


companies such as Publix, the securities of which (a) arc not traded on any established securities market as defined 
in 26 CFR I. 7704-l(b) 2, or in the alternative, (b) have no ready market within the meaning of Rule 15c3-l(c)(l l )(i) 
under the Exchange Act. Failure to exempt such companies would exact a significant burden on such companies 
without providing any additional useful information or disinccntivizing opportunistic repurchases, and therefore 
would not serve the Commission's stated goals or policy objectives. 

First, contrary to the Commission's stated goals, requiring companies whose securities are not traded on any 
established securities market or that have no ready market to furnish Forms SR would fail to provide stakeholders 
with any additional useful information. Because there is no established securities market, Publix's stock price is set 
quarterly after an independent valuation as opposed to fluctuating with every trade, so daily information regarding 
Publix's repurchase activity would not allow stockholders to assess the impact of repurchases on Publix's stock 
price and Form SR would not reveal information about Publix's outlook on its future share price. For the same 
reason and because the only existing market for Publix stock is between stockholders and the company, Publix 
stockholders would not be able to use more detailed and timely disclosure to monjtor or evaluate the effects of 
repurchases on the price of Publix securities. 

Second, contrary to the Commission's stated goals, requiring companies whose securities are not traded on any 
established securities market or that have no ready market to furnish Forms SR would fail to disincentivize 
engagement in opportunistic share repurchases. In fact, for these companies, there is no opportunity to make 
opportunjstic share repurchases because there is no established market for the shares. Without an established market, 
pricing must be set by some means other than through regular investor bids and asks and third-party market maker 
quotations, such as the quarterly independent valuation mechanism used by Publix. The price of stock set in such a 
manner therefore would not be subject to undue influence by timed repurchases. In addition, for companies like 
Publix that repurchase their own stock outside of an established trading market, stockholders and not the company 
dictate the amount of shares available or offered for repurchase, so there is no opportunity to time a repurchase plan 
announcement to affect short-term upward price pressure. Finally, for Publix specifically, executive incentive 
compensation is tied to revenue and profit as opposed to earnings per share, so there is no opportunity to influence 
executive compensation through the use of share repurchases. 

On December 7, 2022, in reopening the comment period for the Proposal, the Commission indicated that it was 
seekfag additional comment on the impact of the excise tax on share repurchases recently signed into law as part of 
The Infation Reduction Act of 2022. Publix is not subject to the tax, as it applies only to domestic corporations the 
stock of which is traded on an "established securities market" as defined under the Internal Revenue Code, and our 
securities are not traded on an established securities market. Publix believes that the rationale for exempting it from 
the excise tax should similarly apply to the daily Form SR requirement under the Proposal. 

Finally, Publix has more than 214,000 stockholders of record and as of October 14, 2022 had more than 3.35 billion 
shares of common stock outstanding. In the third quarter of 2022 alone, Publix repurchased almost 27 million shares 
of its common stock - an average of more than 295,000 per day - all at the then board-established stock price. The 
Proposal would require Publix and other similarly situated issuers that regularly repurchase shares to establish 
extensive new internal procedures and controls, including new validation processes and procedures, in order to 
comply with the requirements of Form SR. These new requirements would impose meaningful and ongoing 
economic burdens that would ultimately be passed on to stockholders, without any value in return, as discussed 
above. In other words, the Proposal would place an onerous, virtually continuous additional daily burden on Publix 
and similarly situated issuers, notwithstanding the lack of any corresponding benefit to stockholders. 

2 We propose that "established securities market" be defined as in 26 CFR 1.7704-l(b)- the definition used 
to determine applicability of the excise tax on share repurchases imposed by The Inflatfon Rcduc6on Act of 2022 -
to include (i) a national securities exchange (a) registered under Section 6 of the Exchange Act or (b) exempt from 
such registration because of the limited volume of transactions, (ii) a foreign securities exchange satisfying 
regulatory requirements analogous to those of the Exchange Act described in (i), (iii) a regional or local exchange, 
and (iv) an interdealer quotation system that regularly disseminates firm buy or sell quotations by identified brokers 
or dealers by electronic means or otherwise. 
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