
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

Januar 7,2009

Jonathan M. Gottsegen
Assistant Secretar & Senior Counsel
Corporate and Securties Practice Group
The Home Depot, Inc.
2455 Paces Ferr Rd.

Atlanta, GA 30339

Re: The Home Depot, Inc.

Incoming letter dated December 12, 2008

Dear Mr. Gottsegen:

This is in response to your letter dated December 12,2008 concernng the
shareholder proposal submitted to Home Depot by Kenneth Steiner. Our response is
attached to the enclosed photocopy of your correspondence. By doing ths, we avoid
having to recite or sumarze the facts set forth in the correspondence. Copies of all of
the correspondence also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

Sincerely,

Heather L. Maples
Senior Special Counsel

Enclosures

cc: John Clievedden

***FISMA & OMB Memorandum M-07-16*** 



Response of the Office of Chief Counsel
Division of Corporation Finance

Re: The Home Depot, Inc.

Incoming letter dated December 12, 2008

Januar 7, 2009

The proposal recommends that the board take the steps necessary to adopt
cumulative voting.

There appears to be some basis for your view that Home Depot may exclude the
proposal under rule 14a-8(i)(II) as substantially duplicative of a previously submitted
proposal that wil be included in Home Depot's 2009 proxy materials. In this ~egard, we
note your representation that another proposal was previously submitted to Home Depot
by another proponent. Accordingly, we will not reconiend enforcement action to the
Commission if Home Depot omits the proposal from its proxy materials in reliance on
rule 14a-8(i)(11).

Sincerely,

Matt S. McNair
Attorney-Advisor



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARING SHAREHOLDER PROPOSALS


The Division of Corporation Finance believes that its responsibility with respect to 
matters arsing under Rule 14a-8 (17 CFR 240. 
 14a-8), as with other matters under the proxy 

offering informal advice and suggestionsrules, is to aid.those who must comply with the rule by 

and to determine, initially, whether or not it may be appropriate in a paricular 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 fuished to it by 
 the Company 
in support of its intention to exclude the proposals from the 
 Company's proxy materials, as well 
as any infomiation 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 staffwil always consider information concerning alleged violations of 
the statutes administered by the Commission, including arguent as to whether or not activities 
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff 
of such information, however, should not be constred as changing the staffs informal


procedures and proxy review into a formal or adversar procedure. 

It is important to note that the staffs and Commission'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 canot adjudicate the merits of a company's position with respect to the 
proposal. Only a court such as a U.S. Distrct Cour can decide whether a company is obligated 
to include shareholder proposals in its proxy materials. Accordingly a discretionar 
determination not to recommend or take Commission enforcement action, does not preclude a 

any rights he or she may have againstproponent, or any shareholder of a company, fro:r pursuing 

the company in cour, should the management omit the proposal from the company's proxy 
materiaL. 



THE HOME DEPOT · 2455 Paces Ferry Rd., · Atlanta, GA 30339 

Decber 12, 2008 
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Re: ShaehC?lder Proposal of 
 Mr. Kenet Steier	 "':::.

~-.. E; rr'":-r\ \, -lP ,"__

I~_.. .:z~; 6,.

~~, 0
Ladies and Gentlemen:	 r~\ t:~~ &' 

On behaf of The Home Dept, Inc. (the "Company"), the purose of 	 ths leter is to 
notify the sta of the Division of Corporaon Finance (the "Staff") of the Company's 
intention to exclude a shaeholder proposal from the Company's proxy materals for its 
2009 Anua Meeg of Shareholder (the ''200 Proxy Materals"). Mr. Kenet 
Steier (the "Proponent") sumitted the proposa (the ''Poposa''), which is, as 
susequently revsed athed as Exhbit A. 

In acrdance with Rule 14a-8 under the Securties Exchange Act of 1934, as amended,


we hereby resectfly reques that the Sta conf that no enorceent action wi be 
recommended agat the Company if the Proposal is omitted frm the 2009 Proxy 
Materals. Purt to Rule 14a-80), enclosed are six copies of ths leter and Exhbits A 
and B. A copy of ths leter, includi Exhibits A and B. is beig mailed on ths dae to


the Proponent in acrdace with Rule 14a-80), inormg the Proponent of the 
Company's intetion to omit the Prposa frm the 2009 Prxy Matals. The sae is 
also beg maied on th date to Mr. John Chevedden the Proponent's representative, as


requete by the Proponent,


The Company intens to commence distbuton of its defitive 2009 Proxy Maerals on 
or abut Apri! 0, 2009. Put to Rule 14a-8(j), ths let is bei sumitted not less 
th 80 days before the Company fies its defitive 200 Proxy Ma~al with the 
Secties and Exchage Commsson 

'- The Proposal set fort the followig resluton: 

''RSOLVED: Cuulative Votig. Shaeholder recmmend that our
Boar tae the steps necsa to adpt cuulative votig. USA

Cè_Prd8-i 



Cuulative votig mea that' each shareholder may cast as many 
votes as equa to (the) number of shares held, multiplied by the 
number of diectrs to be elected. A shareholder may cat all such


cuulat votes for a single candidate or split votes betee multiple 
candidates. Under cuulative votig shareholders ca withold votes


from cer poor-perormg nomiee in order to cat multiple votes 
for other." 

The Company intends to omit the Proposal from the 2009 Proxy Materal on the basis of 
Rule 14a-8(i)(11) and requests concuence of the Sta th it will not recmmend 
enorcement action if the Company omits the Proposal from the 2009 Proxy Materals. 

Rule 14a-8(i)(11) sttes that a proposal may be omitted frm the proxy if it is 
"substtialy duplicative of a prposal previously submitted to the regstrant by another


proponent, which proposal will be included in the registant's proxy matenals for the 
meeg." The Stafhas staed tht "the purose of (Rule 14a-8(i)(11)) is to elite the


possibilty of shareholders havig to consider two or more sustatialy identica

proposals submitt to an issue by proponents acti indepdently of each other." See 
Exchaae Act Release No. 12999 (November 22, 1976). When a company recves two 
substtially duplicatve proposals, the Staha indicated that the company must include


the fit of 
 the proposals in its proxy matenals, uness the proposa may otherse be 
excluded. See, e.g., Great Laes Chemca Com. (March 
 2, 1998), Pacfic Ga & Elecc 
Co. (Janua 6, 1994) and Atlantic Richfeld Co. (Janua 11, 1982). ' 

In considerg wheter proposals are sustatialy duplicative, the Stahas consistently 
taen the position tht proposals do not have to be identica in thei ten and scope to be 
considered substtially duplicative where the proposals have the sae pricipal focus.


If the proposal have the same pricipal focu, the Staha petted the omission of 
proposal which dier somewhat as to ten and scope. See Gener Motors Cororation 
(March 13, 2008), Ford Motor Company (Febru 29, 2008), Interatona Pane

Comuanv (Febru 19, 2008), Time Warer Inc. (Marh 2, 2006) and Freeort-
McMoRan CODjer & Gold Inc. (Febrar 22, 1999). '


The Company recved a proposal from another propnent, Mr. Evelyn Y. Davi, on 
July 1, 2008, with rest to the Company's 2009 Anua Meeg of 
 Shareholder. A 

Mr. Davis' proposal is enclose herewth as Exhbit B (the ''Por Proposal"). 
The Pror Proposal set fort the followig resolution: 
coy of 


"RESOLVED: 'Tht the stckholder of Home ,Dept, assembled in
Ànua Meeg in peon and by proxy, hereby requet the Boar of 
Dirrs to tae the necsar sts to prvide for, cuulatve votig 
in the elecon of diecrs, which mean, each stckholder shal be


entitled to as may votes as shal equal the number of shares he or she 
own multilied ,by the number of dirs to be eleced and he or she


may cast al of such votes for a single cadidate, or any two or more 
of them as he or she may see fit. m 
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The Prior Proposa was submitted to the Company before the Proposa. As the Company 
received the Prior Proposal before the Proposal, the Company has commtted to include 
the Pror Proposal in the 2009 Proxy Materal. 

Althoug the wordig of the Proposal and the Pror Proposal are not identical, it is clear 
tht the prcipal focu of 
 both the Proposal and the Prior Proposal are exactly the same, 
naely to recmmend that the Company adopt cuulative votig in the electon of 
direcors. There is also no difference beteen the Proposal and the Prior Proposa as to 
both ters and scope. In fact the Staf 
 has, in the past, concued with, the view that a 
proposa may be excluded purt to Rule 14a-8(i)(1l) as duplicative when faced with 
simar proposals to adopt cuulatve votig. See Bell Atlantic Cororation (Janua 7, 
1997), Tra World Corooraon (Febru 8, 1~82), Twentiet Centu-Fox Fil Com. 
(Febru 10, 1981) and CBS. Inc. (Janua 31, 1978). 

For the foregoing reasons, the Company believes tht the Proposal sustatialy


duplicates another proposal prevously submitted to the Company by another proponent 
that wi be included in the proxy matals for the same meeg. Therefore, the 
Proposal may be properly omitted from the Company's 2009 Proxy Materals on the 
bass of 
 Rule 14a-8(i)(1l). 

Accdigly, the Company resecly reques tht the Sta not recmmend 
enforcement action if the Company 
 omits the Proposal from its 2009 Proxy Materals. If 
the Sta does not concu with the Company's position, we would appreciate an


opportty to confer with the Sta concerg th matter prior to the issuace of a Rule 
14a-8 resnse. The Proponent and his representative are requested to copy the 
underigned on any respnse he may choose to make to the Sta 

Kidly acknowledge recpt of th leter by stamping and retug the enclosed copy of


the fi page and retg it in the enclosed envelope. If you have any questions with


respect to th matt, pleae telephone me at (770) 384-2858. I may also be reached by


fax at (770) 384-5842. 

Ver try your,


~~ 
Jonath M. Gottegen


Assistt Secta & Senor Counel

Corprate and Secties Pracce Grup 
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Exhbit A
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... FISMA & OMS Memorandum M-07-16 ... 

Mr. Fra S. BlaCha 
Th Home Det, In. (l)

2455 Pacs Ferr Rd


Atlta GA 30339


Rule l4a-8 Pr 
Dea Mr. Blae, ,


I" -'-oi)

Da 

cc: Jac A. VanWoekom
Corpra Sea 
PH no 433-8211

Fax: 770 3842356wad Shee ~ad_~coCorp Couul ,
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J (l: Rue 14a.8 Pr Novem 13, 208)
. ~ . 3 - CUDul1ie Votg: , , 

REOLVED: ~u1ve VotI. Shehld recomi th our Boad ta th st

ne to adpt cuve voting Cuu1w vo ~ th eah ~ehlde ma ca
;~ , as may vot aå equa to num of sh he~ mupli~ by :th 'numbe of ~tors to be' ,

'~1 ~lect. A shlde ma ca al su cuul vot fo a ~e cidiilat or spli vot " ,
'\ ,been mutiple cada. Und CU,i1atve voti ~holct ca, wild vot from


, c.rt poo.peorm nomi jii or to ca mulple vò.te fo ot. 

.i , " Stteeí ofKemih Steer ' , 
- ,Cmnulate vot won S40/-slippo it Ael 8I grth Sl~ at Al Ai in


2005 an in 2008. It al reeied gr th S30surhit Ge Motors (OM) in 200
ths 

and in 2008. Th Counci ofIiona Inst ww.cioi¡reei adpton of


propos topic. CaER al remmP.d a yesvo fo prpo on tb to 
" 

Cuulatve voti alows a sifica grup of sho~ to 'elect a dito of it ,diice ­
sag mior' shholde inte an br ,ide peeces to ,Bo
desions CUulve vo1Ïg also enes ii to ig shld vaue by

~ it eaer for a would-be ac to ga boar içOD.: It ~ no nely 
~teDde th a wod.be ac mate howe. th . ver poüilty ie' a

powe inve for imed maem of our COpa. ' , , ,
, .

The mer oftb Ciulat'VOt prpo shul aJ,be cODSidete in ii co of1h 

"'" 
'j ne for improvemen in Om' compan's cote 80v ar in Jndu dir.' 
~ . peorm. For in in 200 th foUowi gov:an pe() is we ..­identified: , :


. :.... .· Ou'di al sed on bo ra "D" by th Cora Lib: :'. ~. 

Boie Gun Hi Yum! Br (Y" !,' ," .Ardo Codi Merl Lync (MR) 0, .

Ardo Cona Geer Moto (OM
Ka Ka Ge Motrs (OM) , 

its;1 . Wbe.A Co and Ka Ka we on th GM bóar OM st los 90% of~æ. ,

. Ardo Co wa even on th Me Ly. exve pa commtt as Me'saf he ac SUri as thStaey O'Nea paacuted wi S161 mi


cobii to $40 biion in wr " I , '

· BoDDe Gu Hi our Le Di wi fb re1l se on om 'exve

pa an nnnAtion cott wa de as "Acer Vei di by The

, Co Lib. Th wa du to he inlv with ~ up st opton ve to
: avoi ieg th re' co ; ;

, · Bome Gu Hi al reve our hi wi1hd vo, ,

~ Dirs Davi Batcde an Ar Bousb ha yet to ac stk - Co
~ ' '


i 
· We ha DO shlde righ to:'

, Ac by wr coqs
An In Boa Cb

Cuul voti. ,
I 

:i . , · Ou Di st ha a $1 miion re si pro -: Coct of lnte co

Th abve CO shws ther is ne fo im Pleen our bod to, ~oo~~~to~~~ : '

I 
Cuultie VolÎl
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. i Note:

:,1 Kemet Steiner, *** FISMA & OMS Memorandum M-07-16 ** sp~ thpÎos;

'I.i . '

'1' . Th abve for is reue for pucaon with re-eti. ~foi~Tt or e1lminøtion of " .

+-..'--:--'----..'.'~:=~~=~Ð:==~u:t=lar;~,::mve,....,::.. ,-..--,~........,',-"..,..,.,.......,:,' ..,..

~I pry to en th th intety oftb submue fo is re in th prXy mas.

~ ' Plea advise if th is any tygrii. quon: :: ' '


, Pléa no th th tie of th prposa is pa òfth ai in favor of th prposa. In the '


, ines'of cla~ an to avoid confon th title of 
 th an ~ qter bat ite is re to
be cDD thUt al th prxy ma,. ! '


':1 

. The co is re to asgn å. proposa itumber (~ by "3" ab) ba on th 
chnologca ord in whch prpos ar su. Th teue depmon of"3" or

high nu alows fo ratcaon of auto to be it 2. . ' 
Th prpos is bel tb conform with S1Le B~ No. 148 (CF Septbe IS.
2004 inludng: ,,', ' '

Acc, goin forw We believ th it wo no be apprpr fo coes to
'exclud s.u.st lague aDor an ei prsa Ùl re1iêeon ru 14a-8(i)(3) in,
the foUowm circniis: '


· th coDi objec to fa asons be thy nr no suor
· the comp objec to fa ason th whe no may fa or miea may ,be di or coun ,
! th comp pbjec to fà asons beus th asons ma be bipict by 
'shlde in a iD th is UDvo to 'th coy, its dict or it offce;
and/or ¡,
th sbldeJ · th copay oQiec to stemts be th ie th opion of 

propone or a 
 reerce sour but th stei ar not id spifca as SP. 
" See al: Sun~ms In. (Juy 21, 2005) 

¡ Sto wi be held un af th an me an th prpo Wi be pr at th amua 
in. Plea,acwledge th pr prompy by'" ~ '
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Exhbit B 
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, :1 evil YN Y. DAVIS
ì lIlT .'1 H1GH "NO LOWi.

~~l
i) WA'lTE DI 8U1N 

SlI VIIINI AVa. NoW. lNTl a HI
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.. i Frank Blake. CEO
i 
, .,. HCi\'rl DEPCT 

A'tlanta. Georg,a 

Deat l"rank l ~D .

CkurmuimTfiæRB


TJs is a to~aI DOti~ to th t of JfC~E DEPCT UI Mrs. Bvelyn "Y 
Davis, who is th ow-r of .900' ., of common sro p'las to, ii4'uce di following


resolution at th fong Aoual Meeting of20 09. I au that iny nae and ad be 
prnted in the proxy stamit, togéthr with the lext of the reolution and 'J'lsons for its intriic~
tiOD. I also ask tht th substae of the reolution be include in the noti of di.metig: 

,I 

REOLVE: "Tat the stokhlde of Home Depot . asle in Anua

I
. Meeting in person 8D by prox.y, beby requet th Boa of Dircctors to tak the ne steps


to provide tor cumultive voting ii th e1ecEioQ of ditors, wbich mean-e stockholder shl be

entitled to as'may vore as sha equal th num of shars be Ot she own multiplied by the

number of diretOrs to beelecbld. and he Of she may cast aU of such votes fol' a siagle Cadidate, or

:1 
, i
 , aoy two or more of them B$ he or she may see fit.. 

RBASONS: "Many stat ha madary cumulati~o votù~. so do Natoi Bub." 

uln addtion. may ccODs have adte cumulate varin,." 

"i yo AGRB pi i- ympry FO ib mo" ~-i~~. _

J 
i 

Mr. Sve~ 'Y Davi '
1 

cc: SEe in D.C.

,i 
i 

"! !'ank t:Flease acknowledl r:~ 
of this resolution.


Do have a Glæ'l 4th of July holl ay
~ .



