
April 4, 2018 

Lyuba Goltser 
Weil, Gotshal & Manges LLP 
lyuba.goltser@weil.com 

Re: The Kroger Co. 
Incoming letter dated February 23, 2018 

Dear Ms. Goltser: 

This letter is in response to your correspondence dated February 23, 2018, 
concerning the shareholder proposal (the “Proposal”) submitted to The Kroger Co. (the 
“Company”) by William Steiner for inclusion in the Company’s proxy materials for its 
upcoming annual meeting of security holders.  Copies of all of the correspondence on 
which this response is based will be made available on our website at 
http://www.sec.gov/divisions/corpfin/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. 

Sincerely, 

Matt S. McNair 
Senior Special Counsel 

Enclosure 

cc:  John Chevedden 
***

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



April 4, 2018 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: The Kroger Co. 
Incoming letter dated February 23, 2018 

The Proposal requests that the board adopt a policy, and amend the governing 
documents as necessary, to require the chair of the board of directors to be an 
independent member of the board whenever possible. 

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(11).  We note that the Proposal is substantially duplicative 
of a previously submitted proposal that will be included in the Company’s 2018 proxy 
materials.  Accordingly, we will not recommend enforcement action to the Commission if 
the Company omits the Proposal from its proxy materials in reliance on rule 14a-8(i)(11).  

Sincerely, 

Kasey L. Robinson 
Attorney-Adviser 



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

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

Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 

It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views.  The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholder proposals in its proxy materials.  Accordingly, a 
discretionary determination not to recommend or take Commission enforcement action 
does not preclude a proponent, or any shareholder of a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 
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Any differences in terms of the Proposals are immaterial, are consistent with the 
exclusion precedents set forth above, and do not alter the core thrust of each Proposal to appoint 
an independent Chair of the Board. 

Ill. Conclusion 

Accordingly, and consistent with past precedent, because the Proposal substantially 
duplicates the Prior Proposal, which was previously submitted to the Company and will be 
included in its Proxy Materials, the Proposal may be excluded pursuant to Rule 14a-8(i)(l 1). 

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

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

If we can provide additional correspondence to address any questions that the Staff may 
have with respect to this no-action request, please do not hesitate to call me at 212-310-8000 or 
contact me via email at lyuba.goltser@weil.com. 

Attachments 

cc: 

Christine Wheatley 
The Kroger Co. 

William Steiner 
Komlossy Law PA 
4 700 Sheridan Street, Suite J 
Hollywood, FL 33021 

John Chevedden 

--

5 

***

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





From:
To: Wheatley, Christine S
Cc: Richardson, Laura M
Subject: Rule 14a-8 Proposal (KR)``
Date: Tuesday, January 9, 2018 9:00:39 PM
Attachments: CCE09012018_2.pdf

Dear Ms. Wheatley,
Please see the attached rule 14a-8 proposal to improve corporate governance
and enhance long-term shareholder value at de minimis up-front cost –
especially considering the substantial market capitalization of the company.
Sincerely,
John Chevedden

***
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From:
To: Wheatley, Christine S
Cc: Richardson, Laura M
Subject: Rule 14a-8 Proposal (KR)``
Date: Wednesday, January 10, 2018 1:04:31 PM
Attachments: CCE10012018_2.pdf

Dear Ms. Wheatley,
Please see the attached rule 14a-8 proposal to improve corporate governance
and enhance long-term shareholder value at de minimis up-front cost –
especially considering the substantial market capitalization of the company.
Sincerely,
John Chevedden

***

*** FISMA & OMB Memorandum M-07-16
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From:
To: Richardson, Laura M
Cc: Wheatley, Christine S
Subject: Rule 14a-8 Proposal (KR) blb
Date: Tuesday, January 16, 2018 11:52:57 AM
Attachments: CCE16012018_4.pdf

Dear Ms. Richardson,
Please see the attached broker letter.
Sincerely,
John Chevedden

***

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