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VIA E-MAIL (shareholderproposals@sec.gov) 
U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N .E. 
Washington, DC 20549 

Weil, Gotshal & Manges LLP 

767 Fifth Avenue 
New York, NY 10153-0119 

+1 212 310 8000 tel 
+1 212 310 8007 fax 

Lyuba Goltser 
lyuba.goltser@weil.com 

Re: The Kroger Co. - 2021 Annual Meeting Omission of Shareholder Proposal of 
Zevin Asset Management Pursuant to Securities Exchange Act of 1934 -
Rule 14a-8 

Ladies and Gentlemen: 

This letter is submitted on behalf of our client, The Kroger Co. (the "Company"), pursuant 
to Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). The 
Company has received the shai·eholder proposal attached as Exhibit A (the "Proposal") submitted 
on behalf of William Creighton by Zevin Asset Management, LLC and by Everence Financial on 
behalf of the Praxis Value Index Fund, the Sisters of St. Francis Charitable Trnst, First Affinnative 
Financial Network, LLC on behalf of Waterglass, LLC, and the Sisters of the Presentation of the 
Blessed Virgin Ma1y of Aberdeen, South Dakota, as co-filers (together, the "Proponents") for 
inclusion in the Company's fo1m of proxy statement and other proxy materials (together, the 
"Proxy Materials") for its 2021 annual meeting of shai·eholders. In reliance on Rule 14a-8 under 
the Exchange Act, the Company intends to omit the Proposal from the Proxy Materials pursuant 
to Rule 14a-8(i)(7) (ordinaiy business operations). 

We respectfully request the concunence of the Staff of the Division of Co1poration Finance 
(the "Staff') of the Securities and Exchange Commission (the "Commission") that no enforcement 
action will be recollllllended if the Company omits the Proposal from the Proxy Materials. 
Pursuant to Rule 14a-8G), this letter is being filed with the Commission no later than eighty (80) 
calendar days before the Company intends to file the Proxy Materials in definitive fo1m with the 
Commission. The Company intends to file and make available to shareholders its Proxy Materials 
for the 2021 annual meeting of shai·eholders on or about May 13, 2021. The Company's Annual 
Meeting of Shai·eholders is scheduled to be held on June 24, 2021. The Company intends to file 
definitive copies of the Proxy Materials with the Commission at the same time the Proxy Materials 
are first made available to shareholders. 

***FISMA & 0MB Memorandum M-07-16 
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Pursuant to Section C of Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D”), 
the Company has submitted this letter and the related exhibits to the Staff via email to 
shareholderproposals@sec.gov.  Also, in accordance with Rule 14a-8(j), a copy of this letter and 
related exhibits is being simultaneously provided by email on this date to the Proponents informing 
it of the Company’s intention to exclude the Proposal from the Proxy Materials.

The Company agrees to promptly forward to the Proponents any Staff response to the 
Company’s no-action request that the Staff transmits to the Company by mail, email and/or 
facsimile.  Rule 14a-8(k) and SLB 14D provide that a shareholder proponent is required to send to 
the company a copy of any correspondence which the proponent elects to submit to the 
Commission or the Staff.  Accordingly, the Company hereby informs the Proponents that the 
undersigned on behalf of the Company is entitled to receive from the Proponents a concurrent copy 
of any additional correspondence submitted to the Commission or the Staff relating to the Proposal.

I. Background

The Company is one of the nation’s largest retailers and operates, either directly or through 
one of its subsidiaries, approximately 2,757 retail food and drug stores, multi-department stores, 
jewelry stores, and convenience stores in 35 states and the District of Columbia, and has nearly 
500,000 associates who support its operations across the United States.  The Proposal (text 
provided below) focuses on benefits that the Company provides to its general employees 
(“associates”) through its emergency leave guidelines, which are part of the benefits offered, and 
the compensation paid, by the Company to its associates across the United States.  The Company 
takes seriously its commitment to the health and well-being of its associates. In March 2020, in 
response to the potential impact of COVID-19 on its workforce, the Company announced and 
expanded its emergency leave guidelines to include paid time off for self-isolation and symptoms 
verified by an accredited health care professional as well as associates diagnosed or placed under 
quarantine due to COVID-19.1  The Company paid all eligible full- and part-time frontline grocery, 
pharmacy, supply chain, manufacturing and call center associates a wage premium from late 
March through mid-May 2020 and multiple thank-you bonuses in recognition of its associates’ 
sustained commitment to customers during the pandemic.  Throughout fiscal year 2020, the 
Company invested more than $1.5 billion to reward our associates and safeguard associates and 
customers. These investments include associate bonuses, wage premiums, store credits and fuel 
points, paid leave, personal protective equipment, and over $10 million in contributions to The 
Kroger Family of Companies Helping Hands fund.2  In addition, the Company recently announced 
reward payments to associates who receive the COVID-19 vaccine.

Aside from COVID-19-related benefits, the Company offers a comprehensive and 
competitive Total Rewards program including competitive wages, vacation, paid time off, 

1 http://ir kroger.com/CorporateProfile/press-releases/press-release/2020/Kroger-Family-of-Companies-Announces-
Appreciation-Bonus-for-Associates-and-Expands-14-Day-COVID-19-Emergency-Leave-Guidelines/default.aspx 
2 See “How We’re Keeping Our Associates Safe” https://www kroger.com/i/coronavirus-update/associate-wellness.
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retirement, health care, associate discounts on Our Brands, tuition reimbursement, and discounts 
on fitness, travel, cell phones, and many other items in our communities. 

II. The Proposal

The Company received the Proposal, accompanied by a cover letter from Zevin Asset 
Management, LLC, writing on behalf of Mr. Creighton, via email on December 7, 2020.

The Proposal states:

RESOLVED, that shareholders of Kroger ask the board of directors to analyze and 
report on the feasibility of including the paid sick leave policy3 announced March 
14, 2020 and expanded March 21, 2020 as a standard employee benefit not limited 
to the COVID-19 pandemic.

The cover letter and the Proposal, along with a five paragraph statement in support of the 
Proposal under the header “Supporting Statement,” as well as the co-filers’ submissions are 
attached to this letter as Exhibit A.

III. Basis for Exclusion

The Proposal May be Excluded Under Rule 14a-8(i)(7) Because the Proposal Is 
Related to the Company’s Ordinary Business Operations.

Rule 14a-8(i)(7) permits the omission of a shareholder proposal dealing with matters 
relating to a company’s “ordinary business operations” and does not focus on a significant policy 
issue. According to the Commission’s release accompanying the 1998 amendments to Rule 14a-
8, 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.” Release 
No. 34-40018 (May 21, 1998) (the “May 1998 Release”).

In the May 1998 Release, the Commission identified the two primary considerations 
underlying the general policy for the ordinary business exclusion.  The first consideration relates 
to the subject matter of the proposal.  The Commission stated that, “[c]ertain 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 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.” Id.  Both considerations are rooted in a fundamental 

3 http://ir kroger.com/CorporateProfile/press-releases/press-release/2020/Kroger-Family-of-Companies-Announces-
Appreciation-Bonus-for-Associates-and-Expands-14-Day-COVID-19-Emergency-Leave-Guidelines/default.aspx 
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“corporate law concept providing management with flexibility in directing certain core matters 
involving the company’s business and operations.” Id. (citing Release No. 12999 (Nov. 22, 1976)).  

In Staff Legal Bulletin No. 14E (Oct. 27, 2009) (“SLB 14E”), the Staff noted that there is 
a significant policy exception to the use of the ordinary business exclusion, such that shareholder 
proposals in which the “underlying subject matter transcends the day-to-day business matters of 
the company and raises policy issues so significant…would be appropriate for a shareholder vote 
as long as a sufficient nexus exists between the nature of the proposal and the company.”  In this 
regard, when assessing proposals under Rule 14a-8(i)(7), the Staff considers the terms of the 
resolution and its supporting statement as a whole. See Staff Legal Bulletin No. 14C, part D.2 
(June 28, 2005) (“In determining whether the focus of these proposals is a significant social policy 
issue, we consider both the proposal and the supporting statement as a whole.”). 

The Commission has stated that a proposal requesting the dissemination of a report may 
be excludable under Rule 14a-8(i)(7) if the subject matter of the report is within the ordinary 
business of the issuer. See Exchange Act Release No. 20091 (Aug. 16, 1983). In addition, the Staff 
has indicated that “[where] the subject matter of the additional disclosure sought in a particular 
proposal involves a matter of ordinary business . . . it may be excluded under [R]ule 14a-8(i)(7).” 
Johnson Controls, Inc. (avail. Oct. 26, 1999); see also Ford Motor Co. (avail. Mar. 2, 2004) 
(concurring with the exclusion of a proposal requesting that the company publish a report about 
global warming/cooling, where the report was required to include details of indirect environmental 
consequences of its primary automobile manufacturing business). Thus, a shareholder proposal 
framed in the form of a request for a report does not change the nature of the proposal.

Accordingly, and as further discussed below, the Company believes that the established 
precedents set forth below support the conclusion that the Proposal relates to ordinary business 
matters, and therefore is excludable from its Proxy Materials under Rule 14a-8(i)(7).

a. The Proposal Relates to the General Compensation and Benefits of Employees

The Proposal is excludable pursuant to Rule 14a-8(i)(7) because, by focusing on the 
Company providing additional weeks of paid leave as a “standard employee benefit,” it directly 
relates to the Company’s general employee compensation policies and practices, a core component 
of the Company’s ordinary business as a large employer. The Staff consistently has concurred with 
the exclusion of shareholder proposals under Rule 14a-8(i)(7) when the proposal relates to general 
employee compensation rather than compensation of senior executive officers and directors. Staff 
Legal Bulletin No. 14A (July 12, 2002)4 (“SLB 14A”). The Staff echoed this guidance in Staff 
Legal Bulletin No. 14J (Oct. 23, 2018), explaining that “proposals that relate to general employee 
compensation and benefits are excludable under Rule 14a-8(i)(7).” For example, in Ford Motor 

4 In SLB 14A, the Staff stated that “[s]ince 1992, we have applied a bright-line analysis to proposals concerning 
equity or cash compensation: We agree with the view of companies that they may exclude proposals that relate to 
general employee compensation matters in reliance on Rule 14a-8(i)(7) . . . .” On the other hand, the Staff stated that 
it did “not agree with the view of companies that they may exclude proposals that concern only senior executive and 
director compensation in reliance on [R]ule 14a-8(i)(7).”



Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
February 22, 2021
Page 5

Co. (avail. Jan. 9, 2008) (“Ford 2008”), the proposal requested that the company stop awarding all 
stock options. The proposal did not limit the applicability of this ban on stock option awards to 
senior executive officers and directors, but instead applied the ban generally to all company 
employees. Accordingly, the Staff concurred that the company could “exclude the proposal under 
[R]ule 14a-8(i)(7), as relating to Ford’s ordinary business operations (i.e., general compensation 
matters).” See also Yum! Brands, Inc. (avail. Feb. 24, 2015) (concurring with the exclusion of a 
proposal requesting a report on the company’s executive compensation policies, where the 
proposal suggested that the report include a comparison of senior executive compensation and “our 
store employees’ median wage”); ENGlobal Corp. (avail. Mar. 28, 2012) (concurring with the 
exclusion of a proposal that sought to amend the company’s equity incentive plan, noting that “the 
proposal relates to compensation that may be paid to employees generally and is not limited to 
compensation that may be paid to senior executive officers and directors”); International Business 
Machines Corp. (Boulain) (avail. Jan. 22, 2009) (concurring with the exclusion of a proposal 
requesting that no employee above a certain management level receive a salary raise in any year 
in which at least two-thirds of all company employees did not receive a three percent salary raise); 
Amazon.com, Inc. (avail. Mar. 7, 2005) (concurring with the exclusion of a proposal requesting 
that the board adopt a new policy on equity compensation and cancel an existing equity 
compensation plan that potentially affected the general company workforce); Capital Cities 
Communications, Inc. (avail. Mar. 14, 1984) (concurring with the exclusion of a proposal 
requesting a written report of the company’s policies on, among other matters, wages, benefits, 
pensions and sick leave, as “relating to the conduct of the company’s ordinary business operations 
(i.e., employee compensation and employee relations)”).

Similarly, the Staff has consistently concurred with the exclusion of shareholder proposals 
under Rule 14a-8(i)(7) that related to various employee benefits. In Exelon Corp. (avail. Feb. 21, 
2007), the proposal requested the implementation of rules and regulations that would forbid the 
company’s executives from establishing incentive bonuses requiring the reduction of retiree 
benefits in order to meet such incentive bonuses. The Staff concurred with the exclusion noting 
that the proposal “relat[es] to [the company’s] ordinary business operations (i.e., general employee 
benefits).” See also ConocoPhillips (avail. Feb. 2, 2005) (concurring with the exclusion of a 
proposal to eliminate pension plan offsets as ordinary business operations relating to employee 
benefits); International Business Machines Corp. (Jaracz) (avail. Jan. 2, 2001) (concurring with 
the exclusion of a proposal requesting cost of living allowances to the company’s retiree pensions 
as ordinary business operations relating to employee benefits).  

Further, the Staff has also consistently recognized that shareholder proposals addressing 
minimum wage concerns are excludable as relating to ordinary business matters. For example, in 
Amazon.com, Inc. (avail. Mar. 1, 2017), the Staff concurred with the exclusion of a proposal 
requesting adoption and publication of principles for minimum wage reform, noting that “the 
proposal relates to general compensation matters, and does not otherwise transcend day-to-day 
business matters” despite the proponent’s assertion that minimum wage was a significant policy 
issue. See also CVS Health Corp. (avail. Mar. 1, 2017) (same); The Home Depot, Inc. (avail. Mar. 
1, 2017) (same); The TJX Companies, Inc. (avail. Mar. 1, 2017) (same). As in the proposals relating 
to minimum wage, the Proposal addresses the Company’s paid sick leave policy, which is related 
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to associates’ overall compensation. Just as minimum wage is an ordinary employee compensation 
matter that does not transcend day-to-day business matters, paid sick leave, a specific type of 
compensation that may be offered to employees, is squarely in the realm of ordinary business 
matters.  

Here, consistent with the precedents discussed above, the Proposal focuses on the 
compensation and benefits of the Company’s general workforce, including “the importance of paid 
sick leave (PSL) for workers” and that “[paid sick leave] helps to counter the negative economic 
impact” of missing work due to illness, namely the COVID-19 pandemic. The Company’s policies 
concerning paid leave for its associates, including what compensation is allocated to its associates 
for absences, are part of Company management’s determinations with respect to the overall 
associate benefits and compensation packages. The Company had nearly 500,000 associates across 
the United States as of its fiscal year end 2020. Determinations regarding the types of benefits and 
the amounts of compensation—including with regard to paid leave and paid sick leave—for the 
numerous associates across the Company’s large and complex organization are a fundamental 
responsibility of the Company’s management, and moreover are among those that must be and are 
collectively bargained with the scores of labor unions that represent the approximately two-thirds 
of Company employees who (in total) belong to bargaining units covered by over three hundred 
collective bargaining agreements. Such determinations should not be subject to shareholder 
oversight because shareholders are not in a position to determine the appropriateness of associates’ 
wages and benefits in the context of the local, regional and national labor markets; the 
circumstances of the Company’s business; the dynamics of labor-management relations; the roles 
that various Company associates perform; and associates’ overall compensation packages. 
Because the Company’s approach to paid leave and associate absences relates to the Company’s 
workforce compensation decisions generally, the Proposal’s request addresses matters relating to 
the day-to-day operation of the Company’s business, which shareholders are not in a position to 
effectively vote upon. Just as in Ford 2008, International Business Machines, and Exelon, where 
the proposals related to a particular element of general employee compensation (i.e., stock options, 
salary raises, and incentive bonuses, respectively) and how the company should alter its 
compensation practices to address such element, here too the Proposal relates to a particular 
element of general associate compensation—paid sick leave—and requests that the Company alter 
its policies to extend paid sick leave, as prescribed by the Proposal, for the duration and on the 
terms set forth therein, as a “standard employee benefit.” 

The Proposal relates to ordinary business matters of the Company, namely the decision of 
what compensation and benefits should be provided to associates.  These matters are fundamental 
to management’s ability to run the Company on a day-to-day basis and are not suitable for 
shareholder oversight; thus, the Proposal is excludable under Rule 14a-8(i)(7).

a. The Proposal is Excludable Because It Relates To the Company’s Management Of 
Its Workforce

The Proposal asks the Company “to analyze and report on the feasibility of including the 
paid sick leave policy announced March 14, 2020 and expanded March 21, 2020 as a standard 
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employee benefit not limited to the COVID-19 pandemic.”  Through discussion of this issue, the 
Proposal and Supporting Statement focus on the way the Company compensates, manages, 
motivates and engages with its associates, all of which are core components of managing a large, 
national workforce on a day-to-day basis.

The Commission and Staff have long held that a shareholder proposal may be excluded 
under Rule 14a-8(i)(7) if it, like the Proposal, relates to the company’s management of its 
workforce. The Commission recognized in the 1998 Release that “management of the workforce” 
is “fundamental to management’s ability to run a company on a day-to-day basis.” Similarly, in 
United Technologies Corp. (avail. Feb. 19, 1993), the Staff provided the following examples of 
topics that involve a company’s ordinary business and thus make a proposal excludable under Rule 
14a-8(i)(7): “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” 
(emphasis added).

Consistent with the 1998 Release, the Staff has permitted the exclusion of a broad range of 
proposals relating to a company’s management of its workforce under Rule 14a-8(i)(7). For 
example, in Intel Corp. (avail. Mar. 18, 1999), the Staff concurred with the exclusion of a proposal 
seeking adoption of an “Employee Bill of Rights,” which would have established various 
“protections” for the company’s employees, including limited workhour requirements, relaxed 
starting times, and a requirement that employees treat one another with dignity and respect. The 
Staff noted that the foregoing was excludable as “relating, in part, to Intel’s ordinary business 
operations (i.e. management of the workforce).” See also Amazon.com, Inc. (avail. Apr. 1, 2020, 
recon. denied Apr. 9, 2020) (concurring with the exclusion of a proposal requesting a report on 
steps the company has taken to reduce the risk of accidents because “the proposal focuses on 
workplace accident prevention, an ordinary business matter”); PG&E Corp. (avail. Mar. 7, 2016) 
(concurring with the exclusion of a proposal requesting that the board institute a policy banning 
discrimination based on race, religion, donations, gender, or sexual orientation in hiring vendor 
contracts or customer relations, as relating to the company’s ordinary business operations); Apple, 
Inc. (avail. Nov. 16, 2015) (concurring with the exclusion of a proposal asking the company’s 
compensation committee to adopt new compensation principles responsive to the U.S.’s “general 
economy, such as unemployment, working hour and wage inequality,” as relating to 
“compensation that may be paid to employees generally”); Bank of America Corp. (avail. Feb. 14, 
2012) (concurring with the exclusion of a proposal requesting that a company policy be amended 
to include “protection to engage in free speech outside the job context, and to participate freely in 
the political process without fear of discrimination or other repercussions on the job”); Starwood 
Hotels & Resorts Worldwide, Inc. (avail. Feb. 14, 2012) (concurring with the exclusion of a 
proposal requesting verification and documentation of U.S. citizenship for the company’s U.S. 
workforce and requiring training for foreign workers in the U.S. to be minimized because it “relates 
to procedures for hiring and training employees” and “[p]roposals concerning a company’s 
management of its workforce are generally excludable under Rule 14a-8(i)(7)”); Northrop 
Grumman Corp. (avail. Mar. 18, 2010) (concurring with the exclusion of a proposal requesting 
that the board identify and modify procedures to improve the visibility of educational status in the 
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company’s reduction-in-force review process, noting that “[p]roposals concerning a company’s 
management of its workforce are generally excludable under [R]ule 14a-8(i)(7)”); W.R. Grace & 
Co. (avail. Feb. 29, 1996) (concurring with the exclusion of a proposal requesting that the company 
implement a “high-performance” workplace based on policies of workplace democracy and 
worker participation).

Notably, the Staff has recently concurred with the exclusion of a proposal under Rule 14a-
8(i)(7) that related to policies for paid family leave at Walmart Inc. In Walmart Inc. (avail. Apr. 8, 
2019) (“Walmart”), the Staff concurred with the exclusion of a proposal requesting that Walmart 
Inc.’s board of directors evaluate the risk of discrimination that may result from the company’s 
policies and practices of hourly workers taking absences from work for personal or family illness 
because the proposal related to “management of [its] workforce.” Specifically, the recitals in 
Walmart stated that “[p]aid sick leave is a fundamental component of economic security and 
stability for workers,” discussed the benefits (including medical and health) of providing paid sick 
leave, and referenced legislation in support of paid sick leave. Additionally, the recitals took issue 
with Walmart, Inc.’s paid sick leave practice and expressed concern for workers with serious 
medical conditions, requiring disability-related absences, and needing to take time off to care for 
family members. Notably, although the proponent argued that concerns regarding paid sick leave 
constituted a significant policy issue, the Staff concluded in Walmart that the proposal “does not 
focus on an issue that transcends ordinary business.” 

Similarly, the Proposal and Supporting Statement address the benefits of providing paid 
sick leave, the effects of not providing such benefits, and the prominence of paid sick leave in 
discussions among legislators and other policymakers.  The Proposal and Supporting Statement 
also discuss the exacerbating effect of the COVID-19 pandemic on the topic with reference to the 
Company’s actions in response to the pandemic, including certain changes to the Company’s paid 
sick leave policy relating to COVID-19 that the Company determined to implement. As in 
Walmart, the Proposal is properly excludable under the ordinary business exception as relating to 
management of the Company’s workforce. See also Pilgrim’s Pride Corp. (avail. Feb. 25, 2016) 
(concurring with the exclusion of a proposal requesting a report describing the company’s policies, 
practices, performances and improvement targets related to occupational health and safety, as 
“relat[ing] to workplace safety”).

Like Walmart and the other precedents discussed above, the Proposal aims to direct the 
Company’s management of its nearly 500,000 associates as of its fiscal year end 2020 by 
requesting that the Company analyze and report on the feasibility of expanding its paid sick leave 
guidelines to offer the 14 days of standard pay provided to workers with verified COVID-19 
symptoms as a “standard employee benefit not limited to the COVID-19 pandemic.” Evidently, 
the Proposal is focused on influencing the Company’s management of its workforce in seeking an 
analysis and a report relating to the compensation and benefits provided to its workforce. The 
Company’s determinations as to how much time the associate can be away from work while sick, 
and whether to pay associates who are required to stay home from work due to illness, and under 
what circumstances, fall squarely within ordinary business matters best left to the Company’s 
management. Moreover, the Supporting Statement refers to the interests of the Company’s 
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workers, including their compensation. Management’s decisions related to the compensation and 
benefits of a diverse national workforce are multifaceted, complex, and based on a range of factors, 
which certainly include the interests of the Company’s associates and include as to a majority of 
them the requirement that such terms and conditions be collectively bargained with the scores of 
labor unions across the country that represent them, and are “ordinary business” decisions that 
have consistently been found to be excludable. 

Policies and practices relating to associates’ absences from work due to illness or to care 
for a family member are elements of the Company’s ordinary business of managing its workforce 
and the Company’s relationship with its associates. The Proposal, therefore, is excludable from 
the Company’s Proxy Materials under Rule 14a-8(i)(7), as relating to the management of the 
Company’s workforce.

b. The Proposal Does Not Address a Significant Policy Issue That Transcends the 
Company’s Ordinary Business Operations

The well-established precedents set forth above demonstrate that the Proposal squarely 
addresses ordinary business matters and, therefore, is excludable under Rule 14a-8(i)(7). The 1998 
Release distinguishes proposals pertaining to ordinary business matters from those involving 
“significant social policy issues.” 1998 Release (citing Exchange Act Release No. 12999 (Nov. 
22, 1976)). While “proposals . . . focusing on sufficiently significant social policy issues . . . 
generally would not be considered to be excludable,” the Staff has indicated that proposals relating 
to both ordinary business matters and significant social policy issues may be excludable in their 
entirety in reliance on Rule 14a-8(i)(7) if they do not “transcend the day-to-day business matters” 
discussed in the proposals. 1998 Release. Moreover, as Staff precedent has established, the mere 
mention of a significant policy issue in a proposal without defining the scope of actions addressed 
in a proposal and with only tangential implications for the issues that constitute the central focus 
of a proposal, does not transform an otherwise ordinary business proposal into one that transcends 
ordinary business. 

Here, the Proposal asks the Company to analyze and report on the feasibility of expanding 
its paid sick leave policy. To date, the Staff has not recognized paid sick leave as a significant 
policy issue. As described above, the Proposal focuses on expanding associate compensation and 
benefits for paid sick leave, and the Proposal and Supporting Statement’s references and discussion 
of the COVID-19 pandemic and its “negative economic impact” do not lessen the “ordinary 
business” focus of the Proposal. Further, while the Supporting Statement notes that “[p]olicy 
makers at all levels are debating [paid sick leave],” public discussion of an issue does not render 
it a significant policy issue for the Company for purposes of Rule 14a-8(i)(7). The Staff expressed 
a similar reasoning in Dollar General Corp. (avail. Mar. 6, 2020) (concurring with the exclusion 
of a proposal seeking a report on “the use of contractual provision requiring employees of [the 
company] to arbitrate employment-related claims”). There, the Staff noted that “notwithstanding 
some references in the supporting statement to potentially important social issues, the [p]roposal 
as a whole deals with a matter relating to the [c]ompany’s ordinary business operations – the 
overall ‘use’ of arbitration – and does not focus on any particular policy implication of [its] use at 
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this particular company.” The Staff then cited to Staff Legal Bulletin 14K (Oct. 16, 2019) (“SLB 
14K”) for the proposition that proponents are discouraged from focusing “on the overall 
significance of the policy issue raised by the proposal, instead of whether the proposal raises a 
policy issue that transcends the particular company’s ordinary business operations.” Likewise, 
references in the Proposal and Supporting Statement to COVID-19, public health, and the 
importance of paid sick leave do not, in and of themselves, transform a proposal focused on a 
particular associate benefit into one that transcends the Company’s “ordinary business” for 
purposes of Rule 14a-8(i)(7). Further, the Proposal specifically focuses on offering paid sick leave 
to associates “not limited to the COVID-19 pandemic” (i.e., extending the benefit to other 
conditions or illnesses), reinforcing the “ordinary business” focus of the Proposal under Rule 14a-
8(i)(7).

The Staff has frequently concurred that a proposal that touches, or may touch, upon 
significant policy issues is nonetheless excludable if the proposal does not focus on such issues. 
For example, in Wells Fargo & Co. (Harrington Investments, Inc.) (avail. Feb. 27, 2019), the 
proposal raised multiple issues at the company that may arguably have been of significance to the 
company. While it is possible that one or more of the concerns raised by the proposal and support 
provided related to policy issues of significance to the Company that may have transcended 
ordinary business, the proposal itself focused on customer service, and the Staff concurred that the 
proposal was excludable under Rule 14a-8(i)(7). Similarly, in Amazon.com, Inc. (Domini Impact 
Equity Fund and the New York State Common Retirement Fund) (avail. Mar. 28, 2019) (“Amazon 
2019”), although the proposal might have touched on significant sustainability concerns, the 
proposal was so broadly worded that the Staff concurred that the proposal did not focus on any 
single issue that transcended the company’s ordinary business. In this case, the Supporting 
Statement makes only tangential references to the views of “some policymakers” and largely 
presents unsubstantiated opinions regarding the contributions of paid sick leave to public health. 
Moreover, the resolution in the Proposal itself does not provide for a public policy basis for 
conducting the feasibility report proposed. 

Like Amazon 2019, the Proposal relates generally to the Company’s operations (i.e., how 
it compensates its associates and manages its workforce), and makes only brief reference to public 
policy, and instead focuses on how the Company can make changes to its policies and standards 
relating to extending the Company’s paid sick leave policy, thus remaining focused on workforce 
management, general workforce practices, and general associate compensation and benefits. 

Further, on numerous occasions, the Staff has concurred with the exclusion of a proposal 
pursuant to Rule 14a-8(i)(7) that raised public health concerns. For example, the Staff concurred 
with the exclusion under Rule 14a-8(i)(7) of a proposal that requested a report on the company’s 
policies, actions and plans to reduce BPA use in its products and set quantitative targets to phase 
out the use of BPA as relating to the company’s ordinary business. See Ball Corp. (avail. Feb. 4, 
2016). And in Amazon.com, Inc. (avail. Mar. 17, 2016) (“Amazon 2016”), the proposal requested 
a report on the company’s policy options to reduce potential pollution and public health problems 
from electronic waste as a result of sales to consumers. Notwithstanding several references to 
public health and environmental impacts in the proposal, the Staff determined that the proposal 
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“relate[d] to the company’s products and services and [did] not focus on a significant policy issue.” 
Here, there are only limited references to public health and the Proposal is primarily focused on 
extending the Company’s paid sick leave policy so that it is a “standard employee benefit.” 
Therefore, the Proposal presents an even more compelling case for exclusion pursuant to Rule 14a-
8(i)(7) than the proposals at issue in Ball Corp. and Amazon 2016. See also AT&T Inc. (avail. Dec. 
28, 2015) (concurring with the exclusion of a proposal seeking establishment of a program to 
educate company employees on health matters relating to HIV/AIDS, as relating to an ordinary 
business matter); Viacom Inc. (avail. Dec. 5, 2014) (concurring with the exclusion of a proposal 
requesting a report on the public health impacts of smoking in all of Viacom’s movies as an 
ordinary business matter relating to “the nature, presentation and content of programming and film 
production” despite the potential public health concerns).

As discussed above, the Proposal, requests that the Company analyze and report on the 
feasibility of expanding its paid sick leave policy. The Proposal does not focus on a significant 
policy issue, but rather the management and compensation of the Company’s workforce, which 
relates to the Company’s ordinary business operations and policies for its day-to-day operations, 
and is therefore excludable from the Company’s Proxy Materials under Rule 14a-8(i)(7).

c. The Proposal Seeks to Micromanage the Company 

The May 1998 Release identified that a proposal could “probe too deeply” where “the 
proposal involves intricate detail, or seeks to impose specific time-frames or methods for 
implementing complex policies” thereby seeking to micromanage the Company. The Staff recently 
reiterated its view and application of this standard of assessing whether a proposal micromanages 
in Staff Legal Bulletin No. 14J (Oct. 23, 2018). The complexity of the type of assessment the 
Proposal requests is simply beyond the knowledge and expertise of the shareholders and therefore 
seeks to micromanage the Company. Moreover, although the Proposal is framed as a request for a 
report, the Proposal could be viewed as a request of the Board to adopt the Company's previously 
announced paid sick leave policy implemented in response to the COVID-19 pandemic, which 
determination clearly involves "matters of a complex nature upon which shareholders, as a group, 
would not be in a position to make an informed judgment.

Decisions concerning employee relations and compensation and benefits matters are multi-
faceted, complex and based on a range of factors, and all the subject of different state laws.  They 
also, in the Company’s case, bear directly on the terms and conditions of employment that must 
be and are collectively bargained with the scores of labor unions that represent hundreds of 
thousands of Company employees (approximately two-thirds of its employees in total) who belong 
to bargaining units covered by over three hundred collective bargaining agreements throughout 
the country.  These are fundamental business matters for the Company's management and require 
an understanding of the business implications that could result from changes made to workforce 
policies, specifically as relevant here compensation and benefit policies. Given the inherent 
complexity of the decisions associated with the determination of the breadth of compensation and 
benefits to offer the Company’s associates across the United States, including how much time an 
associate can be away from work while sick and how much they should be paid during that time, 
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as well as the grasp and application of vaiying labor relations dynamics and the sophistication 
required to analyze and act effectively with respect to such activities, the decisions that the 
Proposal seeks to influence ai·e properly within the discretion of the Company's management and 
should not be the subject of direct shai·eholder oversight. 

Accordingly, the Proposal is excludable pursuant to Rule 14a-8(i)(7) because it seeks to 
micromanage the Company by probing too deeply into matters which shareholders as a group are 
not in a position to make an info1m ed judgement, namely the analysis and decision-making with 
respect to general employee compensation and benefits. 

As discussed above, the Proposal, in asking the Company to analyze and repo1i on the 
feasibility of expanding its paid sick leave policy, is focused on general associate compensation 
and workforce management. The Proposal does not focus on a significant policy issue for purposes 
of Rule 14a-8(i)(7); rather, the subject matter of the Proposal directly relates to the Company 's 
ordinaiy business operations and policies concerning the management and compensation of the 
Company's workforce. Accordingly, and consistent with the precedents cited above, the Company 
believes that the Proposal may properly be excluded from its Proxy Materials. 

IV. Conclusion 

For the foregoing reasons, please confmn that the Staff will not recommend any 
enforcement action to the Commission if the Proposal is omitted from the Proxy Materials. 

Should the Staff disagree with our conclusions regai·ding the omission of the Proposal, or 
should any additional info1mation be desired in suppo1i of the Company's position, we would 
appreciate an oppo1iunity to confer with the Staff concerning these matters prior to the issuance of 
the Staffs Rule 14a-8 response. 

If we can provide additional co1Tespondence to address any questions that the Staff may 
have with respect to this no-action request, please do not hesitate to call me at 212-310-8048 or 
contact me via email at lyuba.goltser@weil.com. 

Attachments 

cc: 

Christine Wheatley 
Stacey Heiser 
The Kroger Co. 

~ ~ : 
Paiiner 
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Pat Miguel Tomaino
Zevin Asset Management, LLC

Chris C. Meyer
Everence Financial and the Praxis Mutual Fund

Judith Sinwell, OSF
Sisters of St. Francis Charitable Trust

Holly A. Testa
First Affirmative Financial Network

Sister Pegge Boehm
Sisters of the Presentation of the Blessed Virgin Method of Aberdeen, South Dakota
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f . Zevin Asset Management 

December 7, 2020 

Christine S. Wheatley 
Corporate Secretary 
The Kroger Co. 
1014 Vine Street 
Cincinnati, OH 45202-1100 

RE: Shareholder proposal for 2021 Annual Meeting 

Dear Ms. Wheatley, 

I write to file the attached proposal to be included in the proxy statement of The Kroger Co 
("Kroger" or the "Company") for its 2021 annual meeting of stockholders. 

Zevin Asset Management is a socially responsible investment manager which integrates 
financial and environmental, social, and governance (ESG) research in making investment 
decisions on behalf of our clients. We are submitting the attached proposal because Kroger 
and its investors would benefit from considering improvements to paid sick leave policies. 

We are filing this shareholder resolution on behalf of our client William Creighton (the 
Proponent), who has continuously held, for at least one year of the date hereof, 330 shares of 
the Company's stock, which would meet the requirements of Rule 14a-8 under the Securities 
Exchange Act of 1934, as amended. Verification of this ownership from our client's custodian is 
enclosed. That documentation shows that William Creighton (the Proponent) is beneficial 
owner of the above mentioned Kroger shares. 

Zevin Asset Management, LLC has complete discretion over the Proponenf s shareholding 
account at UBS Financial Services, which means that we have complete discretion to buy or sell 
investments as well as submit shareholder proposals at the direction of our client (the 
Proponent) to companies in the Proponent's portfolio. In consultation with our client (the 
Proponent), we confirm that the Proponent intends to continue to hold the requisite number of 
shares through the date of the Company's 2021 annual meeting of stockholders. 

Zevin Asset Management, LLC is the primary filer for this resolution. We will send a 
representative to the stockholders' meeting to move the shareholder proposal as required by 
the SEC rules. We may be joined by one or more co-filers. 

2 Oliver Street, Suite 806, Boston, MA 02109 I (61 7) 742-6666 I invest@zevln.com 



I have had productive conversations with Keith Daley and Rebekah Manis on these issues, and I 
would welcome the opportunity to meet with you and your team in the coming weeks. I am 
looking forward to discussing the proposal and learning about relevant efforts underway which 
might be responsive to the proposal. Thank you for advising on your availability. 

Please direct any communications to me at (617) 742-6666 or pat@zevin.com. We request 
copies of any documentation related to this proposal. I am grateful for your time, and I look 
forward to your response and further constructive dialogue on this matter. 

Sincerely, 

A 
.i 

Pat Miguel Tomaino 
Director of Socially Responsible Investing 
Zevin Asset Management, LLC 

CC: Keith Daley, Group Vice President, Corporate Affairs, Kroger 
Rebekah Manis, Director of Investor Relations, Kroger 
Samantha Gossett, Investor Relations Analyst, Kroger 

2 Oliver Street, Suite 806, Boston, MA 02109 I (617) 742-6666 I invest@zevin.com 



RESOLVED, that shareholders of Kroger ask the board of directors to analyze and report on the 
feasibility of including the paid sick leave policy1 announced March 14, 2020 and expanded March 21, 
2020 as a standard employee benefit not limited to the COVID-19 pandemic. 

SUPPORTING STATEMENT 

The COVID-19 pandemic and the economic crisis it precipitated have drawn the attention of the 
public and policymakers to the importance of paid sick leave (PSL) for workers and public health. Media 
attention has focused on U.S. workers' lack of access to PSL, especially in sectors with significant public 
contact such as retail.2 Workers without PSL risk being fired if they do not come into work despite 
illness, and some workers cannot afford to miss work and forego wages. PSL allows sick workers to stay 
home, ·preventing them from infecting co-workers and customers. Studies show that PSL mandates 
adopted in the U.S. since 2007 have reduced the rate at which employees report to work ill in low-wage 
industries where employers do not tend to provide PSL and have lowered disease and overall absence 
rates. 

PSL also contributes to public health by allowing workers who have been exposed to the virus 
that causes COVID-19 to quarantine, preventing further exposure. According to public health experts, 
PSL is cost-effective compared to the costs associated with disease spread. Some policymakers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women and non
white workers, who are bearing the brunt of job loss, and that a sustainable economy depends on 
prioritizing safety. Finally, PSL benefits companies as well as workers, the public and the economy. 
Companies report that bolstering PSL improves morale and boosts productivity. 

Policymakers are debating PSL at the federal, state and local levels. In response to the 
pandemic, the Families First Coronavirus Response Act (FFCRA) required that certain employers provide 
paid time off for workers ill with COVID-19 or quarantined due to exposure to the virus. That law is set 
to expire at the end of 2020, and the House-passed HEROES Act would fill some of the FFCRA's 
significant gaps and extend its PSL requirement through 2021. State and local governments, including 
California, San Francisco, and Philadelphia have also acted to mandate PSL for workers not covered by 
the FFCRA. Even before the pandemic, bills had been introduced in Congress to require employers to 
provide PSL, and eight states plus the District of Columbia had established PSL social insurance systems. 

In March, Kroger announced temporary paid sick leave guidelines providing up to 14 days of 
standard pay to workers with verified COVID-19 symptoms. This Proposal asks that Kroger analyze and 
report to shareholders on the feasibility of making the policy permanent and extending it to cover 
con.ditions other than COVID-19. 

We urge shareholders to vote FOR this proposal. 

1 http ://ir.kroger.com/CorporateProfile/press-releases/press-release/2020/Kroger-Fa mlly-of-Companies-Announces
Appreclatlon-Bonus-for-Associates-and-Expa nds-14-Day-COVI D-19-E mergency-Leave-Gu ide I ines/defau lt.aspx 
2 ~ ~ https://www.businessinsider.com/coronavirus-changes-walmart-starbucks-employee-benefits-2020-3; 
https://www.cnn.com/2020/04/16/business/grocery-store-workers-retail-paid-sick-leave/lndex.html; 
https://www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/; 
https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-a mong-major-employers-updatl ng
sick-leave-policies-coronavirus-cases-spread/; https://qz.com/1841763/us-grocery-workers-risk-coronavirus-but-most-lack
paid-sick-leave/; https://www.nytimes.com/2020/03/14/opinion/sunday/coronavirus-paid-sick-leave.html 



Zevin Asset Management 

December 7, 2020 

To Whom It May Concern: 

Please find attached UBS Financial Services custodial proof of ownership statement of The 
Kroger Co (KR) from William Creighton. Zevin Asset Management, LLC is the investment 
advisor to William Creighton and filed a shareholder resolution regarding a paid sick leave 
report on behalf of William Creighton. 

This letter serves as confirmation that William Creighton is the beneficial owner of the above 
referenced stock. 

Sincerely, 

;~ 
Pat Miguel Tomaino 
Director of Socially Responsible Investing 
Zevin Asset Management, LLC 

2 Oliver Street, Suite 806, Boston, MA 02109 I (617) 742-6666 I invest@zevin.eom 



*UBS 

December 7, 2020 

To Whom It May Concern: 

UBS Financial Services Inc. 
One l'.()st Offke Square 
Boston, MA 02109 
Tel. 617-439-8227 
Fax 855-833-0369 
loll Free 800-225-2385 
www.ubs.co11\lteam/kwbwm 

Kolton Wood Brown Wealth Manag4m11nt 

,...,ww.ubs.com 

This is to confirm that DTC participant (number 0221) UBS Financial Services Inc is the 
custodian for 330 shares of common stock in The Kroger Co (KR) owned by William 
Creighton. 

We confirm that the above account has beneficial ownership of at least $2,000 in 
market value of the voting securities of KR. Such beneficial ownership existed on 
December 7, 2020 and for one or more years prior to that date in accordance with Rule 
14a-8(a)(1) of the Securities Exchange Act of 1934, as amended. 

The shares are held at Depository Trust Company under the Nominee name of UBS 
Financial Services. 

This letter serves as confirmation that William Creighton is the beneficial owner of the 
above referenced stock. 

Zevin Asset Management, LLC is the investment advisor to William Creighton and will 
file a shareholder resolution on behalf of William Creighton. 

Sincerely, 

Kelley A. Bowker 



Everence 

December 14, 2020 

Christine S. Wheatley 
Corporate Secretary 
The Kroger Co. 
1014 Vine Street 
Cincinnati, OH 45202-1100 

Dear Ms. Wheatley, 

Everen<:e flnanci.il 
111 0 North Main Street 
Post Office BOK 483 
Go,h,m, ,N 46527 
w1..:vw.evt~rcnte,com 

Toll-free: (800) 348-7468 
T: (574) 533-9511 

On behalf of the Praxis Value Index Fund, Everence Financial is co-filing the enclosed 
shareholder resolution on paid sick leave policy, for inclusion in Kroger's proxy statement 
pursuant to Rule 14a-8 of the General Rules and Regulations of the Securities Exchange Act of 
1934. 

Everence Financial is a co-filer of this proposal with Zevin Asset Management as lead filer of the 
proposal. Zevin Asset Management is empowered to withdraw the proposal on our behalf. 

Everence is the stewardship agency of Mennonite Church USA with $5 billion of socially 
invested assets 1mder management. Everence Capital Management is the advisor to Praxis 
Mutual Funds, and as such, conducts all investment related activities of the fund family, 
including filing shareholder resolutions and directing proxy voting. 

The Praxis Value Index Fund is the beneficial owner of more than $2,000 worth of Kroger stock. 
It has held the shares for over one year and will continue to hold sufficient shares in the company 
through the date of the annual shareholders' meeting. Verification of ownership will follow via a 
separate letter. 

If you need to contact me, I can be reached at 574-533-9515 ext. 3291 or 
chris.rneyer@everence.com. 

s?J;i,~ 
Chris C. Meyer V 
Manager, Stewardship Investing Advocacy & Research 
Everence Financial and the Praxis Mutual Funds 

CC: Keith Daley, Group Vice President, Corporate Affairs, Kroger 
Rebekah Manis, Director of Investor Relations, Kroger 
Samantha Gossett, Investor Relations Analyst, Kroger 



RESOLVED, that shareholders of Kroger ask the board of directors to analyze and report on the 
feasibility of including the paid sick leave policy1 announced March 14, 2020 and expanded March 21, 
2020 as a standard employee benefit not limited to the COVID-19 pandemic. 

SUPPORTING STATEMENT 

The COVID-19 pandemic and the economic crisis it precipitated have drawn the attention of the 
public and policymakers to the importance of paid sick leave (PSL) for workers and public health. Media 
attention has focused on U.S. workers' lack of access to PSL, especially in sectors with significant public 
contact such as retail. 2 Workers without PSL risk being fired if they do not come into work despite 
illness, and some workers cannot afford to miss work and forego wages. PSL allows sick workers to stay 
home, preventing them from infecting co-workers and customers. Studies show that PSL mandates 
adopted in the U.S. since 2007 have reduced the rate at which employees report to work ill in low-wage 
industries where employers do not tend to provide PSL and have lowered disease and overall absence 
rates. 

PSL also contributes to public health by allowing workers who have been exposed to the virus 
that causes COVI D-19 to quarantine, preventing further exposure. According to public health experts, 
PSL is cost-effective compared to the costs associated with disease spread. Some policymakers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women and non
white workers, who are bearing the brunt of job loss, and that a sustainable economy depends on 
prioritizing safety. Finally, PSL benefits companies as well as workers, the public and the economy. 
Companies report that bolstering PSL improves morale and boosts productivity. 

Policymakers are debating PSL at the federal, state and local levels. In response to the 
pandemic, the Families First Coronavirus Response Act (FFCRA) required that certain employers provide 
paid time off for workers ill with COVID-19 or quarantined due to exposure to the virus. That law is set 
to expire at the end of 2020, and the House-passed HEROES Act would fill some of the FFCRA's 
significant gaps and extend its PSL requirement through 2021. State and local governments, including 
California, San Francisco, and Philadelphia have also acted to mandate PSL for workers not covered by 
the FFCRA. Even before the pandemic, bills had been introduced in Congress to require employers to 
provide PSL, and eight states plus the District of Columbia had established PSL social insurance systems. 

In March, Kroger announced temporary paid sick leave guidelines providing up to 14 days of 
standard pay to workers with verified COVID-19 symptoms. This Proposal asks that Kroger analyze and 
report to shareholders on the feasibility of making the policy permanent and extending it to cover 
conditions other than COVID-19. 

We urge shareholders to vote FOR this proposal. 

1 http://ir.kroger.com/Corporate P rofil e/p ress-releases/press-relea se/2020/Kroger-Fa mily-of-Com pan i es-Announces
Ap pre ci ati on-Bonus-for-Associates-and-Exp a nds-14-Day-COVI D-19-E merg en cy-Leave-Guidelines/default.aspx 
2 ~ f.c1b https://www.businessinsider.com/coronavirus-changes-walmart-starbucks-employee-beneflts-2020-3; 
https://www.cnn.com/2020/04/16/bus in ess/ grocery-store-work ers-reta i 1-pai d-si ck-leave/index. ht ml; 
https://www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/; 
https ://www.washingtonpost.com/busi ness/2020/03/10/wa Im a rt-apple-olive-garden-a re-among-major-em pl aye rs-u pd ati ng
si ck-leave-policies-coron avi rus-cases-spread/; https://qz. com/1841763/us-grocery-workers-risk-coronavi rus-but-most-1 a ck
pa id-sick-leave/; https://www.nytimes.com/2020/03/14/ opi n i o n/sunday/coronavi rus-paid-si ck-leave.html 



Memo 
To: The Kroger Co., Attn: Christine S. Wheatley, Corporate Secretary 

From: Everence Financial 

Date: 12/14/2020 

RE: Shareholder Proposal on Paid Sick Leave Policy 

Included in this mailing is verification of our ownership of Kroger stock. 

T!J(/!t4/J 
Chris Meyer 

Manager, Stewardship Investing Advocacy and Research 



~bank. 
Fund Custody 
Tru.st Technology and Support Services 
1555 N. Rivercenter Diive, Suite 302 
Milwaukee, WI 53212 
usbsnk.com 

12-14-20 

Mr. Chris C. Meyer 
Manager, Advocacy and Research 
Everence financial and the Praxis Mutual Funds 
1t10 North Main Street 
POBox483 
Goshen, IN 46527 

Dear Mr. Meyer: 

This letter is in response to your request for confirmation that the following account is currently the 
beneficial owner of The Kroger Co, ( Cusip: 501044101 ) . These securities arc currently held by U.S. 
Bank as the accountholder' s custodian. We furthermore verify that the account has held a minimum of 
$2,000 worth of Kroger shares for the one-year period preceding and including December 14, 2020 . 

Praxis Value Index Fund/Account ... ll,374shares 

This letter also confirms that the aforementioned shares of stock are registered with U.S. Bank, 
Participant Number 2803, at the Depository Trust Company. 

Sincerely, 

H~~ 

Michael Cordelli 
Global Fund Custody Services-Account Manager 
c.414.639.0313 If. 833.740.03791 

U.S. Bank 
RiverCenter (Schlitz Park) 
1555 NRivercenter Dr Suite 302, Milwaukee, WI 53212 I MK-Wl-S302 I www.usbank.com 



ffl 
Sisters of St. Francis Charitable Trust 
3390 Windsor Avenue 
Dubuque, IA 52001-1311 
563-583-9786 

December 14, 2020 

Christine S. Wheatley 
Corporate Secretary 
The Kroger Company 
1014 Vine Street 
Cincinnati, OH 45202-1100 

Dear Ms. Wheatley: 

The Sisters of St. Francis Charitable Trust is committed to investment 
decision-making which meets both its fiduciary and social responsibility. 
Corporate business policies and practices become the evidence we seek as an 
investor., practices which also foster long-term business success and enhance 
the Common Good, especially aware of impact on the poor and Mother Earth. 

The Sisters of St. Francis Charitable Trust has been a shareholder in The 
Kroger Company continuously for more than one year holding at least $2,000 
in market value. It will continue to hold the required number of shares for 
proxy resolutions th1·ough the date of the 2021 annual meeting of 
shareholders. A letter verifying ownership is being sent separately by our 
custodian, Wells Fargo Bank, NA. 

In collaboration with Zevin Asset Management, LLC, who is filing on behalf of 
William Creighton (Proponent), we are co-filing the enclosed resolution for 
inclusion in the 2021 proxy statement in accordance with Rule 14(a)(8) of the 
General Rules and Regulations of the Secul'ities and Exchange Act of 1934. A 
representative of the filers will attend the 2021 Annual Meeting as required 
by SEC rules. Zevin Asset Management, LLC is the primary filer. Pat Miguel 
Tomaino is the primary contact pat@zevin.com or 617-7 42-6666, and is 
authorized to act on our behalf, including withd1·awal should the parties come 
to a mutual agreement. 

Sincerely, 

~·~-. 
Judith (Judy) Sinnwell, OSF 
Authorized Agent: Sisters of St. Francis Charitable Trust 
sinnwellj@osfdbq.org 

Cc: Resolution: Paid Sick Leave 



RESOLVED, that shareholders of Kroger ask the board of directors to analyze and report on the 
feasibility of including the paid sick leave policy1 announced March 14, 2020 and expanded March 21, 
2020 as a standard employee benefit not limited to the COVID-19 pandemic. 

SUPPORTING STATEMENT 

The COVID-19 pandemic and the economic crisis it precipitated have drawn the attention of the 
public and policymakers to the importance of paid sick leave (PSL) for workers and public health. Media 
attention has focused on U.S. workers' lack of access to PSL, especially in sectors with significant public 
contact such as retail. 2 Workers without PSL risk being fired if they do not come into work despite 
illness, and some workers cannot afford to miss work and forego wages. PSL allows sick workers to stay 
home, preventing them from infecting co-workers and customers. Studies show that PSL mandates 
adopted in the U.S. since 2007 have reduced the rate at which employees report to work ill in low-wage 
industries where employers do not tend to provide PSL and have lowered disease and overall absence 
rates. 

PSL also contributes to public health by allowing workers who have been exposed to the virus 
that causes COVID-19 to quarantine, preventing further exposure. According to public health experts, 
PSL is cost-effective compared to the costs associated with disease spread. Some policymakers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women and non
white workers, who are bearing the brunt of job loss, and that a sustainable economy depends on 
prioritizing safety. Finally, PSL benefits companies as well as workers, the public and the economy. 
Companies report that bolstering PSL improves morale and boosts productivity. 

Policymakers are debating PSL at the federal, state and local levels. In response to the 
pandemic, the Families First Coronavirus Response Act (FFCRA) required that certain employers provide 
paid time off for workers ill with COVID-19 or quarantined due to exposure to the virus. That law is set 
to expire at the end of 2020, and the House-passed HEROES Act would fill some of the FFCRA's 
significant gaps and extend its PSL requirement through 2021. State and local governments, including 
California, San Francisco, and Philadelphia have also acted to mandate PSL for workers not covered by 
the FFCRA. Even before the pandemic, bills had been introduced in Congress to require employers to 
provide PSL, and eight states plus the District of Columbia had established PSL social insurance systems. 

Irr March, Kroger announced temporary paid sick leave guidelines providing up to 14 days of 
standard pay to workers with verified COVID-19 symptoms. This Proposal asks that Kroger analyze and 
report to shareholders on the feasibility of making the policy permanent and extending it to cover 
conditions other than COVID-19. 

We urge shareholders to vote FOR this proposal. 

1 http://ir. kroge r. com/Corporate Profile/ press- rel eases/ press-re lease/202 0/K roger- Family-of -Com pan 1 es-Announces
App reciation- Bon us-for-Assocla tes-and-Expands-14-Day-COVID-19-Emergency-leave-Guideline s/ default.aspx 
2 See, g_,g,, https://www.businessinsider.com/coronavirus-changes-walmart-starbucks-employee-benefits-2020-3; 
https://www.cnn.com/2020/04/16/business/grocery-store-workers·retail-pald-sick-leave/index.html; 
https://www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/; 
https://www.washlngtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-among-major-employers-updatlng
s ick-leave-pol icies-coronavi rus-cases-spread/; https:/ /qz.com/1841763/us-grocery-workers-risk-coronavi rus-but-most-lack
pai d-sick-leave/; https://www. nyti mes. com/2020/03/ 14/opinion/su nday /coro navi rus-pai d-slck-leave. html 



Institutional Retirement and Trust 
104 W. 2nd Street 
Davenport, IA 52801-1803 

Wells Fargo Bank, N.A. 

December 14, 2020 

Christine S. Wheatley 
Corporate Secretary 
The Kroger Company 
1014 Vine Street 
Cincinnati, OH 45202-1100 

To whom it may concern: 

As custodian of their assets, the Sisters of St. Francis Dubuque Charitable Trust has asked that 
Wells Fargo Bank, N.A. verify the holding of Kroger Company stock in their portfolio: 

As of December 14, 2020, the Sisters of St. Francis Dubuque Charitable Trust holds, and has held 
continuously for at least one year, 111 shares of Kroger Company stock. 

Respectfully, 
i 

I • 

~--,/-{;(q 1t/ ~() C'l~0 U__.? M,lc 

Lis,i"M. Schluensen 
Vice President 



• First Affirmative 
Financial Necwork, LLC 

Investing for o Sustainable Future 

December 18, 2020 

Christine Wheatley 
Group Vice President, Secretary, and General Counsel 
The Kroger Co. 
1014 Vine Street 
Cincinnati,Ohio 45202-1100 

Dear Ms. Wheatley, 

First Affirmative Financial Network, LLC is a United States based investment management firm. Kroger 
common stock is a portfolio holding for many of our clients. First Affirmative joins Zevin Asset Management 
as a co-fi ler of the enclosed shareholder proposal that addresses sick leave policy. 

We fi le this resolution on behalf of our client Waterglass, LLC. We support the inclusion of this proposal in 
the 2021 proxy statement, in accordance with Rule 14a-8 of the General Rules and Regulations of the 
Securities a nd Exchange Act of 1934 (17 C.F.R. § 240.14a-8). Per Rule 14a-8, Waterglass holds more than 

$2,000 of Kroger common stock, acquired more than one year prior to date of this filing and held 
continuously for t hat time. 

Waterglass intends to remain invested in this position through the date of the 2021 annual meeting. 
Verification of ownership can be provided by OTC participant custodian Folio Institutional (Foliofn 

Investments, Inc.) upon request. 

First Affirmative authorizes the lead filer to negotiate on our behalf, to include withdrawal of the resolution. 

Sincerely, 

~ tl';/~ 
Holly A. Testa 
Director, Shareowner Engagement 
First Affirmative Financial Network 
303-641-5190 /hollytesta@firstaffirmat ive.com 

Enclosures: resolution, letter of authorization 

First Alfirmatiw Financial Network, LLC I Regisltlfed ln11<1stment Advisor (SEC File'/1801 -56587) 
5475 Ma.t Dab~ng Boulevard, Suite 108, Colorado Spoogs, Colorado 80918 I 7I9-478-7036 I www.firslaffnnallve.com 



SHAREHOLDER ENGAGEMENT AUTHORIZATION 

COMPANY NAf..ffi: KROGER 
SHAREHOLDER PROPOSAL: PAID SICK LEA VE FEASIBILITY REPORT 

Authorization and Agent Appointment of First Affirmative 

I/we do hereby authorize First Affirmative Financial Network. LLC, acting through its officers and 
employees (collectively "First Affirmative") to represent me/us, as our agent, to file this "shareholder 
proposal" as defined by the U.S. Securities and Exchange Commission ("SEC") in SEC Rule 14a-8 at the 
next annual meeting. This authority and agent appointment includes: 

► The submission, negotiation and withdrawal of my/our shareholder proposal, including statements 
in support of such shareholder proposal. 

► Requesting Letters of Verification from custodians that I/we hold the requisite number of 
securities of the company to be eligible to submit the shareholder proposal. 

► Issuing a Letter of Intent to the company of my/our intent to hold my/our securities required for 
eligibility to submit the shareholder proposal through the meeting for such shareholder proposal. 

► Attending, speaking, and presenting my/our shareholder proposal at the shareholder meeting. 

► Should a meeting be rescheduled and re-solicitation is not required, this authorization will apply 
to a re-convened meeting as well. 

Please dialogue constructively with First Affinnative, promptly act upon their communications and 
instructions related to the shareholder proposal and direct all correspondence and questions regarding the 
above to First Affirmative. 

Statement of Intent to First Affirmative, 

In order for First Affinnative to act as my/our agent in a Letter oflntent, I/we do hereby affinnatively 
state an intent to First Affirmative to continue to hold a sufficient value of the company's securities, as 
defined within SEC Rule 14a-8(b)(l), from the time the shareholder proposal is filed at that company 
through the date of the subsequent related meeting of shareholders. 

Should this authorization be rescinded in writing, First Affirmative is not required to take any action with 
respect to a pending shareholder proposal. 

The undersigned hereby represent that I/we (whether individually, jointly, or organizationally) hold all 

ap~=te power and authority to ente, into this Shareholder Engagement Authorization. 

!):__,vi.LA~ 11-/17:/1-0 
~ f 1 

Peter Trueblood Date 
Manager, Waterglass LLC 



RESOLVED, that shareholders of Kroger ask the board of directors to analyze and report on the 
feasibility of including the paid sick leave policy1 announced March 14, 2020 and expanded March 21, 
2020 as a standard employee benefit not limited to the COVID-19 pandemic. 

SUPPORTING STATEMENT 

The COVI D-19 pandemic and the economic crisis it precipitated have drawn the attention of the 
public and policymakers to the importance of paid sick leave (PSL) for workers and public health. Media 
attention has focused on U.S. workers' lack of access to PSL, especially In sectors with significant public 
contact such as retail. 2 Workers without PSL risk being fired if they do not come into work despite 
illness, and some workers cannot afford to miss work and forego wages. PSL allows sick workers to stay 

home, preventing them from infecting co-workers and customers. Studies show that PSL mandates 
adopted in the U.S. since 2007 have reduced the rate at which employees report to work ill in low-wage 
industries where employers do not tend to provide PSL and have lowered disease and overall absence 
rates. 

PSL also contributes to public health by allowing workers who have been exposed to the virus 
that causes COVID-19 to quarantine, preventing further exposure. According to public health experts, 
PSL is cost-effective compared to the costs associated with disease spread. Some policymakers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women and non
white workers, who are bearing the brunt of job loss, and that a sustainable economy depends on 
prioritizing safety. Finally, PSL benefits companies as well as workers, the public and the economy. 
Companies report that bolstering PSL improves morale and boosts productivity. 

Policymakers are debating PSL at the federal, state and local levels. In response to the 
pandemic, the Families First Coronavirus Response Act (FFCRA) required that certain employers provide 
paid time off for workers ill with COVID-19 or quarantined due to exposure to the virus. That law is set 
to expire at the end of 2020, and the House-passed HEROES Act would fill some of the FFCRA's 
significant gaps and extend its PSL requirement through 2021. State and local governments, includfng 
California, San Francisco, and Philadelphia have also acted to mandate PSL for workers not covered by 
the FFCRA. Even before the pandemic, bills had been i ntroduced in Congress to require employers to 
provide PSL, and eight states plus the District of Columbia had established PSL social insurance systems. 

In March, Kroger announced temporary paid sick leave guidelines providing up to 14 days of 
standard pay to workers with verified COVID-19 symptoms. This Proposal asks that Kroger analyze and 
report to shareholders on the feasibili ty of making the policy permanent and extending it to cover 

conditions other than COVID-19. 

We urge shareholders to vote FOR this proposal. 

l http://ir.kroger.com/CorporateProfile/press-releases/press-release/2020/Kroger-Family-of-Companies-Announces
Apprecl a tion • Bonus-for-Associ a res-and-Expands-14-Day-COVI D· 19·Emergency-Leave-Guf delfnes/ def a ult. aspx 
2 ~ u. https://www.busiriessinsicler.corn/corooavirus-changes-walmart-starbucks-employee-beneflts-2020·3; 
https://www.c.nn.rom/2020/04/16/buslness/grocery-store-workers-retail-pald-sick-leave/fndex.html; 
hltps;//www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick•leave/608779/; 
https://www.washingtonpost.com/buslness/2020/03/10/walmart-appie-o1ive-garden-are-among-major-empJovers-updatlng
sick,leave-policies-coronavirus-cases-spread/; https:// qz.com/1841763/ us-grocery-worker s-risk-coronavirus-but-most-1 ack
paid-sick-ieave/; https;//www.nytlmes.com/2020/03/14/opinlon/sunday/coronavirus-paid-sidc-ieave.html 



December 28, 2020 

Christine S. Wheatley 

Corporate Secretary 
The Kroger Company 

1014 Vine Street 

Cincinnati OH 45202-1100 

Sisters ol 1he Presentation 
otthc Blessed Virgin Mary 

In Joyful Service 

RE: Co-file Investor Resolution with Zevin Asset Management, LLC to analyze and report on the 

feasibility of including the paid sick leave policy as a standard employee benefit 

Dear Ms. Wheatley, 

The Sisters of the Presentation of the Blessed Virgin Mary of Aberdeen, South Dakota ("Sisters") 

hereby co-file with Zevin Asset Management, LLC the enclosed shareholder proposal with The 

Kroger Company ("Kroger'' or the "Company") for inclusion in Kroger's 2021 proxy statement in 

accordance with Rule 14a-8 of the General Rules and Regulations of the Securities and 

Exchange Act of 1934 (17 C.F.R. § 240.14a-8). 

The Sisters have owned at least $2,000 worth of Kroger stock continuously for over one year 

and will be holding the requisite number of shares for proxy resolutions through the annual 

shareholder meeting in 2021. You will be receiving verification of the ownership from our 

Custodian under separate cover, dated December 28, 2020. I am authorized to co-file the 

enclosed resolution. A representative of the proponents will be present at the 2021 

shareholder meeting to move this proposal. 

Zevin Asset Management, LLC is the lead filer on this resolution. We authorize and empower 

Zevin Asset Management, LLC to withdraw on our behalf if an agreement is reached. 

We would appreciate confirmation of receipt of this letter via e-mail to sisterpegge@hotmail.co·m 

May God's peace be with you. 

Sincerely, 

Sister Pegge Boehm, PBVM Socially Responsible Investing Coordinator 

Sisters of the Presentation of the BVM of Aberdeen, SD 

1702 South 7th Avenue, #210 

Sioux Falls, South Dakota 57105-2034 

Phone(605)848-3225 

www.presentationsisters.org 



CC: Natalie Wasek, wasek.natalie@gmail.com, 

Seventh Generation Interfaith Coalition for Responsible Investment 

Pat Miguel Tomaino, pat@zevin.com, Zevin Asset Management, LLC 

Keith Daley, ken.daley@kroger.com. Kroger 

Rebekah Manis, Rebekah.manis@kroger.com, Kroger 

Samantha Gossett, Samantha.gossett@kroger.com, Kroger 



RESOLVED, that shareholders of Kroger ask the board of directors to analyze and report on the 
feasibility of including the paid sick leave policy1 announced March 14, 2020 and expanded March 21, 
2020 as a standard employee benefit not limited to the COVID-19 pandemic. 

SUPPORTING STATEMENT 

The COVID-19 pandemic and the economic crisis it precipitated have drawn the attention of the 
public and policymakers to the importance of paid sick leave (PSL) for workers and public health. Media 
attention has focused on U.S. workers' lack of access to PSL, especially in sectors with significant public 
contact such as retail. 2 Workers without PSL risk being fired if they do not come into work despite 
illness, and some workers cannot afford to miss work and forego wages. PSL allows sick workers to stay 
home, preventing them from infecting co-workers and customers. Studies show that PSL mandates 
adopted in the U.S. since 2007 have reduced the rate at which employees report to work ill in low-wage 
industries where employers do not tend to provide PSL and have lowered disease and overall absence 
rates. 

PSL also contributes to public health by allowing workers who have been exposed to the virus 
that causes COVID-19 to quarantine, preventing further exposure. According to public health experts, 
PSL is cost-effective compared to the costs associated with disease spread. Some policymakers argue 
that PSL helps to counter the negative economic impact of the pandemic, especially for women and non
white workers, who are bearing the brunt of job loss, and that a sustainable economy depends on 
prioritizing safety. Finally, PSL benefits companies as well as workers, the public and the economy. 
Companies report that bolstering PSL improves morale and boosts productivity. 

Policymakers are debating PSL at the federal, state and local levels. In response to the 
pandemic, the Families First Coronavirus Response Act (FFCRA) required that certain employers provide 
paid time off for workers ill with COVID-19 or quarantined due to exposure to the virus. That law is set 
to expire at the end of 2020, and the House-passed HEROES Act would fill some of the FFCRA's 
significant gaps and extend its PSL requirement through 2021. State and local governments, including 
California, San Francisco, and Philadelphia have also acted to mandate PSL for workers not covered by 
the FFCRA. Even before the pandemic, bills had been introduced in Congress to require employers to 
provide PSL, and eight states plus the District of Columbia had established PSL social insurance systems. 

In March, Kroger announced temporary paid sick leave guidelines providing up to 14 days of 
standard pay to workers with verified COVID-19 symptoms. This Proposal asks that Kroger analyze and 
report to shareholders on the feasibility of making the policy permanent and extending it to cover 
conditions other than COVID-19. 

We urge shareholders to vote FOR this proposal. 

1 http://ir.kroger.com/CorporateProfile/press-releases/press-release/202D/Kroger-Family-of-Companies-Announces
Appreciation-8onus-for-Associates-and-Expands-14--Day-COVID-19-Emergency-Leave-Guidelines/default.aspx 
2 ~ ~ https:lfwww.businessinsider.com/coronavirus-changes-walmart-starbucks-employee-benefits-2020-3; 
https://www.cnn.com/2020/04/16/business/grocery-store-workers-retail-paid-sick-leave/index.html; 
https:l/www.theatlantic.com/health/archive/2020/03/does-walmart-provide-paid-sick-leave/608779/; 
https://www.washingtonpost.com/business/2020/03/10/walmart-apple-olive-garden-are-among-major-employers-updatlng
sick-leave-policies-coronavirus-cases-spread/; https://qz.com/1841763/us-grocery-workers-risk-coronavirus-but-most-lack
paid-sick-leave/; https://www.nytimes.com/2020/03/14/opinion/sunday/coronavirus-paid-sick-leave.html 



Fifth Third Institutional Services 
38 Fountain Square Plaza 
1090CC 
Cincinnati, OH 45263 

December 28, 2020 

Christine S. Wheatley 
Corporate Secretary 
The Kroger Company 
1014 Vine Street 
Cincinnati OH 45202-1100 

Dear Ms. Wheatley: 

~ FifthThird 
~ Institutional Services 

As of the of December 28, 2020 the Sisters of the Presentation held 2,995 shares of the 
Kroger Company for at least one year in account number *** Any further questions, 
please do not hesitate to call. 

Also, please be advised that Fifth Third Bank is a Registered DTC Participant. 

Regards, 

Patrick Blom 
Vice President 
Fifth Third Institutional Services 
Relationship Manager Team Lead 
Ph: 513-534-0148 
Email: patrick.b1om@53.com 
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