-day business matters and raise policy issues so significant that it would be
appropriate for a shareholder vote.” Thus, a proposal may transcend a
company’s ordinary business operations even if the significant policy issue

relates to the “nitty-gritty of its core business.”

Id. (citing Release No. 34-40018) (second emphasis added). Accordingly, the question
is whether the focus of the Proposal—the sale of down—falls within the significant
policy issue of the humane treatment of animals, and thereby transcends RH’s
ordinary business operations. The Proposal’s supporting statement makes clear that
this question must be answered affirmatively.

The Company bears the burden of demonstrating that it is entitled to exclude the Proposal.
Rule 14a-8(g). Since RH has not disputed that that down production is cruel or that it relates
to the humane treatment of animals, PETA does not address those issues in this response.
1
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Second, in an attempt to support its position, the Company cites to instances in which
the Staff allowed for exclusion where the proponent alleged significant policy issues,
but where the proposal was not narrowly focused on such an issue and requested
conduct that extended beyond significant issues recognized by the Staff. Mckesson
Corp. (June 1, 2017) (requesting a report describing complete distribution systems “to

prevent the diversion of restricted medicines to prisons for use in executions” and how
those systems are monitored, audited, and reported on to manufacturers); Amazon.com,
Inc. (Mar. 27, 2015) (requesting broad disclosure on risks that may be related to “the

treatment of animals used to produce products it sells,” and as the company noted,
without reference to cruelty or any particular type of product or relationship to the
company);2 Hewlett-Packard Co. (Jan. 23, 2015) (requesting a report on “sales of
products and services to the military, police and intelligence agencies of foreign
countries,” not limited to military equipment, which had previously been recognized
as a significant policy issue); Dominion Res., Inc. (Feb. 14, 2014) (broadly requesting
that the board review “the risks Dominion faces under its current plan for developing
solar generation, including a review of other US programs, and … develop a report on
those risks as well as benefits of increased solar generation”); Capital One Fin. Corp.,
(Feb. 3, 2005) (requesting a report on the elimination and relocation of jobs, including
decision-making processes, cost savings, and impacts, even entirely unrelated to the
purported significant policy issue of outsourcing).
Similarly, the Company cites several instances where it explicitly acknowledges that
the proposals encompassed issues far beyond their alleged focus, General Electric Co.
(St. Joseph Health System) (Jan. 10, 2005) (smoking under the guise of executive
compensation); The Walt Disney Co. (Dec. 15, 2004) (same); Johnson & Johnson
(Northstar) (Feb. 10, 2014) (focus on specific political contributions), and where the
proposals did not clearly focus on a significant policy issue at all, Wal-Mart Stores,
Inc. (Mar. 20, 2014) (relating to “oversight concerning the formulation and
implementation of policies and standards that determine whether or not the company
should sell a product that especially endangers public safety and well-being, has the
substantial potential to impair the reputation of the company and/or would reasonably
be considered by many offensive to the family and community values integral to the
company’s promotion of its brand”), Wal-Mart Stores, Inc. (Mar. 30, 2010) (“requires
all Wal-Mart stores to stock regularly “a minimum of one shelf stable locally produced
packaged food for each 1,000 non-perishable SKU's (individually stocked products) in
each of its grocery departments”), Wal-Mart Stores, Inc. (Mar. 26, 2010) (requiring
that all products and services offered for sale in the United States by Wal-Mart and
Sam's Club stores be manufactured or produced in the United States).
In none of these instances did the proposal focus on a significant policy issue
recognized by the Staff, but was nonetheless found to be excludable because that issue
related to ordinary business operations. Rather, the Staff found against the proponent
specifically because the proposal did not focus exclusively on a significant policy issue.
The Proposal at issue here relates solely to down production due to the cruelty
inherent in its production, as discussed in the supporting statement, and these
RH cites to a staff decision of February 3, 2015, but no such decision was issued on that date.
PETA believes that the Company intended to cite to this decision of March 27.
2
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decisions are therefore inapposite. See Bristol-Myers Squibb Company (Mar. 7, 1991)
(a proposal recommending “that, with regard to cosmetics and non-medical household
products, the Company: (1) immediately stop all animal tests not required by law; and
(2) begin to phase out those products which in management’s opinion cannot, in the
near future, be legally marketed without live animal testing” could not be excluded
because it “relates not just to a decision whether to discontinue a particular product
but also to the substantial policy issue of the humane treatment of animals in product
development and testing”).
Third, the Company notes that, consistent with SLB 14E, “the Staff on numerous
occasions has concurred that a “proposal relating to a retailer’s sale of a product that
may involve a significant policy issue may nevertheless be excluded because a
sufficient nexus does not exist between the nature of the proposal and the company.”
No-Action Request, at 9-10. PETA agrees with RH’s representation of the Staff
position on this issue, and this position is precisely why the Proposal should not be
excluded. Despite the Company’s attempt to position itself as a mere retailer of down
products, as Wal-Mart is of guns and ammunition, Rite Aid and Walgreens are of
tobacco products, Home Depot is of glue traps, and Dillard’s is of raccoon dog fur
products, RH sells house-brand products and is intimately involved in their
production.
As the Company has itself stated in litigation, “RH designs, manufactures and sells a
wide variety of home furnishings, including furniture, lighting, bed, bath, hardware,
and other products” and it “work[s] with top designers, artisans, and photographers
from around the world on the designs for RH’s products, and select[s] top-quality
manufacturers to produce those products.” First Amended Complaint, Restoration
Hardware, Inc. v. Haynes Furniture Co. Inc., 2016 WL 8577255, at ¶¶ 17, 20 (N.D.Ill.
Dec. 23, 2016) (emphasis added). As further described in RH’s 10-K:
We have developed a proprietary product development platform that is
fully integrated from ideation to presentation. Key aspects of our
product development platform are:
•

•

•

Organization—We

have established a collaborative, crossfunctional organization centered on product leadership and
coordinated across our product development, sourcing,
merchandising, inventory and creative teams….
Process—For many of our products, we work closely with our
network of artisan partners who possess specialized product
development and manufacturing capabilities and who we consider
an extension of our product development team. We collaborate with
our global network of specialty vendors and manufacturers to
produce artisanal pieces on a large scale with a high level of quality
and value, including both distinctive original designs and
reinterpretations of antiques.
Facility—We have built the RH Center of Innovation and Product
Leadership, a facility which supports the entire product
development process from product ideation to presentation for all
channels.
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See also RH’s Prospectus, at 2 (describing involvement with the development of new
products, being “curators and composers of inspired design and experiences,”
“work[ing] closely with our network of artisan partners,” and “travel[ing] the world in
search of people, ideas, items, experiences and inspiration, and then creat[ing] a
composition that is unique and entirely our own.”). This is further supported by a
simple review of the Company’s website, which sells, among many other down items,
“our signature down blanket” under its own label.
Fourth, the Company fails to acknowledge the many instances in which the Staff has
declined to issue no-action relief where a proposal concerns the sale of particular
products but also focuses on a significant policy issue—most notably Coach, which was
remarkably similar to this case but was related to fur rather than down, and requested
that the company “enact a policy that will ensure that no fur products are acquired or
sold.” The Company does not even attempt to distinguish Coach from the Proposal at
issue.
Finally, the Company’s representation of the board’s consideration of the significance
of this policy issue should not be given deference. First, the Staff has already
determined that the use of animal fur (in this case, feathers) in a company’s own
product line raises a significant policy issue that transcends ordinary business and is
appropriate for a shareholder vote. Second, the No-Action Request does not include “a
well-developed discussion of the board’s analysis of” the particular policy issue raised
and its significance, as required by SLB 14I. Rather, the Company sets forth a list of
the general categories of information presented to the board, that the board considered
relevant factors, and its bare conclusion that “the policy issues relating to the use of
down in products sold by the Company that the Proposal addresses in part, while
important to society in general and considered by the Company in the various contexts
noted above, those policy issues do not transcend the Company’s ordinary business
operations and, as such, the Proposal would not be appropriate for a shareholder vote.”
No-Action Request at 12. The Company provides no detail whatsoever about the
board’s decision, let alone a well-developed discussion of the board’s analysis. If SLB
14I requires nothing more than a company recitation of broad categories of
information and the board’s conclusion without no reasoning or explanation, it would
allow for the Commission’s application of Rule 14a-8(i)(7) to essentially swallow the
significant policy exception entirely.
B. The Proposal does not seek to micromanage the company.
The Company argues that it may exclude the Proposal pursuant to Rule 14a-8(i)(7)
because it “seeks the Company's discontinuation of sales of specific products (i.e.,
products containing down)” and therefore “seeks to micromanage management’s
decisions regarding its sales of particular products.” No-Action Request, at 4. Yet the
Proposal urges the board to make a single decision regarding RH’s use of down, which
is inherently cruel and results in poor animal welfare. Accordingly, this is not a
complex matter into which shareholders seek to “prob[e] too deeply,” and is one for
which they can make an informed judgment. See Rule 14a-8 Release.
As described in the supporting statement, and undisputed by the Company:
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Eyewitness investigations have revealed that birds used for down are
often plucked while they’re still alive. They’re commonly clamped
between workers’ knees as fistfuls of their feathers are ripped out—
exposing raw skin—causing them to struggle and shriek in pain.
Afterward, many lie on the floor bleeding and trembling in fear and
pain. They’re often plucked so violently that their skin is ripped open,
leaving them with gaping wounds, which workers then sew up with a
needle and thread—and without administering any painkillers.
Buying down also supports the notoriously cruel foie gras industry, in
which tubes are rammed down birds’ throats in order to pump their
stomachs so full of concentrated feed that their livers painfully swell to
as much as 10 times their normal size.
Even if the birds aren’t live-plucked or force-fed, they often experience
intensive confinement on factory farms, where they’re denied
everything that’s natural and important to them. Later, they’re
shipped—on open-air trucks, even in extreme weather conditions—to
the slaughterhouse, where they’re often improperly stunned before
their throats are cut and they’re dumped into a defeathering tank full
of scalding-hot water while still conscious. No matter where it comes
from, down is a product of cruelty to birds.
RH argues that this single decision is not appropriate for a shareholder vote because
“[p]roduct decisions involve complex, day-to-day operational determinations of
management that are dependent on management’s underlying expertise.” No-Action
Request at 5. However, the need address complex issues is undoubtedly common to
virtually any decision made by a large public company and to allow for companies to
exclude a Proposal on that basis would virtually gut Rule 14a-8. It also ignores that
the Staff has specifically rejected this argument in Coach, discussed above, in which
the Staff found that a proposal to end the sale of fur products “does not seek to
micromanage the company to such a degree that we believe exclusion of the proposal
would be appropriate.” See also Revlon, Inc. (Mar. 18, 2014) (information on animal tests

and actions taken to eliminate them); Phillip Morris Companies, Inc. (Feb. 22, 1990)
(denying no-action relief where proposal requested that the board to amend the charter to
provide that it “shall not conduct any business in tobacco or tobacco products”).
Moreover, RH’s reference to balancing “applicable laws, regulations and industry
standards and internal vender and sourcing compliance practices” in an attempt to
buttress the complexity of the Proposal is misguided, as the Proposal’s request to take
steps to end the sale of down does not implicate any of them.

Finally, RH’s attempt to liken the Proposal to SeaWorld Entertainment, Inc. (Mar. 30,
2017), is unavailing. In SeaWorld, the Staff did not find the Proposal to be excludable
because it sought “to have the Company halt particular product offerings – ‘captivearea’ [sic] exhibits,” but rather the focus of the proposal was to “retire the current
resident orcas to seaside sanctuaries.” SeaWorld argued, and the Staff ultimately
agreed, that “[b]y attempting to impose upon the Company a specific decision with
respect to the environment in which its animals should be housed, the Proposal seeks
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to micro-manage the Company's operations, interfering with complex animal wellbeing decisions upon which the Company's shareholders are not in a position to make
an informed judgment.” That is, the proposal was not simply to end a particular
product offering, but to develop, receive permits for, and relocate more than twenty
captive killer whales to sanctuary.
The Proposal requests that the Company take steps to end its use of down, and notes
that the Company already offers down alternatives in its product lines. Accordingly,
the Proposal does not address any matter too complex for which shareholders can
make an informed judgment.
III. Conclusion
We respectfully request that the Staff decline to issue a no-action response to RH and
inform the company that it may not omit the Proposal from its proxy materials in
reliance on Rule 14a-8(i)(7).
Should you need any additional information in reaching your decision, please contact
me at your earliest convenience. If you intend to issue a no-action letter to RH, we
would welcome the opportunity to discuss this matter further before that response is
issued.
Thank you.

Very truly yours,

Jared Goodman
Director of Animal Law
(323) 210-2266
JaredG@petaf.org
cc:

John M. Rafferty, Morrison & Foerster LLP

9
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TELEPHONE: 415.268.7000
FACSIMILE: 415.268.7522

MORRISON

FOERSTER LLP

BEIJING, BERLIN, BRUSSELS,
DENVER, HONG KONG, LONDON,
LOS ANGELES, NEW YORK,
NORTHERN VIRGINIA, PALO ALTO,
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Writer's Direct Contact
+1 (415)268-7113
GGrover@mofo.com
1934 Act/Rule 14a-8
March 16, 2018
VIA E-MAIL (shareholderproposals@sec.gov)
Office of Chief Counsel
Division of Corporation Finance
U.S. Securities and Exchange Commission
I 00 F Street, NE
Washington, DC 20549
Re:

RH Stockholder Proposal of People for the Ethical Treatment of Animals

Dear Ladies and Gentlemen:
We submit this letter on behalf of our client RH, a Delaware corporation (the "Company"),
which requests confirmation that the staff (the "Staff') of the Division of Corporation Finance of
the U.S. Securities and Exchange Commission (the "Commission") will not recommend
enforcement action to the Commission if, in reliance on Rule 14a-8 under the Securities
Exchange Act of 1934 (the "Exchange Act"), the Company omits the enclosed stockholder
proposal (the "Proposaf') and supporting statement (the "Supporting Statement") submitted by
People for the Ethical Treatment of Animals (the "Proponent") from the Company's proxy
materials for its 2018 Annual Meeting of Stockholders (the "2018 Proxy Materials").
Pursuant to Rule 14a-8G) under the Exchange Act, we have:
•

submitted this letter to the Staff no later than eighty (80) calendar days before the
Company intends to file its definitive 2018 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponent.

Copies of the Proposal and Supporting Statement, the Proponent's cover letter submitting
the Proposal, and other correspondence relating to the Proposal are attached hereto as Exhibit A.

sf-3877547

2018 Shareholder Resolution on Phasing Out Items That Contain Down Feathe.-s
RESOLVED, that, given the cruel and inhumane treatment of birds used for down and that
Restoration Hardware already sells alternatives that mimic down, the Board is strongly
encouraged to enact a policy that will ensure that no down products are sold by Restoration
Hardware, Inc.
Statement of Suppo.-t
Eyewitness investigations have revealed that birds used for down are often plucked while they're
still alive. They're commonly clamped between workers' knees as fistfuls of their feathers arc
ripped out-exposing raw skin-causing them to struggle and shriek in pain. Afterward, many
lie on the floor bleeding and trembling in fear and pain. They're often plucked so violently that
their skin is ripped open, leaving them with gaping wounds, which workers then sew up with a
needle and thread-and without administering any painkillers.

Buying down also supports the notoriously cruel foie gras industry, in which h1bcs arc rammed
down birds' throats in order to pump their stomachs so full of concentrated feed that their livers
painfully swell to as much as 10 times their normal size.
Even if the birds aren't live-plucked or force-fed, they often experience intensive confinement on
factory farms, where they're denied everything that's natural and important to them. Later,
they're shipped-on open-air trucks, even in extreme weather conditions-to the slaughterhouse,
where they're often improperly stunned before their throats are cut and they're dumped into a
defeathering tank full of scalding-hot water while still conscious. No matter where it comes
from, down is a product of cruelty to birds.
Restoration Hardware has the opportunity to end its use of down and prevent an enormous
amount of suffering with no negative impact on the company, bccausc--as is aptly described on
its website--its down-alternatives are plush, lofty, supportive, and resilient:
Filled with the world's lightest, loftiest and most natural-feeling down alternative,
our inserts give shams and decorative pillow covers a plump look and luxurious,
sink-in feel. ... [T]he pillows emulate the softness of down while offering easy
care and exceptional longevity.
It goes on to say that the down alternative "beautifully mimics the softness and comihrt of
down."
Given that Restoration Hardware already sells high-quality alternatives that mimic down,
phasing out down would be an especially easy transition.
Accordingly, we call on shareholders to support this ethically and economically responsible
resolution.

