
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 

DIVISION OF 
CORPORAnON FINANCE 

John Sullivan 
Costco Wholesale Corporation 
jsullivan@costco.com 

Re: Costco Wholesale Corporation 
Incoming letter dated September 26, 2014 

Dear Mr. Sullivan: 

November 14, 2014 

This is in response to your letters dated September 26, 20 14 and October 17, 2014 
concerning the shareholder proposal submitted to Costco by the National Center for 
Public Policy Research. We also have received a letter from the proponent dated October 
10,2014. Copies of all ofthe correspondence on which this response is based will be 
made available on our website at http://www.sec.gov/divisions/cor:pfin/cf-noaction/14a-
8.shtml. For your reference, a brief discussion of the Division's informal procedures 
regarding shareholder proposals is also available at the same website address. 

Enclosure 

cc: Justin Danhof 
The National Center for Public Policy Research 
jdanhof@nationalcenter.org 

Sincerely, 

Matt S. McNair 
Special Counsel 



Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: Costco Wholesale Corporation 
Incoming letter dated September 26, 2014 

November 14, 2014 

The proposal urges the board to adopt, implement and enforce a revised company­
wide code of conduct that includes an anti-discrimination policy that protects employees' 
human right to engage in the political process, civic activities and government of his or 
her country without retaliation. 

There appears to be some basis for your view that Costco may exclude the 
proposal under rule 14a-8(i)(7}, as relating to Costco' s ordinary business operations. In 
this regard, we note that the proposal relates to Costco's policies concerning its 
employees. Accordingly, we will not recommend enforcement action to the Commission 
if Costco omits the proposal from its proxy materials in reliance on rule 14a-8(i)(7). 

Sincerely, 

Michael J. Reedich 
Special Counsel 



DMSION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

The Division of Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy 
rules, is to aid those who must comply with the rule by offering informal advice and suggestions 
and to determine, initially, whether or not it may be appropriate in a particular matter to 
recommend enforcement action to the Commission. In connection with a shareholder proposal 
under Rule 14a-8, the Division's staff considers the information furnished to it by the Company 
in support of its intention to exclude the proposals from the Company's proxy materials, as well 
as any information furnished by the proponent or the proponent's representative. 

Although Rule 14a-8(k) does not require any communications from shareholders to the 
Commission's staff, the staff will always consider information concerning alleged violations of 
the statutes administered by the Commission, including argument 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 construed as changing the staffs informal 
procedures and proxy review into a formal or adversary procedure. 

It is important to note that the staff's 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 cannot adjudicate the merits of a company's position with respect to 
the proposal. Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary 
determination not to recommend or take Commission enforcement action, does not preclude a 
proponent, or any shareholder of a company, from pursuing any rights he or she may have 
against the company in court, should the management omit the proposal from the company's 
proxy material. 



October 17, 2014 

VIA EMAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

Email Address: shareholderproposals@sec.gov 

Writer's Direct Number: (425) 427-7577 
Fax: (425) 427-3128 

Re: Shareholder Proposal Submitted by the National Center for Public 
Policy Research Pursuant to Rule 14a-8 Under the Securities 
Exchange Act of 1934, as Amended 

Dear Sir or Madam: 

On September 26, 2014, Costco Wholesale Corporation, a Washington 
corporation ("Costco" or the "Company"), submitted a letter (the "No-Action Request") 
notifying the staff of the Division of Corporation Finance (the "Staff') of the Securities 
and Exchange Commission (the "Commission") that Costco intends to omit from its 
proxy materials for its 2015 annual meeting of shareholders (the "2015 Proxy 
Materials") a shareholder proposal submitted to the Company by the National Center for 
Public Policy Research (the "Proponent") in a letter dated August 12, 2014 (the "NCPPR 
Proposaf'). A copy of the No-Action Request is attached to this letter as Exhibit A. As 
more fully set forth in the No-Action Request, we believe the NCPPR Proposal may be 
excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)(7) because it concerns 
a matter relating to the Company's ordinary business operations. 

The Proponent submitted a letter dated October 10, 2014, to the Commission (the 
"October 10 Letter") responding to the No-Action Request. A copy of the October 10 
Letter is attached hereto as Exhibit B. This letter responds to the October I 0 Letter. 

First, the Company wishes to correct a typographical error contained in the No­
Action Request relating to the date of the Bank of America no-action letter. The date of 
the Bank of America no-action letter referred to should be February 14, 20 12; the No­
Action Request incoiTectly indicated that it was February 14, 2013. The Company 
regrets any inconvenience this inadvertent error may have caused. 
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Second, the October I 0 Letter relies to a significant extent on two no-action 
letters, Exxon Mobil Corporation (Mar. 20, 20 12) ("Exxon Mobif') and The Kroger Co. 
(Apr. 6, 2011) ("Kroger''), which address proposals that are not analogous to the NCPPR 
Proposal. 

The proposal in Exxon Mobil related to discrimination based on sexual 
orientation and gender identity. Since at least 2006, efforts to exclude under Rule 14a-
8(i)(7) proposals seeking to amend corporate policies to address discrimination based on 
sexual orientation and gender identity have largely been unsuccessful. E.g., Bank of 
America Corporation (Feb. 22, 2006) and JPMorgan Chase & Co. (Feb. 22, 2006) (in 
both cases the Staff was unable to concur in the exclusion of a proposal seeking to amend 
the Company's written equal employment opportunity policy to explicitly exclude 
reference to sexual orientation). Accordingly, Exxon Mobil initially did not even assert 
that the proposal could be excluded as a matter of ordinary business operations; the 
argument was made in a response letter to the proponent's rebuttal letter and attempted to 
reframe the proposal as an employee benefits matter even though the proposal on its face 
did not relate to employee benefits. The subject matter in Exxon Mobil simply does not 
inform the determination of whether the NCPPR Proposal's subject matter is a significant 
policy matter. 

The proposal in Kroger urged the board to adopt, implement, and enforce a 
company-wide code of conduct, inclusive of suppliers and sub-contractors, based on 
International Labor Organization's conventions, including four principles set forth in that 
proposal, and prepare a report concerning the implementation and enforcement of the 
policy. That proposal and its supporting statement made clear that the proposal 
essentially concerned "modern-day slavery." In its original no-action letter, Kroger 
conceded that the subject matter of the proposal addressed a "significant policy issue of 
human rights" (at page 5). See also Franklin Resources, Inc. (Dec. 30, 2013) (proposal 
related to genocide or crimes against humanity); The Gap, Inc. (Mar. 14, 2012) (proposal 
related to human rights violations in Sri Lanka); Yahoo! Inc. (Apr. 5, 2011) (proposal 
related to business in repressive countries). These no-action letters, like Kroger, focused 
on major human rights abuses, and are not analogous to the subject matter of the NCPPR 
Proposal, which points to no abuse whatsoever. · 

In Bank of America (Feb. 14, 2012), released after Kroger, the Staff concurred 
with exclusion of a proposal that the Proponent concedes is similar to the NCPPR 
Proposal. Here and in Bank of America the "human rights" character of the proposals 
pales in comparison to the "modem-day slavery" sought to be addressed in Kroger. And 
it is apparent from the Company's existing policies that the NCPPR Proposal relates very 
directly to the Company's ability to manage its workforce and its relationship with its 
employees and relates to detailed requirements of the Company's Code of Ethics and 
other polices. Accordingly, the Company continues to request that the Staff confirm that 
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it will not recommend to the Commission that enforcement action be taken against the 
Company if the Company excludes the NCPPR Proposal from its 2015 Proxy Materials. 

If you have any questions concerning any aspect of this matter or require any 
additional information, please feel free to contact me at (425) 427-7577. Please email a 
response to this letter to jsullivan@costco.com. 

Enclosures 

cc: Justin Danholf, Esq. 
General Counsel 

Sincerely, 

.:5;\7-~ 
John Sullivan 
Vice President, Associate General 
Counsel & Secretary 

The National Center for Public Policy Research 
501 Capitol Court N.E., Suite 200 
Washington, D.C. 20002 



Exhibit A 

No-Action Request Letter of Costco Wholesale Corporation 

dated 

September 26,2014 



VIA EMAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

September 26, 2014 

Email Address: shareholderproposals@sec.gov 

Writer's Direct Number: (425) 427-7577 
Fax: ( 425) 427-3128 

Re: Shareholder Proposal Submitted by the National Center for Public Policy 
Research Pursuant to Rule 14a-8 Under the Securities Exchange Act of 1934, 
as Amended 

Dear Sir or Madam: 

Costco Wholesale Corporation, a Washington corporation ("Costco" or the "Company"), 
respectfully submits this letter pursuant to Rule 14a-8G) under the Securities Exchange Act of 
1934, as amended (the "Exchange Acf'), to notify the Securities and Exchange Commission (the 
"Commission") ofthe Company's intention to exclude from the Company's proxy materials for 
its 2015 annual meeting of shareholders (the "20 15 Proxy Materials") a shareholder proposal 
submitted to the Company by the National Center for Public Policy Research (the "Proponent') 
in a letter dated August 12, 2014 (the "Proposaf'). The Company requests confirmation that the 
Commission's staff (the "Staff') will not recommend to the Commission that enforcement action 
be taken against the Company ifthe Company excludes the Proposal from its 2015 Proxy 
Materials for the reasons set forth in this letter. A complete copy of the Proposal and related 
correspondence with the Proponent are attached as Exhibit A. 

Pursuant to Rule 14a-8G), the Company has filed this letter with the Commission no later 
than eighty calendar days preceding the date that the Company expects to file with the 
Commission its definitive 2015 Proxy Materials. The Company currently intends to file such 
defmitive 2015 Proxy Materials on or after December 17,2014. Also, in accordance with 
Rule 14a-8G), concurrently with the electronic mail transmission of this letter to the 
Commission, the Company sent to the Proponent by overnight courier at the address indicated by 
the Proponent on the cover letter accompanying the Proposal a copy of this letter with all 

999 Lake Drive • Issaquah, WA 98027 • 425/313-8100 • www.costco.com 



Office of Chief Counsel 
September 26,2014 
Page2 

enclosures to notify the Proponent of the Company's intention to exclude the Proposal from the 
2015 Proxy Materials. 

In accordance with Staff Legal Bulletin No. 140 (November 7, 2008), this letter is being 
submitted to the Commission by means of electronic mail addressed to 
shareholderproposals@sec.gov. 

The Proposal would require the Company to implement a revised company-wide Code of 
Conduct that includes an anti-discrimination policy relating to employees' engagement in the 
political process, civic activities and government and states as follows: 

Civie and Political Non-Discrimination Policy 

Whereas, Costco Wholesale Corporation does not explicitly 
prohibit discrimination based on political activities, voting, policy views 
or civic engagement in its written company policies; 

Whereas, we believe that corporations that prohibit discrimination 
based on political and policy views and activities have a competitive 
advantage in recruiting and retaining employees from the widest possible 
talent pool. 

Whereas, America was founded on the ideal of a representative 
government with the duty of protecting the rights of its citizens - to wit, 
the Declaration of Independence states, ''to secure these rights, 
Governments are instituted among Men, deriving their just powers from 
the consent of the govemed."1 The Founding Fathers made it clear that 
our system was designed to protect minority factions, as James Madison 
explained in Federalist Paper No. 10.2 

Whereas the United Nations' Universal Declaration of Human 
Rights provides that "[ e ]very one has the right to take part in the 
government of his country." and that "[t]he will of the people shall be the 
basis of the authority of government: this will shall be expressed in 
periodic and genuine elections. ,,J 

Resolved, the shareholder urges the Board of Directors to adopt, 
implement and enforce a revised company-wide Code of Conduct that 
includes an anti-discrimination policy that protects employees' human 
right to engage in the political process, civic activities and government of 
his or her country without retaliation. 

29040-0271/LEGAL I 23530262.8 
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The Board should also prepare a report, at a reasonable cost and 
excluding proprietary information concerning the implementation and 
enforcement of this policy. 

Supporting Statement 

In the 2012 election, more than 130 million Americans cast 
ballots.4 

Save from basic life functions such as eating and sleeping, there is 
hardly an act that is done by more Americans than voting. 

Furthermore, approximately half of all Americans live in a 
jwisdiction that "protects employee speech or political activity from 
employer retaliation. "5 

Some of America's most successful corporations explicitly protect 
these basic human rights of employees. The employee code of Coca-Cola, 
for example, pledges, "Your job will not be affected by your personal 
political views or your choice in political contributions.'' 

Employment discrimination on the basis of political affiliation, 
policy views or civic activity diminishes employee morale and 
productivity and can impose undue influence on the political process of a 
nation. Because state and local laws are inconsistent with respect to this 
type of employment discrimination, 6 and quality employees are attracted 
to a Company that respects their basic human rights, our Company would 
benefit greatly from a consistent, corporate-wide policy to prevent such 
discrimination and ensure a respectful atmosphere for all employees. 

2. 

3. 

4. 

s. 
6. 

http :1/www .arch ives.gov/exh ibits{charters/declaration transcript.html 
http://www .constitution.org/fed/federa I O.htin 
http://www.un.om/en/documents/udhr/ 
http;/lclections~gmu.eduiTumout ·20 12G.html 
http://www .trolp.orglmain pgslissues/v 16n2/Volokh.pdf 
http://www .lrolp.org/main pgslissueslv·l6n2JVolokh.pdf 

Summary of Basis for Exclusion 

The Company believes that the Proposal can be properly excluded because it concerns a 
matter relating to the Company's ordinary business operations. Rule 14a-8(i)(7) permits the 
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exclusion of a shareholder proposal that "deals with a matter relating to the company's ordinary 
business operations.'' The ordinary business exclusion rests on two central considerations. 

The. first is 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., Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release"). 
The 1998 release noted, in particular, that "management of the workforce" is an example of a 
task that is fundamental to management's ability to run a company. Jd The second 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." ld In addition, in order to constitute "ordinary business," the 
proposal must not involve a significant social policy issue that would override its "ordinary 
business" subject matter. See id; Staff Legal Bulletin No. 14A (Jul. 12, 2002); Staff Legal 
Bulletin No. 14E (Oct. 27, 2009). 

The Proposal relates to the Company's ability to manage its workforce and its 
relationship with its employees, relates to compliance with the Company's Code of Ethics and 
other policies and does not raise a significant social policy issue. 

Proposals Interfering with Workforce Management and Employee Relations May be 
Excluded Regardless of Whether the Employee Activity Addressed is Inside or Outside the 
Workplace 

The relationship between a company's management and its employees is at the very heart 
of conducting ordinary business operations. Like many other companies, Costco maintains an 
array of detailed policies related to the management of employees, employee relations, and the 
workplace environment. The Company's Employee Agreement for U.S. employees (the 
"Employee Agreement'}, excerpts of which are attached as Exhibit B, for example, summarizes 
a wide range of operating policies and personnel procedures applicable to the Company's 
employees and workplace. The Employee Agreement covers such matters as wages, hours, 
vacations, standards of conduct and workplace safety, as well as discrimination and harassment 
based upon, among other categories, political ideology (see sections 2.2 and 2.4). All of these 
policies are essential to the Company's management of its day-to-day business operations, 
helping to ensure consistency and fairness in the Company's employment practices and that the 
Company's more than 180,000 employees throughout the United States and the world are 
working together toward the common goal of consistently delivering the highest level in member 
service and value. At its core the Proposal seeks to intrude upon the manner in which the 
Company manages its employees, employee relations and workplace environment. Long­
standing and well established Staff precedents dictate that proposals relating to a company's 
workforce management, employee relations or workplace environment are excludable under 
Rule 14a-8(i)(7) because such topics are matters of ordinary business. 

29040.0271/LEGAL I 23530262.8 
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In a recent no-action letter, Bank of America (Feb. 14, 20 13) ("Bank of America"), the 
Staff concurred in the exclusion of a proposal similar to the Proposal. In Bank of America, the 
proposal requested that the company's "Equal Employment Opportunity and Affmnative Action 
Statement" specifically 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 repercussion on 
the job. The Staff concurred with the exclusion, noting that the proposal related to the 
company's policies concerning its employees, and proposals concerning relations between the 
company and its employees are excludable under Rule 14a-8(i)(7). 

As in Bank of America, the Proposal relates to the Company's policies concerning its 
employees and therefore the Company's relations with its employees. It is critical that 
management of the Company have the ability to establish standards of conduct for its employees, 
including with respect to political activity. Among other reasons, appropriate standards or 
conduct may be necessary to provide a safe and accommodating workplace and to ensure the 
viewpoints of the Company are properly represented both within and outside the workplace. See 
also Wal-Mart Stores, Inc. (Mar. 16, 2006) (concurring in the exclusion of a proposal requesting 
the company's board of directors amend the company's equality of opportunity policy to bar 
intimidation of company employees exercising their right to freedom of association); Intel 
Corporation (Mar. 18, 1999) (concurring in the exclusion of a proposal recommending that the 
board of directors implement an "Employee Bill of Rights" relating to inter-employee relations, 
the length of the work week, the precise time employees are to commence their work on a daily 
basis and the manner in which they are to otherwise fulfill their job-related responsibilities); 
Merck & Co., Inc. (Jan. 23, 1997) (concurring in the exclusion of a proposal that required the 
board of directors to adopt policies to encourage employees to express their ideas on all matters 
of concern affecting the company). 

Bank of America dealt with expression outside the workp1ace. See also NSTAR (Jan. 4, 
2005) (concurring in the exclusion of a proposal requesting that the company publish in its proxy 
statement information concerning the personal investments of each trustee); ITr Industries, Inc. 
(Feb. 23, 1996) and IBM Corporation (December 28, 1995) (both concurring in the exclusion of 
a proposal requiring the board of directors to assure that no officer of the company provides 
services to unrelated companies in excess of 15 working days per year); Time Warner Inc. (Jan. 
18, 1996) (concurring in the exclusion of a proposal regarding policies with respect to 
employees' ability serve on boards of outside organizations); Chittenden Corporation (Mar. 10, 
1987) (concurring in the exclusion of a proposal seeking disclosure of the directors stock 
ownership, partnership interests and solely-owned business investments). 

The Proposal is not so limited, and its facial application to activity in the workplace 
makes the case for exclusion even stronger here. See Donaldson Company, Inc. (Sept. 13, 2006) 
(concurring in the exclusion of a proposal regarding the establishment of appropriate ethical 
standards related to employee relations); Lockheed Marlin Corporation (Jan. 20, 2004) 
(concurring in the exclusion of a proposal regarding annual employee performance evaluations); 
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OfficeMax, Inc. (Apr. 17, 2000) (concurring in the exclusion of a proposal to retain an 
independent consulting firm to measure customer and employee satisfaction); Burlington 
Northern Santa Fe Corporation (Feb. 15, 2000) (concurring in the exclusion of a proposal to 
form a committee to report on the condition of employee "trust"); WR. Grace & Co. (Feb. 29, 
1996) (concurring in the exclusion of a proposal regarding the creation of a ''high performance" 
workplace based in policies of workplace democracy and meaningful worker participation); 
American Brands, Inc. (Feb. 3, 1993) (concurring in the exclusion of a proposal regarding the 
work environment, employees and smoking). 

Proposals Related to a Company's Policy Statements Applicable to Employees May be 
Excluded 

The Staff has also permitted the exclusion of proposals seeking to micro-manage a 
company's code of ethics and other policies applicable to employees. The Proposal generally 
addresses employee engagement in the political process, civic activities and the government of 
his or her country, and calls upon the Board of Directors of the Company to adopt a revised 
company-wide Code of Conduct that prohibits discrimination based on an employee's 
engagement in the political process, civic activities and their government 

The Company's Code of Ethics (the "Code of Ethics"), attached as Exhibit C, governs 
the actions of all of the Company's directors, officers and employees. Cost co' Code of Ethics has 
four tenets: (1) Obey the law, (2) Take care of our members, (3) Take care of our employees, and 
( 4) Respect our suppliers. With respect to the third tenet, the Code of Ethics requires the 
Company to provide, among other things, a safe and healthy work environment and an 
atmosphere free from harassment or discrimination. The Company has also adopted a Policy 
Regarding Spending on Election and Policy Advocacy (the "Political Activity Policy"), attached 
as Exhibit D, that details the Company's policy regarding political contributions, membership in 
trade organizations and policy advocacy. Under the Political Activity Policy, advocacy is solely 
to promote the interests of the Company and is made without regard for the political preferences 
of the Company's officers. As discussed above, the Company also maintains an array of 
workplace policies and personnel procedures that are detailed in the Employee Agreement, 
covering topics from vacation accrual and wages to discrimination and harassment based upon, 
among other categories, political ideology. That the Company's Code of Ethics, Political 
Activity Policy and Employee Agreement seek to manage its workplace, employee relations, and 
the Company's political advocacy activities, is indicative of the fundamental nature of these 
activities to management's ability to run the day-to-day business of the Company and supports 
the conclusion that such policies relate to matters concerning to the Company's ordinary 
business operations. 

The Proposal requires that employees be able to "engage in the political process, civic 
activities and government of his or her country without retaliation.'' The Company's Code of 
Ethics does not forbid political contributions and activities of its employees, and nothing in the 
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Company's Code of Ethics inhibits political or governmental engagement or civic activity, so 
long as such activities are done in accordance with applicable law as well as those laws and 
regulations to which the Company is subject. The Political Activity Policy outlines the 
Company's prohibition on political contributions by the Company and limits policy advocacy on 
behalf of the Company solely to the promotion of the interests of the Company. The Employee 
Agreement prohibits unlawful discrimination or harassment based upon, among other categories, 
political ideology, consistent with the objective stated in the agreement of ensuring that 
employees be able to enjoy a work environment free from all forms of unlawful employment 
discrimination and harassment. The Company must have the ability to exercise managerial 
control over its workforce with respect to these issues and, in particular, to craft detailed policies 
tailored to the Company's mission and business objectives, as well as the evolving legal, 
regulatory and other requirements applicable to the Company. The Proposal seeks to intrude 
upon policies that the Company already has in place. The considerations that arise under these 
policies impact day-to-day business operations and are most appropriately and effectively 
handled by management, not by shareholders as a group, through the shareholder proposal 
process. 

In concurring with exclusion of the proposal in Bank of America that, according to the 
company, would have required the company to amend its Code of Ethics, the Staff noted that the 
proposal related to the company's policies concerning its employees. In doing so, the Staff 
followed a long line of similar precedent. See The Walt Disney Company (Dec. 12, 2011) 
(concurring in the exclusion of a proposal requesting a report on board compliance with the 
Company's Code of Business Conduct and Ethics for Directors); International Business 
Machines Corporation (Jan. 7, 2010) (concurring in the exclusion of a proposal directing the 
officers to restate and enforce certain standards of ethical behavior); The AES Corporation (Jan. 
9, 2007) and Monsanto Company (Nov. 3, 2005) (both concurring in the exclusion of a proposal 
relating to the creation of an ethics oversight and legal compliance program); USX Corporation 
(Dec. 28, 1995) (concurring in the exclusion of a proposal seeking implementation of a Code of 
Ethics to establish a "pattern of fair play" in the dealings between the company and retired 
employees); Barnett Banks, Inc. (Dec. 18, 1995) (concurring in the exclusion of a proposal that 
dealt with the preparation and publication of a Code of Ethics); NYNEX Corporation (Feb. 1, 
1989) (concurring in the exclusion of a proposal specifying the particular topics to be addressed 
in the Company's code of conduct). The Company believes the Proposal would require changes 
to the Company's Code ofEthics and Political Activity Policy if implemented and, thus, relates 
to ordinary business matters. 

The Proposal Does Not Raise a Significant Social Policy Issue 

In the 1998 Release, the Commission recognized that not all proposals relating to the 
management of the workforce would be considered excludable. Specifically, the proposals 
related to those issues, but focusing on sufficiently significant social policy issues generally 
would not be considered to be excludable, because such proposals would transcend the day-to-
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day business matters and raise social policy issues so significant that the proposals would be 
appropriate for a shareholder vote. The Proposal does not raise a significant social policy issue. 
Despite efforts by proponents rhetorically to tie proposals to policy themes or "rights," the Staff 
has recognized that proposals related to ordinary workforce management may be excluded under 
Rule 14a-8(i)(7). In Bank of America, despite that proposal's significant emphasis on a very 
contentious policy debate related to the Defense of Marriage Act, the Staff concluded that the 
proposal related to policies concerning the Company's relations with its employees, and was 
excludable under Rule 14a-8(i)(7). See also Apache Corporation (Mar. 5, 2008) (concurring in 
the exclusion of a proposal requesting the company implement equal employment opportunity 
policies prohibiting discrimination based on sexual orientation and gender identity). Like the 
proposal in Bank of America, the Proposal does not focus on a sufficient social policy issue that 
causes the Proposal to transcend the day-to-day business matters and raise social policy issues so 
significant that the Proposal would be appropriate for a shareholder vote. 

Conclusion 

Based on the foregoing, the Company respectfully requests that the Staff confirm that it 
will not recommend to the Commission that enforcement action be taken against the Company if 
the Company excludes the Proposal from its 2015 Proxy Materials. 

If you have any questions concerning any aspect of this matter or require any additional 
information, please feel free to contact me at (425) 427-7577. Please email a response to this 
letter to jsullivan@costco.com. 

Enclosures 

cc: Justin Danholf, Esq. 
General Counsel 

Sincerely, 

COSTCO WHOLESALE 

q(\~s~tl-. 
John Sullivan 
Vice President, Associate General 
Counsel & Secretary 

The National Center for Public Policy Research 
501 Capitol Court N .E., Suite 200 
Washington, D.C. 20002 
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f.my M. Ridennur 
Pres«lent 

Vin FedEx 

THE NATIONAL CENTER 
*** FOR PUBLIC POLICY RESEARCH 

· Dl\jd A. Riilc:nour 
Vici"l!(~dcmi 

r"' ·~-,,. "r-~. fi i: ,, ,. . ' ! u.. II :J l!t • 

Mr. John: S"t!Ulvarr 
Corporate Secretary 
Co.stoo·Whotes;t(~.Corporation 
'-J99 Lake Drive: 
bsaqualj .. Washington 98627 

Dcar.l\4r~ Sullivan. 

t .. 

I hereby ·subntit .th~ enclos.ed shareholder :Proposal {~'Proposal''). for- inQh,Ision-to· the 
Costco Wholesale :c()rporation (the ~'Company,') proxy st"ttement to be· .. eiret~latedto 
Company shareholders in conjunction with the next ~nnual 1neet~ng. 'Qf ~hJt~holders~ The 
Pr~po·s~li&.subniftted un<Jer Rule 14(a)~8 (Propo~i~-ofSecurityHolders) or"the: Uhit~d· 
State~ Securities and .Exchange Conimission's·p·roxy regulations. 

J submi.t the.~P.ropO$al as: General Counsel of the National Center for Public. Policy 
Research .. which h~ continuously owned Costco stock with a value exce¢(.ling: $2,000{pr 
a year prigt tQ :aiul/iitcl udlJ1g the date of this Ptoposnl and which i ntends·l().,hold these 
shares througl1· the d'ate of. the· Company~~ .20 J;~ an·~1~tal meeting of-shnr~holders. 

A ProoftifOwner~hip letter is tbrthcoming and will be delivered to the Comp~ny. 

Copies.ofcorrespQndence or a request for a ... no-action'" letter shpu"Jd ;be forwarded to· 
Justin Danhof •. E_sq~ General Counsel~ Nntio~1al_ C~nter For Public POlicy ·Research;SO.i 
Capitol :C(j)(u:t Ne. Suite 200. Washi'rigton. D.C. 20002. 

"Ct~fy • . ·. ~~J;4 
·ti1t Danhof .. Es(J~ 

Endt.)SU.r¢;: Sh11rcholdcr J~roposnJ- Civic· and Politiccll N(ln~Discrimination Policy-

'lO I C:apiwl Cour~. N,E., Snit'; 100 
\%sh.i('lt;fPn, Q.C. 2J!Ufl~ 

f202) ~U·-4110 *' f'iiK (102) 543·5'>75 
info@nation:alccllter.org • w..V\y.n:nion:tlcentl!r.o,g 



·Civic and Pplitical Non-Discrhnin~ttion Policy 

w-.~r~~. Costco Wholcsulc Corporation does not e~plici~~y prohibit discrimina~ioil · 
bnseq. ori polhical.activitics~ voting. policy views or ~ivic engag~ment In its written 
·C()J1jp$y policies: - · 

Whert~CJ~~ we believe that corporations that prohibit di.s~ri.n1inatio·n based on politic.al and 
policy views nnd activities have a comp~titive advtultage in recruiting and· retaining 
.en1pJbyC:e$ fJVm the widest possible talent pooL 

W·h~reus. ~mcrica w~s.tbunde(.l.on the id.eal of a representativ~ .govenlnl~ntwith ·the:duty 
ofprot~cting th~· rights ofits citizens.- t.o wit. th~ D~claratio11 of Independence stat~~-'1o 
·Secure these tights. Governments are. instituted ·among Men .. ·deri:Ving their just power:s~ 
ffom ~be· consen.t of th~· governed. '"1 The. Founding .F~thers· made it :clear that .our sys~en1· 
wa~ dOsign-ed to protect l"ninority factions~ as J:uncs Mndis6tr explained fn Federalist 
.P(IpetNo~ I 0,2 

Whereas the United. Nations .. Universal Declamtion of Human Righls :provides that 
·•·[~lv~ryone has the·right1o ta'ke part ·in the·govemm¢flt of his cpuntry.y~ and that "'[t]he: 
will pf. the people shall:~ the :basis of the authprJ~ .o.f go~rnmertK1hi$ will sha~l be· 
exp·r~ssed: in periudjc and: .genuine elections.~'~· 

~·eshtvett~ the shareholder·urg~s the. Board· of Direct~rs to ad~pi~ ~mplementand c;mfotce 
n· revised company .. wide· Cude· .of Conduct that :includes an nnti~disc-.•itnirtatioh pOlicy th3t 
.P.n)f~lS ~mployees·· -hmnan· right to· engage in th~ political proe~~~ cjvi.c activities: and' 
;govetnnlent ·of;hfs or :her cot1nlry without .retaliation~ 

Th~'Briatd sl1o.uld .al~o prepare a report .. at~ rcasonabl~ .cpst anQ ex~luding prQpri~~ary 
·i.nlbJ~nmtiun.c.onoctning the itnplementation and enforcement orthi$ pOlicy. 

:Suppurting Statement 

ln :the :2012 election. n1ore than 1'30 anilHon Antericans cast bl:lllots·.4 

'~av.e l'iXlm :basic li l'e functi'om; :such ·as eating aa1d sleeping. there .is hardly nil a¢t that is 
99n~ .by rilor~ Ann:ricans thun votit)g. · 

1 hnru/ (\\ .\\ ''-·YL..;J~j -'~ ~.·.~~~~ ,~~xh i.f21tsidl~rl4.!ti';Jcclamtim::L lrtll1"i!!fi_pJ;jl!J.D1 
·
2 bnp:/Jww~:.cl u)St i1tlll!.JJJ:9r·~.'Jcdtl·cd\.!m I o.htm 
.J htlibt'~'-' \\:.Uil.Or!!lCiltdC)l'~!!D£:.1J!li!Y.dhr! 
4 ht!tE' 'cl\!~ti .. ,n~.!!m~~!~htF[uruotll 20 I :!.{i.htmJ 



Furthermore .. approximately half ofall Americans live in, a jurisdiction that ~·protects· 
eniployee speech or political activity from employer retaliation. ,.s 

Soh,e.Qf'Arnerign .. s.rno~t su~ce~sful C()rporations explicitly protect thes~ o~sic- human 
rights ofen1J:)Ioyees. ·the employee code of Coca-Cola, for·~Xan1ple, pledges, '"Your job 
wili not b:e:nffected by your personal political views or yo~r ~holce in political 
contributions~~ 

Etnployn1~nt .discriJninatian (uJ the basis. of political aftiliation, policy views. or civic 
a~tivilY diininishes·en1ployee morole.-~:tnd productivity and can ilupose undue influenc·~ on 
ilie pnliti~al process.of atiation·. Because state and locallaW5· ate in~Qnsistent 'vith 
resp~ tO·this type Ofen1ployment dis~lmination.6 and :quality ~inplqyees are attracted to 
aCompany.~luit ~~ectst}u!ir·basi<; human rights., our·Company would benefit greatly 
from ~ consistent:. corp,orate~wide policy to prevent such ~U$~tirl1inatio.n and ~Jlmue a 
~sp~·dttql .qtnlO$pbere for nll.¢ll;lplpyces .. 

5 http:;/www.trglp.!_tnJfmai!LPgs/b~ucsi"\·l (\nJ.iVt..)J\,kb.~I2~J 
c. hup:·rlw\n.~·.Jrolp Hr!.!-'main. p!.!!-·ii~;su~slv 16n2!Volokh.pdl 
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THE NATIONAL. CENTER 
*** FOR PUBLIC POLICY RESEARCH 

Amy M. Rid~nour 

President 

Via FedEx 

August 15. 2014 

Mr. John Sullivan 
Corporate Secretary 
Costco Wholesale Corporation 
999 Lake Drive 
Issaquah, Washington 98027 

Dear Mr. Sullivan, 

David A. Ridenour 

Vice Presid~nt 

Enclosed please find a Proof of Ownership letter from UBS Financial Services Inc. in 
connection with the shareholder proposal (Civic arid Political Non-Discrimination Policy) 
submitted under Rule 14(a)-8 (Proposals of Security Holders) of the United States 
Securities and Exchange Commission's proxy regulations by the National Center for 
Public Policy Research on August 12,2014. 

Sincerely, 

~~~ 
Justin Danhof, Esq. 

Enclosure: Proof of Ownership Letter 

501 Capitol Court, N.E., Suit~ 200 
Washington, D.C. 20002 

(202) 543-4110 *Fax (202) 543-5975 
info@n:uion:alcem~r.org * www.n:alionalccnrer.org 



$UBS 

August 15,2014 

Mr. John Sullivan 
Corporate Secretary 
Costco Wholesale Corporation 
999 Lak;e Drive 
Issaquah, Washington 98027 

Dear Mr. Sullivan, 

UBS Financial Services Inc. 
1501 K Street NW, Suite 1100 
Washington, DC 20005 
Tel. 202-585-4000 
Fax 202-585-5317 
800.382-9989 

www.ubs.com 

UBS holds 29 shares of Costco Wholesale Corp. (the "Company") common stock 
beneficially for the National Center for Public Policy Research, the proponent of the 
shareholder proposal submitted to Costco in accqrdance with Rule 14(a)-8 of the 
Securities and Exchange Act of 1934. The shares of the Company stock have been 
beneficially owned by the National Center for Public Policy Research for more than one 
year prior to the submission of its resolution. The shares were purchaSed on October 5, 
2012, and UBS continues to hold the said stock. 

If you should have any questions regarding this matter, please give me a call. My 
telephone number .is 202-585-5412. 

Sincere!~~ 

Dianne Scott 
Sr. Registered Client Service Associate 
UBS Financial Services Inc. 

cc: Justin Darihof, Esq., National Center for Public Policy Research 

UBS Finandal Servkes Inc. Is a subsidiary of UBS AG. 
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COST CO 
~~~~~~~~~~-----------------~ 

A message from 
CRAIG JELINEK 

Dear Fellow Employees, 

As our Company continues to grow and 
succeed, our future looks very bright. It's 
my hope that each of you feels secure and 
confident in your job and Costco. 

Costco prides itself on being a leader in our 
industry because we are excellent 
merchants, efficient operators, and we treat 
our members and each other fairly. This 
Employee Agreement reflects our latest 

effort to provide you with the highest level of care. 

Along \vith our operating policies and personnel procedures, within these pages 
you will find our Mission Statement, Code of Ethics and Standards for Conduct. 
I invite you to read those sections, as they are the cornerstones of our company 
philosophy. 

Costco management pledges to abide by the terms of this Agreement so 
employees covered by it can rest assured that consistency and fairness are built 
into our employment practices. But we don't stop there. We have an Open Door 
Policy available to every employee at Costco. It's a great policy that ensures that 
the lines of communication truly stay open. I urge you to talk with your 
management team anytime you have questions, concerns, suggestions, or 
comments. 

We have over 600 locations and more than 161,000 employees worldwide. Over 
the next few years, our business is on track to expand into new markets, develop 
in existing areas, and explore new opportunities around the world. We plan to 
open hundreds oflocations in the years ahead. With expansion comes 
opportunity for each of you. We need talented leaders to grow the business and 
adventurous employees to help drive our future. We need to stay open-minded 
and creative as we strive for new heights. Let us know how we can help you reach 
your career goals. 

Each of you represents our Company in the communities where we do business. 
You consistently deliver the highest level in member service; setting the standard 
that makes Costco a destination for loyal shoppers and a place your co-workers 
want to be. Your job at Costco should be challenging, but also fun and rewarding. 

Thank you for being part of the Costco family. 

Cordially, 

C~enUCEO 
Employee Agreemenfo--.{}nited Sl'ates-Morch 20 I 3 I 
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~~------------------~Em~p~l~o~y~e~e~A~g~re~e~m~e~n~t 
6. Improper Deductions from Salary 

It is our policy to comply with the salary basis requirements of the Fair Labor 
Standards Act (FLSA) and state law. The Company does not allow deductions 
that violate these requirements. 
What To Do If An Improper Deduction Occurs 
If you believe that an improper deduction has been made to your 
salary, you should immediately report this information to your 
Location Manager or Human Resources. 
Reports of improper deductions will be promptly investigated. If it is 
determined that an improper deduction has occurred, you will be promptly 
reimbursed for any improper deduction made. The Company does not 
tolerate any retaliation against those who make such reports. 
Please see the Intranet for detailed information on the types of salary 
deductions that may constitute improper deductions under this policy. 

2.2 EQUAL OPPORTUNITY 
It always has been and continues to be Costco's policy that employees should be 
able to enjoy a work environment free from all forms of unlawful employment 
discrimination. All decisions regarding recruiting, hiring, promotion, assignment, 
training, termination, and other terms and conditions of employment will be 
made without unlawful discrimination on the basis of race, color, national origin, 
ancestry, sex, sexual orientation, gender identity or expression, religion, age, 
pregnancy, disability, work-related injury, covered veteran status, political 
ideology, genetic information, marital status, or any other factor that the law 
protects from employment discrimination. Individuals will be selected for 
promotion based on skill and ability. Where skill and ability are equal, then length 
of continuous employment will be the determining factor. 

Additionally, Costco prohibits unlawful harassment of its employees, applicants, 
or independent contractors in any form. Complaints of unlawful employment 
discrimination or harassment should be reported as discussed below in Section 
2.5. In cases where investigation confirms the allegations, appropriate corrective 
action will be taken, regardless of whether the inappropriate conduct rises to the 
level of any violation of law. No employee will suffer retaliation for reporting, in 
good faith, any violation of Company policy or unlawful discrimination, 
harassment, or retaliation. 
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=Em~p~lo~y~e~e~A~g~r~e~e~m~e~n~t~---------------~Jl=~ 
2.3 AMERICANS WITH DISABILITIES ACT (ADA) 
It is Costco's intent to fully comply with our duty to provide reasonable 
accommodations to allow people with disabilities to apply for and perform 
their jobs. If you have a disability that affects your job performance, let us know as 
soon as possible. 

We will then discuss with you the reasonable accommodations we may be able 
to provide to enable you to perform the essential functions of your job. If you 
become unable to perform your essential job functions, even with reasonable 
accommodation, we will try to assist you in identifying other jobs that may 
become available and for which you may be otherwise qualified. 

If you are assigned to a new position on a non-temporary basis due to permanent 
or long-term work restrictions, you will be paid at the rate of pay for the new 
position. 

If you feel the above policy is in any way violated, you are required to use the 
Open Door Policy (Section 2.1) and report the violation to management. 

2.4 ANTI-HARASSMENT POLICY 
It is Costcds intent to provide a working and shopping environment free from all 
verbal, physical and visual forms of harassment for employees, applicants, 
independent contractors, members, and suppliers. All employees are expected to 
be sensitive to and respectful of their co-workers and others with whom they 
come into contact while representing Costco. We prohibit all forms of harassment 
based upon any protected status, including race, color, national origin, ancestry, 
sex, sexual orientation, gender identity or expression, religion, age, pregnancy, 
disability, work-related injury, covered veteran status, political ideology, genetic 
information, marital status, or any other protected status. 

Examples of the conduct we prohibit include: 
• Epithets, slurs, negative stereotyping or threatening, intimidating or 

hostile acts that relate to any of the above-mentioned protected groups. 
• Written or graphic material displayed or circulated in our workplace 

that denigrates or shows hostility or aversion toward any of the 
above-mentioned protected groups. 

Employee Agreement-United Stotes-Morch 20 I 3 I 



With respect to sexual harassment, examples of the conduct 
we prohibit include: 

• Vulgar or sexual comments, jokes, stories, and innuendo. 
• Graphic or suggestive comments. 
• Gossip or questions about someone's sexual conduct or orientation. 
• Vulgarity, inappropriate or unwelcome touching or staring, and obscene 

or suggestive gestures. 
• Display in the workplace of sexually suggestive images, cartoons, graffiti, 

and the like. 
• Unwelcome and repeated flirtations, requests for dates, and the like. 
• Subtle pressure for sexual activity, including unwelcome sexual advances 

by a Supervisor to a subordinate. 
• Solicitation or coercion of sexual activity, dates, or the like with the 

implied or express promise of rewards or preferential treatment. 
• Solicitation or coercion of sexual activity, dates, or the like by the implied 

or express threat of punishment. 
• Sexual assault. 
• Intimidating, hostile, derogatory, contemptuous, or otherwise offensive 

remarks directed at a person because of that person's sex, whether or not 
the remarks themselves are sexual in nature, where the remarks cause 
discomfort or humiliation. 

• Retaliation against an employee for refusing sexual or social overtures, for 
complaining about sexual harassment, for assisting another employee to 
complain, or for cooperating with the investigation of a complaint. 

Harassment can be difficult to define. Misconceptions abound. For this reason, 
we require you to use our harassment reporting policy without worrying about 
whether the conduct involved would be considered harassment in a legal sense. 

If you consider the conduct to be harassment, report it. This policy is intended to 
assist Costco in addressing not only illegal harassment, but also any conduct that 
is offensive or otherwise inappropriate in our work environment. 
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Our Mission 

To continually provide our members with quality goods and services at the lowest 
possible prices. 

In order to achieve our mission we will conduct our business with the following Code of Ethics in 
mind: 

Our Code of Ethics 

1. Obey the law. 
2. Take care of our members. 
3. Take care of our employees. 
4. Respect our suppliers. 

If we do these four things throughout our organization, then we will achieve our ultimate goal, 
which is to: 

5. Reward our shareholders. 

Costco's Code of Ethics 

1. Obey the law 

The law is irrefutable! Absent a moral imperative to challenge a law, we must 
conduct our business in total compliance with the laws of every community 
where we do business. We pledge to: 

• Comply with all laws and other legal requirements. 
• Respect all public officials and their positions. 
• Comply with safety and security standards for all products sold. 
• Alert management if we observe illegal workplace misconduct by other employees. 
• Exceed ecological standards required in every community where we do business. 
• Comply with all applicable wage and hour laws. 
• Comply with all applicable antitrust laws. 
• Conduct business in and with foreign countries in a manner that is legal and proper under 

United States and foreign laws. 
• Not offer or give any form of bribe or kickback or other thing of value to any person or pay 

to obtain or expedite government action or otherwise act in violation of the Foreign 
Corrupt Practices Act or the laws of other countries. 

• Not request or receive any bribe or kickback. 
• Promote fair, accurate, timely, and understandable disclosure in reports filed with the 

Securities and Exchange Commission and in other public communications by the 
Company. 
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2. Take care of our members 

Costco membership is open to business owners, as well as individuals. Our members are our 
reason for being -the key to our success. If we don't keep our members happy, little else that 
we do will make a difference. There are plenty of shopping alternatives for our members and if 
they fail to show up, we cannot survive. Our members have extended a trust to Costco by virtue 
of paying a fee to shop with us. We will succeed only if we do not violate the trust they have 
extended to us, and that trust extends to every area of our business. To continue to earn their 
trust, we pledge to: 

• Provide top-quality products at the best prices in the market. 
• Provide high quality, safe and wholesome food products by requiring that both suppliers 

and employees be in compliance with the highest food safety standards in the industry. 
• Provide our members with a 1 00% satisfaction guarantee on every product and service 

we sell, including their membership fee. 
• Assure our members that every product we sell is authentic in make and in 

representation of performance. 
• Make our shopping environment a pleasant experience by making our members feel 

welcome as our guests. 
• Provide products to our members that will be ecologically sensitive. 
• Provide our members with the best customer service in the retail industry. 
• Give back to our communities through employee volunteerism and employee and 

corporate contributions to United Way and Children's Hospitals. 

3. Take care of our employees 

Our employees are our most important asset. We believe we have the very best employees in 
the warehouse club industry, and we are committed to providing them with rewarding challenges 
and ample opportunities for personal and career growth. We pledge to provide our employees 
with: 

• Competitive wages 
• Great benefits 
• A safe and healthy work environment 
• Challenging and fun work 
• Career opportunities 
• An atmosphere free from harassment or discrimination 
• An Open Door Policy that allows access to ascending levels of management to resolve 

issues 
• Opportunities to give back to their communities through volunteerism and fund-raising 

Career Opportunities at Costco: 

• Costco is committed to promoting from within the Company. The majority of our current 
management team members (including Warehouse, Merchandise, Administrative, 
Membership, Front End and Receiving Managers) are "home grown." 

• Our growth plans remain very aggressive and our need for qualified, experienced 
employees to fill supervisory and management positions remains great. 

• Today we have Location Managers and Vice Presidents who were once Stockers and 
Callers or who started in clerical positions for Costco. We believe that Costco's future 
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executive officers are currently working in our warehouses, depots and buying offices, as 
well as in our Home Office. 

4. Respect our suppliers 

Our suppliers are our partners in business and for us to 
prosper as a company, they must prosper with us. To that 
end, we strive to: 

• Treat all suppliers and their representatives as we would expect to be treated if visiting 
their places of business. 

• Honor all commitments. 
• Protect all suppliers' property assigned to Costco as though it were our own. 
• Not accept gratuities of any kind from a supplier. 

These guidelines are exactly that - guidelines - some common sense rules for the conduct of 
our business. At the core of our philosophy as a company is the implicit understanding that all of 
us, employees and management alike, must conduct ourselves in an honest and ethical manner 
every day. Dishonest conduct will not be tolerated. To do any less would be unfair to the 
overwhelming majority of our employees who support and respect Costco's commitment to 
ethical business conduct. Our employees must avoid actual or apparent conflicts of interest, 
including creating a business in competition with the Company or working for or on behalf of 
another employer in competition with the Company. If you are ever in doubt as to what course of 
action to take on a business matter that is open to varying ethical interpretations, TAKE THE 
HIGH ROAD AND DO WHAT IS RIGHT. 

If we follow the four principles of our Code of Ethics throughout our organization, then we will 
achieve our fifth principle and ultimate goal, which is to: 

5. Reward our shareholders 

• As a company with stock that is traded publicly on the NASDAQ Stock Market, our 
shareholders are our business partners. 

• We can only be successful so long as we are providing them with a good return on the 
money they invest in our Company. 

• This, too, involves the element of trust. They trust us to use their investment wisely and to 
operate our business in such a way that it is profitable. 

• Over the years Costco has been in business, we have consistently followed an upward 
trend in the value of our stock. Yes, we have had our ups and our downs, but the overall 
trend has been consistently up. 

• We believe Costco stock is a good investment, and we pledge to operate our Company in 
such a way that our present and future stockholders, as well as our employees, will be 
rewarded for our efforts. 
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Reporting of Violations and Enforcement 

1. The Code of Ethics applies to all directors, officers, and employees of the Company. 
Conduct that violates the Code of Ethics will constitute grounds for disciplinary action, 
ranging from reprimand to termination and possible criminal prosecution. 

2. All employees are expected to promptly report actual or suspected violations of law or the 
Code of Ethics. Federal law, other laws and Costco policy protect employees from 
retaliation if complaints are made in good faith. Violations involving employees should be 
reported to the responsible Executive Vice President, who shall be responsible for taking 
prompt and appropriate action to investigate and respond. Other violations (such as 
those involving suppliers) and those involving accounting, internal control and auditing 
should be reported to the general Counsel or the Chief Compliance Officer (999 Lake 
Drive, Issaquah, WA 98027), who shall be responsible for taking prompt and appropriate 
action to investigate and respond. Reports or complaints can also be made, confidentially 
if you choose, through the Whistleblower Policy link on the Company's eNet or Intranet 
site. 

What do Costco's Mission Statement and Code of Ethics have to do with you? 

EVERYTHING! 

The continued success of our Company depends on how well each of Costco's employees 
adheres to the high standards mandated by our Code of Ethics. And a successful company 
means increased opportunities for success and advancement for each of you. 

No matter what your current job, you can put Costco's Code of Ethics to work every day. It's 
reflected in the energy and enthusiasm you bring to work, in the relationships you build with your 
management, your co-workers, our suppliers and our members. 

By always choosing to do the right thing, you will build your own self-esteem, increase your 
chances for success and make Costco more successful, too. It is the synergy of ideas and 
talents, each of us working together and contributing our best, which makes Costco the great 
company it is today and lays the groundwork for what we will be tomorrow. 

Costco Mission Statement and Code of Ethics - updated March 201 0 



29040-0271/LEGAL123530262.8 

ExhibitD 

Costco Wholesale Corporation 

Policy Regarding Spending on Elections 

and 

Policy Advocacy 



COSTCO WHOLESALE CORPORATION 
POLICY REGARDING SPENDING ON ELECTIONS AND POLICY 

ADVOCACY 

1. Costco Wholesale has a long-standing policy against making contributions to any 
political party or candidate, federal, state or local, in all countries in which we do 
business. This prohibition covers not only direct contributions but also support 
through organizations created under section 527 of the Internal Revenue Code, 
buying tickets to political fund raising events, or furnishing goods, services or 
equipment for political fundraising purposes. 

2. The Company also prohibits contributions for "independent expenditures": 
communications that expressly advocate the election or defeat of a clearly identified 
candidate that are not made in cooperation, consultation or concert with or at the 
request or suggestion of a candidate, candidate's authorized committee or a 
political party. 

3. We belong to various trade and industry associations, to which the Company pays 
dues. We request that these associations not use any portion of the dues paid by 
Costco Wholesale for political contributions. Some of these associations have 
political action committees; we do not make contributions to these committees. 

4. From time to time, Company employees or other representatives advocate at 
various levels of government with the aim of ensuring that the impact that legislative 
and regulatory issues have on our business, our industry, our members and our 
employees is fairly presented. We are also indirectly represented in advocacy of 
this type through trade and industry associations. Prominent examples include the 
Retail Industry Leaders Association, the National Association of Chain Drug Stores, 
the Retail Council of Canada, and the California Grocers Association. We also 
utilize these associations to help us stay informed about evolving legal and 
regulatory obligations so that we may conduct our business accordingly. Policy 
advocacy is solely to promote the interests of the Company and is made without 
regard for the private political preferences of Company officers. 

5. In the United States, our warehouses are often members of the local chambers of 
commerce or similar groups. While some of these groups may engage in political 
activities, our membership in them is designed to promote good corporate 
citizenship and our warehouse businesses rather than to influence political 
processes. 

6. Spending on advocacy is generally overseen by the chief executive officer, general 
counsel, and vice-president administration. The Nominating and Governance 
Committee of the Board of Directors, which is comprised exclusively of independent 
directors, reviews the Company's spending on politics and advocacy and 
compliance with the policies described above. 

Approved by the Costco Wholesale Board of Directors May 2012 
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THE NATIONAL CENTER 
*** FOR PUBLIC POLICY RESEARCH 

Amy M. Ridenour 

Chairman 

October 1 0 .. 2014 

Via Email: shareholderp~oposals@sec.gov 

Otlice of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Com1nission 
100 F Street. NE 
Washington .. DC 20549 

David A. Ridenour 

President 

RE: Stockholder Proposal of the National Center for Public Policy Research, 
Securities Exchange Act of 1934- Rule 14a-8 

Dear Sir or Madam. 

This correspondence is in response to the letter of John Sullivan on behalf of Costco 
Wholesale Corporation (.the ""~omp~~y') dated September 26!' 2014, requesting that your 
office (the ""Commission'" or "Stafr') take no action if the Company omits our 
Shareholder Proposal (the "'Proposal") from its 2015 proxy materials for its 2015 annual 
shareholder meeting. 

RESPONSE TO COSTCO'S CLAIMS 

The Company incorrectly claims that our Proposal is a grand pronouncement that would 
co.ntrol the working relationship and ~l'f~ ~pyir~,Qme_n~ of f!Yecy ·Costco .employee 
throughout the country. This is a gross misrepresentation of the facts~ Within its four 
corners, our Proposal merely makes a philosophical request that the Company offer a 
degree of protection to employees who engage in the political process. The Company has 
complete discretion .. and wide latitude, to determine the manner in which that is achieved. 

Furthermore .. the Staff has consistently:rul.~d:th~~·shareholder proponents can seek 
changes to foundational corporate documents. specifically if the proposal's underlying 
topic is a significant social policy issue. Our Proposal is centered on an internationally 

501 Capitol Coun, N.E., Suite 200 
Washington, D.C. 20002 

(202) 543-4110 *Fax (202) S43-S97S 
info@nationalcenter~org ~ ~-~ti~ccnter.org 



recognized human right: civic and government engagement. Additionally., we propose 
that no issue- current or historical - is more significant than the political process and 
civic engagement. Indeed, nearly every single significant policy issue that the Staff has 
ever recognized can be altered. affected. spumed. quelled or obtained its genesis through 
the political or civic process. · 

The Company has the burden of persuading the Staff that it may exclude our Proposal 
from its 2015 proxy materials. Staff Legal Bulletin No. 14 (CF) (July 13, 2001) (''SLB 
14"). For the following reasons. the Company has fallen well short of this burden. 

Section 1: Tl1e Proposal May Not Be Excluded in Reliance on Rule 14a-8(i)(7) 
Because the Commissio11 Has Consistently Ruled Tl1at Proponents May Seek Certain 
Amendments to U11derlying Corporate Documents a11d Our Proposal is a Pllilosopllical 
Statement Permining tl1e Compa11y to Sl1ape its Own Policy 

Under Rule 14a-8(i)(7). a company may exclude a shareholder proposal if it deals with 
matters relating to the Company·s ... ordinary business:· The Commission has indicated 
two central considerations regarding exclusion under Rule 14a-8(i)(7). First, the 
Commission considers the subject matter of the proposal. Next, the Commission 
considers the degree to which the proposal seeks to micromanage a company. Exchange 
Act Release No. 40018 (May 21 .. 1998) (the ··t998 Release"). 

The Company makes an array of arguments that attempt to paint our Proposal as an 
onerous dictate that would fundamentally alter the working relations of all 180,000 
Costco employees. None of these arguments meets the burden the company bears in 
proving that it may exclude our Proposal. 

First .. the Company argues that our Proposal "seeks to intrude upon the manner in which 
the company manages its employees .. employee relationships, and workplace 
environment, .. 

No logical reading of our Proposal would lead to this result. 

Our Proposal simply urges the board to adopt a policy that ""protects employees • human 
right to engage in the political process, civic activities and government of his or her 
country without retaliation ... The Company has tremendous leeway in determining what 
such a policy might look like. America was founded on the ideal that the government 
would operate at the consent of the governed. Our Proposal amounts to little more than a 
philosophical statement that the governed (who happen to partake in the workforce) 
ought to be free from unreasonable retaliation at their workplace for engaging in that 
government through voting .. civic engagement and public policy activities. 

Why Costco"s management would want to retaliate against its employees for outside 
political and civic activities is a question only they can answer. And it really should. 



Either way't it does not change the fact that the Company has failed to meet its burden that 
it may omit our Proposal. Despite the Company's assertions, the Staff has repeatedly 
allowed Proposals that could alter fundamental company documents, even in the context 
of the employer I employee relationship. 

Section II. Tl1e Staff /1as Consiste11t/y Held t/1at Share/1older Proposals Can 
Permissibly Seek Cl1anges to Fo1111dationa/ Co'P.orate Documents- Even Tl1ose That 
Re/att! Directly to tlte Employer I Employee Re/atiollsllip 

Part A. Our Proposal Sl1ou/d Proceed to tl1e Sltareltolders for a Vote Since lite 
Compa11y's Central Arg11ment for Exclusion Rests on a Staff No-Action Decision that 
Never Happe11ed 

The Company cites to Bank c~f America (avail. February 14 .. 2013) as the so/um aucloritas 
that it can omit our Proposal. We submit that there is no such Staff decision. We have 
conducted an exhaustive search of the U.S. Securities and Exchange Commission website 
and found that no such Staff decision exists. The essence of the Company"s argument 
can be summarized as such: the Proposal is similar to the one in Bank of America (avail. 
February 14 .. 2013 ): therefore .. the Staff should grant our no-action request. 

As an initial matter .. we request that the Staff reject the Company's no-action request 
because the entire premise of the Company·s arguments rest on our Proposal's similarity 
to a proposal from a no-action contest that does not exist. Without this phantom Bank of 
America decision, the remainder of the Company•s arguments is moot. 

However .. if the Staff disagrees, we have found a Staff no-action decision concerning 
Bank of America that is perhaps what the Company meant to discuss. See Bank of 
America (avail. February 14 .. 2012). And ifthis is indeed the Staff decision the Company 
meant to cite .. it is addressed immediately below in Part B. 

Part B. Tlte Staff Sltou/d Reject Costco 's No-Action Req11est Since Our Proposal 
Permissibly Asks for Cl1anges to a11 U11derlyi11g Corporate Document 

While the 2012 Bank t?lAmeric:a proposal is indeed similar to ours, the Company ignores 
a litany of StatT decisions regarding similar proposals in which the Staff reached the 
opposite conclusion of 2012 Bank c~lAmerica. Furthermore .. the proponent in Bank of 
America failed to adequately explain why the central tenet of the proposal was a 
significant social policy issue (.\·ee more infra, Section Ill). Indeed, the Bank of America 
proponent failed to respond to the company•s no-action request at all, leaving the Staff 
with only Bank of America's arguments to consider. This dramatically decreases the 
enormous precedential value the Company attempts to give to the Bank of America no­
action decision. In instances where shareholder proponents have challenged corporate 
no-action letters on these issues, the results have been much different. 



For example .. in Exxon Mobil (avail. March 20, 2012), the Staff allowed a proposal that 
sought to directly alter the company's hiring policies and foundational documents. The 
proposal's resolved section stated: '''The Shareholders request that Exxon Mobil amend 
its wrillen equal employment opportunity policy to explicitly prohibit discrimination 
based on sexual orientation and to substantially implement the policy." (Emphasis 
added). The proponent was adamant that the company had to amend its foundational 
documents, not just its policies generally to achieve the desired resuiL Specifically., the 
proponent noted. that the company "attempts to defend its actions short of amending its 
EEO policy by linguistically downgrading its 'foundational' document., the 'Standards of 
Business' to a mere "booklet,' ... However, the Proponent stands behind its assertion that 
no action short of amending the EEO policy can constitute., either legalJy or practically., 
substantial implementation of the Proposal." 

The Exxon Mobil proposal not only directed the company to change one of its 
foundational documents .. it directed the company how to do so., while our Proposal only 
requests a simple employee safeguard and leaves the mechanics to the Company. 
Significantly, although the Exxon Mobil proposal was far more sweeping than our own, 
the Staff ruled that Exxon Mobil could not omit the proposal under rule 14a-8(i)(7). 

Also .. in Krager Co. (avail. April6. 2011 ), the Staff allowed a proposal that specifically 
asked the company to amend its Code of Conduct. In that instance, the proposal sought a 
more far-reaching and micromanaging amendment to the company's Code of Conduct 
than we are currently asking ofCostco. Specifically, the proponent asked Kroger to 
-"adopt .. implement .. and enforce a revised company-wide Code of Conduct., inclusive of 
suppliers and sub-contractors, based on the International Labor Organization's ('ILO') 
Declaration on Fundamental Principles and Rights at work.'' The proposal further 
directed that the company must follow four very specific ILO conventions. 

Despite seeking a much more specific and searching ask than we do in our Proposal, the 
Staff rejected Kroger's no-action request .. noting, "[w]e are unable to concur in your view 
that Kroger may exclude the proposal under rule 14a-8(i)(7). In our view, the proposal 
does not seek to micro-manage the company to such a degree that exclusion of the 
proposal would be appropriate." It is also noteworthy that the Staff allowed the proposal 
in Kroger Co. despite the fact that it dealt with supplier relationships - an issue for which 
the Staff has consistently granted no-action relief under Rule 14a-8(i)(7). See Krqfi 
Food\· Inc:. (avail. February 23. 2012) (4'Proposals concerning decisions relating to 
supplier relationships are generally excludable under rule 14a-8(i)(7). "). 

Kroger Co. and Exxon Mobil stand finnly for the proposition that proponents can seek 
amendments to foundational corporate documents even if the proposal touches on the 
employer I employee relationship. In comparison to Kroger Co. and Exxon Mobil., our 
proposed amendment to Costco's corporate documents is slight. Likewise, our Proposal 
offers Costco significantly more autonomy to execute the Proposal. Therefore, the Staff 
should reject the Company'"s no-action request and allow our Proposal to be presented to 
the Company'"s shareholders for a vote. 



Section III. Eve11 ijtl1e Staff Agrees t11at Our Proposal Toucl1es a Matter of Ordinary 
Business, It is Still Non-excludable Since it Focuses on a Significant Policy Issue 

The Commission has made it clear that proposals relating to ordinary business matters 
that center on ""sufficiently significant social policy issues ... would not be considered to 
be excludable because the proposals would transcend the day-to-day business matters." 
Staff Legal Bulletin No. 14E (the "SLB 14E"). SLB 14E signaled an expansion in the 
Staff's interpretation of significant social policy issues noting that "[i]n those cases in 
which a proposal" s underlying subject matter transcends the day-to-day business matters 
of the company and raises policy issues so significant that it would be appropriate for a 
shareholder vote., the proposal generally will not be excludable under Rule 14a-8(i){7)." 

Ours is just such a proposal. Costco shareholders should certainly have a say as to 
whether their Company is going to operate as a political purity shop in which employees 
must follow all the beliefs and political dictates of management or not. 

The Company bears the burden of demonstrating that the Proposal does not raise a 
substantial social policy issue. The Company's letter fails to meet this requirement. The 
Company simply claims that it isn't a social policy issue because it says so - then it cites 
to two outdated no-action contests regarding LGTB equality that do nothing to further its 
point. 

Part A. Our Proposal Sl1ould Be Allowed to Proceed to tl1e Shareholders for a Vote 
Because it Focuses on tl1e Significant Social Policy Issue of Human Rights 

Costco is asking for the ability to censor its employees' human rights. The Staff should 
not abide such cruelty. 

The Staff has been unambiguous in declaring that proposals asking for a change to 
foundational corporate documents that also focus on significant social policy issues such 
as human rights fall outside of the Rule 14a-8(i)(7) ordinary business exemption. 

For example .. in Abercrombie & Fitch (avail. April12., 2010), the Staff allowed a 
proposal that asked the company to "I. [a ]dopt and disclose a code of vendor conduct, 
based on ILO standards; 2. Establish an independent monitoring process that assesses 
adherence to these standards; and, 3. Prepare an annual report" on these issues. The 
company argued that the "'adoption of codes" could be excluded pursuant to Rule 14a-
8(i)(7). The Staff disagreed and noted that "[i]n our view., the proposal focuses primarily 
on the significant policy issue of human rights and does not seek to micromanage the 
company to such a degree that exclusion of the proposal would be appropriate. 
Accordingly., we do not believe that Abercrombie may omit the proposal from its proxy 
materials in reliance on rule 14a-8{i)(7).'" (Emphasis added). 

AdditionaJiy. in Halliburton Company (avail. March 9, 2009)~ the Staff allowed a 
proposal that '"request[ ed] management to review its policies related to human rights to 



assess areas where the company needs to adopt and implement additional policies and to 
report its findings." In arguing that this proposal related to Halliburton's ordinary 
business operations. the company made it clear that the proposal focused on the 
"~sufficiency of our Code of Business Conduct." Despite this, the Staff rejected 
Halliburton's no-action request under Rule 14a-8(i)(7). 

Our Proposal also focuses on human rights. According to the Article 21 of the United 
Nations" Universal Declaration of Human Rights: 

(I) Everyone has the right to take pan in the government of his 
country. directly or through freely chosen representatives. 
(2) Everyone has the right of equal access to public service in his 
country. 
(3) The will of the people shall be the basis of the authority of 
government; this will shall be expressed in periodic and genuine 
elections which shall be by universal and equal suffrage and 
shall be held by secret vote or by equivalent free voting 
procedures. 1 

In seeking to exclude our Proposal. Costco is attempting to preserve the authority to 
undennine its employees" human right to take part in his or her government. The Staff 
should do what the Company will not and protect Costco' s employees from losing their 
human right to engage their government. 

Part B. Engaging in t/1e Political Process and Civic Engagement is, In and of Itself, a 
Significant Social Policy Issue 

Assuming £trguendo that the Staff disagrees with us and the United Nations and does not 
consider voting and political activity to be a human right ... our Proposal is stiiJ not 
excludable since political activity is a significant policy issue. 

As noted above. the Company may have meant to cite to Bank of America (avail. 
February 14 .. 2012). for the proposition that it could exclude our Proposal for interfering 
with ordinary business operations. At that time, it appears that the Staff had not 
previously directly considered whether political activity and civic engagement falls into 
the significant social policy category. So. with only the company's arguments before it, 
it is not surprising that the Staff ruled for Bank of America's no-action request. 

However. we submit that political activity and civic engagement is the most significant 
social policy issue of our time. From health care to climate change to human rights to net 
neutrality to corporate pCJlitica/ spending. to LGTB rights - and essentially every other 
topic that the Staff has ever determined to be a significant public policy issue, none affect 
more people than political activity and civic engagement. Indeed. every one of these 

1 ~'The Universal Declaration of Human Rights~" United Nations. available at 
hltp:i/ww\v.un.orui\!nidocum~nts/udhri as of October 8. 2014. 



issues can be altered .. cancelled or started through civic engagement and the political 
process. 

In the 2012 presidential election .. 130 .. 292,355 ballots were counted out of a total of 
222,381 ,268 eligible voters. 2 Between each major political party, presidential candidate 
and primary political action committee, about $2 billion was raised and spent.3 And all 
of that was for just one election. · 

Between local .. state and federal elections, ballot initiatives, referendums .. taxes, school 
council meetings .. policy papers .. bumper stickers., campaign rallies, protests, 
advertisements .. media .. editorials and education., civic engagement and politics cover 
nearly aspect of American life. Costco would have its employees disengage from the 
entirety of American civil society or face potential retribution. That is inhumane. 

The Staff has ruled that issues as small as net neutrality and loan modifications are 
significant policy issues. See AT&T Inc. (avail. February 10, 2012) (in which the Staff 
noted ...... [i]n view of the sustained public debate over the last several years concerning net 
neutrality and the Internet and the increasing recognition that the issue raises significant 
policy considerations .. we do not believe that AT&T may omit the proposal from its 
proxy materials in reliance on rule 14a-8(i)(7).'"'). See alro Bank of America (avail. 
March 14, 2011) (in which the Staff ruled that "[i]n view ofthe public debate concerning 
widespread deficiencies in the foreclosure and modification processes for real estate 
loans and the increasing recognition that these issues raise significant policy 
considerations .. we do not believe that Bank of America may omit the first proposal from 
its proxy materials in reliance on rule 14a-8(i)(7)."). 

Surely .. the political process and civic engagement meet the same threshold as net 
neutrality and loan modifications. The average person on the street can name the 
President of the United States. How many can define the parameters of the net neutrality 
debate or speak intelligently on the nuances of predatory lending? 

The significance of this policy is heightened by the fact that only about half of American 
workers live in a jurisdiction that offers even the slightest legal protection for employee 
speech and political activity:' 

2 '•2012 November General Election Turnout Rates," United States Election Project, 
September 3 .. 2014 .. available at http://wv ... w.cl~ctprojcct.OI·g/2012g as of October 8, 2014. 
3 Jeremy Ashkenas .. Matthew Ericson, Alicia Parlapiano and Derek Willis., "The 2012 
Money Race: Compare the Candidates.·· New York Times- Politics, available at 
hup:/lclc~tions.nvtim~s.com/20 I ~/campaign-tinance as of October 8, 2014. 
4 Eugene Volokh .. "Private Employees' Speech and Political Activity: Statutory 
Protection Against Employer Retaliation .. "' Texas Review of Law & Politics," 20 12., 
available at http:/fwww. trol p.orgimain pgs!issucs/v 16n~/Volokh.pdf as of October 8, 
2014. 



We request that the Staff declare that the freedom to engage in the political process and 
civic activities is a significant policy issue.. Any other result could lead to an absurd set 
of standards for public companies. All across America~ many employees could be 
reprimanded or handed pink slips based on whether they voted for a certain candidate or 
supported a certain policy with which their employer disagrees. 

Conclusion 

The Company has clearly failed to meet its burden that it may exclude our Proposal under 
Rule 14a-8(g). Therefore., based upon the analysis set forth above, we respectfully 
request that the Staff reject Costco' s request for a no-action letter concerning our 
Proposal. 

A copy of this correspondence has been timely provided to the Company. If I can 
provide additional materials to address any queries the Staff may have with respect to this 
letter .. please do not hesitate to call me at 202-543-411 0. 

Sincerely~ 

q=~~ 
cc: John Sullivan. Costco 



THE NATIONAL CENTER 
*** 

FOR PUBLIC POLICY RESEARCH 

Amy M. Ridenour 

Chairman 

October 1 0~ 2014 

Via Email: shareholderp~oposals@sec.gov 

Office of Chief Counsel 
Division of Corpomtion Finance 
Securities and Exchange Comtnission 
1 00 F Street. N E 
Washington. DC 20549 

David A. Ridenour 

President 

RE: Stockholder Proposal of the National Center for Public Policy Research, 
Securities Exchange Act of 1934 - Rule 14a-8 

Dear Sir or Madam. 

This correspondence is in response to the letter of John Sullivan on behalf of Costco 
Wholesale Corporation (.the -~~omp!l~Y') dated September 26~ 20 14, requesting that your 
office (the ··commission'" or "Staff') take no action if the Company omits our 
Shareholder Proposal (the hProposal") from its 2015 proxy materials for its 2015 annual 
shareholder meeting. 

RESPONSE TO COSTCO'S CLAIMS 

The Company incorrectly claims that our Proposal is a grand pronouncement that would 
co.ntrol the working relationship and ~"r(\ ~pyir~~m~n~ of (!Yecy ·Costco .employee 
throughout the country. This is a gross misrepresentation of the facts~ Within its four 
corners, our Proposal merely makes a philosophical request that the Company offer a 
degree of protection to employees who engage in the political process. The Company has 
complete discretion. and wide latitude, to determine the manner in which that is achieved. 

Furthermore .. the Staff h.as consistently :rul.~d: th~~·sh.areholder proponents can seek 
changes to foundational corporate documents. specifically if.the proposal's underlying 
topic is a significant social policy issue. Our Proposal is centered on an internationally 
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recognized human right: civic and government engagement. Additionally., we propose 
that no issue- current or historical- is more significant than the political process and 
civic engagement. Indeed, nearly every single significant policy issue that the Staff has 
ever recognized can be altered .. affected .. spurned .. quelled or obtained its genesis through 
the political or civic process. · 

The Company has the burden of persuading the Staff that it may exclude our Proposal 
from its 2015 proxy materials. Staff Legal Bulletin No. 14 (CF) (July 13, 2001) ("SLB 
14"). For the following reasons. the Company has fallen well short of this burden. 

Section 1: The Proposal May Not Be Excluded in Reliance on Rule 14a-8(i)(7) 
Because tl1e Commission Has Consistently Ruled Tl1at Proponents May Seek Certain 
Amendments to Underlying Corporate Documents a11d Our Proposal is a Pllilosophical 
Stateme11t Permitting tl1e Compa11y to Sl1ape its Own Policy 

Under Rule 14a-8(i)(7) .. a company may exclude a shareholder proposal if it deals with 
matters relating to the Company•s ••ordinary business.·· The Commission has indicated 
two central considerations regarding exclusion under Rule 14a-8( i)(7). First, the 
Commission considers the subject matter of the proposal. Next. the Commission 
considers the degree to which the proposal seeks to micromanage a company. Exchange 
Act Release No. 40018 (May 21 .. 1998) (the ··1998 Release•'). 

The Company makes an array of arguments that attempt to paint our Proposal as an 
onerous dictate that would fundamentally alter the working relations of all 180,000 
Costco employees. None of these arguments meets the burden the company bears in 
proving that it may exclude our Proposal. 

First .. the Company argues that our Proposal "seeks to intrude upon the manner in which 
the company manages its employees .. employee relationships, and workplace 
environment ... 

No logical reading of our Proposal would lead to this result. 

Our Proposal simply urges the board to adopt a policy that ·•protects employees • human 
right to engage in the political process .. civic activities and government of his or her 
country without retaliation..... The Company has tremendous leeway in determining what 
such a policy might look like. America was founded on the ideal that the government 
would operate at the consent of the governed. Our Proposal amounts to little more than a 
philosophical statement that the governed (who happen to partake in the workforce) 
ought to be free from unreasonable retaliation at their workplace for engaging in that 
government through voting .. civic engagement and public policy activities. 

Why Costco"s management would want to retaliate against its employees for outside 
political and civic activities is a question only they can answer. And it really should. 



Either way., it does not change the fact that the Company has failed to meet its burden that 
it may omit our Proposal. Despite the Company's assertions., the Staff has repeatedly 
allowed Proposals that could alter fundamental company documents, even in the context 
of the employer I employee relationship. 

Section II. Tl1e Staff l1as Consiste11tly Held tltal Sltareltolder Proposals Can 
Permissibly Seek Cltanges to Fo1111dational Corporate Documents- Even Tltose That 
Relatt! Directly to lite Employer I Employee Relatio11sllip 

Part A. Our Proposal Sltou/d Proceed to tl1e Sl1areltoldersjor a Vote Since tl1e 
Compa11y's Central Arg11mentjor Exclusion Rests on a Staff No-Action Decision that 
Never Happened 

The Company cites to Bunk t?f Amerku (avail. February 14 .. 2013) as the solum auctoritas 
that it can omit our Proposal. We submit that there is no such Staff decision. We have 
conducted an exhaustive search of the U.S. Securities and Exchange Commission website 
and found that no such Staff decision exists. The essence of the Company"s argument 
can be summarized as such: the Proposal is similar to the one in Bank of America (avail. 
February 14 .. 2013): therefore .. the Staff should grant our no-action request. 

As an initial matter .. we request that the Staff reject the Company's no-action request 
because the entire premise of the Company"s arguments rest on our Proposal's similarity 
to a proposal from a no-action contest that does not exist. Without this phantom Bank of 
America decision., the remainder of the Company"s arguments is moot. 

However .. if the Staff disagrees., we have found a Staff no-action decision concerning 
Bank of America that is perhaps what the Company meant to discuss. See Bank of 
America (avail. February 14 .. 2012}. And if this is indeed the Staff decision the Company 
meant to cite., it is addressed immediately below in Part B. 

Part B. Tl1e Staff Sltould Reject Costco 's No-Action Req11est Since Our Proposal 
Permissibly Asks for Clta11ges to an U11derlying Corporate Document 

While the 2012 Bank ofAmerica proposal is indeed similar to ours, the Company ignores 
a litany of Staff decisions regarding similar proposals in which the Staff reached the 
opposite conclusion of 2012 Bunk t?f America. Furthermore., the proponent in Bank of 
Americ:a failed to adequately explain why the central tenet of the proposal was a 
significant social policy issue (see more i~fra, Section Ill). Indeed, the Bank of America 
proponent failed to respond to the company"s no-action request at all. leaving the Staff 
with only Bank of America's arguments to consider. This dramatically decreases the 
enormous precedential value the Company attempts to give to the Bank of America no­
action decision. In instances where shareholder proponents have challenged corporate 
no-action letters on these issues, the results have been much different. 



For example,. in Exxon Mobil (avail. March 20~ 2012)~ the Staff allowed a proposal that 
sought to directly alter the company's hiring policies and foundational documents. The 
proposal~s resolved section stated: ""The Shareholders request that Exxon Mobil amend 
its wrillen equal employment opportunity policy to explicitly prohibit discrimination 
based on sexual orientation and to substantially implement the policy. n (Emphasis 
added). The proponent was adamant that the company had to amend its foundational 
documents, not just its policies generally to achieve the desired result. Specifically~ the 
proponent noted. that the company "attempts to defend its actions short of amending its 
EEO policy by linguistically downgrading its 'foundational' documen~ the 'Standards of 
Business' to a mere "booklet,' ... However, the Proponent stands behind its assertion that 
no action short of amending the EEO policy can constitute, either legally or practically, 
substantial implementation of the Proposal." 

The Exxon Mobil proposal not only directed the company to change one of its 
foundational documents. it directed the company how to do so, while our Proposal only 
requests a simple employee safeguard and leaves the mechanics to the Company. 
Significantly, although the Exxon Mobil proposal was far more sweeping than our own, 
the Staff ruled that Exxon Mobil could not omit the proposal under rule 14a-8(i)(7). 

Also. in Kroger Co. (avail. April 6. 2011 ), the Staff allowed a proposal that specifically 
asked the company to amend its Code of Conduct. In that instance, the proposal sought a 
more far-reaching and micromanaging amendment to the company's Code of Conduct 
than we are currently asking ofCostco. Specifically, the proponent asked Kroger to 
""adopt .. implement. and enforce a revised company-wide Code of Conduct, inclusive of 
suppliers and sub-contractors. based on the International Labor Organization's ('ILO') 
Declaration on Fundamental Principles and Rights at work.n The proposal further 
directed that the company must follow four very specific ILO conventions. 

Despite seeking a much more specific and searching ask than we do in our Proposal, the 
Staff rejected Kroger~s no-action request. noting, "(w]e are unable to concur in your view 
that Kroger may exclude the proposal under rule 14a-8(i)(7). In our view, the proposal 
does not seek to micro-manage the company to such a degree that exclusion of the 
proposal would be appropriate." It is also noteworthy that the Staff allowed the proposal 
in Kroger Co. despite the fact that it dealt with supplier relationships - an issue for which 
the Staff has consistently granted no-action relief under Rule 14a-8(i)(7). See Krqfi 
Food\· Inc. (avail. February 23. 2012) ("Proposals concerning decisions relating to 
supplier relationships are generally excludable under rule 14a-8(i)(7).n). 

Kroger Co. and Exxon Mobil stand finnly for the proposition that proponents can seek 
amendments to foundational corporate documents even if the proposal touches on the 
employer I employee relationship. In comparison to Kroger Co. and Exxon Mobil, our 
proposed amendment to Costco's corporate documents is slight. Likewise, our Proposal 
otTers Costco significantly more autonomy to execute the Proposal. Therefore, the Staff 
should reject the Company·s no-action request and allow our Proposal to be presented to 
the Company·s shareholders for a vote. 



Section III. Eve11 if the Staff Agrees that Our Proposal Toucl1es a Matter of Ordinary 
Business, It is Still Non-excludable Since it Focuses on a Significant Policy Issue 

The Commission has made it clear that proposals relating to ordinary business matters 
that center on ''sufficiently significant social policy issues ... would not be considered to 
be excludable because the proposals would transcend the day-to-day business matters." 
Staff Legal Bulletin No. 14E (the "SLB 14E"). SLB 14E signaled an expansion in the 
Staff's interpretation of significant social policy issues noting that "[i]n those cases in 
which a proposal's underlying subject matter transcends the day-to-day business matters 
of the company and raises policy issues so significant that it would be appropriate for a 
shareholder vote, the proposal generally will not be excludable under Rule 14a-8(i)(7)." 

Ours is just such a proposal. Costco shareholders should certainly have a say as to 
whether their Company is going to operate as a political purity shop in which employees 
must follow all the beliefs and political dictates of management or not. 

The Company bears the burden of demonstrating that the Proposal does not raise a 
substantial social policy issue. The Company's letter fails to meet this requirement. The 
Company simply claims that it isn't a social policy issue because it says so - then it cites 
to two outdated no-action contests regarding LGTB equality that do nothing to further its 
point. 

Part A. Our Proposal Sl1ou/d Be Allowed to Proceed to tl1e Shareholders for a Vote 
Because it Focuses on tl1e Significant Social Policy Issue of Human Rights 

Costco is asking for the ability to censor its employees' human rights. The Staff should 
not abide such cruelty. 

The Staff has been unambiguous in declaring that proposals asking for a change to 
foundational corporate documents that also focus on significant social policy issues such 
as human rights fall outside of the Rule 14a-8(i)(7) ordinary business exemption. 

For example. in Abercrombie & Fitch (avail. April12, 2010), the Staff allowed a 
proposal that asked the company to "1. [a ]dopt and disclose a code of vendor conduct, 
based on ILO standards; 2. Establish an independent monitoring process that assesses 
adherence to these standards; and, 3. Prepare an annual report" on these issues. The 
company argued that the "adoption of codes" could be excluded pursuant to Rule 14a-
8(i)(7). The Staff disagreed and noted that "[i]n our view, the proposal focuses primarily 
on the significant policy issue of human rights and does not seek to micromanage the 
company to such a degree that exclusion of the proposal would be appropriate. 
Accordingly., we do not believe that Abercrombie may omit the proposal from its proxy 
materials in reliance on ru]e 14a-8(i)(7)." (Emphasis added). 

Additionally, in Halliburton Company (avail. March 9., 2009), the Staff allowed a 
proposal that "request[ ed] management to review its policies related to human rights to 



assess areas where the company needs to adopt and implement additional policies and to 
report its findings." In arguing that this proposal related to Halliburton's ordinary 
business operations, the company made it clear that the proposal focused on the 
'•sufficiency of our Code of Business Conduct." Despite this, the Staff rejected 
Halliburton's no-action request under Rule 14a-8(i)(7). 

Our Proposal also focuses on human rights. According to the Article 21 of the United 
Nations' Universal Declaration of Human Rights: 

{I) Everyone has the right to take part in the government of his 
country .. directly or through freely chosen representatives. 
(2) Everyone has the right of equal access to public service in his 
country. 
(3) The will of the people shall be the basis of the authority of 
government; this will shall be expressed in periodic and genuine 
elections which shall be by universal and equal suffrage and 
shall be held by secret vote or by equivalent free voting 
procedures. 1 

In seeking to exclude our Proposal, Costco is attempting to preserve the authority to 
undermine its employees' human right to take part in his or her government. The Staff 
should do what the Company wiiJ not and protect Costco's employees from losing their 
human right to engage their government. 

Port B. Engaging in the Political Process and Civic Engagement is, In and of Itself, a 
Significant Social Policy Issue 

Assuming Ctrguendo that the Staff disagrees with us and the United Nations and does not 
consider voting and political activity to be a human right, .our Proposal is stiiJ not 
excludable since political activity is a significant policy issue. 

As noted above. the Company may have meant to cite to Bank of America (avail. 
February 1 4 .. 20 12} .. for the proposition that it could exclude our Proposal for interfering 
with ordinary business operations. At that time, it appears that the Staff had not 
previously directly considered whether political activity and civic engagement falls into 
the significant social policy category. So., with only the company's arguments before it, 
it is not surprising that the Staff ruled for Bank of America's no-action request. 

However .. we submit that political activity and civic engagement is the most significant 
social policy issue of our time. From health care to climate change to human rights to net 
neutrality to corporate political spending., to LGTB rights- and essentially every other 
topic that the Staff has ever determined to be a significant public policy issue, none affect 
more people than political activity and civic engagement. Indeed .. every one of these 

1 lo4The Universal Declaration of Human Rights~" United Nations, available at 
http:i /w\\-'\V.un.oru/..:n!c.locum~nts/udhrf as of October 8, 2014. 



issues can be altered. cancelled or started through civic engagement and the political 
process. 

In the 2012 presidential election, 130.292,355 ballots were counted out of a total of 
222,381 ,268 eligible voters. 2 Between each major political party, presidential candidate 
and primary political action committee, about $2 billion was raised and spent.3 And all 
of that was for just one election. · 

Between local .. state and federal elections, ballot initiatives, referendums. taxes, school 
council meetings .. policy papers., bumper stickers, campaign rallies, protests, 
advertisements., media., editorials and education, civic engagement and politics cover 
nearly aspect of American life. Costco would have its employees disengage from the 
entirety of American civil society or face potential retribution. That is inhumane. 

The Staff has ruled that issues as small as net neutrality and loan modifications are 
significant policy issues. See AT&T Inc. (avail. February 10, 2012) (in which the Staff 
noted .. ._[i]n view of the sustained public debate over the last several years concerning net 
neutrality and the Internet and the increasing recognition that the issue raises significant 
policy considerations .. we do not believe that AT&T may omit the proposal from its 
proxy materials in reliance on rule 14a-8(i)(7).''). See also Bank qf America (avail. 
March 14., 2011) (in which the Staff ruled that "[i]n view of the public debate concerning 
widespread deficiencies in the foreclosure and modification processes for real estate 
loans and the increasing recognition that these issues raise significant policy 
considerations, we do not believe that Bank of America may omit the first proposal from 
its proxy materials in reliance on rule 14a-8(i)(7)."). 

Surely .. the political process and civic engagement meet the same threshold as net 
neutrality and loan modifications. The average person on the street can name the 
President of the United States. How many can define the parameters of the net neutrality 
debate or speak intelligently on the nuances of predatory lending? 

The significance of this policy is heightened by the fact that only about half of American 
workers live in a jurisdiction that offers even the slightest legal protection for employee 
speech and political activity:' 

2 "2012 November General Election Turnout Rates," United States Election Project., 
September 3, 2014., available at http://www.electprojcct.oa·g/2012g as of October 8, 2014. 
3 Jeremy Ashkenas., Matthew Ericson, Alicia Parlapiano and Derek Willis., "The 2012 
Money Race: Compare the Candidates:· New York Times- Politic:s, available at 
hUp://clcclions.nvLinl'-'s.com/20 I :::!lcampaign-tinance as of October 8, 2014. 
"' Eugene Volokh .. "Private Employees' Speech and Political Activity: Statutory 
Protection Against Employer Retaliation .. " Texas Review of Law & Politics," 2012, 
available at http:/iwww.trolp.orgimain pgs/issucs/v I 6n:::!/V olokh.pdf as of October 8., 
2014. 



We request that the Staff declare that the freedom to engage in the political process and 
civic activities is a significant policy issue. Any other result could lead to an absurd set 
of standards for public companies. All across America~ many employees could be 
reprimanded or handed pink slips based on whether they voted for a certain candidate or 
supported a certain policy with which their employer disagrees. 

Conclusion 

The Company has clearly failed to meet its burden that it may exclude our Proposal under 
Rule 14a-8(g). Therefore~ based upon the analysis set forth above, we respectfully 
request that the Staff reject Costco' s request for a no-action letter concerning our 
Proposal. 

A copy of this correspondence has been timely provided to the Company. If I can 
provide additional materials to address any queries the Staff may have with respect to this 
letter, please do not hesitate to call me at 202-543-411 0. 

Sincerely, 

~~ 
cc: John Sullivan~ Costco 



VIA EMAIL 

Office of Chief Counsel 
Division of Corporation Finance 
Securities and Exchange Commission 
1 00 F Street, NE 
Washington, DC 20549 

September 26, 2014 

Email Address: shareholderproposals@sec.gov 

Writer's Direct Number: (425) 427-7577 
Fax: (425) 427-3128 

Re: Shareholder Proposal Submitted by the National Center for Public Policy 
Research Pursuant to Rule 14a-8 Under the Securities Exchange Act of 1934, 
as Amended 

Dear Sir or Madam: 

Costco Wholesale Corporation, a Washington corporation ("Costco" or the "Company"), 
respectfully submits this letter pursuant to Rule 14a-8(j) under the Securities Exchange Act of 
1934, as amended (the "Exchange Acf'), to notify the Securities and Exchange Commission (the 
"Commission") ofthe Company's intention to exclude from the Company's proxy materials for 
its 2015 annual meeting of shareholders (the "2015 Proxy Materials") a shareholder proposal 
submitted to the Company by the National Center for Public Policy Research (the "Proponent') 
in a letter dated August 12, 2014 (the "Proposaf'). The Company requests confirmation that the 
Commission's staff (the "Staff') will not recommend to the Commission that enforcement action 
be taken against the Company ifthe Company excludes the Proposal from its 2015 Proxy 
Materials for the reasons set forth in this letter. A complete copy of the Proposal and related 
correspondence with the Proponent are attached as Exhibit A. 

Pursuant to Rule 14a-8(j), the Company has filed this letter with the Commission no later 
than eighty calendar days preceding the date that the Company expects to file with the 
Commission its definitive 2015 Proxy Materials. The Company currently intends to file such 
defmitive 2015 Proxy Materials on or after December 17, 2014. Also, in accordance with 
Rule 14a-8(j), concurrently with the electronic mail transmission of this letter to the 
Commission, the Company sent to the Proponent by overnight courier at the address indicated by 
the Proponent on the cover letter accompanying the Proposal a copy of thi s letter with all 
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enclosures to notify the Proponent of the Company's intention to exclude the Proposal from the 
2015 Proxy Materials. 

In accordance with Staff Legal Bulletin No. 14D (November 7, 2008), this letter is being 
submitted to the Commission by means of electronic mail addressed to 
shareholderproposals@sec.gov. 

The Proposal would require the Company to implement a revised company-wide Code of 
Conduct that includes an anti-discrimination policy relating to employees' engagement in the 
political process, civic activities and government and states as follows: 

Civic and Political Non-Discrimination Policy 

Whereas, Costco Wholesale Corporation does not explicitly 
prohibit discrimination based on political activities, voting, policy views 
or civic engagement in its written company policies; 

Whereas, we believe that corporations that prohibit discrimination 
based on political and policy views and activities have a competitive 
advantage in recruiting and retaining employees from the widest possible 
talent pool. 

Whereas, America was founded on the ideal of a representative 
government with the duty of protecting the rights of its citizens - to wit, 
the Declaration of Independence states, "to secure these rights, 
Governments are instituted among Men, deriving their just powers from 
the consent of the govemed."1 The Founding Fathers made it clear that 
our system was designed to protect minority factions, as James Madison 
explained in Federalist Paper No. 10.2 

Whereas the United Nations' Universal Declaration of Human 
Rights provides that "[ e ]veryone has the right to take part in the 
government of his country." and that "[t]he will of the people shall be the 
basis of the authority of government: this will shall be expressed in 
periodic and genuine elections. "3 

Resolved, the shareholder urges the Board of Directors to adopt, 
implement and enforce a revised company-wide Code of Conduct that 
includes an anti-discrimination policy that protects employees' human 
right to engage in the political process, civic activities and government of 
his or her country without retaliation. 

29040.0271/LEGALI23530262.8 
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The Board should also prepare a report, at a reasonable cost and 
excluding proprietary information concerning the implementation and 
enforcement of this policy. 

Supporting Statement 

In the 2012 election, more than 130 million Americans cast 
ballots.4 

Save from basic life functions such as eating and sleeping, there is 
hardly an act that is done by more Americans than voting. 

Furthermore, approximately half of all Americans live in a 
jurisdiction that "protects employee speech or political activity from 
employer retaliation. "5 

Some of America's most successful corporations explicitly protect 
these basic human rights of employees. The employee code of Coca-Cola, 
for example, pledges, "Your job will not be affected by your personal 
political views or your choice in political contributions." 

Employment discrimination on the basis of political affiliation, 
policy views or civic activity diminishes employee morale and 
productivity and can impose undue influence on the political process of a 
nation. Because state and local laws are inconsistent with respect to this 
type of employment discrimination, 6 and quality employees are attracted 
to a Company that respects their basic human rights, our Company would 
benefit greatly from a consistent, corporate-wide policy to prevent such 
discrimination and ensure a respectful atmosphere for all employees. 

2. 

3, 

4. 

s. 
6. 

http://www.archives.gov/exhibits/chartersldeclaration transcript.html 
http://www;constitution.orgtfed/federalO.htin 
http://WWw.un.omlenldocuments/udhr/ 
hUp;//elections.gmaeduffumout 20 12G.html 
http://www .trolp.orglmain pgslissues/v 16n2/Volokh.pdf 
http:l[\vww.trolp.org/tnain pgslissuesfv.J6n2/Volokh.pdf 

Summary of Basis for Exclusion 

The Company believes that the Proposal can be properly excluded because it concerns a 
matter relating to the Company's ordinary business operations. Rule 14a-8(i)(7) permits the 
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exclusion of a shareholder proposal that "deals with a matter relating to the company's ordinary 
business operations." The ordinary business exclusion rests on two central considerations. 

The first is 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." Exchange Act Release No. 40018 (May 21, 1998) (the "1998 Release"). 
The 1998 release noted, in particular, that "management of the workforce" is an example of a 
task that is fundamental to management's ability to run a company./d. The second 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." Jd In addition, in order to constitute "ordinary business,, the 
proposal must not involve a significant social policy issue that would override its "ordinary 
business" subject matter. See id; Staff Legal Bulletin No. 14A (Jul. 12, 2002); Staff Legal 
Bulletin No. 14E (Oct 27, 2009). 

The Proposal relates to the Company's ability to manage its workforce and its 
relationship with its employees, relates to compliance with the Company's Code of Ethics and 
other policies and does not raise a significant social policy issue. 

Proposals Interfering with Workforce Management and Employee Relations May be 
Excluded Regardless of Whether the Employee Activity Addressed is Inside or Outside the 
Workplace 

The relationship between a company's management and its employees is at the very heart 
of conducting ordinary business operations. Like many other companies, Costco maintains an 
array of detailed policies related to the management of employees, employee relations, and the 
workplace environment. The Company's Employee Agreement for U.S. employees (the 
"Employee Agreement'), excerpts of which are attached as Exhibit B, for example, summarizes 
a wide range of operating policies and personnel procedures applicable to the Company's 
employees and workplace. The Employee Agreement covers such matters as wages, hours, 
vacations, standards of conduct and workplace safety, as well as discrimination and harassment 
based upon, among other categories, political ideology (see sections 2.2 and 2.4). All of these 
policies are essential to the Company's management of its day-to-day business operations, 
helping to ensure consistency and fairness in the Company's employment practices and that the 
Company's more than 180,000 employees throughout the United States and the world are 
working together toward the common goal of consistently delivering the highest level in member 
service and value. At its core the Proposal seeks to intrude upon the manner in which the 
Company manages its employees, employee relations and workplace environment. Long­
standing and well established Staff precedents dictate that proposals relating to a company's 
workforce management, employee relations or workplace environment are excludable under 
Rule 14a-8(i)(7) because such topics are matters of ordinary business. 

29040-0271/I.EGAL 123530262.8 
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In a recent no-action letter, Bank of America (Feb. 14, 20 13) ("Bank of America"), the 
Staff concurred in the exclusion of a proposal similar to the Proposal. In Bank of America, the 
proposal requested that the company's "Equal Employment Opportunity and Affirmative Action 
Statement" specifically 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 repercussion on 
the job. The Staff concurred with the exclusion, noting that the proposal related to the 
company's policies concerning its employees, and proposals concerning relations between the 
company and its employees are excludable under Rule 14a-8(i)(7). 

As in Bank of America, the Proposal relates to the Company's policies concerning its 
employees and therefore the Company's relations with its employees. It is critical that 
management of the Company have the ability to establish standards of conduct for its employees, 
including with respect to political activity. Among other reasons, appropriate standards or 
conduct may be necessary to provide a safe and accommodating workplace and to ensure the 
viewpoints of the Company are properly represented both within and outside the workplace. See 
also Wal-Mart Stores, Inc. (Mar. 16, 2006) (concurring in the exclusion of a proposal requesting 
the company's board of directors amend the company's equality of opportunity policy to bar 
intimidation of company employees exercising their right to freedom of association); Intel 
Corporation (Mar. 18, 1999) (concurring in the exclusion of a proposal recommending that the 
board of directors implement an "Employee Bill of Rights" relating to inter-employee relations, 
the length of the work week, the precise time employees are to commence their work on a daily 
basis and the manner in which they are to otherwise fulfill their job-related responsibilities); 
Merck & Co., Inc. (Jan. 23, 1997) (concurring in the exclusion of a proposal that required the 
board of directors to adopt policies to encourage employees to express their ideas on all matters 
of concern affecting the company). 

Bank of America dealt with expression outside the workplace. See also NST AR (Jan. 4, 
2005) (concurring in the exclusion of a proposal requesting that the company publish in its proxy 
statement information concerning the personal investments of each trustee); lT/' Industries, Inc. 
(Feb. 23, 1996) and IBM Corporation (December 28, 1995) (both concurring in the exclusion of 
a proposal requiring the board of directors to assure that no officer of the company provides 
services to unrelated companies in excess of 15 working days per year); Time Warner Inc. (Jan. 
1 8, 1996) (concurring in the exclusion of a proposal regarding policies with respect to 
employees' ability serve on boards of outside organizations); Chittenden Corporation (Mar. 10, 
1987) (concurring in the exclusion of a proposal seeking disclosure of the directors stock 
ownership, partnership interests and solely-owned business investments). 

The Proposal is not so limited, and its facial application to activity in the workplace 
makes the case for exclusion even stronger here. See Donaldson Company, Inc. (Sept. 13, 2006) 
(concurring in the exclusion of a proposal regarding the establishment of appropriate ethical 
standards related to employee relations); Lockheed Martin Corporation (Jan. 20, 2004) 
(concurring in the exclusion of a proposal regarding annual employee performance evaluations); 
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OfficeMax, Inc. (Apr. 17, 2000) (concurring in the exclusion of a proposal to retain an 
independent consulting firm to measure customer and employee satisfaction); Burlington 
Northern Santa Fe Corporation (Feb. 15, 2000) (concurring in the exclusion of a proposal to 
form a committee to report on the condition of employee "trust"); WR. Grace & Co. (Feb. 29, 
1996) (concurring in the exclusion of a proposal regarding the creation of a "high perfonnance" 
workplace based in policies of workplace democracy and meaningful worker participation); 
American Brands, Inc. (Feb. 3, 1993) (concurring in the exclusion of a proposal regarding the 
work environment, employees and smoking). 

Proposals Related to a Company's Policy Statements Applicable to Employees May be 
Excluded 

The Staff has also permitted the exclusion of proposals seeking to micro-manage a 
company's code of ethics and other policies applicable to employees. The Proposal generally 
addresses employee engagement in the political process, civic activities and the government of 
his or her country, and calls upon the Board of Directors of the Company to adopt a revised 
company-wide Code of Conduct that prohibits discrimination based on an employee's 
engagement in the political process, civic activities and their government. 

The Company's Code of Ethics (the "Code of Etltics"), attached as Exhibit C, governs 
the actions of all of the Company's directors, officers and employees. Costco' Code of Ethics has 
four tenets: (1) Obey the law, (2) Take care of our members, (3) Take care of our employees, and 
(4) Respect our suppliers. With respect to the third tenet, the Code of Ethics requires the 
Company to provide, among other things, a safe and healthy work environment and an 
atmosphere free from harassment or discrimination. The Company has also adopted a Policy 
Regarding Spending on Election and Policy Advocacy (the "Political Activity Policy"}, attached 
as Exhibit D, that details the Company's policy regarding political contributions, membership in 
trade organizations and policy advocacy. Under the Political Activity Policy, advocacy is solely 
to promote the interests of the Company and is made without regard for the political preferences 
of the Company's officers. As discussed above, the Company also maintains an array of 
workplace policies and personnel procedures that are detailed in the Employee Agreement, 
covering topics from vacation accrual and wages to discrimination and harassment based upon, 
among other categories, political ideology. That the Company's Code of Ethics, Political 
Activity Policy and Employee Agreement seek to manage its workplace, employee relations, and 
the Company's political advocacy activities, is indicative of the fundamental nature of these 
activities to management's ability to run the day-to-day business of the Company and supports 
the conclusion that such policies relate to matters concerning to the Company's ordinary 
business operations. 

The Proposal requires that employees be able to "engage in the political process, civic 
activities and government of his or her country without retaliation." The Company's Code of 
Ethics does not forbid political contributions and activities of its employees, and nothing in the 
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Company's Code of Ethics inhibits political or governmental engagement or civic activity, so 
long as such activities are done in accordance with applicable law as well as those laws and 
regulations to which the Company is subject. The Political Activity Policy outlines the 
Company's prohibition on political contributions by the Company and limits policy advocacy on 
behalf of the Company solely to the promotion of the interests of the Company. The Employee 
Agreement prohibits unlawful discrimination or harassment based upon, among other categories, 
political ideology, consistent with the objective stated in the agreement of ensuring that 
employees be able to enjoy a work environment free from all forms of unlawful employment 
discrimination and harassment. The Company must have the ability to exercise managerial 
control over its workforce with respect to these issues and, in particular, to craft detailed policies 
tailored to the Company's mission and business objectives, as well as the evolving legal, 
regulatory and other requirements applicable to the Company. The Proposal seeks to intrude 
upon policies that the Company already has in place. The considerations that arise under these 
policies impact day-to-day business operations and are most appropriately and effectively 
handled by management, not by shareholders as a group, through the shareholder proposal 
process. 

In concurring with exclusion of the proposal in Bank of America that, according to the 
company, would have required the company to amend its Code of Ethics, the Staff noted that the 
proposal related to the company's policies concerning its employees. In doing so, the Staff 
followed a long line of similar precedent. See The Walt Disney Company (Dec. 12, 2011) 
(concurring in the exclusion of a proposal requesting a report on board compliance with the 
Company's Code of Business Conduct and Ethics for Directors); International Business 
Machines Corporation (Jan. 7, 2010) (concurring in the exclusion of a proposal directing the 
officers to. restate and enforce certain standards of ethical behavior); The AES Corporation (Jan. 
9, 2007) and Monsanto Company (Nov. 3, 2005) (both concurring in the exclusion of a proposal 
relating to the creation of an ethics oversight and legal compliance program); USX Corporation 
(Dec. 28, 1995) (concurring in the exclusion of a proposal seeking implementation of a Code of 
Ethics to establish a "pattern of fair play" in the dealings between the company and retired 
employees); Barnett Banks, Inc. (Dec. 18, 1995) (concurring in the exclusion of a proposal that 
dealt with the preparation and publication of a Code of Ethics); NYNEX Corporation (Feb. 1, 
1989) (concurring in the exclusion of a proposal specifying the particular topics to be addressed 
in the Comp~y's code of conduct). The Company believes the Proposal would require changes 
to the Company's Code ofEthics and Political Activity Policy if implemented and, thus, relates 
to ordinary business matters. 

The Proposal Does Not Raise a Significant Social Policy Issue 

In the 1998 Release, the Commission recogniz~ that not all proposals relating to the 
management of the workforce would be considered excludable. Specifically, the proposals 
related to those issues, but focusing on sufficiently significant social policy issues generally 
would not be considered to be excludable, because such proposals would transcend the day-to-
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day business matters and raise social policy issues so significant that the proposals would be 
appropriate for a shareholder vote. The Proposal does not raise a significant social policy issue. 
Despite efforts by proponents rhetorically to tie proposals to policy themes or "rights," the Staff 
has recognized that proposals related to ordinary workforce management may be excluded under 
Rule 14a-8(i)(7). In Bank of America, despite that proposal's significant emphasis on a very 
contentious policy debate related to the Defense of Marriage Act, the Staff concluded that the 
proposal related to policies concerning the Company's relations with its employees, and was 
excludable under Rule 14a-8(i)(7). See a/so Apache Corporation (Mar. 5, 2008) (concurring in 
the exclusion of a proposal requesting the company implement equal employment opportunity 
policies prohibiting discrimination based on sexual orientation and gender identity). Like the 
proposal in Bank of America, the Proposal does not focus on a sufficient social policy issue that 
causes the Proposal to transcend the day-to-day business matters and raise social policy issues so 
significant that the Proposal would be appropriate for a shareholder vote. 

Conclusion 

Based on the foregoing, the Company respectfully requests that the Staff confmn that it 
will not recommend to the Commission that enforcement action be taken against the Company if 
the Company excludes the Proposal from its 2015 Proxy Materials. 

If you have any questions concerning any aspect of this matter or require any additional 
information, please feel free to contact me at (425) 427-7577. Please email a response to this 
letter to jsullivan@costco.com. 

Enclosures 

cc: Justin Danholf, Esq. 
General Counsel 

Sincerely, 

COSTCO WHOLESALE 

q('\v-5--tl.... 
John Sullivan 
Vice President, Associ~te General 
Counsel & Secretary 

The National Center for Public Policy Research 
501 Capitol Court N.E., Suite 200 
Washington, D.C. 20002 
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,Anl):M. Ridennur 

Prts1tlcnt 

Via FedEx 

THE NATIONAL CENTER 
*** FOR PUBLIC POLICY RESEARCH 

D3Vid A. Rillcnour 
Vio:·l!roldmi 

Au~ust· 12. 20 14 
. u •• ,. r. ,--. .... ~--·-~ i u ~ (( I· :j \!I ' 

Mr. John·sullivru1 t' 
('Qrporat;e Sccretnry 
C~StQcl'Whole.Sale Corpornt,iQn 
999 Lake Drive 
lssaquah~ Washington ~8027 

Dear. Mr. Sui.Jivan .. 

I hereby submit the .enclo~etl:share.holder proposal C'Proposal'}for inc;;lusion· io· 'the 
·costco Whole:;ale Corporation ·(the "Company'') proxy stn~ment to be circ~Jated to _ 
Company shareholders in cQnjunction with the next anntrallneeting of sh~reholders. ·The 
PrQpQsa] i& subn1itted under Rule 14(n)~8 (Propo~aJs.ofSecurity Holders) of the: Uhit~d· 
Sta.tes Securities and .EXchang~,comrnisslon's ptoxy regulations. 

I sUb.Jnit the ~P.ropo~al ns: Gen~ral Counsel.of the ·National Center for Public. Po Hey 
Research. which h~ continuously owned Costco stock with ~value exceeding: $2~000 for 
·a year prior to an~ liicluding the date of this Proposal and whjch intends to~hold these -
shares through' the date of. the· C01npnny's 20 J;S ·anmaa' nieeting·of shareholders. 

A l'roofofOwnership letter is forthcoming and will be delivered to the Comp~y . 

. C~pies.of correspondence or~ request .for.a "'no-aetion"'l'etter·Sii9Uld :be forwarded ll\· 
Ju~tin Danhof •. EstJ. Geneml Counsel~ National Center For Public 'Policy Research. 50.i 
Cnpho1 :Court N6. Suite 200. Washln.gton. D-C. 20002. 

er~ly. 

·.~·~ 

EJ1c·f,.lsure:: SharcholderJ>ropo~J- Civic and Political N(Jn~Oiscrin1ination Policy 

o;o I C:apiwl Cuurt• N:E .. Snit~ :!00 
Wash.i(IJ;C,On,Q,C. z.o~~ 

C202l5-U·-·U10 * ht11 (102) 543·5'l75 
info@ll:ttionolo:!lter.org • www.n:itinn:llc!!nt~.om 



·civic antt Political Non-DiSt·r~mination Policy 

Wh~r-4!a~,. Costco Wholesale Corporation does not e~plicitly prohibi~ di~crhninatioil. 
based on poii~ical .activities. voting. policy views or civic engag~lent in its written 
cun1p~y policies~ 

Whe~'J~~ we believe that corporations that prohibit discri_minatic>n based on poUti~_al and 
p()Jicy vieW$ nnd activities have a comp~titive advantage in recruiting and-retaining 
¢01Jl.l~~t$ from th~ widest possible talent pool. 

Wh~i!eas., A-merica was. tounde~ton ·the ir,leal of a representativ¢ ,goven1n1ent with the duty 
of prot'1cting th~- rights of its citiz~ns- tQ wit. th~ Declaration of Independence stat~~ •1(> 
-secure these tights. Governments a~e instituted among Menloi·deti;ving their just pow~rs 
froni t.he·.c.onscn.t ofth~ governed.'"1 The·. Founding F~thers· mad~; it.cle~t ~hat out sys~eJn 
wa~ deslgired ~o- protect minority factions .. as James Madisorr explained ih Fe9eralist 
Popet No~ 1 o!-

·Whereas the United N·atiomt u·niversal Declarution of Human RighUi<provides tha~ 
·'"~(el~ryone has the ·right to ta'ke pUrt ·in the· government of his cptintcy~~··and that ·~[t]he 
:will of the: peopfe shall b~ tbe. 'bas_ is of tl)e· authority ofgovernmertt~· ~thi$ will shall be 

· ·' · - · I l.. • · ' ~, ' .. · • - ' • , 1 
expr~ssed'>t_n periud,t~ and -gcnume ¢1eattQns.~· 

~·e~blve<t~ the shareholder-urg~s the Boartl of Directors to~ad~pt~ ij~ptement·and "nforce 
u-rev'ised•co.nipany .. widc Cude·o-rconduct that includes· an anti~discrimitt~ti(,)h p9Hcythat 
'_pn1te~~ ~mploye~s'" hmnan, right to·e.ogage in the political proe~s. civic activities;and 
.govetnment ·of:his or her country without retaliation~ 

Th~'Board sha_u ld ~I so prepare .a report .. at a reasonable .c.ost anq: excluding prQpri~~ary 
i.nft1rmatiun. concerning the implem~ntation and enforcement of this policy. 

,~g-uppor~hig Statement 

lri :the 20l2 election .. n1ore than 130 million Anwricans ~ast bqHots·."' 

~n-y,e ~r<l.nt;haslc lite funclions:such ·as eating and sleeping. there is hardly ~n act tha~ is 
~~:m~- by mtlr.~ Anteri~:ans thun voth)g. 

~ h!l[>::'':w.\\''.::i.JI..~J:rj~~..-~._g~!l ~~xhiQitstctmrtccvJc-claruti<,rt_~rtlll'-~~ri_pJ:JJJJJJ! 
·- hnp:/Jww~:.-~•·nst i1o!i9!.J!9rgjfcdl!·cd~ral H.htrn 
·: hHp;!Lw:\·t~,un.or!!la.!ttld~l~~l.!D£1JlS/_y_dhr! .. 

ht!v~·-'ct~~tar.m~.!!lllJh~Ju'l .l!t]l~tll 2111 ~Ct.htmJ 



Furthern1o~ .. -approximntely half ofall Americans live in, a jurisdi~tion that -·protectS· 
employee· speech orpoliti¢al activity from employer rcta1iatlon.''5 

Som~<rfArn¢ri<;tfs most successful corporations explici~Jy protect ttiesp onsic human 
rights of.en1Pl9yees. l.he employee code pf Coca~Cola, for·~xan1ple" plc;;~es, .,.Yo).lrjob 
Will not be:·nffeeted'·by your, personal· political views or Y<>l:lr ~;hoice h(poliiical · 
contributions.~ 

Eo1ployment discriln.inatjon on the basis.-ofpolitical a'ftiliation, pblicy views or civic 
activitY diminishes employee morale.and ·productiv.Hy and can impose undue in·fll:ltrnc~ on 
tli~ pnliti¢al proccss.of a ,nation. Because ·state and localla'Ws·are ln~Qnsistent with 
resp.~ lo this \ype of eniployment discrimination .. 6 and .quality~inph:~y.ees· are l!ttraet~·to 
aC~mpany1~iil-fl!~ects ~heir-b.asi~ humijnrights~ our·Company would be.nefitgreatty 
from~ c.orisistent~ eoft;.o.rate.:.wide poHcy·to prevent-such ~i$~riinhia.tion and eJlaure a 
r~specttul.qtinospherc for nll.empl.oyc~. 

5 http:;IW\\:W.tuJlJ1.!_)£.g~maiJLt?gs/bsuesi\' I (-,n:!iVtJh,kQ.,pJf 
cJ lli!.f1:·rtw\'~·!!:illu.:..!~rgt'mnin. ~~u~s/v:16n2/Volokh.pdl 
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THE NATIONAL. CENTER 
*** FOR PUBLIC POLICY RESEARCH 

Amy M. Ridenour 

Presidmc 

Via FedEx 

August 1 S. 2014 

Mr. John Sullivan 
Corporate Secretary 
Costco Wholesale Corporation 
999 Lake Drive 
Issaquah, Washington 98027 

Dear Mr. Sullivan, 

David A. Ridenour 

Vice President 

Enclosed please find a Proof of Ownership letter from UBS Financial Services Inc. in 
connection with the shareholder proposal (Civic an'd Political Non-Discrimination Policy) 
subtnitted under Rule 14(a)-8 (Proposals of Security Holders) of the United States 
Securities and Exchange Commission's proxy regulations by the National Center for 
Public Policy Research on August 12,2014. 

Sincerely~ 

~1>--Y--
Justin Danhof~ Esq. 

Enclosure: Proof of Ownership Letter 

501 Capitol Court, N.E., Suite 200 
Washington, D.C. 20002 

(202) 543-4110 *Fax (202} 543-5975 
info@nadonalo::nrer.org * www.narionalcmrcr.org 



$UBS 

August 15, 2014 

Mr. John Sullivan 
Corporate Secretary 
Costco Wholesale Corporation 
999 L~e Drive 
Issaquah, Washington 98027 

Dear Mr. Sullivan, 

UBS Financial Services Inc. 
1501 K Street NW, Suite 11 00 
Washington, DC 20005 
Tel. 202-585-4000 
Fax 202-585-5317 
800-382-9989 

www.ubs.com 

UBS holds 29 shares of Costco Wholesale Corp. (the "Company") common stock 
beneficially for the National Center for Public Policy Research, the proponent of the 
shareholder proposal submitted to Costco in accQrdance with Rule 14(a)-8 of the 
Securities and Exchange Act of 1934. The shares of the Company stock have been 
beneficially owned by the National Center for Public Policy Research for more than one 
year prior to the submission of its resolution. The shares were purchased on October 5, 
2012, and UBS continues to hold the said stock. 

If you should have any questions regarding this matter, please give me a call. My 
telephone number .is 202-585-5412. 

Dianne Scott 
Sr. Registered Client Service Associate 
UBS Financial Services Inc. 

cc: Justin Danhof, Esq., National Center for Public Policy Research 

UBS Financial Services Inc. is a subsidiary of UBS AG. 
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A message from 
CRAIG JELINEK 

Dear Fellow Employees, 

As our Company continues to grow and 
succeed, our future looks very bright. It's 
my hope that each of you feels secure and 
confident in your job and Costco. 

Costco prides itself on being a leader in our 
industry because we are excellent 
merchants, efficient operators, and we treat 
our members and each other fairly. This 
Employee Agreement reflects our latest 

effort to provide you with the highest level of care. 

Along with our operating policies and personnel procedures, within these pages 
you will find our Mission Statement, Code of Ethics and Standards for Conduct. 
I invite you to read those sections, as they are the cornerstones of our company 
philosophy. 

Costco management pledges to abide by the terms of this Agreement so 
employees covered by it can rest assured that consistency and fairness are built 
into our employment practices. But we don't stop there. We have an Open Door 
Policy available to every employee at Costco. It's a great policy that ensures that 
the lines of communication truly stay open. I urge you to talk with your 
management team anytime you have questions, concerns, suggestions, or 
comments. 

We have over 600 locations and more than 161,000 employees worldwide. Over 
the next few years, our business is on track to expand into new markets, develop 
in existing areas, and explore new opportunities around the world. We plan to 
open hundreds oflocations in the years ahead. With expansion comes 
opportunity for each of you. We need talented leaders to grow the business and 
adventurous employees to help drive our future. We need to stay open-minded 
and creative as we strive for new heights. Let us know how we can help you reach 
your career goals. 

Each of you represents our Company in the communities where we do business. 
You consistently deliver the highest level in member service; setting the standard 
that makes Costco a destination for loyal shoppers and a place your co-workers 
want to be. Your job at Costco should be challenging, but also fun and rewarding. 

Thank you for being part of tl1e Costco family. 

Cordially, 

C~ent/CEO 
Employee Agreement-4Jnited Stares-March 20 I 3 I 
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6. Improper Deductions from Salary 

It is our policy to comply with the salary basis requirements of the Fair Labor 
Standards Act (FLSA) and state law. The Company does not allow deductions 
that violate these requirements. 
What To Do If An Improper Deduction Occurs 
If you believe that an improper deduction has been made to your 
salary, you should immediately report this information to your 
Location Manager or Human Resources. 
Reports of improper deductions will be promptly investigated. If it is 
determined that an improper deduction has occurred, you will be promptly 
reimbursed for any improper deduction made. The Company does not 
tolerate any retaliation against those who make such reports. 
Please see the Intranet for detailed information on the types of salary 
deductions that may constitute improper deductions under this policy. 

2.2 EQUAL OPPORTUNITY 
It always has been and continues to be Costco's policy that employees should be 
able to enjoy a work environment free from all forms of unlawful employment 
discrimination. All decisions regarding recruiting, hiring, promotion, assignment, 
training, termination, and other terms and conditions of employment will be 
made without unlawful discrimination on the basis of race, color, national origin, 
ancestry, sex, sexual orientation, gender identity or expression, religion, age, 
pregnancy, disability, work-related injury, covered veteran status, political 
ideology, genetic information, marital status, or any other factor that the law 
protects from employment discrimination. Individuals will be selected for 
promotion based on skill and ability. Where skill and ability are equal, then length 
of continuous employment will be the determining factor. 

Additionally, Costco prohibits unlawful harassment ofits employees, applicants, 
or independent contractors in any form. Complaints of unlawful employment 
discrimination or harassment should be reported as discussed below in Section 
2.5. In cases where investigation confirms the allegations, appropriate corrective 
action will be taken, regardless of whether the inappropriate conduct rises to the 
level of any violation oflaw. No employee will suffer retaliation for reporting, in 
good faith, any violation of Company policy or unlawful discrimination, 
harassment, or retaliation. 
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2.3 AMERICANS WITH DISABILITIES ACT (ADA) 
It is Costco's intent to fully comply with our duty to provide reasonable 
accommodations to allow people with disabilities to apply for and perform 
their jobs. If you have a disability that affects your job performance, let us know as 
soon as possible. 

We will then discuss with you the reasonable accommodations we may be able 
to provide to enable you to perform the essential functions of your job. If you 
become unable to perform your essential job functions, even with reasonable 
accommodation, we will try to assist you in identifying other jobs that may 
become available and for which you may be otherwise qualified. 

If you are assigned to a new position on a non-temporary basis due to permanent 
or long-term work restrictions, you will be paid at the rate of pay for the new 
position. 

If you feel the above policy is in any way violated, you are required to use the 
Open Door Policy (Section 2.1) and report the violation to management. 

2.4 ANTI-HARASSMENT POLICY 
It is Costco's intent to provide a working and shopping environment free from all 
verbal, physical and visual forms of harassment for employees, applicants, 
independent contractors, members, and suppliers. All employees are expected to 
be sensitive to and respectful of their co-workers and others with whom they 
come into contact while representing Costco. We prohibit all forms of harassment 
based upon any protected status, including race, color, national origin, ancestry, 
sex, sexual orientation, gender identity or expression, religion, age, pregnancy, 
disability, work-related injury, covered veteran status, political ideology, genetic 
information, marital status, or any other protected status. 

Examples of the conduct we prohibit include: 
o Epithets, slurs, negative stereotyping or threatening, intimidating or 

hostile acts that relate to any of the above-mentioned protected groups. 
o Written or graphic material displayed or circulated in our workplace 

that denigrates or shows hostility or aversion toward any of the 
above-mentioned protected groups. 
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With respect to sexual harassment, examples of the conduct 
we prohibit include: 

• Vulgar or sexual comments, jokes, stories, and innuendo. 
• Graphic or suggestive comments. 
• Gossip or questions about someone's sexual conduct or orientation. 
• Vulgarity, inappropriate or unwelcome touching or staring, and obscene 

or suggestive gestures. 
• Display in the workplace of sexually suggestive images, cartoons, graffiti, 

and the like. 
• Unwelcome and repeated flirtations, requests for dates, and the like. 
• Subtle pressure for sexual activity, including unwelcome sexual advances 

by a Supervisor to a subordinate. 
• Solicitation or coercion of sexual activity, dates, or the like with the 

implied or express promise of rewards or preferential treatment 
• Solicitation or coercion of sexual activity, dates, or the like by the implied 

or express threat of punishment 
• Sexual assault. 
• Intimidating, hostile, derogatory, contemptuous, or otherwise offensive 

remarks directed at a person because of that person's sex, whether or not 
the remarks themselves are sexual in nature, where the remarks cause 
discomfort or humiliation. 

• Retaliation against an employee for refusing sexual or social overtures, for 
complaining about sexual harassment, for assisting another employee to 
complain, or for cooperating with the investigation of a complaint. 

Harassment can be difficult to define. Misconceptions abound. For this reason, 
we require you to use our harassment reporting policy without worrying about 
whether the conduct involved would be considered harassment in a legal sense. 

If you consider the conduct to be harassment, report it. This policy is intended to 
assist Costco in addressing not only illegal harassment, but also any conduct that 
is offensive or otherwise inappropriate in our work environment. 

I Employ.,.. Agreerrw:nfo-Unitecl States-Marc:h 2013 



29040-0271/LEGALI23530262.8 

Exhibit C 

Code of Ethics 

of 

Costco Wholesale C{}rporation 



Our Mission 

To continually provide our members with quality goods and services at the lowest 
possible prices. 

In order to achieve our mission we will conduct our business with the following Code of Ethics in 
mind: 

Our Code of Ethics 

1. Obey the law. 
2. Take care of our members. 
3. Take care of our employees. 
4. Respect our suppliers. 

If we do these four things throughout our organization, then we will achieve our ultimate goal, 
which is to: 

5. Reward our shareholders. 

Costco's Code of Ethics 

1. Obey the law 

The law is irrefutable! Absent a moral imperative to challenge a law, we must 
conduct our business in total compliance with the laws of every community 
where we do business. We pledge to: 

• Comply with all laws and other legal requirements. 
• Respect all public officials and their positions. 
• Comply with safety and security standards for all products sold. 
• Alert management if we observe illegal workplace misconduct by other employees. 
• Exceed ecological standards required in every community where we do business. 
• Comply with all applicable wage and hour laws. 
• Comply with all applicable antitrust laws. 
• Conduct business in and with foreign countries in a manner that is legal and proper under 

United States and foreign laws. 
• Not offer or give any form of bribe or kickback or other thing of value to any person or pay 

to obtain or expedite government action or otherwise act in violation of the Foreign 
Corrupt Practices Act or the laws of other countries. 

• Not request or receive any bribe or kickback. 
• Promote fair, accurate, timely, and understandable disclosure in reports filed with the 

Securities and Exchange Commission and in other public communications by the 
Company. 
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2. Take care of our members 

Costco membership is open to business owners, as well as individuals. Our members are our 
reason for being- the key to our success. If we don't keep our members happy, little else that 
we do will make a difference. There are plenty of shopping alternatives for our members and if 
they fail to show up, we cannot survive. Our members have extended a trust to Costco by virtue 
of paying a fee to shop with us. We will succeed only if we do not violate the trust they have 
extended to us, and that trust extends to every area of our business. To continue to earn their 
trust, we pledge to: 

• Provide top-quality products at the best prices in the market. 
• Provide high quality, safe and wholesome food products by requiring that both suppliers 

and employees be in compliance with the highest food safety standards in the industry. 
• Provide our members with a 1 00% satisfaction guarantee on every product and service 

we sell, including their membership fee. 
• Assure our members that every product we sell is authentic in make and in 

representation of performance. 
• Make our shopping environment a pleasant experience by making our members feel 

welcome as our guests. 
• Provide products to our members that will be ecologically sensitive. 
• Provide our members with the best customer service in the retail industry. 
• Give back to our communities through employee volunteerism and employee and 

corporate contributions to United Way and Children's Hospitals. 

3. Take care of our employees 

Our employees are our most important asset. We believe we have the very best employees in 
the warehouse club industry, and we are committed to providing them with rewarding challenges 
and ample opportunities for personal and career growth. We pledge to provide our employees 
with: 

• Competitive wages 
• Great benefits 
• A safe and healthy work environment 
• Challenging and fun work 
• Career opportunities 
• An atmosphere free from harassment or discrimination 
• An Open Door Policy that allows access to ascending levels of management to resolve 

issues 
• Opportunities to give back to their communities through volunteerism and fund-raising 

Career Opportunities at Costco: 

• Costco is committed to promoting from within the Company. The majority of our current 
management team members (including Warehouse, Merchandise, Administrative, 
Membership, Front End and Receiving Managers) are "home grown." 

• Our growth plans remain very aggressive and our need for qualified, experienced 
employees to fill supervisory and management positions remains great. 

• Today we have Location Managers and Vice Presidents who were once Stockers and 
Callers or who started in clerical positions for Costco. We believe that Costco's future 
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executive officers are currently working in our warehouses, depots and buying offices, as 
well as in our Home Office. 

4. Respect our suppliers 

Our suppliers are our partners in business and for us to 
prosper as a company, they must prosper with us. To that 
end, we strive to: 

• Treat all suppliers and their representatives as we would expect to be treated if visiting 
their places of business. 

• Honor all commitments. 
• Protect all suppliers' property assigned to Costco as though it were our own. 
• Not accept gratuities of any kind from a supplier. 

These guidelines are exactly that- guidelines - some common sense rules for the conduct of 
our business. At the core of our philosophy as a company is the implicit understanding that all of 
us, employees and management alike, must conduct ourselves in an honest and ethical manner 
every day. Dishonest conduct will not be tolerated. To do any less would be unfair to the 
overwhelming majority of our employees who support and respect Costco's commitment to 
ethical business conduct. Our employees must avoid actual or apparent conflicts of interest, 
including creating a business in competition with the Company or working for or on behalf of 
another employer in competition with the Company. If you are ever in doubt as to what course of 
action to take on a business matter that is open to varying ethical interpretations, TAKE THE 
HIGH ROAD AND DO WHAT IS RIGHT. 

If we follow the four principles of our Code of Ethics throughout our organization, then we will 
achieve our fifth principle and ultimate goal, which is to: 

5. Reward our shareholders 

• As a company with stock that is traded publicly on the NASDAQ Stock Market, our 
shareholders are our business partners. 

• We can only be successful so long as we are providing them with a good return on the 
money they invest in our Company. 

• This, too, involves the element of trust. They trust us to use their investment wisely and to 
operate our business in such a way that it is profitable. 

• Over the years Costco has been in business, we have consistently followed an upward 
trend in the value of our stock. Yes, we have had our ups and our downs, but the overall 
trend has been consistently up. 

• We believe Costco stock is a good investment, and we pledge to operate our Company in 
such a way that our present and future stockholders, as well as our employees, will be 
rewarded for our efforts. 

Costco Mission Statement and Code of Ethics- updated March 2010 



Reporting of Violations and Enforcement 

1. The Code of Ethics applies to all directors, officers, and employees of the Company. 
Conduct that violates the Code of Ethics will constitute grounds for disciplinary action, 
ranging from reprimand to termination and possible criminal prosecution. 

2. All employees are expected to promptly report actual or suspected violations of law or the 
Code of Ethics. Federal law, other laws and Costco policy protect employees from 
retaliation if complaints are made in good faith. Violations involving employees should be 
reported to the responsible Executive Vice President, who shall be responsible for taking 
prompt and appropriate action to investigate and respond. Other violations (such as 
those involving suppliers) and those involving accounting, internal control and auditing 
should be reported to the general Counsel or the Chief Compliance Officer (999 Lake 
Drive, Issaquah, WA 98027), who shall be responsible for taking prompt and appropriate 
action to investigate and respond. Reports or complaints can also be made, confidentially 
if you choose, through the Whistleblower Policy link on the Company's eNet or Intranet 
site. 

What do Costco's Mission Statement and Code of Ethics have to do with you? 

EVERYTHING! 

The continued success of our Company depends on how well each of Costco's employees 
adheres to the high standards mandated by our Code of Ethics. And a successful company 
means increased opportunities for success and advancement for each of you. 

No matter what your current job, you can put Costco's Code of Ethics to work every day. It's 
reflected in the energy and enthusiasm you bring to work, in the relationships you build with your 
management, your co-workers, our suppliers and our members. 

By always choosing to do the right thing, you will build your own self-esteem, increase your 
chances for success and make Costco more successful, too. It is the synergy of ideas and 
talents, each of us working together and contributing our best, which makes Costco the great 
company it is today and lays the groundwork for what we will be tomorrow. 
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COSTCO WHOLESALE CORPORATION 
POLICY REGARDING SPENDING ON ELECTIONS AND POLICY 

ADVOCACY 

1. Costco Wholesale has a long-standing policy against making contributions to any 
political party or candidate, federal, state or local, in all countries in which we do 
business. This prohibition covers not only direct contributions but also support 
through organizations created under section 527 of the Internal Revenue Code, 
buying tickets to political fund raising events, or furnishing goods, services or 
equipment for political fundraising purposes. 

2. The Company also prohibits contributions for "independent expenditures": 
communications that expressly advocate the election or defeat of a clearly identified 
candidate that are not made in cooperation, consultation or concert with or at the 
request or suggestion of a candidate, candidate's authorized committee or a 
political party. 

3. We belong to various trade and industry associations, to which the Company pays 
dues. We request that these associations not use any portion of the dues paid by 
Costco Wholesale for political contributions. Some of these associations have 
political action committees; we do not make contributions to these committees. 

4. From time to time, Company employees or other representatives advocate at 
various levels of government with the aim of ensuring that the impact that legislative 
and regulatory issues have on our business, our industry, our members and our 
employees is fairly presented. We are also indirectly represented in advocacy of 
this type through trade and industry associations. Prominent examples include the 
Retail Industry Leaders Association, the National Association of Chain Drug Stores, 
the Retail Council of Canada, and the California Grocers Association. We also 
utilize these associations to help us stay informed about evolving legal and 
regulatory obligations so that we may conduct our business accordingly. Policy 
advocacy is solely to promote the interests of the Company and is made without 
regard for the private political preferences of Company officers. 

5. In the United States, our warehouses are often members of the local chambers of 
commerce or similar groups. While some of these groups may engage in political 
activities, our membership in them is designed to promote good corporate 
citizenship and our warehouse businesses rather than to influence political 
processes. 

6. Spending on advocacy is generally overseen by the chief executive officer, general 
counsel, and vice-president administration. The Nominating and Governance 
Committee of the Board of Directors, which is comprised exclusively of independent 
directors, reviews the Company's spending on politics and advocacy and 
compliance with the policies described above. 

Approved by the Costco Wholesale Board of Directors May 2012 


