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Section 2
Evaluation Criteria and Proposal Requirernerns

FINANCIAL BENEFITSPROPOSALFORM
ACTON BUSINESSCENTERPURCHASE

THIS PROPOSALIS SUBMITTED BY:

+~ncb&po+ ~ J~s~C~ttrti
T)~’Jciy~3oy\ k~nie4 Ctur~

LOCATION: TRANSFERSTATION AND LANDFILL
PROPERTY,ACTON, MA

THIS PROPOSALIS SUBMITrED TO:

Don P.Johnson
TownManager
TownHall
472MathStreet
ActonMA 01720
(“Town”)

15. TheundersignedProposerproposesandagrees,if thisProposalis accepted,(a)
to enterinto a PurchaseandSaleAgreementwith theTownof Acton,
substantiallyin theform includedin theFF1’ Documents,for (1) approximately
17.75acresof landlocatedoff Route2, in theTown of Acton in theCountyof
Middlesex,Commonwealthof Massachusetts,shownasLot 2 on aplanentitled
“Acton BusinessCenterDevelopmentSiteWithoutTransferStation,
ConceptualPlan” preparedby the Acton EngineeringDepartment,dated
10/4/04,scale1” = 60, subjectto theTown’s reservedeasementsfor access,
ramps,serviceroads,anddrainageasshownon saidplan,and(ii))
approximately3.48 acresof landlocatedoff Route2, in theTownof Acton in
theCountyof Middlesex,Commonwealthof Massachusetts,shownasLot 3 on
saidplan; (b) to performandcompletespedficimprovementsto theProperty
asspecifiedin theREPconsistinginter alia theclosure/cappingof thelandfill
all in accordancewith all applicablerequirementsof theDepartmentof
EnvironmentalProtection,theUnitedStatesEnvironmentalProtectionAgency,
andtheTown(indudingthelandfill on Lots2 and3 and onanyportionof Lot
1 on saidplanasmayhavebeenaffectedby historiclandfill disposalactivities);
anduponcompletionof themandatoryimprovementsrequiredby theRFPand
acceptancethereofby theTown, to forthwith releaseandre-conveyto theTown
(for onedollarand on othertermsacceptableto theTown’s Boardof
Selectmen)all of theProposer’sright, title andinterestin Lot 3 asshownon
saidplan. A duly authorizedrepresentativeof theundersignedProposerhas
executedtheattachedOffer to PurchaseRealEstate(the“ExecutedOffer”) to
memorializethis offer.
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16. The undersig-nedProposeracceptsall of the termsandconditionsin the RFP
Documents,exceptasotherwisespecificallystatedin its Responseto theREP.

17. This Proposalshall remainsubjectto acceptanceby theTown to andincluding
September30, 2005.

18. In submittingthisProposal,theundersignedProposerrepresents,asmore
fully setforth in theAgreementthat:

(a) Proposerhasexaminedcopiesof all theREPDocumentsandof the
following Addenda(receiptof all winch is herebyacknowledged):

AddendaNumbered

(b) Proposerhasfamiliarized itself with thenatureandextentof theREP
Documents,theproposedwork andrequiredimprovements,the
Property,the locality,andall localconditionsandLawsand
Regulationsthatin anymannermayaffect cost,progress,performance
or furnishing of thework and/or therequiredimprovements.

(c) Proposerhasgiven the Townwritten noticeof all conflicts,errorsor
discrepanciesthat it hasdiscoveredin theREPDocumentsandthe
written resolutionthereofby Town is acceptableto Proposer.

(d) This Proposalis genuineandnot madein the interestof or onbehalfof
anynon-disclosedperson,finn orcorporationandis not submittedin
conformity with anyagreementorrulesof anygroup,association,
organizationor corporation;Proposerhasnot directly or indirectly
inducedor solicitedanyotherProposerto submita falseor sham
Proposal;Proposerhasnot solicitedor inducedanyperson,firm or
corporationto refrain fromREP;andProposerhasnot soughtby
collusionto obtainfor itself anyadvantageoveranyotherProposeror

overTown.

(e) The ProposerunderstandsandacceptsthattheTown reservestheright
to selectwhicheveralternateis deemedin thebestinterestof the Town
basedon variouscriteria,includingbut not limited to cost
considerations.As a result,thechoiceof alternativemaydeterminethe
successfulProposer.

19. TheundersignedProposerproposesto provide the following considerationto
theTown:

GuaranteedRevenuesto the Town: Price Proposal

G10fl79 -
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The undersignedproposesto paythepurchasepricesetforth in theExecuted
Offerattachedhereto

Additional PotentialRevenuesto the Town

In addition to thepurchaseprice,theProposerproposesto payto theTown
the following type(s)of considerationin thefollowing estimatedamount(s)
calculatedbasedon the following criteria:

Type of
Consideration

EstimatedAnnualAmount Basisof Calculation

Lumpsumpayments

Annual payments

Paymentin Lieu of
Taxes

OtherRevenue

Total:

The foregoingconsiderationshallbepaidsen-u-annually(on orbefore
December1 andJune1) for theprecedingsix months,unlessotherwiseagreed
by theTown. II appropriate,theundersignedagreesthat it will provide an
auditedannualstatementof all suchrevenues,at its own cost,to the Town.

AvoidedCoststo the Town

In additionto the annualreniandotherrevenuessetforth above,the Proposer
estimatesthat, if theTown acceptsthis Proposal,theTown will avoid the
following coststhat it would otherwiseneedto pay, calculatedbasedon the
following criteria: - -

Type of AvoidedCost
~

EstimatedAmount of
AvoidedCost

Basisof Calculation

CostsofLandfill
CappingandClosure

Costsof otherRequired
Improvements

OtherAvoidedCosts

Total:
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20. The undersignedProposeragreesthat, if he is selectedas the successful
Proposer,hewill within five (5) days(Saturdays,Sundays,andlegalholidays
excluded)after presentationthereofby Town, executethePurchaseandSale
Agreementin accordancewith the termsof this Proposalandfurnisha
performancebond andalsoa laborandmaterialsor paymentbond,eachof a
suretycompanyqualified to do businessunderthe lawsof theCommonwealth
of Massachusettsandsatisfactoryto Townandeachin the sumof the
estimatedcontractpricefor the landfill closure,thepremiumsfor whichare to
bepaid forby the successfulProposer.

21. The undersignedProposeragreesthat, if he is selectedas thesuccessful
Proposer,he will within five (5) days (Saturdays,Sundays,andlegalholidays
excluded)after presentationthereofby Town, furnish a sufficient security
conformingin all respectsto GeneralLawsChapter30, Sections39A, for
paymentof all rental andtransportationchargesfor the hire or useof dump
trucksuponsuchcontractfor the landfi]l closure,on asuretycompanyqualified
to do businessunderthe law’s of theCommonwealthof Massachusettsand
satisfactoryto Town and in the sumof thecontractprice, thepremiumsfor
which areto bepaidfor by the successfulProposer.

22. The undersignedProposerfurthercertifiesunderthe penaltiesof peijury that
its Proposalis in all i~espectsbonafide, fair andmadewithout collusionor
fraudwith anyotherperson.As usedin this paragraphtheword “person”
shallmeananynaturalperson,joint venture,partnership,corporationor other

- businessor legalentity.

23. The undersignedProposeragreesthatthe requiredimprovementswill be
completedandmadereadyfor acceptanceby theTownwithin the time frame
specifiedin the REPDocuments.

24. The undersignedcertifiesthatProposerhasexaminedandis fully familiar with
all of theprovisionsof the ProposalDocuments,Scope-of-Work,associated
drawings,specifications,generalinstructions,andanyaddendathereto,to
includebut not limited to informationobtainedfrom theProposalwalk; that
Proposerhasbeenprovidedtheopportunityto visit theProperty,asnecessary,
hassatisfieditselfwith respectto the actualsite conditions,thenatureand
locationof the Work, meansof approach,arid generalsite conditions,storage
facilities; thatProposerhascarefullycheckedall thewordsandfiguresandall
statementsmadein this proposal;andothermatterswhichmayaffect the
Work or the costthereof.No pleaof ignoranceof conditions,or difficulties, or
conditionsthatmaybeencountered,or of anyotherrelevantmatterconcerning
thework performed,or the executionof thework will be acceptedasexcuse
for anyfailure or omissionof theWork on thepartof theProposerto fulfill all
requirementsof theAgreement.

6 DI 979
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25. The undersignedherebyagreeson behalfof ProposerthattheTown will not
be responsiblefor anyerrorsor omissionsin thisproposaland thathe or sheis
authorizedto bindProposerto this proposalandto anyPurchaseandSale
Agreementresultingtherefronu

26. Pursuantto M.G.L. c. 62C,Section49A, theundersignedProposercertifies
underthepenaltiesof perjurythatProposer,to its bestknowledgeandbelief,
havefiled all StateTax Returnsandpaidall StateTaxesrequiredunder
MassachusettsGeneralLaw.

27. Theundersignedfurthercertifiesunderpenaltyof perjury that the said
undersignedis not presentlydebanedfrom doing public constructionwork in
thecommonwealthunderthe provisionsof sectiontwenty-nineF of chapter
twenty-nine,or anyotherapplicabledebarmentprovisionsof anyother
chapterof theGeneralLawsor anyrule orregulationpromulgatedthereunder.

28. Comrnurticationsconcerningthis Proposalshallbeaddressedto andas
- indicatedbelow.

mis PROPOSALSL~~D ON ~ ~2O 0 C

~ of PersonAuthorized

L 4~jrc~ ~4ayk(.~t~ksv~1n (NameandTitle)
D~rcctoc~-Lcôci (1~‘yesi -4-

Inc. . ~By
T) \‘W ft3cm tXtttOjo ~ (CorporationName)

CVYfY

(Stateof Incorporation)

CorporateSeal

Attest
(Secretary)

BusinessAddress:

PhoneNumber:(J

6501979 -
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FINANCIAL BENEFITS PROPOSAL 
 
This Home Depot/Dickinson Development Corporation (HDDDC) joint proposal offers 
the following benefits to the Town of Acton: 
 

Purchase Price:     $1,500,000.00 
Specified Mitigation:                    500,000.00 
Avoided Costs (capping and monitoring)     2,250,000.00 

 
        $4,310,000.00 
 
            Recurring Benefits- Annual Estimated Taxes: $   270,000.00 
 
Purchase Price 
 
HDDDC is proposing to purchase and develop the Acton Business Center property, 
which was the Town’s former landfill consisting of approximately 17.75 acres for a one-
time purchase price of $1,500,000.00 to the Town of Acton.  The closing of the fee 
simple transfer would occur upon HDDDC’s receipt of the permits and approvals 
necessary for the proposed Acton Business Center.   
 
Specified Mitigation 
 
In addition, HDDDC would agree to fund an additional $500,000.00 to the Town 
specifically for transportation improvements on the Route 2 corridor.  For example, one 
potential use of the funds might be to help expedite the Concord Rotary Project, however 
the Town will have the discretion on the application of the funds for its designated. This 
of course is in addition to the expenditures required to permit, design and construct the 
site access improvements (ramps and bridge over Route 2)  estimated at $4 million.   
 
Avoided Costs 
 
Also, we understand that the existing cap constructed in the mid-1980s has not been 
finally accepted by DEP and there is evidence of offsite contamination.  HDDDC would 
design and permit a new state of the art cap for the landfill in conjunction with the 
building of the project.  We believe the Town would avoid approximately $2 Million 
dollars in design, permitting and construction costs.  In addition HDDC would agree to 
fund up to $20,000 per year of post closure monitoring costs which would result in 
approximately $250,000 (30 yrs, present value at 7%) of additional avoided costs for the 
Town.  
 
Tax Revenue 
 
We are proposing a program for Acton Business Center of  approximately 215,000 square 
feet of retail development including The Home Depot with attached garden center and a 
supermarket.  This should result in approximately $270,000.00 per year in new real estate 



tax revenue to the Town. 
 
Construction Funds 
 
It is anticipated that the source of funding for the permitting, acquisition and construction 
costs will be a combination of funds provided by a commercial lending institution (to be 
determined) and Home Depot.  The most recent Annual Report for Home Depot is 
included in Section 5.    
 
Store Employment 
 
An additional financial benefit to the community is the temporary and permanent 
employment resulting form the proposed development.  The construction phase will bring 
approximately 400 jobs to the community in a variety of trades.   
 
The proposed Home Depot store would employ about 150 people.  About 62 percent of 
Home Depot's store employees work full time. (Other large-format retailers’ full-time 
employment is between 25 and 40 percent). About three-quarters of a Home Depot store’s 
employees are residents of the immediate community.  The Home Depot store will 
provide an above average wage plus an excellent benefits package and a stock ownership 
plan (Home Depot’s average hourly wage is about $12.00). Additionally, the Home 
Depot store will have about eight salaried positions, ranging from $40,000 to more than 
$100,000 per year.  The Home Depot store would meet an annual payroll of more than $5 
million. 
 
Additionally, approximately 200 positions will be offered by the supermarket.  Further, 
both stores' employment will promote consumer spending, supporting the creation of 
additional jobs in the community. 
 
Home Depot's Economic Development 
 
Home Depot stores promote spending on a wide variety of home improvement projects, 
helping people to improve the condition of their homes and increase the value of their 
property.  Because property values rise, assessments increase, providing more money for 
fire and police protection, schools, parks and public works. 
 
Home Depot Citizenship 
 
Home Depot is recognized as a great asset to its communities.  Home Depot is 
historically ranked among the most respected companies in America by virtue of its 
community programs, volunteerism and corporate donations.  Our charitable budget in 
2002 was $25 million.  More than half of that is directed by our store managers, because 
we believe they know best understand the needs of their own communities.  Each store 
provides volunteer opportunities for its employees through a program called Team Depot. 
Last year, Team Depot volunteers donated seven million hours of labor – three times 
more than any other company in North America. 
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OFFER TO PURCHASE REAL ESTATE 
 
Date: January ____, 2005 
 
To: Town of Acton, a municipal corporation with a principal place of business at Town 

Offices, 472 Main Street, Acton, MA  01720 hereinafter call the "Seller" or "Town". 
 
From: HOME DEPOT U.S.A., INC., a Delaware corporation having a mailing address of 15 

Dan Road, Canton, Massachusetts  02021, Attn: John Tascione with a federal taxpayer ID 
number of 58-1853319 (hereinafter "HD") and DICKINSON DEVELOPEMNT CORP., 
a Massachusetts corporation having a mailing address of 1266 Furnace Brook Parkway, 
Quincy, Massachusetts 02169, Attn: Mark C. Dickinson with a federal taxpayer ID 
number of 04-269-3259 (hereinafter "Dickinson") (HD and Dickinson are collectively 
hereinafter referred to as the "Buyer"), their nominees or assigns. 

 
The "Property" herein referred to is identified as follows:  A certain parcel of land in Acton, 
Middlesex County, Massachusetts consisting of approximately 17.75 acres of land located off 
Route 2 shown as Lot 2 on a plan entitled "Acton Business Center Development Site Without 
Transfer Station, Conceptual Plan" prepared by the Acton Engineering Department, dated 
10/4/04, scale 1"=60', attached hereto as Exhibit "A", subject to the Town's reserved easements 
for access, ramps, service roads, and drainage as shown on said plan and to be described with 
particularity in the Seller's Deed to the Buyer. 
 
Special provisions (if any) re fixtures, appliances, etc.:  No fixtures or appliances are included; 
the sale is land only. 
 
Buyer hereby offers to buy said property, which has been offered for sale pursuant to a Request 
for Proposals dated November 1, 2004, issued by the Town pursuant to M.G.L.c.30B, § 16 (the 
"RFP"). 
 
Buyer offers to buy said property under the following terms and conditions (the "Offer"): 
 
1. Buyer will pay therefore One Million Five Hundred Thousand and No/100 Dollars 

($1,500,000.00), of which: 
 
2. (a) Twenty Five Thousand and No/100 Dollars ($25,000.00) is paid herewith as a 

cash deposit to bind this Offer. 
 
 (b) Twenty Five Thousand and No/100 Dollars ($25,000.00) is to be paid as an 

additional deposit upon the execution of the Purchase and Sale Agreement 
provided for below. 

 
 (c) One Million Four Hundred Fifty Thousand and No/100 Dollars ($1,450,000.00) is 

to be paid at the time of delivery of the deed in cash, or by certified, cashier's 
treasurer's or bank check(s) or by wire transfer of good and collectible funds. 
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3. This Offer is good until 5:00 p.m. on the date that is fifteen (15) days after the last day of 
the Acton Annual Town Meeting of April 2005, at or before which time a copy hereof 
shall be signed by the Seller signifying acceptance of this Offer, and returned to Buyer 
forthwith, otherwise this Offer shall be considered as rejected and the money deposited 
herewith shall be returned to HD forthwith. 

 
4. The parties hereto shall, on or before the date that is forty-five (45) days after Buyer's 

receipt of Seller's acceptance of this Offer, execute a Purchase and Sale Agreement in the 
form generally as attached to the RFP, but incorporating the Buyer's proposed changes 
which are attached hereto as Exhibit "B" and such other changes as may be agreed by 
the parties hereto and which, when executed, shall be the agreement between the parties 
hereto.  The parties shall reasonably negotiate in good faith the final form of Purchase 
and Sale Agreement in order to incorporate such required changes prior to such date, 
failure of which shall be deemed a rejection by Seller of this Offer and the money 
deposited herewith shall be returned to HD forthwith. 

 
5. A good and sufficient deed, conveying a good and clear record and marketable title shall 

be delivered at the time and place of "closing" set forth in the Purchase and Sale 
Agreement executed by the parties 

 
6. If Buyer does not fulfill its obligations under this Offer, the above-mentioned deposit 

shall forthwith become Seller's property without recourse to either party.  Said deposit 
shall be held by Fidelity National Land Title Insurance Company, National Title Services 
– Atlanta, Two Parkway Center, 1800 Parkway Place, Suite 700, Marietta, Georgia 
30067 as escrow agent (the "Escrow Agent") subject to the terms hereof, provided 
however that in the event of any disagreement between the parties, the Escrow Agent 
may retain said deposit pending instructions mutually given by the parties.  A similar 
provision shall be included in the Purchase and Sale Agreement with respect to any 
deposits held under its terms. 

 
7. Time is of the essence hereof. 
 
8. Upon completion of the landfill cap and closure improvements specified in the RFP and 

acceptance thereof by the Seller, the Buyer shall forthwith cause to be paid all 
materialmen and others who performed work with respect thereto, shall forthwith cause 
to be discharged all liens with respect thereto, and shall release and re-convey to the 
Seller (for consideration of one dollar and on the terms acceptable to the Board of 
Selectmen) all of the Seller's right, title and interest in Lot 3 as shown on the plan entitled 
"Acton Business Center Development Site Without Transfer Station, Conceptual Plan" 
prepared by the Acton Engineering Department, dated 10/4/04, scale 1"=60', attached 
hereto as Exhibit "A" hereto. 

 
9. All notices, requests, demands or other communications hereunder shall be in writing and 

deemed given when delivered personally, when deposited to be sent via a nationally-
recognized overnight courier keeping receipts of delivery, service prepaid or billed to 
sender, or on the day said communication is deposited in the U.S. mail, by registered or 
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certified mail, return receipt requested, postage prepaid, addressed as follows: 
 
  If to Buyer:  Dickinson Development Corp. 

1266 Furnace Brook Parkway 
Quincy, Massachusetts 02169 
Attention: Mark C. Dickinson 

 
With a copy to: Home Depot U.S.A., Inc. 

     15 Dan Road 
     Canton, Massachusetts 02021 
     Attention: John Tascione 
 
  With a copy to: Home Depot U.S.A., Inc. 
     2455 Paces Ferry Road, C-20 
     Atlanta, Georgia 30339-4024 
     Attention: Vice President - Real Estate Law Group 
     Site Selection No.: SS-00769 
 
  and to:   Home Depot U.S.A., Inc. 
     15 Dan Road 
     Canton, Massachusetts 02021 
     Attention: Director – Legal 
 
  and to:   Hartman, Simons, Spielman & Wood, LLP 
     6400 Powers Ferry Road, Suite 400 
     Atlanta, Georgia 30339 
     Attention: Robert A. Chubb, Esq. 
 
  If to Escrow Agent: Fidelity National Title Insurance Company 
     National Title Services - Atlanta 

Two Parkway Center 
1800 Parkway Place, Suite 700 
Marietta, Georgia 30067 

     Attention:  Linda Thurman 
 
or to such other address as the parties may from time to time designate by notice in writing to the 
other parties.  While notice given by courier service or mail shall be effective when deposited 
with the courier service or in the mails, properly addressed and postage paid or shipping charges 
paid or billed to the sender, all as aforesaid, the period in which a response to such a notice must 
be given or taken shall run from the date of receipt by the addressee.  Rejection, refusal to accept 
delivery or inability to deliver due to changed address of which no notice has been given shall be 
deemed receipt by the addressee.    
 
NOTICE: this is a legal document that creates binding obligations.  If not understood, consult an 
attorney. 
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WITNESS our hands and seals. 
 
BUYER: 
 
HD: 
 
Home Depot U.S.A., Inc., a Delaware 
corporation 
 
 
By: ________________________________ 
       Cynthia L. Warren, Director – Legal 

DICKINSON: 
 
Dickinson Development Corp., a 
Massachusetts corporation 
 
 
By: ________________________________ 
       Mark C. Dickinson, President 

 
 
This Offer is hereby accepted upon the foregoing terms and conditions at ____ a.m./p.m. on 
______________, 2005. 
 
WITNESS our hands and seals. 
 
SELLER: 
 
TOWN OF ACTON 
By its Board of Selectmen 
 
     
F. Dore Hunter, Chairman 
 
     
Peter K. Ashton 
 
     
Walter Foster 
 
     
Robert Johnson, Clerk 
 
     
William H. Schupert 
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EXHIBIT "A" TO OFFER TO PURCHASE REAL ESTATE 
 
Plan entitled “Acton Business Center Development Site Without Transfer Station, Conceptual 
Plan” prepared by the Acton Engineering Department, dated 10/4/04, scale 1”=60’ 
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EXHIBIT "B" TO OFFER TO PURCHASE REAL ESTATE 
 
Buyer's Comments to the Purchase and Sale Agreement 
 
Section 2 – Form of deed to be customary for commercial transactions in the location of the 
Property conveying good and clear record and marketable title subject only to (i) existing 
building and zoning laws and (ii) any easements, covenants or conditions of record not objected 
to by Buyer (see next paragraph).  The form of such deed to be reasonably approved by Buyer 
during the Inspection Period (see comment to Section 25 below).  Further, title to be conveyed 
by such deed must be insurable at standard or customary premium rates by Buyer's selected title 
company (obtained at Buyer's cost). 
 
Section 2 – Delete waiver of existing title and provide that Buyer shall have until the expiration 
of the Inspection Period (see comment to Section 25 below) to examine title to the Property and 
notify Seller of any objectionable matter or defect that affects the marketability or insurability of 
the title to the Property or that adversely affects the use of the Property by Buyer.  Seller shall 
use reasonable efforts to cure any such title objection, but is not required to spend more than 
$1,000 as to non-monetary encumbrances or $50,000 as to monetary encumbrances (i.e., liens or 
mortgages).   
 
Section 5 – Closing should occur 30 days after the issuance of all necessary permits and 
approvals on an final, unappealable basis, but not later than 30 days after the expiration of an 
Approval Period (see comment to Section 25 below).  Further, Closing can occur thorough an 
appropriate escrow arrangement between Buyer, Seller and Buyer's title company/escrow agent. 
 
Section 5 – Need to add a default provision providing that (i) if Seller defaults and fails to close, 
then Buyer shall get all deposits paid refunded and may pursue specific performance or other 
legal or equitable remedies and (ii) if Buyer defaults and fails to close, then Seller may keep all 
deposits paid as final liquidated damages without further recourse to Buyer. 
 
Section 6 – Delete waiver of existing zoning and building violations and provide that Buyer shall 
have until the expiration of the Inspection Period (see comment to Section 25 below) to examine 
any zoning and building violations and notify Seller of any objectionable matter regarding same.   
 
Section 6 – Seller shall be obligated to spend up to $50,000 to clear existing zoning and building 
violations (not $1,000 stated). 
 
Section 7 – Seller shall use reasonable efforts to cure any title objection, but is not required to 
spend more than $1,000 as to non-monetary encumbrances or $50,000 as to monetary 
encumbrances (i.e., liens or mortgages). 
 
Section 15 – Seller shall use reasonable good faith efforts to have this Agreement approved at the 
April 2005 Acton Annual Town Meeting.  Further, if necessary, Seller will call a special town 
meeting to address the same.  If Seller is unable to have this Agreement approved by the 
expiration of the Inspection Period (see comment to Section 25 below), then this Buyer can 
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terminate and receive a refund of all deposits paid at any time prior to the approval of this 
Agreement at a Town Meeting.  Further, upon such approval, Seller shall covenant that it has full 
authority to enter into this Agreement and perform the obligations herein. 
 
Section 17 – The broker representation and indemnity should be made reciprocal. 
 
Section 21 – notice may be delivered by overnight courier service such as UPS or Federal 
Express and deemed given when deposited with the courier.  If a due date lands on a Saturday, 
Sunday or legal holiday, it shall roll to the next business day. 
 
Section 22 – Should reflect the deposit and purchase price schedule set forth in the Offer.  All 
deposits to be held in escrow by the escrow agent identified in the Offer.  Further, it should be 
clear that all deposits made to escrow agent under the Offer and with the execution of the 
Purchase and Sale Agreement shall be applicable to and credited against the Purchase Price at 
Closing. 
 
Section 25 – Buyer has not been given ample opportunity to inspect the premises.  As such, 
Buyer requires a customary 90 day Inspection Period to review the condition and suitability of 
the Property.  If Buyer determines in its sole judgment that the Property is not suitable for its 
intended use (including material increases to anticipated construction costs due to the physical 
condition of the property), then Buyer may terminate the Agreement and receive a refund of all 
deposits previously made. 
 
Section 25 – Buyer needs ample time to obtain all permit and approvals for its intended 
development (as well as required cap and closure work hereunder).  As such, Buyer requires a 36 
month Approval Period (from the expiration of the Inspection Period) within which to obtain all 
necessary permits and approvals (the "Approvals") for it intended development on a valid, 
irrevocable, unqualified and unconditioned (except for such qualifications and/or conditions that 
are acceptable to Buyer in its sole and absolute discretion), and are no longer subject to appeal or 
litigation.  If Buyer has not obtained all Approvals by the expiration of the Approval Period, then 
Buyer may extend the Approval Period for an additional 6 months upon the deposit of an 
additional $25,000 in escrow with the escrow agent.  Seller agrees at all times to cooperate fully 
with Buyer's efforts to obtain such Approvals.  Buyer shall use reasonable good faith efforts after 
the expiration of the Inspection Period to obtain such Approvals.  If such Approvals are not 
obtained prior to the expiration of the Approval Period (as the same may have been extended), 
Buyer may terminate this Agreement and obtain a refund of 50% of its deposits to the extent any 
missing Approval is one to have been issued by a governmental entity other than the Town and 
100% of its deposits to the extent any missing Approval is one to have been issued by the Town 
(including, without limitation, rezoning).  Such Approvals shall include (without limitation) all 
permits, licenses, variances and approvals, whether ministerial, discretionary or otherwise, from 
governmental and quasi-governmental authorities that are necessary for the construction and 
operation of the Buyer's intended development of the Property, including, without limitation, any 
such permits, licenses, variances and approvals pertaining to demolition of any existing 
improvements, site plan approvals, land use amendments, engineering permits, traffic and 
department of transportation permits (including, without limitation, receipt of any and all permits 
and approvals necessary to permit "full-in" and "full-out" vehicular ingress and egress to and 
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from the Buyer's intended development of the Property), sewer and storm water management 
permits, off-site permits, parking variances, any required comprehensive land plan amendments, 
any amendments to or approvals required under any applicable development of regional impact 
plan, vested development rights, satisfaction of all concurrency requirements and any other 
permits, licenses, variances and approvals otherwise pertaining to buildings, occupancy, signs, 
driveways (including ingress and egress to public thoroughfares), wetlands, endangered species 
and environmental controls.  Further, Seller agrees at all times to cooperate fully with Buyer's 
efforts to obtain such Approvals.  Buyer shall use reasonable good faith efforts after the 
expiration of the Inspection Period to obtain such Approvals.  If such Approvals are not obtained 
prior to the expiration of the Approval Period, Buyer may terminate this Agreement and obtain a 
refund of 50% of its deposits to the extend any missing Approval is one to have been issued by a 
governmental entity other than the Town and 100% of its deposits to the extent any missing 
Approval is one to have been issued by the Town (including, without limitation, rezoning). 
 
Section 25 – Seller shall use reasonable good faith efforts to have the Property rezoned to permit 
commercial/retail use at the April 2005 Acton Annual Town Meeting.  If unable to get on the 
April 2005 agenda, then Seller will call a special town meeting to address the same at a 
reasonable time thereafter.  If Seller is unable to have the Property rezoned by the expiration of 
the Approval Period (see comment to Section 25 above), then Buyer can terminate and receive a 
refund of all deposits paid. 
 
Section 28 – Any indemnity from Buyer to Seller shall be limited to acts of Buyer in closing and 
capping the landfill, including any liability under, violation of or noncompliance with 
environmental laws by Buyer related thereto (except to the extent such liability, violation or 
noncompliance relates to any contamination occurring prior to closing).  Further, Seller shall 
release and not hold Buyer liable for (i) any contamination occurring prior to closing (including 
damage to person or property related thereto) and (ii) any liability under, violation of or 
noncompliance with environmental laws by Seller in the ownership of the Property or operation 
of the landfill. 
 
Section 28 – Further, Buyer will obtain an environmental liability policy for a 10 year term of 
not less than $5,000,000 in the aggregate naming the Seller as an "additional insured" 
thereunder. 
 

[End of Comments] 
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Hand Delivered 
 
 
January 20, 2005 
 
 
 
Mr. Don P. Johnson 
Town Manager 
Acton Town Hall 
472 Main Street 
Acton, MA  01720 
 
Re: Acton Business Center 
 Request for Proposals dated November 1, 2004 
 
Dear Mr. Johnson, 
 
 We are pleased to submit our joint development proposal with Home Depot, 
U.S.A., Inc. for the development of the Acton Business Center.  Enclosed you will find 
one original and five (5) copies of our proposal. 
 
 We believe there are many benefits to the Town of Acton from our proposed 
development, not the least of which is annual real estate taxes and job creation.  We are 
also providing one-time economic benefits to the Town from the purchase price, 
mitigation proposal and by assuming the cost of capping the landfill. 
 

We also believe that this project provides much needed services and goods to the 
community.  Although there is a fair amount of retail shopping available in other parts of 
Acton, there are no major home improvement stores nearby.  This project will also add a 
huge convenience to residents who now must travel some distance to meet these needs.  
Additionally, the supermarket will add competition and convenience to the local market. 
 
 We’d like to point out the graphic exhibits enclosed herein and invite you to 
examine the site lines from Route 2.  Because of the proposed finished grades, the 
buildings will be mostly shielded from view corridors along Route 2.  The main 
identifying feature of the project will be the site sign. 



 
 In closing, we’d like to point to our success in developing The Home Depot and 
Jordan’s Furniture Store on the former Reading town landfill as a project that is 
consistent with the Commonwealth’s efforts at Brownfields reclamation and smart 
growth.  We look forward to the opportunity to work with the Town of Acton on this 
exciting project. 
 
Sincerely, 
 
 
Mark C. Dickinson 
President 
 
MCD:sjs 
 
Cc: John Tascione, Home Depot USA 
 William O’Brien, Pinnacle Partners 
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To OUR STociu1oI.Df~Rs:

U :s my pleasure to invite you to anend our 2004 Annual Meeting of Stockholders on Thursday, May 27. 2004. at
10:00 a.rn.. Central Time. The meeting will be held at The Westin Galleria Defies in DaRes. Texas.

The mafters to oo acted upon at the meet3ng are described in theNotice *1 Annual Meeting of Stockholders and Proxy
Statement. At the meeting, we will also report on the Company’s performance and operations during tiscal 2003 and
respond to stockholder uuestrons

We anticipate a large number of attendees at our Annual Meeting & Stockholders. While we will make every effort to
accommodate all attendees, we cannot guarantee seating avalabtlity. We will seat attendees on a ftrst’come. first
servec basis. We strongly recommend that stockholders arrive 20 to 30 minutes perot to the start of the meeting. U
you wih need special assistance or seating at the meeting, please contact Audrey Davies at (770) 433~8211Ext.
12700. We will provide an interpreter (or the hearing impaired.

Piease note that for security reasons we discourage attendees from bnnging large bags, knapsacks, backpacks or
similar items into the meeting. Attendees who bring such items may be asked to check them at the coal check.

PLEASE NOTE THAT YOU WIU, NEED TO PRESENT AN ADMISSION TICKET IN ORDER TO ATTEND THE ANNUM.
MEETING. If your shares are registered en your name and you received your proxy materials by mail. your adn’~ssior;
ticket is attached to your proxy card: If your shares are registered in your name and you received your proxy rnaterals
electronically via the Internet, you will need to print an admission ticket after you vote by clicking on the ‘Options”
button at the bottom of the screen that provides a sunlnwy of you’ vote. Tflen ctick on the “Admèssion Ticker button
that appears on the next screen and click on the “Print this Page” icon to print your ticket. If you bold shares through
an account with a bank or broker, you vab need to contact your bank or broker and request a legal proxy, which will
serve as your admission ticket. A legal proxy is an authorization from your bank or broker to vote the shares it holds hi
its name for your benefit on the records of the Company’s Iransler agent.

An stockholders will be required to present valid picture identification to enter the meeting. It YOU DO NOT HAVE AN
ADMISSION TICKET OR UGAt PROXY AND VAI,l() PICTURE IOENTWICATION. YOU MAY NOT BE ADMITTED TO THE
MEETING.

It you are unable to attend the meeting, you can listen to it live over the Internet. You can access the audio by going to
our website. www.homedevot.com, A replay will also be available until June 4. 2004.

You may elect to receive your proxy materials and Annuai Rcpoc trom the Company eiectronicaUy through the Internet
tn the future. You may sign uo by tellowing the instructions on your proxy card or broker instruction form. Receiving
future Annual Reports and proxy materials through the Internet will be simpler for you. will save the Companymoney
and is friendlier to the env,ronmen;, so we encourage you to sign m (or electronic delivery.

Your vote is very important. Whether or not you plan to attend the Annual Meeting ot Stockholders, we urge you to
vote and submit your proxy by telephone. the Internet or by mail. It you are a registered stockholder and attend the
meeting, you may revoke the proxy and vole your shares in person. If you notd your shares through a bank or broker
alad want to vote your shares in person at the ‘neeting. please contact your bank or broke, to obtain a legal proxy

1hai~you for your support,

Sincerely.

Ro,ert 1. Uaree~’
Chacr’nan, President and C)~i&Necu:we (nAte

• •. g• 4 I I I .t,..flfl TT%Tfl D..fl,. Ill if flflflC
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NotIcE OF 2004 ANNUAJ. Mi±’FING OF StocKuol.IEP~s

13:03 ajr.~.Central limo, on Thirrycay May 27, 2c~c4

PLAuL, The Westir G~tiena
13343Da~a~Par~,’~ay
Dallas. lexas 75243

FILMS OP hi ‘~lNL~ I Ic electall of the members Inc Boaro of Drectr;rs:

(2~lo rat’y toe aiporamentof KPMC LLP as the ndeoendentaudttors of the
Company for t:ne 1~ssalyear Cong january33~2035:

(3~To acIran stcckholoe’ proposals described~r I-he attached ProxyStatement:and

(4) 10 transactany other businesspropery cCnirg before the Ala) Meeting,

\\1 10 \lA’~’~,.,.YIF You may vole :-~ ~~, were a sIoc~hoderUt ICOOfO on t-,hrcr 29. 2334

ANNE 7~,RLP( )R1: A copy or our 7003 Annual Reorn~s encos~u

nATE op MAILING: We wU nego to mail !hrs Nohc.eandthe Proxy Statementto stockholdersor or about
A0rU 12. 200&

it Orcer of the Board of Drecrers,

1 11 .4 I”%flflt
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~VHATAM I VOTING C)N~
You wilt be voting on the tolfowing:
• To elect afl of the members of the Board of Directors;
• To ralify the appointment of KPMG tiP as the independent

auditors of the Company to, the fiscal year ending
January 30. 2005 rftscal 20041:

• To act on stockholder prcposels thncnbed m this Proxy
Statement; ~nQ

• To transact any other business property con’thg betote the
200.t Annual Meeting of Stockholders flhc “Meetng’I.

WHO IS ENTITLED TO VOTE?
You may vote it you owned shares of the Company’s
common stock as of the close of business on March 29,
2004. Each share of common stock is entitled to one
vote. As of March 29, 2004. cs~e had 2.243.450,583
shares of common stock outstanding.

HOW DO I VOlt BEFORE THE MEETING?
ft you are a registered stockholder, meaning that you
hold your shares in certificate form or through an
account with our transfer agent, EguiServe Trust
Company. PtA.. you have three voting opt’ons:
• Over the Internet, which we encourage it you have taterriet

access, at the address shown on your proxy card;
• By telephone, through the nun*er shown on your proxy

card; or
• By mad, by completing. signing and ret~irningthe enclosed

proxy card.
It you hold your shares through at, account with a bank
or broker, your ability to vole by telephone or the
Internet depends on their voting prccedures. Please
follow the directions that your bank or broker provides.
MAY I VOTE AT THE MEETING?
You may vole your shares at the Meeting rt you attend in
person. It you hold your shares through an account with
a bank or broker, you must obtain a tegat proxy from the
bank or broke in order to vote at the Meeting. A legal
proxy us an authorization from your bank or broker to
vote the shares it holds in its name for your benefit on
the records of the Company’s transfer agent. Even if you
plan to attend the Meet’ng, we encourage you to vote
your shares by proxy. You may vote by proxy through the
Internet. by telephone or by mad.

CAN I c:HANGE MY MINI) AFtER I ~‘OTh~
You may caange your vote at saw time befOre the pods
close 3t the conclusion o~ ‘iotirtg at the Meeting. You
may do ibis by (I) signing another jxcxy card w’tP a later
dete anc ret’jrnir%~ i~ to us prior ~c Ine Meetng.
~2ivottng again by telephone ci’ over the frflernel orror
;c iC:Oc~am. Central lime, or May 2’I. 2004 Ic’s, :1

earlier, the time indicaled on your proxy card), or
(3) voting at the Meeting if you are a registered
stockholder or have obtained a legal proxy from your
bank or broker.

WHAT IF I RETURN MY PROXY CARD BUT DO
NOT PROVIDE VO11NG INSTRUCTIONS?
Proxies that are signed and returned but do not contain
instructions will be voted (I) FOR the election of the
nominees for director named on pages 7 and 8 of thus
Proxy Statement, (2) FOR the ratification of KPMG LIP
as the independent auditors of the Company tar Fiscal
2004.(3) AGAtNST the stockholder proposals.and (4} in
accordance with the best 1udgement of the named
proxies on any other matters properly brought before
the Meeting.
HOW DO I VOTE IF I PAflICIPATE IN ONE OF
THE EttTUREBIJIWElt PLANS?
You may vote your shares by Internet. telephone or mad.
a~as described on the enclosed proxy card. By voting.
you are instructing the trustee of your FutureBuilder Plan
to vote allot your shares as directed. If you do not vote.
the shares credited to your account will be voted by the
trustee for the FutureBuilder Planin the same proportion
that it votes shares in other accounts for which it
received timely instructions. if you also own stock in
your own name and not through a broker, your proxy
card includes both those shares and shares credited to
your FutureBuilder Plan account
WHAT DOES IT MEAN 1Ff RECEIVE MORE THAN
ONE PROXY GkRt) OR INSTRUCtiON FORM?
It means that you have multiple accounts with our
transfer agent and/or banks or brokers. Please vote ail
of these shares. We recommend that you consohdate as
many accounts as possible under the same name arid
address. Please contact our transfer agent. EquiServe
Trust Company, U.k. at 1.800.517-0177 or at
www.eouiserve.com if you yroutd like additional
information on consolidating your accounts.

WIlL MY SHARES BE VOTED IF I 1)0 NOT
PROVII)E MY PROXY OR INSTRUCflON IORM?
ft you are a registered stockholder and do riot provace a
proty. you Runt attend the Meeting in ordet to vote yo:Jr
shares. H you hold shares through an account with a
bank c.r broker, your shares may be voted even if you or.
not provide voting instructions on your instruction four:
Brokerage firms have the authority under the New York
Stock Ekcnangc rues to vote shares for v,tich the;r

httjthwww.shareholder.com/visiton/dynamicdoc/pnntwindowt?CompanylDflD&Do... 1/1412005
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THE 2004 ANNL~Al, MErrtNc ~f: STocKI~oi.oI,Rs

cuslon;evs cc- not prov-.de vo;inc- nstructions on cecta:r.
“routine” platters The electmn of directors arm the
ratification ct KPMG LLP as the ndepencent auditors of

sic: Cornpanytor F~scat 7004 are considered routine
matters for wh:ch bro erage finm~mac vote without
specihc instructions. The other proposals to be voted on
at the Meet;ng are not cons:deren ‘rout~ne” LnOr:r
aupricatse ruies~Whet: a fir000sat 5 riOt a routine niatte’
aric the bro’kera~re firm has not received voting
;n5trijcl~on5from: the oer-eiicial owner ot the snares with
respect to mat proporal, tIre brokerage finn cannot vote
trie shares on tmd proposat, Shares teat a broker s not
authorizea to vote ate counted as “broker nor votes’
HOW GAY I A1’FENI) TI lIT MEETING?’
The Meetng iS open to alt holders or Home Depot
cornmonstoc~ asot March 29, 2004. To atteno tee
Meeting, you wet need to bring an admss~onticket and
valid pic tore dent~ticatiornIf your shares are eg:sterect
rI your name and sou received your proxy rnater~aisbY
mail, your adnvssinn t:cket s artacnect to your proxy
card ft your shares are regrstered in your name and you
rece~ved your proxy rnateria;s etectron~caity v-a Inc
Internet. you wet need to onflt an admsson ticket atter
you vote by clic ior.g on the “Options” button at the
cotton; ot Inc screen that provides a summary of your
vote. Then dick on the ‘Admission T,cket” button that
appears on tne next screen asic click on the ‘Prtnt th~$
Page~’~.c~nto i’ru:; your ticket, II you polo shares
tnrougn an account with a bank; or broker, you 1501 neeci
to contact your hank cr broker ano request a -egal
proxy, which w:t: serve as your admss:on t~cket Ii YOU
DO NOT HAVE AN ADMISSION TICYET OR LEGAL PrOXY
AND VALID PiCTURE IDEN1tFICATICN, YOU MAY NG’i BE
ADMITTED TO THE MEETING;

f4CX~~’~\NI lISTEN 10 lilT MEEtING OVER THE
INTERN ETt
‘roe car: t:-sten to the Meet:ng live b tcg~-ingcots or:
websito - we-a ion -eoe,not con; ano cho kim- on the
Meet~ng icon A roomY ;vil also b-c avartabre on tire
;vebsite unt~: Juno 4, 2034, bYe nave oc:u000
yr-rh site acarr’ru only as a textu:h reterencm

o-~r sseos:te -s
-ncorpora;eu py rcerence :r:to t:’:is Proxy Statement

MAY tO OCKHOLDERS AsK QUIEs’HONS All I IL
MEETING?’
Yes Representatives or Inc Company cvnt arisv,’e:
stocknoiders’ questions cit general interest at the end ct
tne Meeting. ri o:ccm to give a greater nu,nberoi
stockholders an oooortun~ty to ask ouest~ons.
-nd:v:duals or groups will se ahowed to ask only onc
ouest~ofiar~eno repetitrve or tohoveup uuest~on~swih be
oerrn~tted,

I IQ\t-’ MANY VOTES MUST BE PRESENT TO 110tH
‘tHE MEE1’INC?
Your shares are courted as uresent at the Meeting -‘

attend the Meet~ngand vote rn person or it you propery
return a proxy by Internet, telephone or mail. In order for
us to conduct our Meeting, a majority of our outsrand;nv,
shares of common stock- as ot March 29. 2004 roust be
present in person or by proxy at the Meeting. Tn~s is
referred to as a quorum. Abstentrons and broker
votes wilt cc countec for purposes of establisning a
ouorurr at tne Mee;ing

HOW MANY \-‘O’ftS ARE NEEDED TO APPROVE
11 I E COMPANY’S PROPOSALS?
The nominees receiving the highest number of ‘‘F Or’’
votes wilt be etecteo as directors, Thrs number :5 calIco
a pturat~ty Snares n-pt voted ~‘iiIihave no rmpact on tee
electron of directors The proxy given sed be voted FOR
each of tne nomnnnees for o~rectoruntess a procery
executeil proxy caro is marked “Withhold Authorrty” as
to a par t~cuiarnoiniinee or nominees for ct-rector -

The rat:trcat~onof the appo:ntrrient of KPMG LLP as
ut-dependent audrtc-rs the Company for Fisca~20-34
requrrel that a rnaiorrty of the votes cast at toe Meet:i-c
be voted “F or “the proposal, A properly executec Proxy
cam ma-rkec “Absta n’ with respect to thro proposa- -a-El
riot t’ voteci.

HOW MANY k-OiLS ARE NEEDED 10 APPROVE
TillS YEAR’S STOCKHOLDER PROPOSALS’
Approvat of eacn s;ockho ocr proposal reciorer that a

votes 0 liSt at the tAeet:r;o be voted ‘‘For’’
promo-sal A prope:v executec moxy carp ni;erxec.
‘‘At-sm r:’’ v-itt; respi’c: to; these tarooc-sa a v,’rIir-ior 00

ted- Boxer nor ntes v.01 not ce votec cs’dn respect to
-knoc-ter lv-l-i)Osu1s presenter: at the Meet:i:n

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanyIDHD&Do...1/14/2005
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WHAT IS TIlE MAKEUP OF THE BOAR!) OF
DIRECTORS ANI) 110 Ofl’EN ARE MEMI3EItS
ELE(:l’ED?
Our Board of Directors currently has 12 members.
However, in accordance with our Bytaws, the Board of
Directors has apDroved a reduction in the size of the Beard
to IC members for any prospective election or
appointment of directors, provided, however, that
members of the Board who are not standing for re~etectron
thaU continue to serve out the remainder of their one-year
terms, Eacn director stands for electron every year.
Candidates are ebg4le for noir~naIionto the Board of
Directors until they reach the Company’s mandatory
retirement age of 72.

ARE ANY DIRECTORS NOT SThNDINC loft
RE~ELEaION?
Yes, Wilharii S. Davila is retiring lrom the Board effective as
of the Meeting because he has reached our mandatory
retirement age cit 72. In addition, R;chard A, Grasso will not
stand f~rre~eIectionto the Board.

WHAT IF A NOMINEE IS UNWI WNG OR UNABLE
TO SERVE?
Each of the nominees listed in the Proxy Statement has
agreed to serve as a director. if elected. 0 for seine
unforeseen reason a nominee becorr.es unwilhng or unable
to serve, proxies wilt be voted for a substrtute nominee
selected by the Board of Directors.

HOW ARE DIRECTORS COMPENSA1’ED?
Dining the fiscal year ended February i, 2004 r’Fiscal
20031.each Boardmember who was riot employedby the
Company received an annual retarner of $110,000.patd-rn
the following ñ:aaner;
• $10.000 in the form of deferred stock rights granted

under The Home Depot, Inc. 1997 Omnibus Stock
Incentive Plan (the “0mr~ibusPlan”); and

• $40,000 in the form of cash or deferred stock uruf,
under The Home Depot, Inc. 14cr. Employee Directors’
Deterred Stock Compensation Plan (the “Directors
Plan’), at the election of the adectoe,

Each non.err~oyeeBoard member also received 7.500
non4auallfied stock options,
In addition to the annual retainer aird stock opticns. each
director received $2,000 per Sr,iard irreeltrug ~rnd$1,000
per Committee meeting attended, Each director whi~
served as a Char of a cornryt;ee e~the Board of Directors
received $5,000. except for the Cha:r of tnt Autit
Committee, who rece:w’d $10,000, Board and Comrrftree
meeting and chair tees are payabte in cash or deterre~i
stock units under the Dvectcrs Piar:, at the eJect~ori of the
directo’
the Corttpar;y also Liays the travel and accØnlrncgg’pli
expenses of d~rectois anc, wr,tri reonestad hy ti’c

Company, thO spcuses
conduct store vrsits and
functions, together with
pa~meriU.
As part of the Company’s overall support of charitable
organizations. arid in order to preserve its ability to attract
directors with outstanding experience and ability, the
Company maintains a program that permits each director
to recommend charitable organizations to receive up to
$1,000,000 from the Company upon the dtrector’t.
mandatory retirement, Additionally, through the program.
the Company will match up to 575.000 of charitable
donations made by each director during each calendar
year. The directors wiE not receive any financial bench!
from fliis program because the charitable deductions
accrue solely to the Company. Donations under the
program are not made to any charity Irom which the
director or a party related to the director durectty or
indirectly receives compensation.

HOW DOtES THE BOAR!) DETERMINE WHICH
DIRECTORS ARE INI)F2ENDEWF?
In February 2004, the Board cit Directors adopted revised
Corporate Governance Guioeknes that meet or exceed the
independence standards adopted by the Securities arid
Exchange Comnusion and the New York Stock Exchange.
The Company’s Corporate Governance Guidelines are
available in the Investor Relations section of the Company’s
website at www.homedepot,com, In addition, a copy may
also be obtained upon reQuest to the Company’s Investor
Relations Cepartrnertt,
Pursuant to the Corporate Governance Guidelines, the
Board of Directors reviewed the independence at each
director in Februaty 2004. During the review, the Board of
Directors considered transactions and r&aticjnsbipt.
between each thector (and his or he: immediate family and
atfitiatesl and the Company and its management to
determine whether any such relationships or transactions
were inconsIstent with a determination that the director s
rrnjeperidertt,

Based on this review, the Board affirmatively determined
that all of the directors nominated for election at the
Meeting are independent of management, with the
exception cf Robert I. Nardeffi and #Mledge A. Hart, :1;,
Mi, Narcehi ;s considered an .n”de director because of hts
empfoynent as Pres’dent and Chief Executive Of ricer of the
Company, Mr. Marl is considered a rionindepender.!
outside director because cit certain fransactiens in the
crdmary Course of tizjs.ness bet’weer. a compar.y controled
by tAr, Han and the Company. which are r:ot sigarficant
enough to reQuire reporting by the Cofraniy.

Wl’IAT DOtS THE LEAD DIRECTOR D0
The Lead Director is selected by the Board of 3trecf crs IC
act as a harsoc belwoen the rt~4.rr.anagernc’r?td’rectors arid

to attend Board
participate in other

any takes related

meetings.
cctporate
to such

http:llwww.sharebo1der.com/’visitors/dynamicdoc/printwindow.cfin?CompanyID~=HD&Do... 1/14/2005
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toe Coritoam,’s :rviageni~r:t The Lean D’:rector also chars
the executives essrons or non-management directors
consults wrth the Chairmar ot the Board on the agenna to’
Board meet legs ano rrtner matters pertnen-t ‘.o the
Corrscianyarct trip Board. Kenneth 3. Lanonrie currer~Uv
serves as Lead Director. I-Os corren-t term exorres rn May

\VHA1’ ROLE DOES THE NOMINATINC; AND
C ORPORXIF GU\LP” ‘V i’M’A1fl9 Pt ~i IN
SELECTING NOMINEES T( I ‘THE BOARD 01:
DIRECTORS?
As statco it ~IsCharter two O~trw nrfncny our osesot the
Conioaiiys Nominator- and Corner ate Governance
Committee are to ii) aeveicip ann .moiement pOc.es ann
orocedures that are intended to ensure that the Board cii
Directcrs will be appropriately constituted and organ.zco to
meet as t~duc~arv obligations tO tee COit’:pariy and its
stockholders: and hii~Cen!itY ndividuats cualified to
become members of the Board ot Orrectors and to
recorlirnend to the Board 0t Dtrectors the d,rectom
nominees let the next annual meeting ot stocknotoers ‘The
Nominating and Cornorate Governance Committee :s also
specifically resironsibie 101 consdering candidates for
membership on toe Board o1 C~rectors si~bmn~ttedoy
ei;jt;bte storwtiotders Toe Ncmnrnatrnu. and Ce-morate
Covernancec omnmittee’s Charter s ava~:anie on the
Company’s ~sebsteat ;‘,-wo-.hcniedepot Coin uncer nvestot
Retations.

.ARErf-IF MEMBERS ~f: 1HL NOM] NA!] NC AN 1)
CORPORATEGOVERNANCE COMMI’VftE
INDEPENDENT?
Yes. At] ct the mnemoers of the Nominatng ann Corporate
f;r.~moance Commrttee rave been Cete,m:ned In. be
iccepenoent by the Board nit Liimllctors pursuant to
standards o~ rn(t en.Pndeu-en Opt tcrfh :r~the COrn1~.i~1y’h
Corporate Governance Cube ines

HOW DOES THE NOM1NA1ING AND COF,PORATE
(0~iF’ ‘Ci’ ‘i”’\’l’F H !DI’flEi 04;
F\DLt:A1’E NOMINEF.S ~oR INRECIOR?

Cert:Oltate :y:vf.rroirifeiirr.ir:i:tee

considers candidates hr norririahon tO i-he Board of
Directors trorn a number 0t sources Current rnerribers 0~
the Board of D~rectorsare conseo.ered for re-election unless
they have reacriert rho mnaeoatcry retirr:~merC age em ave

tno (Gsrnpany rOOr Imno: ofo-. not ‘:s.h to:
e:ect:on Cii

also cOr~so0er5car:twu’
current rnr€-nthe-rsot board of Directors-, rnenLers. 01
rc.an-agen-elt Or e-grn’Cctc-oI-h-Oers Omon I-rue to

Board moat: engage a t:rn: to assist in
nn.tetai carridate-; .airh:- gt tOo ..:1~Oanv do

‘The Nominat:r:g ann Corporate Governance 0 rrrnorttee
evaruafes all candrdates tot n~mec-tor. regardiess ot the
nerson or firm reconomend~ngsuon candrdate, on t-n,e bass
ot the len-gin ano quality of torrir hus:n cot exper~ence,the
apphcabihty of suer: candroates experience In the
Company and its tOuSiCess, the sk~i~sar~dperspectives such
candidate would tiring to the Boarn of Drmectors and the
oersonatrty or “trt” ot such candidate with existing
members ot the Boamo of Directors and management.

WHAT ARE: THE NOMIN’ATINC AN’I) CORPORXIE
GOVERNANCECOMMI ITEE’S POLICIES AN-I)
PROCEDLRESFOR CONSiDERING DIRECTOR
CANDIDATES RECOMMENDED BY
STOCK1-IOLDERS~
The Nominat~ngand Democrat e Governance Corrimnirtlee ‘n-b-I
consider ati candicates recommended by eirgible
stockholders. An el~eib1estockholder is a stockholder (or
group of stockholders] who owns at least 5% ot the
Demo-any’s outsran:&ng shares and who- nas held such
shares for at east Or-C year as cit t~ieoate of the
recomrrienoatroni. A stockilotoer wish~ng to recomnrnen.o a
candidate roost suun:~tthe followrng docsrmn,erits to foe
Corporate Secretary et the Company at The Ho-me
Depot, Inn,. 2455 Faces ferry Roan-. Atan:a.
Georgia 30339:
• A r~ccnirrienoatur:- that idertTes Oif carid:oate arr-n

nrovrdes contact :nformarion. or suon candidate:
• The written consent of the candicate to serve as a

d~recforof the Company. vi ereoten; and
Docur.entatpn establrsti:n~ttiat Inc stockholder mnaLno

the reccimnmenoaton is an eiiglbie stockholder -

Bonn recept ot the necuested documents tne Coiocrrate
Secretary wit, determine t the sto-ckhotoer submttng Inc
recommendation is an eligible stockholder oased on such
documents. If toe stockhoido’ s not an oligrhic
stookhoi.oer, the Noininat.ng nirl Cc-rpmate Cove: ns’non
Cori:nr:ttee r:iay u-u! is not oL.tgareo. to evaluate tfw
conG-innate and nonsrdcr such carlo:date ‘or nomnat:cn- to
the Soaro of Elrectors

toe oan.joate is to- tie evauateob-y toe tOrn-nato: ano-
(Jurpo-rate (Over na.:~cr’ Committee the Co’’uorc.te
Secretasy WE reouestaoetaeo resume, an
asstcbro-graph’cai statement exntair-,nn- the Ca
ntere,sl In srrvrno 2 e-ireotnr c-1 theC ompa:ry, a
ccirro:etn’cl sta!errmrr reQar0~ii1 C:cnt:icts 0’ n-tomes’ pro:’,

ova-veto! i:abrutytc-r b.ackoruuino one-ok morn toe cae-c-iuate
S-con nicro-_cerlts roust tie reme:v’s:jf’oni the earned-are crc:
to tee t:rsf oanc-! eLruar-n nmeceol:’.c !heAnr:~~aMe~rt:r:gc-
5tos~hotoe:i, to-: tb-c t-ne.rc:n-atno ann Co:nora Ic

:.Jcmnn.:rrtec. to evaluate: th-r: candidate
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NOt-tM’ ARE [Rb NUN IMUM QUA! IFICA’I’IONS
34fli Ni P 0 ~I R\i (aN liii (0-’ P’~Vt

1SOARI) OF DIRI:,croRS?
.4i~rT:enm)bers of tne Board o~ferectems must pm;ssess tl:e
following mmrinimnofn Quai~tmoatiorrs as oetermnimnsd Lv tie
Nomtimmatrng and Corporate Governance Co’mnmnmitee:
• A cirectom must demonstrate integ-rrty, accoumitaoiiity,

intomniert ~uOgmemt,tioano~at l~teracy, Creatlv~tvann
vision

• A d-rectnrr roust be preca-ed to rep-resemrt the nest
interests et an of the CompanDs stookhoioers, ado rot

1u-st one parhoular constituency:
• A oirecto-mniust rove areo emit of protessonal

acoompistinient in hrs or hem choscn t~$Ec:and
•Adirector roust be prepared and able to partmcmpate fudy

in Board actrvit:es, inciuorng memhersti:p on at east
two c on’rnnrtt des -

WHAT OTI-IER CONSIDERATIC) S DOES’EHE
NOMINATING AND CORPORATEGOVEKNANCL
COMMITTEE CONSIDER?
The Nomninating and Corporate Governance Com.mrlfee
believes it is important to have D~meotors from various
backgrounds and orotessic1mis inordiortoensure that the
hoard r,rt Directors has a wealth of exheriences IC initomnl
its decrs~ons. Ce-mis:stent with this phiio.sephy, in addttion to
tie mrm~rimnurr: standards set iorth above, busrness and
manager~aiexoemience and- an understanding or fnanciat
statemerrts and frnanciai matters are very mpomtant.

MAY STOCKHOLDERS NOMINATE CAND!DATLA
FOR ELECTION IC) 1 HE BOARD Oh DIRECTORS
W]7 I-loLl CONS!DEICA[’IE.N BY I’ll E
NOMINATING AND CORPORATEGOVERNANCE

Yes CO morn rotors 0.0-urd h-c Submn:tteu to: Corporate
Secretary. ‘Tee ,-Orr:e Depot no,, 2455 paces Ferry Roa-d.
Atiant~ George 3C359, togerner wrth the o’:rlmren oonsent
c-t Inc neccirnnnr:nned person Ic serve as a d-rrectot o-: the
Cotrj:.am~y, a elected, Purs1rpet Icr no Certd:oate nit
Emi(,emooro:ion nomn~n:at:o-;rs 01 oannrnntes stanuine
electron at tile Meetog r:iust oe :eoo:vc:o 0 Corn /7.
C,’ 5’,’
‘—i-i—-

1-1(1W MAY SI OC~KfIOLI/ERS CONt \-t itNICATE
I [H i F\~!tE’R’‘ i~ lii 10 \PD C )o pi~~

Stockho~ocrs arid others
nontmuricatrng d~mect-:,oath the n:-en:nemso! the Foam of
Dr’ectors clay do s—c ti~ ‘,vrit:n,g to trio o~reci0rs- 11:-n-
i:)ilrncvrnc ,sd-dresc

t~a’:-i±caiJ-roo.tn--noit
c/c ~ no the: Boa’d cl

frI-Ion-rIp Drnto.nt

Cdl corresoonciec-ce reoerved a- entered 110cr a log to:
traokng o-urposes. ‘Toe Corporate Secretary ct
Company mev:ews such correspondence ano erov~desthe
Beard with a summary of suet-i correspondence and a
of army oorresponoenoe that, :n the opInion of the Cumeorate
Secretary, deals’~,’ith the functions ot the Bean 0m
Dmmectors or trie standrrig cemm:mnittees of the Booro ce

Dmrectors 0’ lhat etnem;vse requIres therm attenton, at each
5-card ot C/-rectors nr~eetrrog, Correspondence relating to
accounting, mntemmda~ controls em audtrng matters
rn-rmediateiy brought 10: Ibm’ attent:on ot the Company s
mntetn.al aod~idepartment ano riaodied in aconrdance-v,rth
c-mcicedures established by the Audit Con:rnittee osith
respect to such matters

DOES THE COMPANY HAVE A CODE OF ETHICS?
The Company has adopted a Business Co-ne oI Conduct
and Ethmcs, whrch :s appircabse to alt d~rectors.eflicemsano
associates of the Company, including ‘n.e prtmrci pal
exeootrve officer arto the pnncmpat financial arrd accounting
ottuen The Business Ce-dc of Conduct and Ethics induces

a Code 0t LIft rcs for 5enmo-rFiniamrc~atOlt,cers. ~~‘h~-oh~-s
applicable to Chief Executive OffIcer, Chief Frnanomai
~-flicer, Controller, Treasurer, all Vmce Presidents ot the
Frna~’ioe Department and other designated tinario,al
ossocates The comntu’le’ie text cf the Bosness Cede ot
Cc-:mduct and Etncs is avaiiabte on the Company’s ‘,vebsrte
at wwmtmonrpde~io’tj-omn u~raet Investor Relation-s. The
Company ntends to post any- arn,eno-rnents to or s-ar,ers
free its Business Cone of Conduct and Ethics a:
locatron on its vrehsito.

I IO\X’ OFTEN 1)11) THE h~iARDMEET IN fl°C’~
2005 F
The Boamd oh Directors met five times dimming Ftsca 2’C03
The riums:bet Oil tines toat ee,ch Conimnittee cr1 the Board
C/rectors-net-s snowri on page 6 ob this Proxy Sfatert:eoo
Dur:ng [seal 2C03, cad: d~rectorattenoec 75Io-~ or mope-ct
Inc a-ggregate c-f the nmeotmngs c-f the Boamn 0.! Dmrec:ors
a: o ct the stanorig ce-rnn;ittees of wnicn he cm she was a
nierminem - Wri:ie the’ Cons;rarsv has not adopted a
ochny repamo:ng Bcaro or’ C/-rectors atier:nanoe ~it

I ,, niç,ii_.c :0 1

the Board of Directo:s attenoeo the Annual Meeting c-
‘..trookr:oior~rs

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfin?CompanylD=HD&Do,..1/14/2005
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WI LVT ALL TI-iF COMMITTEES OF TI IT BOARD?
During Emsoat 20C3. the Beamo of Directors mod standrne Executive. Aoo:t, Compensat:on, Nommrrafing and Corporate
Governance and Humnan Resources Committees. ar’io an lmsforrnatrd-n, Teetinc-to-gy Aovrsu-ry Council, The rnemtibers
croP et the conito ittees ano the Information Technology Aov:sory Cuunc~l,inerr bunichons arid Inc nutriber of rneetrrsgs
held n fscal 2003 are shown below:

Nat-ne cit Cor’rimmr:ttee one Members F:: mInIons :1 the Cc-rno:n:ttee
Numben oh Meetings.
in Focal 2003

EXECUTIVE:
n i’m I
lot:’ L, c:ienoemrc

Berm-,- R. Ccx
tJiIii’dg-i’ A, Hart 11:
Kenneth 0. anun

Stereo-es tn: aet:nrrty oi Inc r
11

fl
‘~,r Ii It
Br:am d monroe,

5

ALJD~T
J-uhn S - Clendeni~m;,:21cm
cie~omyCl Brr’mini:r:rumi
RIchard H Bmonn
VOliarni S. Davia
Caucl:o. X. Gun; at’,
Bonnie’ Grad

‘ Seiierr:rr miii- Uorr-nas:vs rrrceper,decm
auoitc:ns

, C.vc~rs5ri:t.uud:I:ng pic,rrr:’duie:,
• Receives amo ,)ccepme me

ndeoer~deniaud:tnrs
• Ovemsecs. internal ivaterir- Oi ,r;r:c:ourI

arc ro anageiri pal

S

COMPEN$ATIOF4r
Ciaudro X. Cci:i;ale;, (lair
c’megory ci. Bmennn—man
Berry Sc. Cc~
Wiliam 5- Dar’iia
Ricnard A Gmat. u

• kevp-~.-sare iecomnrni.’mds rm.n,oeni-oa’ it C
Oirer’torsano exeoui’ve nrnoet

• Adrn:r;rrrr:mr stocker. cr’.cr
n~i,irdi~ois-eteia:Is

• Make’s gmanmc o~stoc and ont’o.o a-er c-
purecant rca -mock in: ;.:m:r-.-rr

NOMINATiNG AND
CORPORATE GOVERNANCE: - m
i’ nn,”O ar-’mr ~‘ I
Richard H. Ero-an
iohir 5. Cier,de,rr.
Inc hard .4 - Orasian
RogerS, Ppnskr’

‘Makes re c-rnrr:err datrcn-s m-:ar non ri-n:. tnt $
diirdte-r

re m,a~A rice ni
- Beard membr.-rs I

• Oversees tire Ccgm:par~vsc,roorute
norm’ mccc- pramic.is ano nr000r’di.’r,’-.

HUMAN RESOURCES:
i5onriieC.i. dliu;
Ci irlil I’d,,
Miiir:ire A miamI.
fr~’~riric-tI~r0, Lar:gurei.
koop’n:, took:-

• Rr’r-ie.sc and recnn:mnen,ds porirr.-e.,
prmcir:.-es urn c.ro-ce-deir 000,rr-ni-ie:

ile_ i S I I

4

iNFORMATION TECHNOLOGY 1
ADVISORY COUNCIL:
Milrorige A. i-tart, 0. :‘.:::.r
berry sn.
Rrciaro A.
R’megrr - Pemm.k

‘Wee-rue’.:,. ean:rdn:u:.:mieruuuru~ntiru:.r 1rem-:coa--.:r--, fir:.’
supprr’l and

- Er-_rd m, Err-er- ‘-toted -a ,i rnomm:lri:r C nra- Arir’:ri (urc:rm:r’e 1:-on Arc-a 2T-nsm:-,r,’’:rh the I::::
5, ra.,t Ii scu~c—cr-.’:r,’r’nr: ‘-‘r St ti—c- ‘sr:rnn-irr-mrc ann ...c:r.r_ran_ ::~,nrr-an_co Io:ncrn:;r: mc rho_c:: 0. b_i-’ 5 on
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\\rucJ ARE ‘I’HIS YEAR’S NOMINEES:-

Tr~enominees standing on eleoton tni:s year to-
c’ffrce until the next annual meetIng

0
net stoc kticrlcer

anc untri nis or her successor -s esedlec are

GREGORY 0, BRENNEMAN, 42, Drent-esm 5mm 2~-G-0
• Cb’amrniani and Chref ExecutrveCamtrca: oh

TomnWor~s, Inc - a prrvaie eGos: ty flrr’t, 5i00C

Octocier 2002
• Presrderrl .a:id Chef Execut:ve CjlI:cmr~’of

PnicewaterhouseCoopers Cc’ns-jstim~gfrOnt: Jump
2002 to Octobet 2002

• President of Conlinen.tai Ami:ne~,rum Ire-rn. 1996 to-
20-31 and member of the Board and C/heel
Operatrng Dftrcer of Continental Airlines iron: I 996
td’) 2001

• Memlser of the Bo-arc of Ac,toniahc Data Proc:ess:r:n,. In

RICHARD H. BROWN 56, D:rectcr srnce 200-C
• Cbnairmnan one C/mel [xemsrtive OtIcem of Electme:rr,

Data Systems Comporat:on: frc,nm, 1999 to 20-03
• C/betel Executive Othecen of Cata~e8. .‘,‘sreiess p00 men:

1996 to 1998
• Pmes:dent and Cn:ef Execut:ve Dtimcer of H&R

Btock. Inc. front 1995 to 199€-
• Prestdent 0 iehne:s Ben leseph-one Company iren:

1990 to 1995: served as Vrce Cha:mn:an c-f
Ameritech Corporat:ou tparer:t company of
Belit and as a member nit its Board ma1 Drectoms
from 1993 to 1995

•Memnrcier of the Board of El. uu fm-nt de Nemn-ours
and Company

• Mem.tber of the Busir~c::.sCer.:mnc::t
• Member of the Be.and cii Tmc.rs reps cf

Method:st Ue.versty
• Member of the boamo ‘:f Tmns’ees or Ohm Shrrvenr:ty

F ouridate or

JOHN L. CLENOENIN, 69, D.rer,tem sane 1996
• Rrmtimed as Cna;rnrinrn,::’: j’097 ccc: as Presoe’t an:::

C/reef EaecutrveCifnce’ a- erOCa t Bel:Sci::I-:
Car po’rat Ion

• D~rectc’nLrmoer:tm,s of- uje:eto:::r’:
c7

- Memotoer ci ti:e Boa:: c-n
• AcOity E:rar.os no:..
• Cs-c a-Cola Enmnmnnse:,
• Eou:ha,, it.:
• ihe ?Orcnciers,n.

• t-’n:-.ii;c;Or-’.ni’ Ti::;’r,is.;.c::, --

• Ras-t CnaarrotanfPres:ec’mn of:
• Thee Committee for Eco.nomrc, Development
• J-unor Acnmevement
• The Boy Scouts at Amerrca
• (iS- (.iman:ber of Ccgnmr~r~rrv

BERRY R. CCX, 503 C/rector cmnce 1978
• Sole D:mectcrr of Bratty P C/ax, Inc., a ;)r:vatey note

investment manlayenrert company s:noe 198/
• prrocipaliy engaged en mnvestments in pubic and

pr,vaie SCC:lrities and teal estate oeveie,prient tot
over 25 years

• Meonhen ot Boone of Imostees Of Southwestern:
Megical Fceuncat:nr.

CLAIIDIO X. GONZALEZ, 69. Director
• Chamrman and Chief Execut:ve Off:cer

Giarh de Mex:mo, 50A, de CV. since
• Member of the Boone of:

• GenemaI Electric Company
• Kellogg Company
• Kimisery-Clark Ccrpclmat:cso
• Mexico Fond, in:.
• Gmupo Carso
• Grurro ALFA
• C/woo Mexico
• Grupo Ieiev:sa
• Ir’ir’estmetnt Cc:. of Aniem:co

MILLEDGE A. HART, ii, 70, Director srm:ce 1978
• Menabe’ or Inc Boarcs:nmre 1985 and Cha.rmnan

s:mace 1997 cal DocuCrern- imnternarronai inn.
• C/,ha~mmnontc-,fthe Boara

• Hart C/macn. troc., a pmvaie management semv.:re
and :nvesir-ient ommoar.y, sInce 1988

•R-n~ax.to::., ar r::s:IImstrten t:mtmt:rmlact:.rrn,P (on’r:Iaany,
sInce 1927

• Member ot the boarc: et imustees, C/na-nan at toe
lowe strnent Con:ecn-:t:ee aria macrobe’ of Inc
Acaoenn:c Penoy and Hart [‘Center Cemntrn:Itees or
Inc Board c-f Southern: Metnod:s; linmemorty

• t
4

c:ra’iiaem of Inn’ Board of iru:ste es ott the Terms
Sr’::fcsrd irrst:tote c-f Futarir: F5i:cy of Units rje:-~ers!’

5
• Menmetser o’ tnt’ Eioarc of 1 ‘ustees arm, C/tearr:nan at

lnves.tn:i::nt Cam:nrt::tten c-f [pisccrtnoi Scion:

Since 2001
pt Kmnebenly-
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BONNIE G. HILL. 62, Drec.tcn-r SiOOC I 99~
• Pnes:dent of B. Hill Enterpn:ses, LLC. a consu.lm-ng

flm.m sPec~alzmngin corporate governance arme
icc o rm

1~
-’m

7
,ifonc arc 0: -‘ p mr~ —s ie~ cc

20-31
• Pnes:denI and C/net Executive Officer of The T:nnes

M:rror Four danom front i 997 to 2001
• Senior ‘/ice President, Cctrcmrnon:oator:s Otto P:itti:-o

Atmims of foe Los Angeles Times (norm: 1998 to

• Vice P;estden.t o~The Tinses Mmrro’ Con’:pany. a
rmev/spaper and oubicshng company, fronts 1997 to
2000-

• Deanm ot Mointire Scf:ocrt of Cemraerom: at the
University of V:rgmnia from 1993 to 1996

- Member of flee Beard oi:
• AK Steel Hoid:ng Corporotrmn
• Albemtson’s, rem.,
• California Wafer Serv:ce Ciroup
• ChoicePoini Inc. crnrougi: Aprel 20341
• Hemsimev Foods Comnomat:on
• United Way ol Greaten La-s Angeles
• Gaocw:tt industmmes of Soutnemm Cafsfomo~:a
- Los Angeles C/roan League
• Pc-hoe Assessment Resourc.e C/enter

KENNETH C. LANGONE, 68. Dmrectc-m sr.ce 1978
- Co.fo.i:nclem ot Time Home Depot. leo,
• Lead Director at The Home Depot SICIOC 1996
• Chaimmmsan at the Beard, Ch.:ef Exeout:ve Officer anc

President of Inveotec Associates. Inc., a’:
:nvest:oent ban~oengammd. brc:keroge tern::, r5r 010cr:

tnan ttve yea’s
• Member of the Boare of:

• C/l:m::cePo:”mt lt:t.
- General Ee:tr:o C:onnpany
• VUM Bracres. Inc
• Un:f:, Ir:c
• Dart: on- Runyon Cartoer Reseaocnr Feun,da.tIC:m
• The Conoren’s Or.coiogy Socety at Ne*- York (Titi:

knnaleMcDm,na:c i-loose: at No::.’ Vorom
• Ne:’m York F’:mi.nomnmr,nr;:,:
• Rabn Room- Fo-unndal-uo
• Tn:stee n-n Nec )n-rk Un:or’;s:t-,-
• Trots-fee or icp,’; ‘{ork Lim:versto l.ece:-a!rt Stem’

Schcc-i c-i Busrn.ess
• C/na:rr:ian, -c-f t’@’c, ‘i’on~:oo.vo:s:y Soi:on-t a:

Mecf.ce:o

ROBERT L. NARDELLI, 55, Director since 2033
• C/~hammmn.ar: of The Home Depet, Inc. since iaouary

200-2
• President arto Ch:ef Exemutive Off:cem of The Hente

Depot. In:.. since Decenober 2000
• Pmesmdent and Cr-:eI Execotrve (31 lecem ot GE Poorer

Systems frame 1995 through December 20CC
• Meo:ber of the Boone of Trme Coca-Cola Company

ROGER S. PENSKE, 67. Derector since 2301
- Chairman and (OhiO Exeoulmve C/timer of Pens.e

Corporation since 1969
• C/Ita~rntar:of Penske Truck Leas:rg Corponatmon since

1982
• Menibem of Inc Board of:

• Delph.i Corparat:on (through May 20041
• Gene.raI Electric Company
• Unitec Auto Group, Inc.
• Universal Tectmn’,caI In slitute
• Detroml Rena:ssance

• Memnher ei The Bus:ness Ceunm:.

WE RECOMMEND THAT YOU VOTE
FOR THE ELECTION OF EACH OF

THESE NOMINEES TO
THE BOARD OF DIRECTORS

http://www.shareholder.com/visitors/dynamiedoc/printwindowefm?CompanylD=HD&Do...1/14/2005
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\\‘HA’I AN-I I \‘( 110cC ON
ero’~C,~ ni ,IieuorJc Pmi_ c:isPlsG,. ~s

:ndepenaenit anmaltams s-f the Co-nope-ny IQ! Focal 2-334 -

The Auo,t Cont noitlee ot the Beam 0! Dreotars h-as
appo:ntec KPMG LLP to serve as ndepeocent aue:la-ns.
.Aetf:oogh the Cemoaoy’’~?.ovemrl:ng cr000rtoents do-no’
requme tie suon:mss:omi of the se:ect:on 01 ndepenuet’t
auoitans to the stockhoders for approval, the Beard
Detectors considers it ceseabie foal the appac:ttn:enm a’
KPMG LLP be rateileo py the snosk.halder s

\C/}4\’I’ SERVICES DC) THE INDEPENDEN’F

AUDITORS rRovIDE?
Audmi serv’,ces provided by KPMG LLF ton F:soa 230-3
mn~a(udeC the exam-natIon of th.e co.osolidateo tioanaai
statements of Inc Cent-pany a’mct serv:ces reiateo to
per:ocIc thmngs made with the Seounmt:es anc Exchange
C/om.m:sston, Add:t:ooatiy, KPMG tIP proviced cemla:n
ocr vees nefflummif’ to the consoidated Quarterly nt~ect:ts
and annual anmc: a-timer per:oclc meteor Is at :r:tenmtaf:orui
ieeTatmo-ns ann tax and c-then senvoes as oescrbed n tn-n
Acmcfrt C/o,mnrs:tttee Report ore pages 35-36 Of tf::s Proxy
Staten’,ent,

A Rt’JRLSENIAII\’l: CI’ KI’MC 1.1.1 BE
PRESENT ,\T I HE \-IEET1N (‘1’:
One on n:ome reprc’scntat:ves ot KPMG LLP -.rc. 150

present at rite Meeting. The mepresemetatves v.111 nave am-
opportunity to mace a statement tf Iney cesre ano
tie ava:caoie to respone 0: quesf:ens inert: sImm rehoidems,

\\‘I IA]’ 1~‘Il-li0 ttR(iPOs~i IS NOT’ ~jii:pQ\:~:~-.

if the apoom::trtcent a_f KF’MG uP :s not ratted, the A.uu:t
Con:rr;rf tee of the Beare of D:meata’rs cciii ocooniteioer lne
appotniment.

WE RECOMMEND THAT YOU
VOTE FOR THE RATIFICATION OF
KPMG LLP AS THE COMPANY’S
INDEPENDENT AUDITORS FOR

FISCAL 2004

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanyIDHD&Do...1/14/2005
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STocKI~IoLnER PROPoSAl. RECARI)ING OuTsIuE DIREcToR Tnu~iLixnTs
(I1I’M Jox lIfE I’flOXY CARDI

Mrs. Evelyn V. Davis, Jocated at Watergate Office Budding. 2600 ¼rginia Avenue, t&W,, Suite 215. Washington. DC
20037. is the benehceal owner of 200 si,ares of the Company’s Consnxrn Stock and has submitted the tolbwrng
resolution;

RESOtVED: “That the stockholders of HOME D€POT recommend that the Board take the necessary steos so
that tutitie outside directors shaft not serve for more than 54K years.”

REASONS: “The President of the U.S.A. has a term limit, so do Governors ~f many states.”

“Newer directors may bring in fresh outlooks and different aporoaches with benelds to all thareholoers.”

“No director should be able to feel that his or her directorship is until retirement.”

“Last year the owners of 62.037.729 flares, representing approKinlatety 4.5% of Shares voting, voted FOR

th,s proposal,”

if you AGREE, please mark your proxy FOR this resolution,”

1(1

httpWwww.sharebo1der.com/vithtors/dynamicdoc/printwindow,cfan?CompanyID~HD&Do...1/14/2005
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C0~-!1’~.xY Ri~sj’oysi’ jo Si’ocnIOLDER PRoposAl. R1~c1\RD1xc OIJ]’SfDE DRLc’l’oR
1FR?~-1LIMIS

\CHAT PT’I’lL RELOMN-IENI),\i’ION OF ‘lIP-’
C0MPAN\?
THE COMPANY RECOMMENDS THAT YOU VOTE
AGAINST THE ADOPTION OF THI S STOCKHOLDER
PROPOSAL,

‘A”IIA’l’ ARl.~TilE l_IMI’i’.S ON tIll? i_ENC’I’l-t Dl: A
BOARD MEMBER’S SERVICEf
l,ler’nbers or the Cenepany’s Beard of Drectc;rs,ani’
eleotec artnualy. so stooktic-tders have the onuortunty
Ic trod toe Iermni of any memoer’s service through ther
votes at each annual rneettnc of stockholders, In
aodtien, the Coospany has a oolroy that a eanodate cc
nengbie for nomination -or tne Board of Dtrectors 1 ne

Or she is 72 years old as of the date of Inc Boanc of
Directors’ selection of Is n,cco’nncees

HOW \VOUID MANDATORY FERM LIMITS
IMPACT’ Tl1I~,COMPANY?
The Comean~s pc-al is to h-ave Inc roost competeno
experienced and engaged Beard of Denectorsas
possubie in order to orc’v’,oe eadersh-iu to Inc Ctynpany
and guidance to executive management, Beoaose of Inc
srze and complexly of the Company’s bustness, we
oef’eve that directors oontnu.e to deepen the~
understanding of the Company’s operatrorm and the
rssueS and coaiereges faceng our business throughout
rrietr years of service on the Board of Drectors, We
peheve that plaonp a itnett cm tIe number or yea’s c-f
serrece for c-utscie directors would anbetranly deprve
me Company ot the benetns of the service of orectens

hac-’e served or a noisIer cf years. and h-ave
ac:uored valuable ~:noweedgeand tesighis about the
Company and toe home mprovement ndustre’.
Replac np these orrector s solely boc:ejse Or Iron Ieogt I

serv’ce ‘rIb new drectons coma drannatoany reduce
the etfecteveness cf the Beard of Dreciers. Froacty,
because adc’,ctton of ntis pr0005al Scocd mn
sfclckftcinjEr jscretcn inselm,’ t n~ttf:e 1051 Caicictates
to lead tne Cc’rnpary, we cc not oel’e’ve Is n On

ic-ens’ best nteros:s,

[IO\X’ OLFEN l)ClES’I’I IL CO\-f i’ANY E\~\LI.:A’l’L
ITS BOAR[) MEMBERS?
The Nemtnattag and Cctporafe Governance Commtfee
reve ~vs the qualitcatons of each candidate to!
nemnaten -,voen it recc-mmends Inc slate of nomnctnsees
that the Board cm Errectors submits to the stockholders
tot election cacti year- The Board of Drectets beeves
that this practtce serves the Company and its
slocknsolders well by provdng for regular revews ct ms
directors’ quatIcations and contributions,

TillS PROPO5AI~WAS SUBMI’LTEE) LAST yEAR,
\X’I-{AT \CAS THE OUTCOME?
Ths proposal was presented to the Comoany’s
siockhelcers for censtderaton at the 2003 annual
meeting of stockholders, Over 95% of the votes cast
were voteo against this or000sal,

WE RECOMMEND THAT YOU VOTE
AGAINST THE ADOPTION OF THIS

STOCKHOLDER PROPOSAL

http://www.shareholder.coni/visitors/dynamicdoc/printwindow.cfm?CompanyIDHD&Do...1/14/2005
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S1’ocKHoI,DER PI~oposAT.RI~cARDINGPoiso~~Pti.~.IMPlEMENTATION
4’

Mr )ohrsCfie’cr’ctcen Hoc atcrdat 2225 Nesure Avenue, No. 205-, Recc’noo Beach. Cah!oroea, 90275-2453, Cc
uerlet,r:Iaf o’a’ner cc’! 102 snares Of the Company’s Cornrnoo Stock and has subrnittled tb-c following resoiuhori’

4 — shareholder Input on Poison Pill

RESOLVED: Shareholders request that cent Directors Increase sharereo:de taInts a icc sublet the adost or..
niantenance or extehson of any oo:son phi tc- a slraneho:det vote as a separate haclot tern at ttee earnest
posstble sharenoider ececticer, Also once ths proposat Cs adoptoc. any dI:ute.n or removal of tnes proposal
a requested tc- be s’n-tmetteo roasharettceoer ‘.‘ote as a separate bal-ret item at the earliest pc:sscale.
stiarenolder election’,

We as snarecolders voted o support of lbs topic’

Yea: Yes Vote based cen yes and nc votes cactI
2003 64%-

The 36%-vote for our Directors’ ootecton motfnr proposal topic In 2003 eouateo only 22% of Home Depot shares
outstanding. The Council of lnstttutlooal Investors www,cn.org tormally recommends adophon of tries proposal toot
rlC~tC nrcnisrc ,nc”crc’ inc ren, i a~’e~pc cinnir p ~~pn\ licreDloer ~ C

also won an overati 60’?’, yes-vote at 79 con:pan:es in 2003’

Pills Entrench Current Management
“The i’poson ullsI entrencrt the ciurent nnarraperrer:-n - even v,enen l’s dony, a putt 1ub , Tney 0O.Scert pIl5~rater doe’,re
shareholders votes and ceprive them cf a mniean,ngtui voice in coroorate affars.’’ t-rom ‘‘Take on the Street’’ by Arthur
Lev:tt, SEC ChaIrman, 19932301

PobonPill Negative
“That’s the key nega:rve of poison, peta -~ instead of protoctng rnvestors, tt’~eycan aso preserve the Interests ci~
mac.agoment deadwood as web”, Source: Mornrogsrarcorn

Like a Dictator
‘‘Poson pill That’s akin to tnt’ aq~nnientof a henrevoiceet dec-rater, ‘,‘ho ca-cs, ‘‘Give’ up more p1 sour freedom uric
race care of you,” Ti. Dernef U’unptc’, CEO of Seaiec Ar, NYSLI for 25 yea’s

I bef~evethat Is ;rttporteer:t to ta~eat east a 5 cn3tie step here t c improve 0-nt con InGrate yoverranc e standaros since
peeleve our 20-0-S govern anice snandaros c-crc nor emoeccable,f or nr,tcnce:

I Nce c umnu:attve sf’.arehclccrr voting.
2? Shareboider naftots are ct c’cr:foeretia,
3? No shareholder reght to act by wrtfen cc-~n,seun
4) No shareholder rector to- cate a spec a? meeting:,

A response fey cur h.,’er’tr’rs’sreecf: cp:ict steie ohev,’ Icier ct~rectc~rsto g,:ve aoc’-:r,-c,ri I:’.n, ‘add no- shareholder vote,
not substitute for ties orcocsec.

Director Cirnfideocc in thdr O~’enighi
icei’e’ve Inat a Bc-ar-i c;l De~ectc’’u,e’,’eur s;em:errtc 0:-ed Lerc’cc.ss’i tc:,cc, 0 501 ;f’gaoo’i’.’ertne s:g’eeel c-f co:t’or:rece-.n etc

c-C’S ,t’v’ers:g.nt skc, ccc :‘oro:rato stratogi~.

Shareholder Input on Poison Pills
Yes on 4

http://www.shareholder.cornlvisitors/dynamicdoc/printwindow.cfm?CompanylD=HD&Do...1/14/2005
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WHAT IS ‘li-IL REC(]MMl:Nl),,\i’ION OF ‘Jill?
COMPANT?
THE COMPANY RECOMMENDS THAT YOU Vc-TE
AGAINST THE ADOPTION CII THtS STOCKHOLDER
PROPOSAL

WI-IM’ IS A POISON l’ILI,r
A ‘‘paeson piti” or stocienulcer rights platt 5 a defen
measure against a hostile takeover 01 a Corrrpany tnat
wor~csby dilutcng the owoecsheo of a potent:al acquiror
upon the occurrence ot speceric events. Sfc-ckhotoer
rights plans are designec to strengthen the abrftfy of a
board ot directors to maxtniizo stockholcer value anc
protect stockholders troth abusive or opportunistic
takeover tactics by encouraging, negotiattons ~vitn the
noard of dtrectors of the target company, The ab:iety to
adopt a stockholder rtghrs p:ao ioes’nnt, however, give
a board directors abso etc aesoreteore to veto-a
proposed busrness connornattori, Under Delaware
me Company’s Boaro or Derectors must ai’.vays act cr1

‘accordance with its trdrciary dorees in, adopting a-rd
marntalr~tng-a stookholoer rights pier’.

HAS i’ffli BOARD OF DIRU’:roRS ADOn’uD A
STOCKHOLDER RIGHTS PLAN?
The Company’s Board of Detectors oas nc-t adopted a
stockholder rights plan- or ‘‘noson pill” and has
present ~nteoton to adopt one, Circumstances cc~ulu
arise in the future, however, v,’here toe acoprion of su’che
a plc. 0- coed bean nripcrtant teal for ororc’chog the’
interests of me ~.oncpary’~srnccieo-derr,, Cr cc’niphIance
wtth the houc’.ary deitiC5 c-f the Sparc of Ocrectors,
Reou~i-rng stcickhceide-r apprc-’.’a. tad ‘ho adcpton of a
sto-c:khplder rights ph,ahe, ‘,‘~‘c±eCe? 5t:~nt;!d5ty ~re,epe1etree
abt f:ty oh tn_c Beam p1 Perot tors to adopt suchaotan
wuho an eftectevermrmtran’ce

15 A ]‘AKLC.)VLR Sir) lIKElY?
A?thoug-f;’we heneve a hostile takeover ot a company
weth a market captaheiation the sue of The Home
Depot’s is unlikely, et thes proposal were implemented,
the Boart of Directors v,’oeii ri-at have trio l~exrbiterymc
rnear’~a,pfui:y conciuc’ a stocv,reoider r~ghts plane lCi

response to a hostile bid. The recomirtienctatron to vote
against the proposa1 5 based on the Company’s beleor
that restrcoteoft tne Boaro tet Orectors’ choices Cr’.
es-as es net tr tree best interests of the Comeparty’s
smockh1-eicers.

WE RECOMMEND THAT YOU VOTE
AGAINST THE ADOPTION OF THIS

STOCKHOLDER PROPOSAL

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanyIDHD&Do,,, 1/14/2005
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STocKuowlut PRoposAl. RItARDING PERFoRMANcE GoALS AS A PRE~rn~Qu1slTI~1’O
VESTING OF RESTRICTED STocK AND DFFERRFn STocK UNn’s
{ITFM S cx THE PROXY CAttli

AmericanFederation of State, County and Municipal Employees, located at $625 I. Skeet, MW.. Washington. D.C.
20036, is the beneficial owner of 23.649 shares of the Company’s Common Stock and has submitted the toflowmg
resolution:

RESOLVED, that the shareholders of The Home Depot. Inc. flfome Depot”) ash the Compensation Committee
of the Board of Directors to adopt a poficy that a s:gniticant portion of restricted stock and deferred stock
units granted to senior executives require the achievement ol performance goals as a prerequisite to
vesting. The policy should be implemented in a way that does not violate any existing employment
agreement or the terms of any equity compensation plan.

SUPPORTING STATEMENT

florist Depot uses a substantial amount of restricted stock and deferred stock units to compensate its sensor
executives. From 2000 through 2002. CEO Robert Nardefli received awards with a total value of 548.095,000, and
executive vice president Dennis Donovan received awards valued at $2 1.572.681. The vesting of these awards does
not depend on the achievement of any performance goals: rather, they sintpy vest over time.

We believe that compensation policies should lacititate direct ownership of stock by sensor executives to align their
interests with those of shareholders. Restricted stock grants also have the virtue of more transparent accounting
treatment than stock options, whose cost —‘unlike that of restricted stock — is not recognized on a company’s income
statement, However, to provide appropriate incentives, we believe that restricted stock awards should have teal
downside risk.

There has been significant criticism of the incentive value of restricted stock grants without performance hurdles. An
August 11. 2003 editorial in Forbes characterized restricted stock grants without ‘performance targets as “weak
incentives for improving performance.” WorldCom/MCI corporate n~orutorand former SEC chairman Richard Breeden
opined in his August 2003 governance recoinmendaflons that ~here s not a strong reason for granting restricted
stock rather than simply paying cash unless there are performance hurdles to vesting.” Man Ward. CEO of
San Francisco~based Westward Pay Strategies, says restricted stock grants without performance targets create “the
3ay~toweffect: just lay ldw and don’t get fired”

Leading companies have been requrring senior executives to satisfy performance requirements before restricted
stock can vest, In its widely publicized 2003 sh,ft tron~stock options to restricted stock, Microsoft has imposed
t*rformance vesting targets on its 600 most sensor managers. The performance share units granted to GE CEO
Jeffrey lmmett in 2003 similarly require the achievement of goals relating to cash flow from operations and total
shareholder return, Home Depot should tallow the lead of these companies.

We urge shareholders to vote fo’ this proposal,

bftp//www.shareholder.com/visitorWdynamicdoc/printwindow.cfm?CompanylD=HD&Do.,.1/14/2005
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CoN~PANYRI~sPoNsl~ic Si’ocKuowER PROPOSALR1~c\RI~cPElu:oIu~LANcl~Gakl.s AS
A PRFRl~Qu!sIT!T TO V~s~i>~c;OF RESTR!cl’F,r STock AN!) Dnrf~RiwoSTOCK UNITS

\XIIAT IS TIlE REG )MMENPATION OF TILE
CCTh1E’AN\?
THE COMPANY RECOMMENDS THAT YOU VOTE
AGAINST THE ADOPTION OF THIS STOCKHOLDER
PROPOSAL,

WHAT IS THE COMPANY’s COMPENSA1’ION
I’M I LOSOPFiv
The Company’s Corpensation Committee and
management believe that compensation programs tot
our executive officers shonna ahow the Compan~to
recruit the ve’v best talent, and then locus the
executmveson the Ccrmoarny’s cntmcal goals that translate
mto iong’term busmoess success and stockholder value’
For this reason, a large percentage of our executive
oflmcers’ comoensaton is based on corporate. divrsionai
and nndividuat performance. In addition, certamn
compensation awards are desgned to replace torieded
retirenient and pension benefits br e*ecul’ves recruited
from outside the Company, TIre Compensation
Commttee believes that these pay practices are critical
rn the’ Company’s efforts to attract, fflotrvate and retain
exceptional business leaders.

WHAT COMPONENTS OF THE COMPANY’S
EXECUTIVE COMPENSATiON ARE
PERFORMANCE-RELATED~
‘ihe Compensation Committee anc r’c’anagerm’ent
cons~oerperfomn’ance in estublmshng every element
executive compensabon. ln,I~ai compensation
arrangements are oeterrrirrred COhSCCtthC nOt
the competntrve ent’rtonrnent, but al so the prospect~ve
execuhve’s exoernence. pr~orscope cit reshonsrb:litres
and success in his om hem torn:e, posrtmon. Base salanc
merit increases are tiered onaconnorehensi’.’e
performance management process that assesses prio
year per torrnance and future c;.OterItlnl Annum bc-n,,tes.
are awaroec pursuant Ic the C: unany’s Marragetner.t

Incentive Plan {“MIP”l based primarily upon each
officer’s achrevement of f~nancrai and non’tmnanciai
performance ob;ectrves that are established at toe
begrmh”nmig ot each fiscal year. Executive officers cisc:
receive iong’term ,ncentives such as stack opt~ons,
performance shares awardea pursuant to the
Company’s Long~Temn lncentrve Plan, and shares
restricted shares or deferred shares. The value of each
ct these ongterm incentives i5 determined by the
Company’s stocK price performance over different
perroos of tune rangla2 from two to Pvc years for stock
options, consecutive three year periods for
performance shares under the Long~TermIncentive Plan.
and tnree years until retirement for shares of restrIcted
stoc~.. Grants of restricted stocy also are used to
encourage stock ownershp by the Company’s
executives and to provide retirement benefits.

WIlY DOES THE. COMPANY OPPOSE ]‘I ItS
PROPC)SAL~
The Compensation Cc-mnimttee and management beleve
that al~of the components of the Comoar’y’s executive
comnpensat,cmn arrangements are competitively
oertormance’related, Aooptron of thrs proposat would
reduce the Company’s fiexmbntrty to offer compensat~on
arrangements rn response to the competitive
environment anc neividual cmrcumstances,
Conseouentmy, we do rot believe tnat thrs proposal 5 m
Inc long.term best interests of the Company’s
stuckhciicemt’.

WE RECOMMEND THAT YOU
VOTE AGAINST THE ADOPTION OF
THIS STOCKHOLDER PROPOSAL

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfm?CompanyIDHD&Do... 1/14/2005
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Siouu101 i~R PRO~m~ Ri o ~kDt\C I \IP1 I Mi Ni I ION 01 1W Ci 0n ft \j N

RIGHTS STANDARDS
115mM fl O\ lnltrnc:y~

Die Connecticut Ref,rermmerit Pans arc! Trust Funds, 55 Lert Street, Hartforc, ConnectIcut 06106-1773, time benetic~ai
owner of i .050,023 shares of brie Company’s Common stack, together ivitrm The Comptroller of rile City of New York.
as custodrac’ and trustee of the New York City Employees Retirement System, the New York Cdv Teachers’ Retirement
System,the New S~irk:City Fire Department Pension Fund and the New York Cmty Police Pensron Fund Centre Street.
New York, New York 103072341. the benebc~aioiv:’er of 7,937,509 shares of the Compan’.”s Common Stock, have
suhmimted rho following proposal’

WHEREAS, Home Depcr Inc. currently has extensive overseas operat:ons, and

WHEREAS, reports cm numuan m~gmits abuses n the overseas suosorar~esano 5tirPiiCmS ot U.S,-txaserr
corporatons ncr led tc an imicmeased punl:c awareness of the problems of chrld iabcr, “sweatshop”
conc’:tom,s, and tne oen:ai of labor r~ghms:n Lt.S. corporate oversees operat’ons, and

WHEREAS, corporate v.o:atons of human rmghts mn these overseas operations can Ieao to negative pubirc~ty,
pubtmc protests, and a loss of cc.nsun’em confidence whrch can have a negative in’pact on stiareliolcer
value, ano

WHEREAS, a number of corporat1on.s have mnplensented independent mon~tormngprograms witn respected
human, rgh’ts aria meiignnus orga.nrmatrons to strengthen compliance wirh international t’iuntan rights norms
In suhs~d~aryamid supplier tactor,es, and

WHEREAS, many ot these ‘mc grams ncorporate tne conventions of the intemnatnonal Labor Organrzatmcn ILO’
on workplace human rights, ann the U’n~ted Nat:ons’ norms or, the Responsihhties of TransnaEnora~
Corpnrat~ons ss’itn Regarn tc’ Hun~am~Rights i”UN Norms”i. which include the tohowing principies

II All workers tiave rile might to form and 1oiri trade unions and to Bargain coliectively. PLO
Conventmonr 87 and 98: UN Norms, section D9l.

21 Workers representat~vesshall not be the subject of discr~mnationand shall have access to all
workplaces necessary to enable them to carry out therr representation functnons . ‘310
Convention 135: UN Norms. section D9

31 there shali ne no o~scrimnmnationor rnt:rriidat’on mn emnpioyr’nemit, Eoualmry c.t opportunity acm
treatment shah be umu.v.dec mepardless of race, color, sex., rempion, pot~tmcaIn’pinion, age.
nat;o:maiits, socal omm~n ether njrstnsuishmng crmarac tem,st~cr, fR,O Cnnvem~t~c.nsICC arc
lii: UN kmrio. sect.:on

4k Enoaion’mnert shall be treey chosen mere rha:.i be nc use ot tome, nnciucing honoed or prmo.n
iahc;r .(ILO Ccmventinns 29 and 205: UN harms. secte.n 051.

Triereslia;i tie no use lit chic labor, it C O,,nvent:on 1 38; UN Norms, seclon 06:, and,

WHEREAS moec,enderit uo;’ctommm:c~ of cc.moc’riite adheretice to Itlese mnterricrttc.n~ni,tyrecoc:ni~’ecmtr:ncit~iesiS

essertmai ii comisu:m.en C:iO :r:vestc.r conf~oence n our ~orTiuany’scomnv!n~en,tmc hiumnam~ rights’s to. tIme

n’iant,i~nec,

1 NE RE F ORE , BE IT Si 301 liar I Ire 5 harehcucer me nest mat rue c conc any cciuimn:t
mncp’e:memtatum om a c-cot ‘ii ronmj ct based on the atorene’r~om’c’ufLU conan ml PS. otamloarcs and

Nat:ons’ Ncrmr tin tie fsero;uns,oi:~I-c’, of l’ansnamcn’ti Ccmoorot.cni, ‘‘‘to Feyamd tc Human P~ouIsn,-:
~ntemnnhcnolisi:.pn:e~. anti n,~15 m’cc’: nterr’~a.t:t:.r:ai arcCi:cti.nn t2.’,l:.t,f:c and ccn’~ns1t tc~arircgrani of
O’:tS:’Oe. ;n~~e1’)uc:ir’:pcmi’’,n:’umlmic of .:ti~mi:1i.am’Iev.’:tfi tmir’se sluicE-arcs.

http://www.shareholder.com/visitors/dynamicdoc/printwindow.cfTh?CompanylD=HD&Do... 1/14/2005
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Co~mANvR1~sI’oNsi1i’o STOCKI lOWER PROPOSAI Ra;MUINC; IMPI,EMENTATION 01:
ILO GloB,;!. ft :~,~<Ric~n’s STANDARDS

WHAt’ IS TIlE RF.UCMMFNI)XI’tON (IF THE

RECOMMENDS THAT YOU VOTE
ADOPTION OF THIS STOCKHOLDER

WI {,‘VI’ Is ‘II E ( OM PAN’r”S POSuEtON REG,ARI)INC
I IUNIAN RIGHt’S tNt HE WORKP2ACF~
Our Company’s va ins rectuce that we have tne n’gf’.es i

commitment to orotec t~ng,tne rrghts of our associates
throughout tee worm, We are alsc comnrr~irtedto GoIng
nus~ness vnt,n vendor pantners who- respect tee ri’gnts
their employees, Our vendors ano supphers must
oomp(y with tr~estandards of etnoal and legal oebavcr
prevailing rn tneir respeotve Iooat~onsas a cond~tmonof
their contnuim11 a bus~ness relat~on5np w;th em
Company,

WJ’IA’f \X’ORKPLACE STAND.-\RDS DOES HOME
DEI’O’f’ REOUI RE OF ITS VENDORSi
We will not do Dus~neoswith any vendor tnat e.nrnlc,os
child em toro cc Ia uo r, ar~dwe r eonire venoers to con piy
y:tr all laws of the ;urrsdiotons mu whi’oh they do
busIneSs. in aodnhon,, ye require venoocs located
outs~deof time Untec States from ~vhon’iwe directly
purchase nierchancrse to- co’nioty w:th othem ethcai
standards for venc-oms and suppliers as staled in our
vendor buying agreements,

\\c} tAT IRS HOME. l)FrO’t’ DONE RFCENP’fl’ ‘Iii’
b’\trtl:\rF\’’r’’IE IESI’: S’IANDARDS1

2301 , thr’ Lomnibut’,’ u5n~ateC -Is cur_It’ of etr:r,ol

slam,o-amds tom vendors ,
3

ri sJpp;lerS, As a result
eouircd nat hour anus of or’ vendn’s sIgn, an

‘~‘yeenerit stated: trat iney ‘tonIc coimipiv with

etaiccil Standaros, :m;olud~ny’
• payng lair wages.
• nitm~IItar’.Int:c(castc.rIaIoie iini; ‘a’cnmk

or tcmoed
• pnovidinc fame and neatly
• en’bio’i”,ne o,’dr,;ri’s hated or 10cm .o:Id- ‘‘-to

tie cli and aehnc ccininitIecj toE

I tO\t’ DC) ‘m’Ot~ENst.’RE COMPlIANCE \X’iI
tHE-SF SI ,ANt)ARDS?
t’Vcn use mndepend en t trms to nspect bohr tee coolly 0-1

ftc merchandse we purchase and the factorres or
global vendors 11dm which we erectly source
merchandise, The managers of these tactc-r~esn’:usi
sIgn docunier,ts oonf.mrmnng her oo.mntilanoe w :1 00’

standarcs regard~ng chiid labor and forced labor prior to
me release of shpments of merchandise,

WHAT IF TI JESE VENDORS FAIL TO COMPLY
\\‘‘ti’II ‘I’! IESE POUCIES1
it we discover not a particular factory used Dy a giooa
vendor from whom we directy source merchancise
violates our standards, we take appropriate correctmve
actuns, wh~cncou-td Include canceling the outstandric:
orders for merch.andse, pronb~tingfuture use ot the
noncomplying faotory or terminating our relation shp

the venoor,

\Ii’l-I’t’ DOllS I’M F COMPANY OPPOSE i’ll
PROPOSAL’
Ijur phiosophy tecard our assocates inc toe
reourrements we mace on our global vendors from
whom we oirectly purchase rnerchano~se retleot
ornomptes fiat ore s~milarto the goats espousec Lxv
oroporent ot thns proposal and srmilar groups. We
aireac)’c omn’mit resources in this area, Havino
addressed the ‘ssues plesetitee by the proposal, we ci:

no! belIeve that adopti,?n of the proposal would ennanoe
our values, our cc:mmitn’ient to rum associates or
stirdamos rer;riircc lit our yn000rs

c:oMrt;NYr
THE COMPANY
AGAINST THE
PROPOSAL -

WE RECOMMEND THAT YOU
VOTE AGAINST THE ADOPTION OF
THIS STOCKHOLDER PROPOSAL
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S’l’ocKHol,n}~RPRoPos.ki,RI~c;1tnINcFu’ruiu~Sll\~i~R4ANcl~ACREEMEN’Fs
7 um t’KCX’’ (‘ItO)

Trowel Trades S&P 533 index Ford, locater; at Fort Office Box 75300, Detroit, Mcngan 45’? 75, is the heed roOf
owner of 46.530 shares of f/re Cornpao5”s Cornrrteo Stock arId has subr:iilfed tie fo/lowing resolution:

RESOLVED: that the simareho.~dersof The Home Depot. no. f”the Company”) urge the Board of Dreoters’to
seek shareholoer approval of future severance agreements c’rth senIor executives that provoe benefits in
an amoun’ exoeedng 2,99 t’mes the sun~e-t the executives’ base salary plus onnus “Fuirrre severance
agreem’nent 5’’ riciuee employment agreements containing severance prOvIsions, retirenietrt agreements
and agreements renewng, mocfyrng or extendmng existing snob agreements. “Benefits” include rump-sum
casn paynaenls and the estimated present value of perrodo retirement payments, frmnge benefits,
penlcurstes and consulting lees to ne pad to the executive,

SUPPORTING STATEMENT

In our opinion, severance agreements as described in ths resclnlon, commonly known as “goloen parachutes”. are
exoessrve in light of the hgh levels of cemoensaton enoyeo by senro’r executives at the C’urnpany and
Li 5, corporatnons 0 general,

We beheve tnat re~uringsharehoider approval of such agreenients may nave the benetrcial effect of rnsuiat~ngthe
Board of Dmrecrors from manipulation in the event a senior execulrve’s employment must be termrnateo Dy the
Company~Because 0 is not always pract oaf to obtan prior shareholder approval, the Company would have We onto

1 tI-n’s rir000sai were r’nplen’renteo of seexing shareholder aoorovai alter the material terms of tIe wlreenient were
agreed upon.

The CalIfornIa Public Eniptoyees Retirement System, the Couro~iof Institutmonal Investors and Instrtut~onalSharenold-er
Servoes generally favor shareholder approval of these types nt severance agreements. mr those reasons, we urge
shareholders to vote for tnis proposa.

http://www.shareholder.com/visitors/dynamicdoe/printwindow.cfm?CompanylD=HD&Do... 1/14/2005
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C0M!’ANY R1~sl’oNsEi’o Si’OCKHOI.DER PRoPosAL Ri~GARviNGFL:T~’RESFvu~sNcil

\Vl-IAI’ IS ‘[‘I’lL REU)MMENDAIION Q~:‘j’~ft
COMPAN\’y
THE COMPANY RECOMMENDS THAI 100 VOTE AGAINST THE
ADOPTION OF THIS StOCKHOLDER PgOpOs,;o,

WI tAt’ IS THE COMPANY’S. PROCESS [‘OR
APPROVING SE\’ERANCE AItRANCEMENIS’’
Ice Company’s corporate governance reqaireroents p1o’;Ioe
that the Con.pensaton Com.mtter, a oornnmtler connonised
entirely of rndependeritrmre’cto’rs, apiro.vc’ ai,s*’venani-or’
arrangemnients for ottoems ot the Company, In agdtio’:, toe
rndependeritnlemnt,ers ot the Board of D:teotors must arn,rrrove
the severance arrangements of the Corniprnv’s Presrcren:t unit
Chef Exeoutrve Office, -

WIlY DOES TIlE COMPANY PROVIDE SEVERANCE
ARRANGEMENTS TO CERTAtN FMPt.OIEES~
in the competitive recrumtnrngcmi’;ionrnrcrnt nr’ vIncI tie
Company operates, sevefance agreements are a-n rntegrai
part of empioyment arrangements ton senIor exeoutrven. w~o
‘otter crust WHet .ucoumulatee equnt cornpersutno and
retirement ano p’enisnoi iuenents in omoen to accept 30ev.
oosrtnon. Most execotves woumd not acoept the rsk ~nrerent

a nev,’ positron and tne or’s ot acm umu’iated benefnls
substarrtiai proteotren in the event tb-ut thorn posItIons are

:nrpaoteo atheroety by a charge c-f control or 010cr
unanticipated cmroumstanoes. RequirIng, the Conapcrns~’to
obtain stockholder approval oh such severance arrangements
v’ns’ia put tte Company at a cumpettive disaovantage’nmts
reoioitrno efforts compared to 0005330cC vrrttiout Soon a
nequnnemnent.

HC~\~’\VO~1,0 ,ADOP’I ION (1~FTHE PROPOSAL
~u:FEC’1’1’;lE COMPANY’S ABILIP’’t’O RECRI,’t’r:
Tine company hel~evesmat reourno’ stookho’ioer app’o-’,’ao-t
<everanor arrannuenlenirs tnat iraneem, 1.95 linea
executors base Cai,nni’ an’io o-oma a LnpmaotIcar, lt admlp eu,
toe pnoposai v,’ould paoe an artitca’ ‘nit on at: future
severan.ne agreerrenni because Id o~btarnrnr’r ston’r.hoioer
.ap-~rno’s’:iwo’u”dnep’u’re t+’ttaturi’ .‘tisr’::nsune’cnt oornhioen-tr.
c’nrpioynunt disou:a~orrp Iorhi:i cau;o’ieonaroige
exeou-tie’s current pasitnont, SIC In: roost exeoutnven n:ouno
dir r.Inv.-:tnni’ to eng:te 0

tine (tonimna’ if .rcfl’ki;rfnnc.r aon:’nu.rfl em sev’rraroe’
reiau,’’od t’encre toe agrc.enr:eot Coot beonne m’tiectn,’e
1 a andidote aireeci

sto,ennoi.de’r aoproo’a : or tm. ,.,,,,~._r

app.no-,-a at a sit ca nreet,n.: or nt,
0

1
-.!e imtnn:g 0 stun ~.‘ :1,;

-could recoIl 0 sljnrinant (0:3~- an-f urn errant:: Ion tie
to’

(11111.1) ‘lb iF STOCKHOI.DERS Al’l’ROVti ‘lIOn
,SEVERANCE ARRANCEMEN1’S AFt ER Till.
MATERt.AL TERMS of AN EMPLOYMENT
AGREEMENT ARE AGREED IIPON BY THE
COMPANY AND AN EXECUTIVE’
the’ proponent’s eupponting rIatenn-enrr suggests that it or on
stnrkhotqer aprarorai of seven anir,’ea.’ranuennetitr, a

n’pmaoziL’a’t tIne Compact’ coud seek slooknoloer approval
after tne maternal terms ot an agreement v,ere agreed upon p:
Inc prospective exeoutnve ann the Company. Iha
“stookholoer rahfrr:ation ‘ procedure a also, mrrnpracrica-, as 1
could place the Conipanrmn preach oh suoh agreerrrents ‘rh

executves it toe requisite atookhotder approval could nc’t
be obtained, veIl after the executive had. s-ocepten
employment ‘rh tire Comnpany,

110W WOUi.D ADOIT[ION 01 11111 PROPOSAl,
c.:I-1ANG F ‘Eli F COMPENSATiON COMM I’V[’F.E’S
PROCESanESs
Adoptnon of the proposal voulo pco’,’de an absolute runners
standaro ton al~s-everanoe arrangements, wtho.ul regard In
the on!cnjmttances ot ti’txrjnpcnhir innivIdnur ~nvoced
Inc buunrig, but mo! inn ted to’ tie e xe’Cutivt’ tern- 0’
employment, past ancomphshnimnnts and reasons ~on
separato’n from the Compana. Consequently, the
Conroensatnon Cnn-innnntteo 1.010 not hr-c the Irexnbntity
approve cnn ployrnent anrangennemrts tador ed tO the rant-tins’
needs of the Company or aspeortmc posItIon and the Company
woulc- be at a connnpettve disao’vantage ri ever:’ rn rtanoe
where an onnnvndual yuan or fenec more p onerous cc vero.nn:e
arm angr’rurnrn.ts oy arrotfner nompany.

\k’t-fl’D()ES IT Ill COMPANY OPI’OSE Ti IfS
l’ROP()SAi
TIne’ Cunim;uarnu Lneine-’e’: that the P’c’i-Oiu; nnnp-Gsen a rig:]
imitat~enw’lhonut regard Cot tue par mo uiar ordurnstan-: em. An

a result, aornntlor. of tnt pnnynon:al esnentiaOr’ substitutes an
artnItnorv niunrnl’r( s.tannoardt.u‘1 lie- l.rUmnnetif (if
d,o’nmpensaInca ( 0mm ittoc . nvh:: h u c crop-mrs coo-f inc epe noert
dnrecioms elected cc roe srocno.Iders to make such’ mnrpo’rtanr
den noons on :refiaI’ o-t lne (:onnoanv, lIon: sen.;en :y we on nor
o’e~nm’-:ettnnn, lnmnincn:a a nt tilt’ rot ii,Vri’rts ot

WE RECOMMEND THAT YOU
VOTE AGAINST THE ADOPTION OF
THIS STOCKHOLDER PROPOSAL
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S’I’ocKI1oI.o1~Pl~oPos.A!.R!~cMwlNcMn’i 101) 01 VoTiNG ~ogD!R.Eci’oRs
(t]I:cn .5 151 tIlL r’nirnyt’ (.n&Rt.5I

Urrited Brotherhood of Carpenters anti joiners of Arnenca, ocated at 101 Con sPluf ton ,Avenrre, NW., Washrngton D.C
20001 rs time beneficialowner of 35,700 shares of lire Companns”s Corrlrnion Stock arid has subrnrtfeo toe follomnan
resolution:

RESOLVED: That the shareholders of Home Depot, too. l”Company”~hereby request that the poanc
d~rectots0.rtnate toe appro-pr~ateprocess to amonG tinic’ Company’s gor’ennaone 000umenls (cemf~frcateon
i000nroor alncnu or t~’yawsito po.’~vnOe that srcn-In-rmnees stirtleting for election to tale board on! onrectots mu-at
recenve the vote of a maJorIty of the shares enlntted to vote and present in person or by proxy at an annual
electIng of shareholders Ino.rder to be elect no or re-elected to the hoard of directors.

SUPPORTING STATEMENT

Our Cumoany is inoomporatec no trie state ot Deaware, Delaware oorpoate law provides that a company’s oemtnfioate
of nnoOtporatIoo or bylaws may spenity the number ot votes that shalt be necessary to, the transaction of any
business. f8 Oct. C. 1953, Seof ion 216 Q~torum arid meoutmed vote ton stock corporations), Further, the law provades

en the absence of any such spe’nnfnoationin the certnf cafe of incorp oration 0’ bytaws of tire Go, poratenrn. director a
“skill be elected by a ptumatlty of the votes of the shares present in person or represented by proxy at the meeting anc
entitled to vote on tfse election of drrectors.” Our Company presently does nob speorhy a vote requirenrenl other than a
plurality ton tfte election of directors, so Ccnim’ipany direo-tcrs are elected by a pierraltty ci! Inc -vote.

We feel that tt s appnopr ate .aod timely tom toe board ton nitiateaonanIge no, the threshold vote neour eo for a n’iOtntrr~5’e
to- be elected to One board of directors, While the governance chamng-e proposed would enta~la vote of the
shareholders, tine ooarc of directors ns pos~ftonecto Initiate the amendment proner,s. We heiteve lnat in order to makc-
oonporate dnreotcnn electrons rno,re meannrngfent at our Corn’iparly, d’mec tcnn S should have to mecenve tIne vote of a u aym nfy
of the shares entitled to he vobeo in a director elect~on,Umnoer the presen.t system, a Onreotot can he ne~eIeciedeven nf

a substantial ma~cirrtyof the vofes cast is w~thheidfro~mthat director. For example, it there are 100 mrtt~onvotes
represented at a meeting arid eligible to he cast and 90 nailinon c-f these votes are withheld frons a given candndate, tiC
on she rvorrnct stitt be eleotec wnttna cuiuratItyo.t tile vote de.spnfe the tact that 90a1 of the votes cast wrthbneld Support for
fInal nomnnee’s election to the board. We bei~evethat a d~reotorcandidate that does not recerve a ma1oniry of tne vote
cast shoi.rid nOn! heseatec-as a dnrectot

is Our consent 015 that the nroposed nnan1n.mnsy vote ci-anliard toe Corporate Inoard etectnrams rsafann arid reas.rnriarulr
standano am:cb acto.p!non of s.uoh- a sianndurtc’nt’nin strengthen. tine c cr00! ate gever nrannoe- processes at cnur Connnpaniy, ‘die
urge your support ci this irnnportan.t gevem natnoc reto.mnn.
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C0NIPANY RESPONSETO Si’OCKI IOLDER PRoposAl.REGARDING MEmOI OF Vc’I’INC
FOR DIRECTORS

WHAT IS tI-Itt RECOMMENDATION OF ‘DiE

THE COMPANY RECOMMENDS THAT YOU VOTE
AGAINST THE ADOPTION Of’ THIS STOCKHOLDER
PROPOSAL.

IICYs\ ARE ‘Eli F CO\IPANY’S DbRlt( tTdW.S
CURRENTLY ElH:’FED~
The Company 5 suh1ect to Donaware 1.0w ano, a-s a
result, has adopted Delaware’s stancard provisni,nns
tne eleotnon of directors, These statutory provns;onns
çnrovlce that ct~reotors are elected by a plurairty of !ne
votes of the shates present, ri person or by proxy, and
entntled to vote on the electron of directors l”Elngi-bie
Shares”;, For the Comp.arny, this means that the
bertlinees for director receiving the hrgtnest number of
“For” votes of Eirgiole Shares of Common Stock at the
Company’s Annual Meeting of Stookholoers are eieotec
as directors ton fit ttne tnirrnnuer r.t open tlOSitiOOS (It: tine

Board.

WIlY DOES’ tilE ( O1-tPANY OPPOSE TIllS
pyollos,
The Comnpatny’s directors are presently eleOfeO rinGer
D&aware’s standard provtsnerls for the eiect~on or
members to the Board. Given the POSSIDIC results or
applying, the proposat to the election of dntecfors, Trio
Company beineves that adopting suoh pnoposa~has trie
potentIal to reduce stockholcers’ ability to choose who
wnil serve as a director, and unnecessarily CorrnpiiCate
the election of directors. For these reasons, ttne Board
of Dlrectons does not bei~evethat thns proposal is in ttie
best nnterests of nts stockholders,

WE RECOMMEND THAT YOU
VOTE AGAINST THE ADOPTION OF

THIS STOCKHOLDER PROPOSAL

HOW WOULD THE PROPOSAL CHANCE WHO IS
ELECTED AS A DIRECTOR)
the proposal seeks to reoutne tnat dnnectors he eneoted
by a nnajority rover 50%) of tile votes of the Eligible
Shares. Norndnees who reoerved less than 50% on such
votes would not be hormalty “elected.” Hov,’ever.
pecause an elected oinectmsr serves until a successor is
elected for hn~ or her p.os:tioml it n5 po5~fnne nh.at
incumbent directors would rot Pc “elected’ for ~nne
positrons for wnnch they were nonnnnated. but that
same dineottin 5 wolu:Cr never Uncless cotnt~rnueto serve as
Onnectors taeoause no successors were eleotem Tmno
requirement that dnrectors be erected tay rnaonntv vote
also mnaxe.s if pins snhle tnt-fhere to Inc a rnumnbcr en
niu’mnnnees who cc pint teoen’:e .1 mao-n nty of tine votes.
oast. thereby leaving one or more positnons cr1 line
Board of Oneotors o-pesn ann urn/sole to be finiec wntrn an
eieoters dineoton. fm ttrs oircurrnslano.e_ line nrnournniaer-t
direotor for each, open pcisntnun v;ou’lo oontinue ton
or, nI there were no nncunnisenf (Jireotor lot a pmiS:tno’m
tine Error-C of Dnne’ctur S Odi;rO afipurnit on d:-neo.ton t’.
onp€nn rnostiorc
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Exl~cLi’IvI~Co-IPLNSAnON

The following, lorhne sets to.rtln ttne crnnnnpet;satonn paid to ot earmned yl-) our Cnnnet Executn’.’e Off ioet . and Inn the Coornoanry’s
four other most hnghiy con~penrsatedexecutnve off~oenscunnng eaofi of ti:e Conripany’s last three fiscal years:

SUMMARY C:OMPENSATION tARt-F

LONG TERMANNUAL COMPENSATION COMPENSATION AWARDS
Restrnctec Securntles

Other Annual Stock Underiyrng Al) Other
Fnscal Salary Br’noons Compensation Av,-ards’’ - Optnons Connnpernsat:-onnn

Name and Prinonpal PosnInu ‘rear - :51 10) rOt IS)

e,o:n>n’un. i’i.niI:”ii: Y:.nn..:/’ n::nnrnr:.n::0 .000’.nl1110

n.ahi..1.n~n 5:Y’rnn--

or.,.:nUtCi.t:~io.nICe, :nr:n n.sn€J’ it: 50,-no. ijn.n : l’*lt.e..t-i.o’ 0’.O’tnil-.O’O’u tinuo’ .000: 0/

i_-n,,’

:cnnpr~rrn:’c:-n:r:nnnnnn.’.:n -

ton’s’

/ 4:’ao’~.n:;

Fnsoal 2033 anid the t:scat yeor ernd.ec February 1. 2003. t”Fnn’caf 23’32”r nnorrde 52 weeks, winCe the fnsoaf year ended

February 3, 20:02 n’’Enscat 20131’’) unow’er’s 53 wc’oks
Anne-’, its sot Iortfn in tine’ resinncfenf stock avoates 001unnn,n rrnp’res’arnt the value ot grants oi restnotec stock, deferred ste-co

nnnnft.?.nld deterred shares - Tine vanue caiculaien tny n,’iuitrpiynnne tine o,ip5nrne g’mnoo of tine Connpanny’s connnnnnors sto.nk on tone

Ca-fe of grant by b.c nonrnntner of snnares en onnots strarntenO Dnvnden’ncs are paid cm snoarer. tnt ncstrnc.ted Sto’ox, cefenrec 500cr. unots
and deterred shares.

Mr. Nardetit’s oase sa:aryc.f 52.30.0,0n33 per year was es:ah,nsnec outn.e board at Onreotors :11 Aornt 2(032 arc v,-rns not
nr..roaseo during i

Mn. Narceti:’s Conner annua- con:oonsatnor onoloces fit 02.352.200, 52.469.600 anti 0-2,587,003 for tine forgiveness Of a
~njf ~2~”F°oa “; r ~‘p ~9

S.2.i(JOr.360 for lax pinyonnents reiareo to the to.njnnw’niess of suof .c.ani n-mo acoruco’ n:ferest non Entooni 2133, F sual 2102 asic
Ensoan 2t301 . res000t;veny: arc On.:) 02.1 78.692 reiato.o Mr. i~andcl’n’s nenpoat’nn:n aro nrc sane of rnns rouse arid reiafoo tax
~oo’,nnonts~n,r,soon 200L
- %‘-n’ annount are-on trim Snema, 2103. orients tno vaur ot )‘‘atntn it 251,0:0.0 and 135.0-1-0 oeerroo ‘oharos :sntnof-.’n.o.

refetren: to inn~ oetc’mneri 51000 rnn/lit:’.i nm tionrC-nn rio An.rot.t 2013. tn,ut-nennnve’Or, Snno’: (/iirE’nr 00 tnhornes ves-t non

37 .50-3. 1 IOn. 0010.: u snt 37. no: C: sinare On On talon., I:) 0.20’ 0:6, 7(01’:.:: n ‘: rt 2’ 0: In Ci Ion .n: r e n mn: no Os c 1 3.3:. 7 5~1s n/i t C 5-::: Ann (Jo,::. t 2’
ancni.amn’.:n:.:’e n’l;’’:tn;f t42’.bI-C,’:-’nn’.noS,fr Noocrali t:nmmn.€-r, ni.nnoonntm.ri:,’,ro::F:sso,ncn.iaLo,;rm’m
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ExI~CU11VECOMPEr’~~’sA11oN

the value of 250.000 shares of restricted stock. The festricuons lapse on 25% of such shares of restricted stock on the tlurd
anniversary of the date ot grant. on another 25% of the shares on the sixth anniversary of the date of grant and on the
remaining 50% of the shares when Mr. Nardelli turns 62. In August 2003. the Compensation Committee approved the
exchangeof such shares ot restricted stock for a grant of an equal number at deferred shares *ith the same vesting
schedule. The amount shown for Fiscal 2001 reflects the value of 250.000deferred stock units. Such units vest in 20%
increments on Seotember17.2001 and December4 of 2001,2002.2003 and 2004.At the end of Fiscal 2003.Mt. Nard&li
held I ,635,000deferred stock units with an aggregatemarket value ol $57,993,450.

The amount shown includes Li) matching contributions by the Company to the Company’s Future8u$der Plan on behalf of
Mr. Nardelli of $7,000, (ii) an allocationof share equivalents tinder the Company’s Future8u~derRestoration Plan on behalf of
Mr. Nardelti valued at $357.194 and tiü) $134,752for payments of annual life and long~term disability insurance premiums.

Mr. Blake joined the Company effectiveMarch 2], 2002,
“~ The amount shown includes Mr. Slake’s $100,000signing bonus and an initial incenttve payment of 5525.000paid ia
April 2002,

~‘ Mr. Blake’s otherannual compensation for Fiscal 2003 includes $23,502for payments made under the Supplemental
Executive Compensation Plan, Mr. Blake’s other annualcompensation fcr Fiscal 2002 includes (4 $27,815related to his
tet~cation and (ill $17,195tar proIessn~nattees.
nc: The amount shown for Fiscal 2003 reflects the value of grants of 15,000and 40,000sharesof restricted stock to
Mr. Blake in March and August 2003.respectively.Restrictions lapseon all of the15,003sharesof restricted stock granted
in March 2003 on March 19. 2008.Restrictions lapse on 25% of the 40.000sharesot restricted stock granted’in Auspzst
2003 oct the third anniversary of the date of grant, on another 25% of the shares on the sixth anniversary of the date at grant.
and on the remaining 50% of the shares when Mr. Slake turns 62. The amount shown for Fiscal 2002 reflects the value of
grants of 70.000 and 60,000 shares of restricted stock to Ms. Stake in April and August of Fiscal 2002, respectively. For
bothof thesegrants, restricttons lapseon25’x at the shares on the third anniversary at thedate ot grant. on another 25% ot
the shares on the sixth anruversary of the date of grant, and on the remaining 50% of the shares when Mr. Blake turns 62. At
the end of fiscal 2003,Mr. Blake held 185,000 shares of restricted stock with an aggregate market value of $6,561,950.

2: The amount shown includes fi) matching contributions by the Company to the Company’s tuture8iülder Plan on behalf of
Mr. Blake of $7,868, (ii) an allocation o~share equivalents under the Company’s FutureSuifder Restoration Plan cr’ behalf of
Mr. Slake valued at $33,163, and (ui) $33,389for payments ot annual life and long~term disabitity insurance premiums,

Mr. Costello famed the Company effective November 4. 2002.
The amount shown includes Mr. CosteEo’s $200,000 signing bonus.
Mr. Costello’s other annual compensation for Fiscal 2003 inciudes $58,065 ‘elated to his relucatnon.
The anlouru shown for Fiscal 2003 reflects the value of grants of 15.000 and 40.000 shares of restricted stock to

Mr. Costetto in March and August 2003. respectively. Restrictrons lapse on all of the 15.000 shares granted in March 2003
on March 19. 2008. Restrictions lapse on 25% of the 40.003 shares at restricted stock granted in August 2003 on the third
anniversary of the date & grant. on another 25% of the shares or’ the sixth anniversary of the date of grant, and on fh~o
remaining 50% of the shares when Mr. Costeftoturns 62. The aniDuint shown for Fiscal 2002 refteca the vatue of a grant of
70,000 shares ot reslncte~stock’w Mr. Costello on November 21. 2002. Restr;c:ions laose on 25% of the shares of
restricted stock granted cit the :l’ãrc ann.versary of the date of grant, on another 25% of the shares on the sixth anniversary
of the date of grant. and Qrn the rerna:riincj 50% of the shares when Mr. ~osteltoturns 62, At the entt of Foscat 20C3,
Mi, Costemia held 125,00’3 snares of ‘estrictec stock with an aggregate market value of $4,433,753,

The amount shown reflects anr.lj& lifp ann long~termdisabii:ly iflSus3nce premiums.

I!. ~ Donovan joined the Company etfective April 2. 2001,

The amount shown ,r.clirr!es re’, intat lncent:ve PtvittCt’.t’rCt fir, Onr.ovar of $43C,795

2.3
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M’ Dc~no’van’sother aniuru cmrmei,sat:nn for Fiscal 2331 and F,scai 2302 r,cli,oes $3 71,333 for Inc rorpivenessnr

oterest on a loan, arc $141,732 of relatec tax nay ct-os. Mr. Dotvan’s other annual cc noensatton for F~scai 2001 ncluoes
596.933 relatea to ns relocaton, together vith 566.426 of related tax payments.

Inc anic’unt shown for Fiscal 2003 reflects the value of gcarus of 65.000 and 40,000 shares of restricted stock 10
Mr. Donovan in March and August 2003. respectively. Restrictions on 50.000 cf the shares ot restricted stock granted in

March 2003 lapse on. Marcn, 19, 2036 a’o res:nct,csns on Inc remalnrrng 35.030 shares from Inc March 2003 grant anse on
March 19, 2035. Restnct,ons apse on 25% or tnc 43,033 shares of restricted stock granted rn August 200:3 on the thrro
anhiver sary of the dale of grant, on anoller 25% SIt the stares on nes xth anniver sary of the nate of grant. and on the
remaIning 53% ct the shares whet-Mr Donovan turns 62. inc amount shown icr Fiscat 2302 reflects the value eta grant of
60,000 shares of rc’strtcted stock to Mr. Donovan rn August 2032. Restr,ctons apse on 25% of tne shares on the ford
anniversary or tie date of grant, on aotler 25% of the shares On the ~,xth anniversary of toe date of grant .ano on the
remaining 535.-i of Inc snares st-hen Mn Donovan turns 62. The amount snos~nfor Fiscal 203i reflects the value of tr grants ot
24,000 shares c-f restr~ctecstock to April, August and September of 2031 and ti;) a grant ot 328.821 ceferrec stock un,ts in
May 2001 Restr,ctions on the shares of restrrcted stock 1apse en 25% of the shares on the th,rd ariniver sary of the date of
fl-rant, on another 25%. of the shares or; the s;xth anniversary of the date 01 grant, and on the remantng 50% of the shares
when Mr. Donovan turns 62. The deterred stock unts vest ‘n three r’.crernents of 109.607 un’ts on the t,rst, th,rd and f:fth,
anniversares of the care ot Mn Donovaifs slate ot er’nployrrsent. At the end oi Fiscal 2003.Mr. Donovan helo 237.000 shares
of restricted stock and 328.821 deterrea stock un’ts wth an aggregate market value of $20,069,671.

ihe amountshown ,ncludes I:) match.~ngcontr;hutions by the Company to the Company’sFuture6u;toer Plan on nehalt or
Mr. Donovan of $7,094, (~1an alocalon of snare egu;vafents under the Co’npany’s Fwure8u,c-er Restoration Plan on ben.alr
of Mr. Donovan valued at 541.902 and hid $43,0~85for payments of annual life and lc.ng~terrrtc’sabthty;nsurance orernums.

- ‘ Mr. Fernandez’sother annualcompensat,on for F,scai 2333 and Escal 2302 ncludes $29,000 tor the torgtyeness of
ntereston a loan and $23,622 01 ~elarectax payments. Mr. Fernandez’s other annual compensation for Fscal 2001 notions
$75,384o1 expensesrelated to hts relocation and 543.403 ot re,ateo tax payments. wh~cl;were pa~dpursuant to the tern,s
of his employment agreement.

Toe amount shown tsar Fsnat 2~033ref,ects the value or grants of 30,300 and 40,000 shares of restrmcteo slock to
Mr Fernanoez in Marcn ann August 2303. Restr,c:,-ons on 15,030 of tme snares ot restr,cteo stock granled n March. 2033
apse on March 19. 2036. and reslrct,ans ci the remaining 15,000 snares morn the Marcn 2003 grant apse on f/arch 15,
/335 Re, I 25 ine40~rt~ ~‘eC rr-i n .‘. 2L ,~n’~ev’te FirO~ ecorrr ed

rant or, another 25s of the sr;areo c,n the sixth arln%ersary of the tate 01 :arit, and on tne rerriaining 50% of the shares
,vhenMr Fernancezturns 62. Tue amount shown for F;scal 2332 ret cots the’ value of a grant of 63.030 shares ci restr;cted
stock mn August 200~2 Resmncnnnson 25.n of the restrcied shames granted In ,Augcs t 2032’ lapse on the thrd anrt,vers.arvc,
~e nate of grant, cn another 25%- of the slares or; the s;xtl’nar rye’ sary of ttte nate of grant, ant en the ren’.atntng 50-h of tsr
snares when Mr. ernanoelturns 62. The an;cnrrr shown for Fiscal 2333 retectsa rant. c- 52,000 deterred stock~urs’tsand
~ncn ana~nrngro63i~’<c ro c~nst~~I: ~rtereg ~ s s,n”3 “rc”u~
ceae;b~ t7 22’., 7J, 2:’~ 20”o Re’~ ‘ 25 ““ e ‘e ~u ~o -c I Cr i es.
tnedate of grant, on another 2So of tire shares on Inc srxtr-. ar;’aversary or lIe oate of grant. and on tre remaInIngS-Urn n-f
snares when Mr F ernandez turns 62, At tIe end of F.scat 2333, Mr. Ferrranrrnz ned 351.673 shares or restr,cted stcck ant
53,0ln3deterrert sterns, wIlt at. anprenate r:arp.er ~ $3,572,335.

tine _.~,-.n sh’~~.”-.n-ci,ua f }rnacn...~ ~c.r;rr.bu.rn.r..s ~,.‘e rrn.r.r
5

a,.. c, .p 3c o:arr%’J~:;tc.re3u:ider~ia ,

Mr Fr’.r,annc’ c-f 37.39-4. ti,
1

,s-rrollrrC-a’rrrrsf share en,n.’aionto :nCer It-c-h-, roamry’s.F,tr;rrsE,uirrrrr Rc’stnratrn,, n’rrnr,n

Mr Ferna;.dez ‘or 329, 323r :- d 335.02$ ‘cr nuyr rots. or ,mn,i-,. ore ~nc Lr;g-rrrr~ usaltily insurance u-ny’’‘e”ts.
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The fc-irowng tames set forth rdorrnator; regardIng, c;c,t,ons to l5sircnase shares of me Oc.nrc;an’y’s con,nrc;m’, stock oranted to
and exercIsed by:he Corrinan.y’s Named Executive Ofncers d-urng Frscai 2303. The Corapany has r;c outstand:ng stock
aonreciaion r’ghts. In accordance with tne rules c-f the Secu’mt;es and Exchange Cornrn,ss,orr. the fIrst table sbo~’sthe
hyporhet;cat “ga;ns” Or “optIon snreaos” that woulo ex;st for toe respecf;ve ootons based on assurn-eo rates of annual stock
price appreciation ct 5% a n-c 1 0%- from the cate the outicmns sveme granted over the full ophon term - Actual gamns, it ar.y, or;
stock colon exerc,ses are depenoen.t on the future value of the stock at the tmnte Cf any option exercise.

OP’tiON c;F:ANTS IN FiSCAl. 250$

lr;niv,ourml (;r,tmtn’

,00GRECM’El) OPTION ENERL SES IN FISCAL 200$ AND
FISCAL YEAR~ENDOPTION \‘ALI’ES-

N ane

Rooert L. NaniJeti
Francis S. 3.ake
Jnhn H C-c-steNo-
Denrns fri. 3-orrovar.
Frank L Fern0

Stores Acn-,,-r
on Exerc.se Realo’ee

Nurnoem of Secures
lit, ocr yin: 3jnexcrc rest-

C>ptorrs. at
F,scai

Lxerc;sable Unexerc.sanue

3.603.303- 2,215/)’30
121 c;rr.:.J

— ~ ;~1~

or iinexemcmsec:

Fscal year-Era (3,
Exerc;sobte ijney.erc:c~apte

-~ 5.636.153-
— ‘ 764.ccc

4355L-25 30322-75

I 9-S2SC~C
— 764,4C-NN

Nante

N-umber of
Securities
tJr’idenly~r~g

Optiomos 3m,, ed

500.-333
65.303
70.003
7Cr 3331

I 33.333
5333:0
so - u)

Robert L. Narderl

Francis S. Sake
John N. Costello

Denr-rs M. Donovan.
Fran-k L. F ernanorrz

Percent ot
iota Options

Granted tc
F niptoyces

rn Fisc;at ‘‘ear

2.60
0.04

3.36
0.36
0-52
GA)
0.36

Potentia; Realizable Value at
Assumed Annual Rare of

Stock Price Apprecaton for
Optir,n Terra

Ixerose or
Base Proc
Per Snare

24.55
32.76
24.55
24.55
32.76
24.55
2455

Expr alon
Dare

03/18/13
08/20/1 3
03/18/13
113/1&-’J3
08/23/13
03/16,
03/18/13

5v, 131

7.719.682
1,339.16~
1.080.755
1.38-0.755
2.060.259
338.9543
1.080.755

10% 1St

19.563.189
3.393.715
2.738.844
2,738.846
5.221.13-3
3,521.374
2,738.846
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The. foiipva,;o table sets forth ,ntornra$ron regard;-ng Tue Home Detool Long-Tern, tnoenr’ve F-Ian

I.ONG-1’ERM INCENI’IVE PLAN

AWARDS IN 1.551 FISCAl. VitAL
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In fetiruar y 2003, the. Compensat,on, Committee granted ionic-tern, per fcmrnnan ,ricermt,vo av:ards to certa,rs aerator
executmves. including the Named Exeout’ve Officers shown aoove. for
awards are intended to provide conttnu’ng en::pnas;s on spec;fmed f;nan-c,a I performance goats that :ne Committee cons;oers
to be ‘n’iportant contributor-s to long-term stockholoer value, The awands are payab:e only if the Company achieves specified
revels of total stockholder return fchange in stock price over the performance period. trlus divrdends pard, aivided by the
begtnn;ng stock price) measured agarnsr a peer group lcornpanres ,nciuded in he S&P Reta:l Compostte mdcxi curing tne
three-year Isertormanc e oer,00 heginn,ng February 2. 2005 and end;n,g Janoaty 30. 7006. Awards are oayable 50-s-I ;n cash
attn 5-0-N ,r, sharesot restrtcted stock to be jirkin’eo under fm5’ Corri;ian.v’s Omrir;rr’us Parr. Inc mares Ott r estric’ ted Stock vest
on tn-c ear;ier of toe thmrd anniversary of the pay-out date or net;merr;ent at age 60 wrtr, five years of service. As of February 1,
2004. the n,axmmurn aggregate pay-our tar the Narmoed Execrirmve Officers to;’ re F scai 2003-203-6 nertcmrmnance peroct ‘5

35,537.500, to be pad botr’ tn, cash and s;iarrrs of eeslr,cted stock. Pro rar~,awards ore ~oa;d tom actuam resu.ts ar the er,00
toe nentnr,nance period if ~ execut;ves ernthoymen! ter’nmr;ates cue mo dearf:. o,sablt-; cr retmrernent ano the e>.ecul,ve has
partcp-ated or at least two years or the performance :jer;nd.

Name
Number of Shares

Units or Other Pours

Pertorn-;anc e or Other
Period Un-f

Matruratron or Payuct

Estlnoted Fulure Payouts Under No, ‘-Stock
Prrce-Basen Plans

Robert L. Nardell;

Francs S. Bake

Jor,n H. Costeflo

Dennrs fri. Donovan

Frank I.. Fernandez

100% of tn-s e salary
on February 2, 2003
75% of base salary

on February 2. 200-3
75% of base salary

on February 2. 2003
75% of base saran.

on Feoruary 2. 2003
75% of base sa’arv

on February 2. 2303

February
January
Februars
January
F~bmi;ary
January
February
January
Feb roar
Januar-,

Thres ft od

SI .0-3-3.032 1

S 215.625

C os~C -‘ito
-r e,,ocuu

S 225002

S 215,675

o 20cr -

30. 2006
2. 200-3-

30, 2006
2, 2003 -

36, 2006
2, 2003-
30. 2006
2. 2003 -

so, a-JOE

larger

(5 ~

S2000000-

S 431,250

S 412.503

6. 450.000-

S 451,250

Sn-ne

63,00-0.030-

S 646,875

S 618.750 -

S 675,000

S 646,875

the Fiscal 2003-2006 pe’formance perot, Suc,
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l:çiully c:Ox~l’ENSATION PlAN iN PC) RM.A’iION

Number of Seour’t;es
Rema;nmng Ava~iabie
Ion Future Issuance

t4um,bem of Secr mi t,e Um~derEquity
to be issued We;ghted-Average Compensatmon Plans

Upc,n. Exercise cmf Exerc;se Proc of (Excluding Secor,t’es
Out star’mt;r; Oot;c-r;s, Outstar;dtng Opt,ons, Reflected mm.

Plan Category Warrants and R;gnrs Warrants and Rights F,rst Co,unrnl

Equity Cornpensat:on Plans
Approved by Security
Holders - 86,003,930 635.24 I 33,336,933

Equity Compensatron Plans
Not Approved oy
Security Holderstm 3,972,737tm 640.75-- 18,643,914

iota! 89976,667 151.983,847

- - These oian.s are ttie Comnoam;y’s Omno,ons Pan, Anrer-;ded and Restateo Enip;oyee Stock Purchase Plan (the ‘ESPP’’l and the
D;rectors Ran.

f-nciuoes an aggreg-ame of 85,279.106 stock options and 668,673 deferred shares ano cef erred stock m~ghtsunder Pm
~mnibus P;an, ann 56,1 51 oct ermee stock uruts oreo;red to part;c,pan.r accounts uc,der the Dreorons Plan.
:~Weignredaverage exeromse price of outstand,nç opt;ons: excudes deferred shares, deterred stock r;ghts ano- stares

restricted stoo~unoer the Omn;uus Plan ano deferred stock unts under tee Directors Piano.
Represents 109,515,734 shares un-den the Omnibus Pian, 21,636,912 shares unnem the ESPP and 2,184.287 shares

unmter the DIrectors Piar~,The number ot 5ii~,r~5avar;able for future issuance under tr’,e ESPP includes 350.50] shares
subJect to purchase by assocrates during the current punctmase period. The nunr~ber of shames subeot to purchase
oetern’r.nec by dondmng the arm-mount of pavroti ceductmons credited to asscc,ares accounts as of February 1, 2004 by
the tam marker value m,t a Hrare or the Comn;ra nv’s oc,onrno n stock or; the trrst day of the ESPP ourchas_e per;od. The acrId
nurrr-her of shares n,urct-a sed ur,cer the E SPP durng tfme pu.’c iase perromct rhay d~tlerbecause the prari orclvices for the mmf!mt to
purchaseshares at the owem o~€55 of the fan market value of the Company’s 000lmomn stock c-n the m,rst or asf day or
purchase rienioct.

These olamms are tiC 0cimm~pa;w’~Ne,r,-U. S. Empoyee Stuck P,,rc.tmase Plan Itne “Nc-n-US ESPP’’r-, the Home Depof
Futureb,i,:der Re storator; Plan the “Resrc’rataon Ran”), the Non-QuaI-tmec Stock Option- and Deferred Stocks Unts Pan- and
Agreenienr dated December 4, 2030 between Roflc-rr c. Named!, and The Home Depot, Inc., roe Deferrec Stock Units Plan
and Agreen-menf cateo as of Apr;! 2, 2001 hetoeerr Frank c. Fernanoeg ann The Hc;me Depot. Inc., the Deferreo Stoi,,k Urrrts

P,arr anc Agreement catec as of Ma-s 31, 20-3’! between Denn;s M. Donovan and in,e H,orne Depot, Inc. ann the Deterred
Sm-ok Units. P-an ann Agreement carec as c-i September 17,230] between Robert 3. Nardefh and The Ho-me-Depot,
loahectoery, ti-c ‘‘Defermec Src-o.. U-mrs P-an-s. anti Acree,me-rrsT~

incuo’et 93916 ceterreu stock cnmts under tr;e Per tonaf o~Pan unc 1.378.821 cc! erteo sfoc~units ann 250000Cr-
oual;t;ed stout oot;ons urroe’ foe D-ererrc--o Srocm Un.mts Pans arc Agreements referred to a- Note 5-.

- 55 e;grded’ avoragmr m- xe-mn; so- c,-rro. cc- outsrand:trn 5-pro-ms e aside rrchrs to-pumonast, snares tInner the Non-US F
oeferteo smirk units I’anteo tanner tne Resto’at;c.n Ran, anti ciefet’ed stock un:rs granteo-um;c;eri he n,o.vduai Deterred S-too’-
iJnmfs Plans anc iogreeri-.o-nr
“Represents snorcs avammanie nm-omit tfe Non-IfS ESPP. Tr;e nurrr,nr at snare. avatar--c ro-’ tatu”,r mssu-anoe ncr me No US
ESPP ;r;o-!-u,-t’s 16-_ElI sf-area o-u’_.’~mct to nonohascool asso-cams mirror mr;rm-o-mrerr.f aurcoar- C pc’’oO Tm-c r-am;nher
sutrJect Sc pu’cmmimoe -a cement—nec -‘r ri—c same n sr-er as tort rre ES-PP niescr;Lr-o-o a.ao-.-e -n Nate 4
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DESc:RIPTION or lml,.ANS NOF Al’t’ROVED By
S’IOCKHOLE)ERS:

Restoration Plan, The nrmrnary purpose c-f rae
Res’~o-ratiomm Ptan is to provide adcmtmommai ret;renmer.t
income to certamn key executive errioio-yees of the
Company and mrs parficmpat;rrg afm;iiates to reduce the
;mpactot oertamo omot-s;nrms or ft-p fntemnai Re’den;me
Code that ;mrr’;m tr iemmlaxir;mon r*m;efmts that
accrue under rnie Company’s qua!mf;eo ret;nenmerrt
piano. In particular, ni-mm; 000rparry mur eric-s roar foe Han
tm offset the effects c-f the rrmaxmn;umn ‘conrmpensarmomn
I;mmtation unnen Cc-oe Sectron 41,105171 ann trio
nmaximum demerra; limit mmnner Comic Sect-on 4021gt
by ptov;dmnp the an’mo-unt cit supplemental rctmrenrenm
inoonne specified mn the pan. Tmre plan constitutes arm.
untumioeo, :10mm-c uatmf;ed deterred compensation- plan
hat benefits seetain nesicnoiteo employees rHo are

w~tfmmo a select group of key rnanagemnrermt or orgtiiy
compensated employees. Pavn-.eots uncer the plan
are no’ade in s-flares oat tile’ Ccmmrparry’s conynon star-cm.

Deferred Stock Units Plans and A~treements. itme

nurrrber at seca-nmfies shown for the Deterred Stock
Un;ts Plans ann Agreements represent shares
ummdemiyinf, sto;ck un-its, payaf.mie on a Orme-for-on.e
basis, that vest 0-a-er a permon of years as descrmbec
below and full vest upon empio-ymer;n terrnmnatnom;
for reasons other man cause 5mm ups-n Ume000urnc’noe
of a oharige mm control. Deterrec Stock Unmts vest cm

150,000 increments uneer the Deferred Stock Un:ts
Pram amid Air,reenreir: c-amen as of Deoeniher 4. 22 C
r;n the Decemu-er ‘~ - 200-C aw:am C c,t’.te rm me -n-tr east;
anniversary of rn-c award date u:rmm- fu-i;s vestec 0mm
Dc’cemnmber 4, 2304. Detenroc Stock in.rs ~e5t under
the Deterred Sro;ck Dims Par at;d Agreemmren-t dated
Aprmf 2, 2-03! in ]7533; norenents on Aprr 2
each of 2003. 2(304, ‘23-3-5 an-h 2306, Deterred
stock. un;ts a-eon un-oem tn-c; Disc-mm oct Stc;c.k tJnm;ts Flat;
ann Ap,meernerrf cared as c-f May 3] - 2001 ;mm
109,607 increments on Arm 2 o each of 200-2.
7334 an-C 200€-. Detnrrrecn snc;nk ;mr’.ms vest mn

it-inrrmr~ientstinder ~necieretrec; Stooc Um;;m4 Pman armd

Agreement dated as o~Ieoferr-.ce’ 17. 20-01 on the
aepterrrnmcrr- 11, irLerl ama-arream arc
-ira iran-t~ H 2.n:0i 20m00 2-00-T-.a’-md-2-;304. cC
Fenm-’cary 1, 200L 922,1-C~ L~e-emmcd S!orcr Dorms
were vi-;:r;’o! . a-stir rma~-nrrcr:t
cm’ trio: paetm~m;-;nmo-ov;;r;t nt-i; n.m;.- arms .;mdafr -cm-
63.r0.0r3.!’i.,a! such sH;raa. Time Nr_r;;_Orradt;ed Sto;;ri:
unt;n-n at-c- 3-etc-mr-cc Sock mc.; -.1-um ii-. ma Acroo’nti—r

na-ted as of December 4, 2030 nolamdes a grant cc
2,53-0,000 non-ciuatrfied stock options at an exercrse
price of 540.75, sanG opt;ons vesting 205. omm. the
December 4, 2000 atcard date arm an add~rionam
20T-.- or~eacn anmimversary thereof tint;! tutly vesteoi 0-;
December 4. 2004, Options represerfmn~
2,000,033 shares were vested on February 1, 2004
The options exp;re en toe tenth anniversary of lc-
d-ate tne opt men f-rst becor-mies exerotsabte.

\\i IAF ARE, il-fE IR~tSOf EM f’LOVM E1’fl
AGREEMEN1’S WITH THE COMR&N\”S NAMED
EXECUTIVE OFFICERS3
The Company has an Emp!oyment Agreement oared as
of Deoenrmbem 4, 23-00 with Robert L. Nardelnmnetatnmn
h.ni as f-tie Presirrenf and Chief Executive Officer of the
Company, The mnmtial term of the agreement expires on
December 31. 2005, and, hegnnnmng on January 1.
203-3, the term mmutomat;cafIy extends so than
remaining term is always three years.

to demernnin’ng Mr - Namoeiim’s oompensaf;omm, tn-c 8care
toooseo ott oo’.rnaetmtmve evels of cnrnoensat mom; ton CEOs
rmmanagmng operations or smrnmlam smze. cp.rmiptexmty ann
performance ever and the importance of h:r~ng a
Pres;oenl and CEO with the strategmc. tnaacmai and
ieanershtp skills to ensure the Company’s cont;nued
growth into the foreseeapte future. Based on these
factors, the Boanc ctprenmnined trim Mr - -Nardetli’s anmmal
base saiary shah be not less than SI .500-00-0 and iris
annuar bonus stiati be not tess than 53.300,00-0-.

Stme Co.nm~rmar;ybet-eves it 5 essential that a arpe oc-nt;on
n-f ou’ execmrrrve ollmuers’ tota oormrpensaficn. s n-ed no
stock perronmance, wbm;oh mo’e c;ose;y a.fgns mci’
;r;tene ste wmth the tong-rem -mr nuterests c-f stoc kl”ma triers. In:
~efcot tfus uei.ef and mn reocmprm;t;cmrr trimS Mr - f-fancier.:
forfeite-o subst antma- eoumty ownership nmghts oroumned by

rermer emorle-yer - f,fe - Nardeir; meoemved tsar. stomok
ootmon awards pursuant to mm-s enlplo.yremrt a;mre’rr’rm.enr
Or- fmrst ennfies n-mn,- ma- pumo rma,e I 0-33- °:-3-o shares cm
r-n.nlrirc.m. stank at 54--.75 oem sname. Tn-s. smock comet;
-“--is m’r’.rntccmmte-s exn-’mn’aao.e --,-:‘, c-f nor-arc-of In;-
umm:orot,’n.ment a0 emnent. i0ee se-co--’mu cOok -cpn-c-n au-arc,
r’nt:!ies h;rmm me. cmurcr:a,re 2,5(30 •03~”~shares. cit
sma-..;rrramS4C.T5crr’r n’mamemn.ovl:’,tm

~ me care or !~me ;‘rmm:nia”m-enm a;ree;m;er;t
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ammmiuai opt;0m: awards I-c: ;mimtc.t;ase nc mess mtcmm.
450,000 shares -on oomnrmmc-n stock The Company also.
gramntec himr’m deferred stock un;ts comrespondmng n-c-
750,003 sha’es of common stock, avhmoh vest 7CC. per
year begirn;nmmg on he b-ate art Ume ennpn(myrrmermt
agreement. In ado-Inc-n. Mr. Narcel-; reoeved a furnp srjnn
raaymer.rot 553,433 wnen he entered mn-tn toe
en’mploynment acreenment -

Mr. Macdeli- recei-,’ect a loan ne.nr the Company in tne
arnommni, on 510.000.000, wfm;oh accrues mnteresn an Imp
ate of 5.87% per veam , oonn.pc.umrdec ann-uani -

-ong-term emomploynment mr;cen-tmve. the otaimgation to repay
me Ic-an is tergmven 20n- per year. fnoefnmer with accrued
;nrtemest, on eamoh em the first ffve aminmversarres omf the
nate Mr. Nardet;;s ernpio -tent i.meg,an mf ne is ermrpieyed
by the Company on each such came. The loan (and any
accrued- fnreresti wmff be ta-rcoven upon a change cm
controitas detmrmec ;n, fhe err-p!c’vmnent agreement! -t
Mr. Naroelmm is emnpicmyeo by the Conopan.y on such care,
or up n me dame c-n termination of Mr. Nardemtm’s.
ennp;oymrment wmth the Cc-mpan.y onc-r to. December 4,
2005 -m such termnnat-or; is the Company avmthcmut
cause, by Mo, Naroeil; tor good- reason or by reasoncf
Mr. Nam deli’s ceath or disab; lip-. It Mr. Na rdeli;’s
entipinyriment 5 terminated by tm;e Cortipany for cause o’
by Mr. Narcell; other than Tom good reason, then
Mr. Narceit; ms reouired tcm repay the oufsman(f:nmmc
prmncipat amount, The Comnrpatmy Is rer~mamred to pa-c
Mr. Narceti:’s tax otc’tigatmons remat;ng no Org-yen
mndehtedness and interest.

To compensate Lt~ f-~arueii. mt part tomr lenient-rig
‘et~memr;enn bemret:ts made a-vai-anmnm Or-
enspinyim, fhn.- Connrmac.y aemitno IC :mrovmd-e m~mn

deterrec cemnpemmsatmor. unmnr-n any temmmnatmen or h-s
emno.-oavrrmenm. Eteg:nn-mng on the amer of arcs 62nn bmmmh-nay
err ferna-nammen of enno:nyntmenm, Mm Narctemr wit; On
emit:n;ed mc: a cash taeimefmt ;n a-~am;;muaian-mo-mmr.n et,juar no
53% of mrs salary- as cC toe cafe n-f m,;s rermn:natmon ate
os roost recent am..nimai bc-t:mrs mr Ic-reamer, the tt;c’t

c-umrenif target an-;mc-mmcmm em :-:s comm-i i_mum rIot ic-Is, than
01.aclom.003m;. sucnacm, fc-c:ffse cr oerfa:m -perms;c.m-
maen-Hits pa-nm n-- c-a--ac-p tc.m Mm tem-’cie;c;.ca ,-mr-.r’-Cc-nc Ic-

n’;msçam:.or en’.piO-m-;-s. I’m- a;mmc;:mJ cit ttri:m :mer.e’’,rncr
b-C-! omaiccect ml M~.hmermmc’.m m.c-:’nc.H.ym’.e-’in

i-n crcuarmr-f.a.nces,:-,uch-~s mt Mt Na.rdel;
try mdc- Ccmc-;mcr;nmy to; Oacse -)r if Mr.

h-ns 62mw bmr’niiar’ an_nt/or pr-or 1cm time fmt;t; ann.versam’,-
cC the date of the ennpfmc-yrnent agreermment -

in addmtmcn, it Mr. Nardeih’s employment 5 temmnmnarect
emther try time Company for cause (mm by Mr. Nardel;:n other
than for good reason, then the Ctorripammy wmll pay b-rn; a;
oasn cc.moensatmo-r accrued hut nc-’ pamd as c-’ the
rem mm’mmnatmorm date. if Mm. Natde;f-’s era(mfcm’,-n;ent is
Ierfninatec by the Conmpan.y other then for cause. by
Mr. Nardenl; for good reason or for any reason ;smthmn
12 m;mom’rmf.s after a onangct mnoonnrof c;.r Sue to death ot
-dmsahmmnty, Mn. Nancefh wmim receive ocr tamn benefits,
inducIng: (11- ali cash compensatnon accrued but net
oame as or tne tecmnmm. arm-n oate; 121 S20.CD0-,00D~
(3;’ mmrnmediate vest~ngof unvested enjummybaseom awards
and deterred compensator;: 141 tor each year prior to
2006 for whmch an annca option award nas not yet bees.
Aranfed, a tuhmy vested stock Optic-n award n a000-cdacice
ry-tlm the agreernmenm: and (51 mnmnedmate turgivene sr-em
any outstanomng pmmnc:pat an-d accrued mn-terest ot tne
roan, U Mr. Nardeih’s e~rmot~ycnentnemn’;iimates dime to- trim
refinement atter .me anta-n-s an-ce €2 ur upon a chance
control c-f tb-c CormpamD- an; eeumty-basec awards tirade
under ms employment ag-reenient or ctherw;se will
-rest and rernamm exercmsable tnroupt; the end m~m them
crmgmn-al term.

The Company also nas emnpior’nienf agmeenmenfs wtf;
Dennms M. Donovan, Executmve Vmce Presicenn — Hurmi;mn
Resources, daterr as cm March iG. 2001, ann: ‘.atn

L. I-emmnander,Executive Vms-c Pres;den,t. Secretama
atmam Genera; Comunse.i. clam ent as ut April 2, 30-31 Ttir:
;nmmm:a; term c.-f t.~r.Dommc;van’s agreement ternmmrmafes c-n
Dmecccmber 31. 23-3-5. and heg’n’n-mrmg on January i.
7033, am; torimatmc ahy extends Sn tmaf thit ren:a ccc mere -

:s always tn-ree years. Time mnmt;ai terr:m cm Mr. Ferrmann;ez’s
agreement fermmnates en; Aprd 2, 23-34, ann negmnn;ng
am, Aomii 2. 23-0-2, aumemnatm’caiiy e,,toncs so that Inc
remm;amninr; term;; s amiwcmys two- years. Eamcn cgreen.mem’t

p-novices that toe autenmarmo exten-smens -oil; oo-ntmn-ue u;mt:

c--ri-cr toe Crmmnnan-r- em roe- emcnic -en gaps -,‘r’mtten nc-n cc-
cm te’mtm.,m:Imtmcmn c-f mmmc Em smemsan prcmvms;cn.

1 mmcc erm;cm;c.c,’n..er m ramneen-enrc.cnc.y;ce fo.t eacn cm’
ncr mnr;cntace c- h-are

sm cmv of comm nss ml- . 5525- ,303 ott vn’ch Mt
-s edg;bie iii ‘a.n a,m:rm-ua :c-.o:nc;s c- r;c :es.—, that;
cmmrnent case saasy t-dr. ~emnman,der;mr el-g-mnir-tnma~

m:nn~.t-. c-.f on ---c nt;.m:m 55-.-.:
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Messms. Donovan. anc Fenn.ancem were gmmara.nmeen a
bonmus fcmr Fmscam 230) - In connectIon v,idm the
cc.mnmnencemerrt o~employment, Messrs. Donovan and
Fernandez each received awarcs on stock optmcns
exencnsafote for 320,000 snares, wnich vest 25%- per
year oeginn’ng on fhe seconc ann:’rersary of the grant
date, and a-card-s cm defer:ed snook umy,ts comresnond;ng
to 328.821 shares and- 50,0-00 shares, respectmveiy
Mr. Donovan’s unmts ‘rest in orte-thmrd ncr en:ments on the
tmrst, thmrd and filth am-acm sanmes of nis dame em
en’mptcynnent and Mr. Fernandez’s nnmts vest mu
;ncmemnenls of 25% ann.uail~-oegmnn-ng c’n the second
annmversary of the cate ot h-s ernotoyment agreernienf.
The agreements provmde that mom 2002 and suhsecmment
dalendar years. Messrs. Donovan and Fernandez are
etmgmble loran annual grant of stock c-ptnons exercisable
ten at teas; 90,0-00 ann 70,00-0- snares, resnectmveiy

In Connection with their relocations, Messrs. Donovan
and Fernance2 received cans nn tne arrmount of
53 million and 5500,330, respectnveiy, interest on- mmmc
leans accrues at the name of 5.8% per year. Interest v,-m:t
oe iorgmven annually on the respecfmye ann:versar;es
the loans. The loans must be repaid upon the eanlmer or
11) the tmfllm annIversary ot the came of Inc toan mn mime
case 01 Mn, Dormevan, and the fourth anniversary ot time
cafe .nf the loan rn the case of Mr. Fernandez, and
(2) 90 days foifewnng mnne termnnammon of the employees
errmptoynment by the Ccmcpammy for cause or 1w time
empmoyer’wmfhoun good reascrr. In adortmcmn,
Messrs Donovan. and Fernandez reoemved ;unrgm- smmm
payments of 5430,795 a.rrc’ 5250,CmOOm, resoect;vtdv.
when they entered -nrc fh-er etnpicymeimm agreemnenmfs.
Mr. Donnva-n was also re:ndmuisec too on mc; 515,003 c-f
excienses.he mtilcmimreo in c000-,ecfmonm vito ttme murepar
ann dec u-mien. ot h-ms erncmloyr;memmf agreement -

Cpa-n the tern;mnammnn of th,e en’mpioynmen; c-f emnne;
Mr. Dcrmovan. or Mm, Fernandez Icy nne Cumrioar:y Ic’’
cause or by rOme enneio-.’ee nvmfnio’ui 5000 reasOn. tee
Cornpanvav;li pay trme em’np.ovee all cash co-mcmcen-sammomm
omcurued jut n;ut pad a s art ti-me termamnmiat:e’i dane, It toe
emnmpio;,’n;en’ u-n Mr. Donovan; c-r Mr iemr:ammde: -s

Is the Cc-nm pa-ny en ncr thani ncr cause, lw:m-re
c-topic-yen; ton goon measnc c,r fcmm ar.y rc-cmsa-n w;nmc.n
12 nmronmhs c-tfem a charm.cme mc; co-;tnoi cmt due ted ca-nh or

sa’:cmimty. the en:oio.vee “-cc tece;-.-e al cash
at

lu-u.

targen hnmnrus connmn~mitmon for 2~months and nnmn)ecliatn-
vesting clad unvested euunt-.-’-based awards, In; the evenl
c-i a cnange in control. ;n’- addition to receiving am-:.
proneclmon that is applicable to other senicmr executnves.
ant grants of equmfy-hased awards me Messrs. Dormcva.;:
and Fernandez shalt beconie fully vested and
exercmsable.

Pursuant to their respective agreements, cad:- tot
Messrs. Donovan and Fernandez has agreed tnat cu-nng
the term of his Emrtlpicyment and for Iwo years
lbereaflem - he snail not, wmthout tfie prior Written consent
of mtme Connpany. partnc’pate (as defined mn the
agreenmentr,) in the management of cerfamn competitors
et the Company. During tIre sarm~e perle-b, each
executive has afse agreed not to sonnc~fany employee em
the Company mc accept a pcsntnen with another enmity or

no sol~cnt any vendor or customer of the Company no-
alter 15 neictionship with the Company 1mm any way tfmat
would be adverse to fhe Company.

tinnier Enme tennis u’ nn;e agreements wrtm
Messrs. Nardelim, Donevarm and Fernandez, ternimnafmo;m
of employment for good reason generally means the
Occurrence cmt Ce! (ann events wmfhc’ut tne em cslnmyee’
cr-risenf, mncludmng, among r,rmer thmngs, (1) tine
Company assrgning hmm cutnes nndonsmstent mu any
maternal nespedf whIm hms duties and responsmbmmities as
ansnmernloiaied by the eitrpioyrsient agreement Ør naxmng
any other action that results in a s~gnif~canfdmrnnmnution. mm

sun,n employees pcsmnmnn. cutnes or responsihnhnies, c’
(2’) ta-lure Cmf the Gonmpariv ton c.ennçiiy With Coy n,nafrrm-ai
cmmmcresmemmc’ the enrrptoymmrerit agreement - Temmmnsaticm rm
cause means, among ot ncr th;n-gs, mat the enrp;oyec’
U. has en c;zmgec in. cennuct nn,an censhni:tes witrul grooms
negmedt Or w;mlfn;i gross n;mscorrducn w;th respect to;
employment outies tn-at results -n maternal edennum

mc-. the Conspan, sutrfec; to certain oondmnnens,
-13)- h-as been convicted of a feiomr,- ~n-:oIvingtheft n-r

oral lurpmuce. Any nlemer;nmnatmocr fiat cause exsts
nmusn oe ansoro’.’ec oy a nraiermty ot Inc Companmys Scam

Directors after g.nvng nef;ce of s~mchmneetmnie to;
and nsmov;fl;ng fcc emmnpiovee an-nm ns

counsel an. eopertur-;mv taac cress the Board at
nmeet;ng.

in aOdd;c.n Ic. tnncse arm-c c-It-er t-,enet;s sef fcrfi;
a;mpimcais:e c.mnp:cmymenn agreements, Messrs. Nc-rde;l

Fn’mncmm-c-r.’z cm’e etsm;tr;ci mm;
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benefit paans offered to aff executive officers of the
Company and to receive the same perquisites as are
commonly provided to other senior executives of the
Company. The Company wi0 also reimburse them for
income taxes applicable to certain specified benefits
and payments under the agreement and for excise taxes
imposed in the event payments or benefIts received by
the employee under their respective agreements. Or
otherwise, resutt in “parachute nayments” under the
Internal Revenue Code.

During Fiscal 2002. the Company entered into
employment agreements with Francis S. Blake and John
H. Costello, effective March 21, 2002 and November 4,
2002. respectively. The employment agreements
provide that Messrs. Wake and Costeio will receive
annual base salaries of no less than $525,000 and
$550,000, respectively. Messrs. Blake and Costello are
eligible for an annual bonus equal to 100% of base
salary and received a signing bonus ot $100,000 and
$200.000. respectively. In addition. Mr. Blake received
a $25,000 relocation allowance and an initial incentive
Dayrnent of $525,000 in April 2002. Mr. Costello was
guaranteed a bonus for Fiscal 2002 (payable in Fiscal
20031 of $450,000 fless any bonus amounts received
from his former emptoyer for Fiscal 20021, and was
eligible to receive reimbursement of up to $400,000 for
any obligation to repay a signing bonus and/or
relocation expenses to his former employer.

In addilton to cash compensation. Messrs. Blake and
Costeilo each received non-qualified Stock options
exercisable for 250.000 shares, which vest in 2555
annual increments begnnmng on the second anniversary
of the grant date, and 70~000shares of restricted
stock, Messrs. Brake arid Costello are also eligible Ic
participate in the Company’s Long~1erni Incentive Plan.

Pursuant to their agreements, Messrs. 8t~keand
Costello have each agreed that f or 36 rr.onths
subseQuent to termination of emptoyment ~.ith the
Company he will not. ~t’thomitthe prior wHiten consent Of
the Coir~any.enter into or maintan an employment or

contractual relationship with certain competitors of the
Company, During the same period. Messrs. Blake and
Costello have agreed not to sohcut any employee of the
Company to terminate has or her relationship with the
Company without the prior written consent of the
Company.

Upon the termination of the employment of Mr. Blake or
t&. Costello by the Company without cause, or by
W. Stake or Mr. Costello for good reason, the Company
wall pay base salary continuation, target incentive and
medical coverage for 12 months and 24 months.
respectively, In addition, alt stock options granted
pursuant to the employment agreements will vest and all
restrictions on the grants of shares of restricted Stock
awarded pursuant to the employment agreements shall
lapse immediately. During the 12 months after
termsnatioft. at) other tsivested stock options shalt
continue to vest arid restrictions on outstanding shares
of restricted stock will continue to lapse in accordance
with their terms.

In July 2003. Mr. Costello’s agreement with Inc
Company was amended in connection with his
appointment to the position of Executive Vice Presicerit.
Merchandising and Marketing. The amendment provides
that Mr. Costello will receive an annual base salary of
S450.000 and a grant of 100.000 non.qualified stock
options, which vest in 25% annual increments beginnurmi;
on the second anniversary of the grant date. Except as
specifically amended, the employment terms in
Mr. Costello’s original agreement remain in fjil force arid
effect,

In addition to these and other benefits set forth in the
applicable employment agreements. Messrs. Brake and
Costello are entitled to participate in the benefit plan
ottered to all executive officers of the Company and tc.
receive the same perQuisites as are commonly provioed
to other senior executives of the Contuany. The
Company %s’llt also reimburse them for income taxes
applicable to certain specit*d benefits and payments.

31
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Eihr;cs madepy c~rnpanmessvit?i :rme Secur:ties ccc Exchange Ccmuur:issrun scyIletmnmes ‘~ncorpOratC mritc,roiat;O:I by
reference.’ This rrieans the Corripcrry :5 reterring you tom intorrrmation toat has been previously ti/cc wife the SEC coot
that this ,rttormabwi should ye coos~deecias part of the tiling you are reamng The Ccimoensafron Commmttee keporr.
Audit Gomrn:rteeReport coo Stock venoun;ance Granh ahrs Proxy Statemeraf are notancorporared by eferenm:.e nw
any other !ilrngs wrfii the SEC.

ire Coropensat:on Committee of tee Scaru cmi Lirectors
has furnished the 1o:owmn/ teen! 1 C: executi.-o
c.oriipensatiorr

WHkT ARE THE COMPONENTSOh EXECUTIVE
COMPENSA’flON:~
ihree critcal elements comnrmse our comPensation
programs or execulkeotticers:

Base Salaries: We provmde competitive base
salar~esthat chow us bat tract ccc retaur a
performing teacersnmp tearm ~‘.‘nenestaolistscg base
salaries we COriSiOCr many taictcrts, iicludrimg the
total compensation: package. the scope C
respoflsmb:ittmes, the years ci expermence of tee
midtvifluat aria the OrtipeImlive markettr:ace Meet
ncreases, wh:ch typaca~yoccur am April of each tacel

year. are establmshec based on a comprenens:ve
pertoonance ma. nagerneot cirecc-sn that assesses
each executive ofhoers -cadetship and performance
over the yrevmous year. as welt as the exe:utve
officer’s potent~aifor development and pertommance
ri the future

Annual Bonus: All execueve c-tImers participate
cur Company’s fdanagement incentive Plan l’MIP’:.
Tee MIP is cesmgnec IC rn~1vate aria rew~ac
executives bay aigri:rg pay wmtr: armnua~petiorrear cc
The MIP s a cash based hocus plan that rewards
executmvias for Inc acnc’vencar:; Cf lirmtncmamarmcr
frmancai pert cmtiriarice otaicci-res net are e slahhs:esi:
at the begmrmn:r:g cat each- t:scat year In acici~for:.v-c
cermsicer ccrtairr çuaitatve tactors for each
executmve 7: Oct errrmrrirp. Pre tota cash i).. Icr be
pad to each execulrje c-Iris

Long-Term Incentives: Ta bettor ai:gn ti:entcresm
meal glerseir sat: (Cacti,:- stc-akec-.oer anteresH.

‘air p’O’aue rru-rca:r:r-ci’r::;sc’s Icr exc’m;z~vr

chcm’rs 5/c o1r~cr a-ry-rc’’rrn:mnt’a’estvpmCav
timC’crrtCcifsC:CkmCOtC:C’ :tairtCrrirm55.rrric
cash par: sarira: !~‘rm ‘~ect a locK 11110 0ete~rc-::
shares or ce~crreci sic:1

1
. carts - The inny.:erra:

arm to: ‘ccc ra
:iCteIrCa I: arcc—tc?a ‘a--:~ac-:c:pr

Stock Options: SSo nrovmoc annue: non-cuari-ec
stock optmon ~jae-ts as part of our or i/I-tel:::
incent;ve cotr ensatmon circler trreOrrtrrbus P:arc
for an e,:ecu;mve tsr receive value frost: a
option, the stock price na,:st tae atmove the orant
Gate prmce atter the stock optic:: vests The
Company grants stock aptons with an exercise
prrce equa: to the fair market vatue of the
Company s stock -on tee date 01 grant. Generat/y
stock optmons may tie exercised over a term
ten years ftc-rn tee cafe of grar.t, ace- ‘vest
755y per year beginning on tee second
anniversary cat the arant ode The number of
shares subaect to eccity awarcs :-5 deter-mmnec by
toe Compensator- Ccnnorttee ccc-’ see Cmn tno
individuals p05cm-or. witrarra trio umarrmparrv,

performance blare ocateabmar awards made to
executtves at comparable compao:es cod pInes
factors Adnit:o.na:ly, certa:n executmee ottrcers
have employment agreements teat prop-dc that
awards of a specm/ieo nurnuer of stock options be
maaacletp$ucrm otfmcers, as described Imrmmlor
‘‘Execut:ve Corruermsat.crre’ -n thrs Prc:xv
Statetrmerit

Performance Shares: Executrve otfmcersa’m-
eligible to Lm.alt mc:nah ill ne Cc:rsmparr ys La-a:-
Ie’rn incentive Plan. t”LTIPt-. lhmt; pro usa-n:
re.’,ards rtaaoace:-Taoflt t:ar- str:ci,hci:der ‘dbms 1: 010

a tfrree-yeamr aPr-or: perfo:ir.1,C1r.e is relsmt:vermr-:.
peer group, a ltc.ettmrmg toock apprecratmO’m as a
resut of pear and tad: rrmari 01 oermods Under tee
hIP. eiocimtmve (m~tmcs’r5 are em,mo~pte tar recm’vm’
targeted- amour-I of scares a’~ccast: at tIme era
a three-year permod irmeho roe Depot’s Total
m(’tmjrr: tar ttC:O’:rnlrters or’s !l~ !nreO-vm’arr

aesornaoc:e permr::-cl :5 cc-rI:uares to:
reaaiera-peer arc m.

Cc-rnparm~srnta~rm:rurn to
t leaper atom::: amer tiria tr,

t
ou-

y-ear Lieri5c tarcoted awards are ts-’md IC:- the
orecurwia his a-saran ar-c pac :‘ bce boa’
I-c-tad retina: ran :5ra-Ci:iCC:d- mrs tselw r-hs-: SOrt-
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relative to the peer 1:! Oup triggers ::arg-er payouts
to execulmves, All perforrrrance shares a’e sutotect
to’ a three-year vesting prop-siGh,

Restricted Stock: Prror to Fmsca/ 2002,
restricted stock was riot a core cm:mrr~pprrentof oar
compensatron programs, In Fmscat 2002, “me
began 10 grarr restriotee stock to. execur:ve
rsftmcers tar ~i serve ciS a retention snechamnm~sn::
Irmi amigo. management and stockholder mnterests
Dv delivering O’avflershmcm: and I:im) oftset the less
than a onapetmt ~ve 5uPOiCi~metrIc-t executive
ret~rement benet~tsoffered to our executives,
Typ:ca!by. toe restrmcted stock vests. 255:- usa ttte
tturd anniversary 01 the date of gmarmt. 255-a on tire
sixth annmvemsary and the remaining 50-h- ut
age 62, car at-: a: canoe on the fmfth aon:versarvc-t
the date of grant

Deferred Shares or Deterred Stock Units:
frost: tmrne to tmrr’e the Cotnparmy uses deferrer:
shares or deterred stock ii

t
t5 10 pros-Ge ecuity

cornpen’salmcmn to an executive 0-Iticer tt’maf perinos.
such officer to defer receipt ot and :axatmon ran
such comoensar~onuntil a future Gate elected by
such oti~cer,

WhIM’ IS lifE COMPANY’S RI flLOSOPlfl’ OF
EXFCV1’IVE c:OMPIXSAI’IONl
We tietreve that compensatron plays ~ tat tome
achrev:ng short arid tong’termr busaness ob1ectves that
mmtt;n’male.y crrve /ynr’IerO’m saustness success. UriS
co-mpen-satmon programs arts destined to focus ou’
exeout-ves on the Company’s crmz:oat gca-Is trmat translate
:ntO tori/I-term %ocaahomc:er saus - As a result, a - arc-c

:sercermtane (rf our execcm:lve crffrr:er a c:Or’npersatmCmmm
package is varrabie. based on corporate. c:vrsron-at arab
no :v~cmmat oerfomoaance, Our pay practrces Suepo’ I
endEavors to-u: tract, naotr’.’ate. mnoen-tivr?e and rotc-r
excepttonat tousness leade’s v;:t; cerrmo,,:%raeb
performance. readership and potenf:ai capahmirt:es to
Ceimvermn cravat so :nrtmaimve’.r whr:e cciamc:~rreraIyma-meet:rag
aggressive ring-terre ara.:smrmessuta

1
ectaves.

ray mactoes: art’ t’:m/I:i:r oi’ren:,ntmated nasec: c,ia
ocCr-rsnm:ma:,npa:1Trot:a.a:s

uric b:mms~:aaesscm’m:: .esnr.I s Ta”ey- are

assessed- me tIre conleyr olangoro-us
nnar’:agm~nacrrtpr-s-’c’ss F:irrhorrrroro, ttaese n-racs005 arC-

‘es:acm’ms:a’s- to a

effort that ,ron:nenceo and oonfrnues
ctiaaenging ecormo-ilirc arid busrness cnrnale,

In February 20-03. the Compensation Committee and the
Board of Drectors approved time Executrve Stc:c~
Owner ‘in—p Gumdeimnes, irns program ~vnb assmst :rm
tocusmng exrmcut-:ves on long-term success ar-d
stoc khoicer vabie by i equmr:n-g executrve 5 tc: hoc:
Comarparry stoc~over t’-e tong term, tinter thrs prograna
creoulmve oltmcers o the Company wit be requrrecto-
colt shares of common stock with a vamue eqtiaa to- a
specmfmed rr-iuttple of base saary. The multiples
soecitic posrtmons are shotvrm in the tabae below:

hue

Prmrsrcreot & Chmef Execuimve Ottoer

execratre Vice Presmden-ts

Qmyismcrr’i Presrdents,/Senanr vice
Pres:oermts

Multiple of Salary

6k

4k

ax

S-cares owned outright, restricted stock. deterrer:
shares, deferred stock un:ls and shares aoquireo
pursuant to- the Employee Stock Purchase Pma,rr;.
FutureBurider Plan arid f-he Restorat:on Plan wail be
counted towarcs thrs reau:renaeot. Executives win have a
oem:od c-f four years to reach the speeded levels
owner ship, Once the totir’year period has expired. we
sv.hi review each executmve offmcers stock ho’tdmrmgs on. an
annual basis, As of April 1, 2004. /4 of 16 execuirves,
anio/urirng Mr Natdettr, comp/;eo oath the stock
owr’ersnrra gumoelmneS.

ll(i’X’ IS lifE (TIIHi: t\l(T 1,

(0\-t PENSA1 EU:
Time Con--1na:ttee considered a number of taotors mc

aeterrn:riarrg Mr - Nrmrdei::’s c.ast: ar:cf emit’;
conpensatmon br rrsoa/ 2Uu3- :he acnievem,ent or
201.0’>a~g,rpwth.mn dmluteo carnmng,s Per shate, net sales

of II -3c, the ‘mrrti:est average ticket in Co’npa’v
n:story 01 551,15 cont’nuing success In- cesetopanga
~‘i0w fo.:nruatmo,n br On/I-term growth, and camnb~r~u::g

‘,-uperior mrc’dt--rsr:rm, arc: visIon were trio

that were- cur-side reo- ‘..‘hen ceeterremaring
1

rms

tIme’ (,omper:satmcmn Comrnrttora
o c-nsloiarr--,i r i:u Oo.’r’m:rc;n’. ‘s a-tI crmp r mrm;’,rmc a- correct
‘ortt’rap:a’m:ix:rrr.atery.2.9 nl-conan. cash
:rrvest-rnr’r:’. anal 0.-c’
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Do’rrraC Fsoal 2003. the i,irmoe of tlaa Co-n’ipan.y’s
Cornrnran Stock also ncreased apprexinlately ?Oa

Fr.r Fmsoai 2033, tIre Board of Directors maintained
Mr. Nardeh~~ssatary at $2,000,000 p,er year, the sanre
salary estabhshec in Apri 2002. Despmte strong tinancrat
performance curing 1 isoa. 2003, the Board of Directors
again naair:ta~nedhis salary at the $2,000,000 per yea’
revel for Fscat 20-04. For hms oertcarrrmanoe in Frsca:
2303, Mn, Naroetir -was awarded a cash bonus of
54,500,000, and recervee 565,000- ncrn.cualii:ed stem,
options and 385,00-0- deterred snares,

WHAT OTHER FACrORS INFLUENCED
EXECUTIVE OFFICER COMPENSATION IN FISCAL
2003i

deterrrianing co;nperrsatmol item the executrve teanm fo’
2003, we oonscered the pr-ogress that has been made
Over the mast year n the devetnprraeo-! and
mmrip/enaentafrop.mo- progr ares oesrgned to franstcrrrr tire
Company to better meet tne product and ser’aaceneecs

our ourdonters. Irm c,00iurotmon wmtn rndrvrc::am and-
corporate pertommraarioe reviews, we work wrth two-
nationally recognrzed corm-mpensat:c-n consurhng trrms to
establ:sh appreinriate oonnpensatmon oenchrr’marks far (icr
exeourrve officers,

DOES TI-Ui COMPENSATION COMMITTEE
COMPr\RE COMPANY SAi...ARIIiS TO CIII ER
COMPANIES:
Salaries are based on tie Crrnrpensa’arcrri Corarrrarttee’s
assessment of each ortacer’s past performance anc Ice
imxpeotariorr for fiat: ro r-Crrmtnitontmo’bisan cadet:: trme

Cron.pariy, In adcfrtaorr, tee Conaperrsatromn Con’mrnrrtter~
rev:ews ourrmoensatrot: data for the retari industry arid

otner companies tnat are smml/ar to the Company In sale.
TIre Compensation. Commrmlee uses other oem any
oorroermsatiorn. data for in-horniatmom~a/purposes only, acer
also considers sob1ectrve factors, relating to tee
d:fferenoes oebv;i’enr cc-naparres.

i-io’x .Agl:. l.IMJ’l’Al’IONS ON li IF DII1)1 .~cflRilill’
UI: COMPENS.A’IION I IANDI.ED~
Section 1 62(m) of he Inter cat Revenue Code limits the
deduotmbnlrty ct executive compensatron paid by publmc;y
held corootations to 51.000,000 per emoioyee. The
/innltat:on generally do-es not apply to conirsensatrop
based on oertornralOe goals mf certain requirements are
met, The Compensation Committee, as much as
possible, uses and mntei:ds to use pet formauoe-based-
co-mnpensat:oo, However, the Ccmmnrnittee believes tf:ar
the Company must attract. refan and reward Inc
executive talent necessary to ma Xrmr?e tire metiarir ton
stockholders and that the toss of a tax deouctrorr may be
necessary and aporoora te in sortie cmrcurt~stanoes,

WHO I’REPARE[) l’HIS REPOR’t?
This report has been furnished by toe current rnenabers
of tee Compensation Committee:

• Cfaud~-oX, Gonzarez. Chair
Gregory D. Brenneman

• Berry R, Ccx
• Wrrtma-rm S. Davda
* Rrchamc A. (;rasso
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AUDIT COMMIflEE REPORT
WHO SERVED ON THE AUDIT COMMfl1tE OF
THE ROAR!) OP DIRECTORS?
The members of the Audit Committee at the end of
Fiscal 2003 were John 1. Cienderun. Chair. Gregory C).
Brenneman, Richard H. Brown, William S. Davita,
Claudio X. Gonzélez and Bonnie C. Hilt. Each member of
the Audit Committee is indepencerit under the ruies of
the SecurIties and Exchange Commission arid The
New York Stock Exchange. The Board of Directors has
determined that Gregory 0. Brennenian, who served on
the Audit Committee throughout Fiscal 2003. is an
“Audit Committee financial expert” as such term is
defined in Item 40fthX2l of Regulation S4( promulgated
under the Exchange Act.
WHAT IX)CUMENT GOVERNS TIlE ACTIVITIES
OF THE AUDIT COMM ITIEE?
The Audit Committee acts under a written charter, which
sets forth its responsibilities and duties, as welt as
requirements for the Audit Conunittee’s composition and
meetings. The Audit Committee Charter is attached as
Exhibit A to this Proxy Statement and is avadabie on the
Company’s website at www.homedepot.com under
Investor Relations.

HOW DOES THE AUDIT COMMITTEE COMDUCT
ITS MEETIN(;S?
Dtsing Fiscal 2003. ffie Audit Committee met wqh the
senior members of the Company’s financial
management team, our Vice Presdent of Internal Audit
and representatives ci 1(Pf~G ILP. the Compan/s
independent auditors, at each of its meetings. The Audt
Committee’s agenda was estahished by the Chair and
the Chief Financial Officer. At each meeting. the Audrt
Committee reviewed and thscusse’3 various financial and
regulatory issues, the report of the Internal Audit
department, and a summary of caUs received on the
Company’s anonymous reportrng line with respect to
fraud and theft matters. The Aud’t Committee also had
private, separate sessions ttctmn time to time with
representatives of KPMC ~F, the Cl~efFinancial Otfac em
and the Vice President of Lnlerrial Audit, at wtr,ch
meetings candid disc;jssuw.s 0? f:raanoal management,
accounting ~iifll inteinat CWflrO ~Ssuts took tñac*
Addittonatly, the Chamr had separate discussions
reguhany vath rep:esentn’ves of KPMG UP. the Chef
F:nanc:ah Officer anc the Vice Prcrs,ilcn: a; lmer.i& Acidrt.

WHAT MA11tRS l’IAVE MEMBERS OFTIlE AUDIT
~OMMIflEE DISCUSSED WITH THE
lNDEPENDEW~AUDITORS?
In its meetings with representatives of the independent
auditors, the Audit Committee asked them to address
and discussed their responses to several cuestions that
the Audit Committee believed were particularly retevant
to ifs oversght. These questions included:

Are there any significant judgments mace by
management u’i preparing the bnancal statements
that would have been made differently had the
auditors themselves prepared and been resoonsitile
for the financial slalernents?

Based on the auditors’ experience, and their
knowledge of the Company, do the Company’s
financial statements fairly present to investors, with
clarity and completeness, the Company’s financial
position and performance for the reporting period in
accordance with generally accepted accounting
principles and Securities and Exchange Commission
disclosure requirements?

• Based on the auditors’ experience, and their
knowledge of the Company, has the Conipari’j
implemented infernal contrOls and internal audit
procedures that are appropriate for the Company?

• During the course of flit fiscal year. have the auditors
received any communication or~discovered any
information indicating any improprieties with respect
to the Company’s accounting and reporting
procedures or reports?

The Audit Committee has also discussed with the
auditors that they are retained by the Audit Committee
and that the auditors must raise any concerns about the
Company’s financial reporting anti procedures directly
with the Audit Committee. Based on these discussions
with The independent auditors, the Audit Committee
believes it has a basis f or its oversight judgments and
for recornsnendwig that the Company’s audited financial
statements be included in the Company’s Annual Report
on Form 10-K tot Fiscal 2003.

WI-SAT HAS THE AUDIT COMMITTEE DONE WIfl’i
REGARD Ic) 11-1K COMPANy’S At’D~fW
FJNAN(:IAI. STATITMfIN1S FOR FIs(:M. 2O~)3?
The Audit Comin,:lee his:
• reviewed and discussed Inc audited 4lnaeicial

sla;ement~ w;th the Company’s nmnagemerif: and

0’.’
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• discussed with XPMG LIP, independent auditors for
the Company. the matters required to be discussed
by Statement on Auditing Standards No. 6!.
Communication with Audit Committees, as amended.

HAS TI-SE AUDIT COMMI11tE CONSIDERED THE
INDEPENDENCE OF THE COMPANY’S AUDiTORS?
‘The Audit Committee has received from KPMG LIP the
written disclosures and the letter required by
Independence Standards Boaro Standard
No. t, Independence Discussions with Audit
Committees, and the Audit Committee has discussed
with KPMG LIP that firm’s independence, The Audit
Committee has concluded that KPMG LLP is
independent from the Company and its management,

HAS THE AUDIT COMMITTEE MADE A
RECOMMENDATION RE(;ARDINC 1’I-3E AL;nn’n)
FINANCIAL SrATEMENI’S FOR FISCAL 2003?
Based upon its review and the discussions with
management and the independent auditors, the Audit
Committee recommended to the Board of Directors that
the audited consolidated financial statements for the
Company be included in the Company’s Annual Report
on Form 1O~Kfor Fiscal 2003.

HAS THE AUDIT COMMITTEE REVIEWED TIlE
FEES PAID TO THE INDEPENDENT
ACCOUNTANTS m;RINC; FISCAL 2003?
The Audit Committee has reviewed and discussed the
lees paid to KPMG LIP during Fiscal 2003 fur audit.
audrt.reiated. tax aid other services, which are set forth
in this Proxy Statement under “Fees Paid to Independent
Auditors.” The Audit Comniinee has determined that the
provision of the non’audit services is Compatible wfn
KPMG LIP’s independence.
WHO PREPARED THIS REFORT?
This report has been furnished by the members ot the
Audit Committee at the end of Fiscal 2003:
• John I. Clendemo. Chair
• Gregory 0. Brenrieman
• Richard H. Brown
• William S. Davda
• Ctaudio X, Gonzaez
• Bonnie 0. Hill

WHAT IS i’HE COMPANY’S POLICY REGARDIN(
THE RETLKflON OF THE COMPANY’S AUDITORS?

The Audit Committee has adopted a policy regarding
the Setention of the independent auditors that requires
pre-approval of all services by the Audit Committee or
the Chairman of the Audit Committee. When services
are pie-approved Dy toe Chairman of the Audit
Committee, notice of such approvals is given
simultaneously to the other members of the Audit
Committee and presented ro me lull Audit Committee
at its next scheduled meeting.
FEES PAiD TO INDEPENDENT
AUDITORS
AUDIT FEES
During Fiscal 2003 and 2002.the Company paid KPMG
LIP fees in the aggregate amount of 52.100.250 and
$2,144,000, respectively, for the annual audit of our
financial statements and the ouarterly reviews of the
tinancial statements included in our Forms I0’Q.
AUDIT REt,ATEI) FEES
Outing Fiscal 2003 and 2002. the Company paid KPMG
LIP $111,000 and $455300. respectively, for auditS
related services which included audits of financial
statements of certain employee benefit plans and other
entities, audits of certain businesses acquired during
the year and review of related SEC lihngs.

TAX FEES
During Fiscal 2003 and 2002. the Company paid KPt,tG
LIP $675,030 and $555,000, respectively, for tax
services, In Fiscal 2003, $137,058 of such tees were
for Lax return preparation and compliance and
$538,022 were for tax consulting and advisory
services. In Fiscal 2002 such fees were primarily for tax
planning and advice.

AL!. OTHER FEES -

Aggregale ices ~ for all other services rendered by
KPMG IL? for Fiscal 2003 and 2002 were 52.875 and
$~05.000, respectively,
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ms graph 0C~Cis the Cocr’par/s cuemuiauve tota~ stOcMholCer returns ~assuu~rngouarterly !einvestn’,ent
oiv;dencs~ retat~ve to the pertcrrnance of the Staricard & Poor’s 500 Cornpos~te Stock lndex and the Standaru &
Poor’s Re:ait Composite index tor the tive-vear per~odcornruencng January 31, 1999. Tue graph assumes 5100
in~estec at the dostng proc of tue common stock of Tue Hone Depot ann of each of the other odices on f-ne
New York Stock Exchange on January 31. 1999 f”Fsc& 19981. Tue pont~on the graph represent fscai year~eec;
ndex ievels basea or toe last tracug cay n each f~scat year.
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Bl~Nu~lc!AI.OWNERSIUP OF CoMMON STock

This tab-c cemonstrales t:e er’rne.ntof the mien-s oct the Conoany’s teeters anc exec.t:ve otters tort
mierectoof our stoc.~ncrdersDy shcwrng how truer: ot our outstandrng common sic-ck rs tsenefrcrai;y ow-nec Ly our
orectoms, each of the Naniec Lxecjtrve Officers anti a: ctfmectors and executrve ottrcems as a gre-up as of April 1.
2004, Except as otherw’rse i-nbc. the ocnef;c al owners hsteo have note votig and muvestment power wth resr~ect to.
the s’iames snov;n. An asterrs~imn the Percent of Class coruinn rndrcales benef:cai ownershp ct eSS ttlinio. based or:
2,241,907.929 snares or common stock outstancrns.

To:~
Benetca Percent

Name of Benetcal Owner Ownemchp of C:ass

Report L. Named:. 3,790.225’
Gregc;cyD.Brennemnan 26,544
R;chard H., Brown 9641
John I.. Cienden:n. 39.689
Berry P. Cox 2,924,034 ‘

Wham S. Dav.a 37955
Ctajcic ). Gonzhtez 39.769
Rohard A. Grassc. 21,982
Milledge A. Hat. ht 3,721,251

Bonnie Ci Hilt 17,027
Kenneth 0. Langere 17.513504
Roger 5. Penske 10,250
C e’~ S Blase 29p 3 0
John H. Costei;o 209.500
Denes M. Dc:novae 483,390
Franx 0. F emnando? 413,552
Drectors anc executive officers as a greec

La peoae} 3~.650.5;!

1t’.ese amour—os nc:i(]r’ eg amend snares crec.eecn,-rcer Our FutreBudger Plan: ar-d restricted ste-ok granted uncer

tee Qn’nr~J:Pile: Im: .adc’;;::: ~nese !in:Ou’th reect strups sdu’Ocf to: OPtons uxercrs’tcde and Deere; Stccx
Units vested anu crstn:btjtatrre (:7’ cm before M; 31. 2004 at. ~oiciws, Ronert L Narceir 3.787.500: Gregory 1)
brenneniar’, .. 5312~Hohac. H.. Emuwn -‘ 5,312. .Ioen L. Ctenceo:n 26.124: Berry R. Ccx 5,668: W~harn S.
DavIa -— 15,142. Claude. ~. Gonoarer — 3.427; Rr:harc A. Crass; 1.250; M:iec.ge .4. Hart, lIt— 5,621. Born-ne C

24 YE r p—cOO.. e - € ~ Fr c5 0, _s7000
— 62,500:Den’; 74 Qornoar; ~- 197.500: Frank L. cmnande~ 107,500. drecroms and executrve otfcern

as a gre: ta.5J ne_trite

ins on:ou’r nclioes vCO.u onees heic do Mr. hardens -ito for whnn~ktr. Narcear cso:arr’c. berrenca:
ado 2,900 013 cc,;;:. .tr .,~..n.rtrr... ro nnThdan.r~.t

5

01:1 cr0 :ve’-.meno-
-: Thro. .:rrr:m;nrt :::.c;l~,:.r1cs:. :54 shame:~ Pin :r ~. :crcnfc’

— r I.
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COMPENSATION COMMIflEE INTERLOCKS
AND INSIDER PARTICIPATION
None at the menters of the Board of D.rectoqs wf%o served
on the Compensation Committee Curing Fiscal 2003 were
officers or employees of the Company or arty of its
subsidiaries or had any relationship with the Company
requiringdisclosure under SEC regulations.

INSIDER 11tANSACTIONS
in connectionwith theq employment. cacti of Robert L
Nardelh, Dennis M. Donovan arid Frank L. fernandez
received a loan of $10 million, 53 million and 5500.000.
respectwely, from the Company. The terms of the loans to
Messrs. NardeUi, Donovan arid Fernandez are more fully
described under “Executive Compensatson.” The rnaxinhum
amounts outstandingduring Fiscal 2003 retating to the
loans to Messrs. Nardelk, Donovan and Fernandez were
$6,352,200.53.174.000and 5529.000.respectively.As
of March 1. 2004, the amountsoutstandingrelating to the
loans to Messrs. Nardefli, Donovan and Fernandezwere
54.037,850. 53.113.623 and 5518.066, respectively.

In connection with a relocation at the request of the
Company, Wrlham €3 Patterson, President — Central
Division. received a loan of 5500.000 from Home Depot
U.S.A.. Inc.. a whofly’owned subsidiary of the Company in
October 200!. No interest accrues under the loan. lhp
loan is dueand payable on the first to occur of October 29.
2006 or 90 days after the effective date of his resignation
or terinmation. Any payment or principal that is not made
when due shall bear interest at a rate equal to the
maximum amount permitted by the laws of Ifhno:s. The
maxuTRim amount outstancingduring Fiscal 2003 and the
amount outstanding at the end of Fiscal 2003 relating to
the loan was $500,000.

The Home Depot ha~ purchase, finance and other
transactions and relatioosh~,sin the normal course of
business with corn cues with ?.‘hiCJl The Home Depot
directors are assoc’ated, but whicM are not sufficiently
signditant to be reportable, We believe that all of these
transactionsand relationships Outing Fiscat 2003 were art
terms that were reasonableand competitive.Addnional
transactions and relationships of this nature may Ce
expectedto take place icr the orcanary course of business
in the future.

COMPLIANCE WITH SECTION iota) BENEFICIAL
OWNERSHIP REI’ORTING REQUIREMENTS
Section l6ta; c4 the Securities Exchange Act of 193Z
reQuires the Ccrnpanys directors an~execetwe officers
and persons who ov,’n more than teo percent of
registered ctass at the Com2ary’s ezity securities to file
with the Securities aM Eiichaogc’ Ctniiniss,on a~the
New ?ork StocK bctamige reoarts of ownershiP arru
changes at beneficial owlerstip ui P’e Corripsriy’~CoiflinOr

stock. Directors, executive officers and greater than ten
percent stockholders we required to furnish the Company
with copies of ail Section 16(a) forms they file. Based
solelyon a rev-.ew of the copies of these reports furnished
to the Company or written representations that no other
reports were required, we believe that during fiscal year
2003.all our directors, executive officersand greater than
ten percent beneficial owners complied with these
requirements.

AVAILABILI’fl’ OF FORM JO-K AND ANNUAL
REPORT TO STOCKI-IOWERS
Rules promulgated by the Securities and Exchange
Commission require us to provide an Annual Report to
stockholders who receive this Proxy Statement. We wilt
also provide copies of the Annual Report to brokers.
dealers, banks, voting trustees and their nominees tot the
benefit at their beneficial owners of record. Additional
copies of the Annual Report, along with copies of our
Annual Report on Form lO•K for Fiscal 2003 (without
exhibits or documents incorporatedby reference), are
avait*te without charge to s4ockfiotders upon written
request to Investor Relations, The Home Depot. inc..
2455 Paces Ferry Road, Atlanta, Georgia 30339.by calling
(7701 384.4388 cc via the Internet at
wn.homedepot.com.
STOCK) lOWER PROPOSALS
To be considered toe inclusron in next year’s Proxy
Statement or considered at next year’s annual meeting but
not included in the Proxy Statement, stockholder proposals
must be submitted in writing by December 13. 2004.
Nominations of candidates to stand tot election at the
2005 Annual Meeting of Stockholders inusi be received
30 days prior to the date oh such meeting. Afl written
proposals or nominations should be submitted to:
Corporate Secretary. The Home Depot. Inc., 2455 Paces
Ferry Road, Atlanta, Georgia 30339.
OTHER PRoPOSE!) ACTIONS
If any ether items or matters properly come before the
Meeting, the proxies iecelved will be voted on these items
or matters in accordance with the discretion of the proxy
holders.

SOLIC:lThTIc)w KY BOARD1 EXPENSES OF
SOLICI1M’ION
Our Board of Directors has sent you this Proxy Statement,
Out disectors, oft;cers and associates may solbcit proxies
by telephone cm in person. in addit’or., we have hued D.5.
King ~ Co.. nc. to assist us in soliciting oroxtes, wtuch it
may soticit by telephone or r(i (CrSCC1. We anticipate paying
OF. King a fee of $1 7.500, plus expenses. We will also
reimburse 11* ezpense~of brokers, nornrriees and
fiduciaries wig, send prorces and prOxy materials to cu’
stockholders.
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AUDIT CoMN11ruu~C1iAR’!’ER OF

TH~HOME DEPOi’, INC. BoARD or DiREctoRs
L PURPOSE
Toe orrnary purpose of tne AudI Comm~ttee (the
“Cornnittee”j is to (a) assrst the Board c~tDirectors tn
toUting its oversgirt of fi) the integrity of the Cornparrs
trancial statements, tot the Company’s complance wtth
egat arc reguatory Incitements. (nit the Comnany’s
ndependent a~rJitcr5’cuatticat;cns and ndependerce
arc try) Ire performance of the Company’s internal audt
tuncton and independent auoirc~rs;and tb) prepare any
repcrrs rec~ted by ia’,v to oe prepared hr Ure
Committee. nctuding any reports required to be
nc000c-n the Compar~sannual Proxy statement and
as otherwise reao~rec.
In futfrilng ms purpose the Commrttee sbati,revesvT
(a) the tnanc~al reports and Orher fnancial ntc.rmation
‘u thu Company: (5) the Company’s systems of internal
controis and procedures and disciosure controls and
procedures: and (cI the Company’s auditing, accounting
arid lrnanc~aireporting processes generally Consrstent
wth this purpose, the Cornrnttee should enco-urage
continuous intorovenierit ct~ and should foster
acherence to, the Company’s potcies, procedures and
practces at all levels,
in fult~iling their respnnsrb~lrtres hereunrter. it

recognized tnat rnenibers of the Committee are riot
employees of the Company and oo riot bear any of the
responsib~i1ies ct management and the Company’s
rndependent auditors, As such, it is not the duty Or
responsebttity of the Corrnmrttee or its niernbers (a) to
plan or conduct aodts, Ib) to detemmne trial the
Company’s tnancat statements are comnlete and
accurate and are in accordance ~‘athgenerarly acceotecr
accounting princ pies, (c~ to cesigri and impienren~
internal contmors and prccedurer and drscosure contrccr’,
arid procedures, or I dl to conduct other types
auorttng or accountng revews or orocedures. Eacr
member of rho Comm~tteesnati no entitled to rely cn
(a) the rntegrity of those perscns and organra ions
w,thrn and cutsde the Company that pro’,noe tnfc-rrrratrcr
In the Commnttee anc (hI Inc accuracy
ctanifietImncss of the frn,nrral
rrov;der’tO the (Orii:ittee o~’ such uer~,c’.rrs,

organ;zatrcrns alis.nnt anrunt i~nns’aecdetO the
si’ah be r~np~yrennrtcr2 mc the Boar’s

Directors)

It C.OMT’O.Sll’lC)N
tri.’oec.rr:i’.

crectcrS, as nc’termni’:eis t.,’ :nr: E.car’c a)

be ndependent as deterrnned by the Board pursuant to
tne standards set forth ii Exhht A of the Company’s
Corporate Governance Guioefines, In additron to beriC
rndependent, merripers of the Comrn~ttee may not
receive any compensation other than directors’ tees
from the Company All rnerr’sbers of the Committee sharI
have a workrng tarnrlarrty wth basm finance and
accounting practices, and at least one rnemnberot rho
Conimrttee shalt he an “audit committee r~nar’scal
expert,” as such terra is defined by the rules and
regulations of the Securties and Exchange Commissnn
(Ihe’S[C”J, Committee members shah nnt
sirnuitaneously serve on the audit committees of nrore
than two other public companies.
The members of the Committee shaft be elected by the
Board annuaiiy on the recommencaton of tne
Nominatrng and Corporate Governance Committee and
shall serve until the earher to occur of her or hs
resignation or removal or the election and quatrficatron
of such member’s successor, Unless a Chair of the
Committee is elected by the full Board, the members or
the Contn~iftee many designate a Cnarr by niajorrty vote
of the full Committee membersnp, Any member of the
Commrtee many he removed veth or without cause by a
mnajormty of the Board, All vacancies in tne Commrttee
shall be idled by the Board,

Itt. MEETINGS
The Committee shaft meet at least tour times during
each fsca year or more frequently as crcumnstances
dictate, /ts part ot 1otn to logIer open commuri~cat~Srn,
the Ccrii-rmttee should meet at least quarterly w’,th
managernent, the Vrce Pres~dentof lnternat Audit nr~d
trio rndeoendent auditors, in separate executrve
sessions. The Commttee may request that any ptfrcer
or employee of the Company, the Company’s outs;dn
counsel or the Company’s ndependent auditors attend a
meeting of the Commnrmtee or to meet wth any members
of, or cons’utrar’rs to. the CommItee, Meetings of thc’
Commattee nay be calicO by the Chiet Executrve Of ce’

the Company, the Cram of tf,eCon~mnrtteeor arty otner
two or more rremtsers of toe Corntrirtee. A majority c’s’

stat ,omstit’site a (
1

’;Oru’smi tot
transact ‘on of pusrresn ihe act~onc-’ a rrraority 0
those p’esent at a maccong. at whors a quo-ruIn to
present, snaIl ho’ the act of the Ccm’n’tteo. Tre
Cornnr’tree ray aso ac.r byoininruiisv’.’rrtrerrcorisens
ire Comrrtree mac deregate authonts to act
scecri:c n-a-nero within Oistommrned c’ararretemc, to a
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subcomnrnrttee consrsting of one or moore rnei’s’ihers.
consstent wrh applicable au,’. Any such sub-cnrrrrrottee
snaIl report any action to the lull Comnr-ittee a: Is ‘ext
aeet~’sg The Committee shalt keep cm

actors amic proceedrngs and rnaAe a report tnereof (tori
tne to tire to the Board. in addition. the Committee, or
its Cnair, snc’uid communicate w~th me independent
auditors and management quartedy to review trw
Company’s financiat statements consistent won
Section lv of this charter.

IV’, POWERS. [DU’I’IES ANI) RESI’ONSI Bl ill Es
The Committee shalt have the oower, Out’ and
responsib~irty to:

A, REVIEW OF DOCLtMENTS:REPORTSAND
DISCLOSUREMiVfl’ERS

Review, a’, reast annually, and, 0 necessary, revrse
th~sCharter periodicatty as cOna’itrons dictate. Upon
any reviston, submit the rev~seuCharter to the
Nomrnatrng and Corporate Governance Comrnitfee
and the Board of D~rectomsfor approval.

2. Review and discuss v.ith rrlanas.enieist and Inc
independent auditors the Comr’spany’s an-nual audited
financial statements and other financial intommation.
rnciuding the Company’s disciosrires under tire
sect~on entitled “Management’s Discussroo arid
Analysis of Financial Condtion and Resuts ot
Operations,’ prior to filing tne Company’s
Form I O.K. Each sucll discusson and reviev’ strut
rnciude, among other things, a discussion ot

s~gniticant ssues regarding accountng princIples,
practices and 1udgmemits, and a recomnmnenoatio.r to.
the Board of Directors as to whetrier toe annual
auditec financiar statements shouto hr uciucec
the Forcn tOOK,

3. Review and d~scuss with nanagen~er’st ard the
independent aud~tors the Company’s quarter.v
tnahciat statements and other 0naoc~aintm’srn’oric’’s.
ncrudrng the Company’s drscosores tinder me
sect,’on entitied “Management’s Orscussroc. an-n
Anarysrs of Fnancial Concto.r. and hcsj0s
Upematon’s and the resorts 01 the ndepe;i(lert
aucrtom’s review of the quarrer.y hnaociat
statements, prior to t;hng tnc Con’spaoys
ic,rni I O’.Q- Each such discuss-c, : anc- revel.
‘sncude. among other thrngs. a o~sc-’us’s.rc-n ct
wn.etner Ineme ~vemeany sig n’st~carrlc nances t ‘s’s too
C-un’sponv’s a.cconntng I’srncolr’s 000’
macmired to be conirnurcateo- tv Ire r’sceu’e’roer-t
aucitcrs In accorcance rvrtr-. AICI’tr Sta tercors 0’
A-to 0mg Stersdarcs (“SAS”) ~‘sI thc’ro mn no i’ ar cm
Irro Corrimnittee way rep’eser’st rt:e t,’r~’~~’snrr,r,rt’r~
cm purposes ut tots re’.’e’,’,’

4. Revits’,’,’ tIre sr:nf’c’ar:t ir~ffrrm’ifl reports mo
rn-arragr’:tment prepamec ho the internal Auor’
Denartrrsent and mo,ar-~a’oenienm’s responses
review stic,’rrln co.rmsicet the integrty or’ tm-me:

Curnpa-’y’s tnancrat repo’t’sy, piocesoras a-rio
controts -

5. Reveum and d~scussreports rrorn the ndepencenm
auotocs on cat all cr~toataccourrt~rrgpoi’dleS arm:
practices to be used, It’s) nO alternative treatments
ot f’r.anciai ir’rforrnat’on -,s’thin generally accepted
ci’cc,’;ru,’s,itiL: prirrciniies trat have beer’s dmscu’ssen wrIt
management. marrtrtrcatons ot the use c-f
aiternatve c~sorosures ann treatments, and tnc
trrmatnrrrnt preferred hr tie irroependent anoltor. amid
rut ut tier mater~a’v,’r~flenccir’siniur’sicatoris betsveerm
the noependent auditc:.r and rtnnagemnen,
including, but not toured to, any’, lr:l management
‘setter: ltd 5ctreduie of unadjusted drftererrces
limit listings of ad1ustmner’srs and recIassit~cattonsnot
recorded, rt any: liv) reports on observations and
reconimenoatruns or itil€mri,ar controls.
lv) engagement fetter: or ‘I’d rr:dependence letter. In
connection therewrtfl, the Cont’snmittee shall consicer
the ndenendpnf arietors’ t’.’ritten iudgn’rerits ahomt
the c’ua’hty arc appropnr’suter’.ess of toe Comnpa -my’s

accounting pr~ncrpies as appled to its trnaric:a)
repcrt~ng.
~ ~ ~ toe i;or’spriry’’., ear;imrips’

oress reieases, n.cludrr’sg the use o-f ‘‘nor’s~GAJP
frnanc’,a.nreasures’’ as detinec by tt’se rules and
regulations of the SEC. as wed as fnancial
rniomrnatrcn an-c earnings guidance provrded to
ana-vsts and rating agences. Sur.h cmscussmoo .me:,
generatly address toe types of ,nf-o.mniaton rope
dtsc)osec anti me types ct p’e sentatroris to. be
made n any s’ucn comrmo’un~:atrons.
Dsr,uss the gli;cievncs ant’s noicic,s re tatec to r~sk
ass.essrrierit and rit.k rr:anumtenor:t. inicodrr’sl toe
Ct:n’spany’s man’sr t~namn,-a exoosures and mrie steno
n’sanaglrmc’nt has taken to nrn-r’mrtor anc c:c-rrtro such
exposures.

S. Reyrew lrscosures made to the Comn,n’srttee by tnc
Cornaany’s Coo’ Execut~ve Olt’scer and Chic4

F:r’sa’seiai Uftmce’ -r. ,r’scomo’s’rricr’’,’,’rrr-’ time
report cemtrfrcat,’or: rOQcrerrrer’tsrr’sp’srserjb”s’
ri~csand reou-lsmtrons or toe SEC.-. ‘egir’r icing am’s’,
smtcn:trc;.’mrr deto ‘snores rn’s Vie ‘lcs’sgn Cr

oormrru)s c- r:aernr vmea~r’susses t’o’e~’.

and an’~ tra-ud r’,--”’.’-,r cr-ar ogenen-t or doe’

1~- ‘- ,..,i’,-,,,,, ‘

iiOt’mei’, ,‘s.’:m ic-ru.:...- ,.‘s,-c

r—:’srr:’se’s’rcln’srma::,ortorc Is
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statement pcesentat.ons, including any significant
changes in the Company’s selectson or application
of accounting principles, and ma;or issues as to the
adequacy of the Company’s Inter rual controls and
any special audit steps adopted in sight of material
control deficiencies: fbI analyses prepared by
management or the independent auditor setting
forth significant financial reporting issues and
judgments made in connection with the preparation
of the financiat statements. irictuding analyses of
the effects of alternative GAAP methods on the
financial statements: and id the effect of regulatory
and accountinginitiatives, as well as otf•balance
sheetstructures,on the financial statements of the
Company.

10. Consider and approve, it appropriate, major
changes to the Company’s accounting principles
and practices as suggested in writing by the
independent auditors, management or the Internal
Audit Department.

11. Report regularly. aim at Least quarterly. to the
Board, The Committee shall promptly review with
the Board any issues that arise with respect to the
quality or integrity of the Company’s financial
statements, the Company’s compliance with legal
or regulatory requirements, the performance,
quabtications and independence of the Company’s
independent auditors, or the performance of the
Company’s internal audit function and the Internal
Audit Department.

B. INDEI’ENDIINT AUDITORS
I. The Committee has sole authority to appo’nt, retain.

terminate. evaluate and oversee the Company’s
independent auditors, including determining the
terms of engagemenf and the resolution of any
disagreements between management arid the
independent auditors regarding financial reporting.
Such authority may not be delegated to the Board or
management. In exercising such authority, the
Committee shati consrder, among other things. the
independent auditors’ independence and
effectiveness, The independent auditors shall retjort
directly to the Committee,

2. The Committee shall pre.approve nfl audtt services
and permitted t’iCitratidIt services to 1* oer(o’med b~
any tadeperident auditors in accordance with the
Securities Exchange Act ot )93i, as amendS (the
‘€xcharige Ad’) and the r;iies promulgated
thereunder, anti has the sole authority to apptuve the
sees arm compensatron ‘so be pad to the Cornoany’r.
independent auditors fc~s;:oh seri’ccs, Inc Chair of
the Cotinm:tve may grarmt pre.approwd of audit and
permitted non.a~dt services, pmo~’dec that the

Chair’s pre.apprcval decisions shalt be presented to
the full Committee at its next scheduled meeting.

3. Obtain and review the independent auditors’ anneal
report to the Committee, This annual report shall
describe: (a) tile mdeperideitt auditors’ internat
ouality control procedures; (b) any material issues
raised by the most recent internal quabty.control
review (or peer review~ of the independent auditors
or by any inquiry or investigation by governmental or
professional authorities, within the preceding five
years, respecting one or more independent audits
carried out by the independent auditors, and any
steps taken to deal with any such issues: and Ic) in
order to assess the independent auditors’
independence, all retatronslups between the
independent auditors and the Company. The
Committee shaft review this annuat report on at least
an annual basis when evaluating the independent
auditors, and require updates to such annuat report
where the Committee believes that it is reasonabLe to
request such updates,

4, Review and discuss annualty with the independent
auditors all significant relationships the auditors have
with the Company to determine their independence
anC receive a letter front the uldepericent audttors
regarding their ;ndependence.

S. Review the qualifications, performance and
independence of the independent auditors, including
the ‘audit partners” of the independent auditors (as
such term is defined by the rules and regulations or
she SEe), and approve any proposed discharge of
the independent auditors when circumstances
warrant. When evaluating the independent audmtors
and its audit partners, the Committee should
consider: (a) the opinions of the Company’s
management and Internal Audir Department (or other
personnel responsible tot the internal audit function):
fbI considerations as to independence a! the
independent auditor, including y.’hetter oerrnitted
non.audtt servIces are compatible with maintaining
the independent auditors’ independence; Ic) whether
the independent auditors’ quality controls are
adequate: (dl whether, to assure continuing aud’tor
independence, rotation of the audit partners h~$
occurred in accordance with the rules ar;d
regulations of tle SECt anc iC~whether, to assure
contu’iuin€ aud:tor zndependence, there should be a
regular rotation ci the independeril audrtcrs, Inc
Committee shall present the conclusions of rts
evaluations of the mndependent auditors and its audit
oa;tners to the independent a~4itQrsant the Board

6. Contul! pernocrcalty ttnth the independent auditors.
out of the presence ot management and the Intomnat
Aucit Pupa’ tmoerrt, about ‘eternal controls arid toe
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curnpietermess and accuracy ot the Comoany’r,
tmnancial statements.

2. RevIew toe mnoependent aud:tors’ audtt plan, wh;ch
review should include the scope of work, staffino
locatmons , reliance uport rnaliagermment and miter no.1
audi and general audmt apnroacn.

8. Pnor tc hOng of the Company’s year-eec earnings
and the audit report, discuss the results of the audmt
wi,’h the mndependent audttors, mociudmne matters
requmrec to cc cornn-iunrcated to aud~tcommittees In
accordance w’~th SAS 61 and Rule 2-07
Regulatmon S-k, Obta~nfrom the independent audmtors
assurance that toe audit was conductec so a ma”ne
consmstent wsth Section 1 CA of the Exchange Act.
which sets fc’rth certarn procedures tooc foilowed
any audit of tmnancmai statements reqummeo under tee
Exchange Act.

C, PROCESSAND PROCEDURES
1. Estabhsh regular and separate systems of rec)ortr~g

to the Cororruttee by each of: (a) management: tbl the
independent auditors: and IC) the Internal And:
Department regarding any significant 1udgments
made in management’s preparatm000f the financ;al
statements and the vmew of each as to
apsmropnatemiess ot such ucgnlem:ts

2 Review reguamly and ~ with eactt 0’

n1anagernc-r~t, Inc independent audmtors and the
internal Audit Department any problems or

difl~cutties encountered tiurtng the course c-f the
audit work, including any restrictm005 on the scope c-i
work or on access to repuested cntc.mmat~or:.

a. Review regutarmy any stgnittcant dtsagreemeot among
management anc inn independent auditors or tee
lnterna] Audmt Department In connectIon With the
preparat or~ot the financIal statements

4, Revew regularly w~th the ndeoendent auditors:
tat any accounhng adustunents lisa: were noted- or
proposeri oy the mnoec-enoent auc-itcrrs blt’Nere
“passed” fly management as immafertal on
oiherw,se, (hI any connrnnnmcatmcrts between the
persons connpmaimng the a~ou team of the
rldepend.eni auUmturs amnd he natonat offce cIt the

mnctepeooenl audttors respectIng audtmng
accountin 55ne5 presentec by the engagetm*nc
and cl any ‘‘mnanane’nen!’ or ‘‘,ntennal curilmnt’’ letter
isSuCO or proposed to h-n I’t;uec, by frie idepenner’:
auttors to the Compact

5 Reve-.s, w:tii the :‘d;f’tnetlent smodlito’S, the iutern~’,t
Am’c,u Denartment soc m,a050ernent, the extent to
whcni chang c-s or :nspno’Jennents in
:i000no-t’-s.c iIsract:.~0es, as 0tI)0Vfl-ll-V the

CInrInIntlee la~’e neon ::pme{ntoo:. ntis ren-’iei’,

smionldricude a dscussmon of the tesponsblitme~
budget and staffing oh tne Cornuarry’s interria. anot
function

6 Establish ann maIntaIn rocedumes for the recempt.
retention and treatment of complaints received by
the Company regarding accountsng, moternat
accountng controls or audrtmng matters, and the
confidenttai, anonymous subirlissioo by the
Company’s employees of concerns regarding
ouestionable accounting or audlt~ngmatters

I). O’I’HER POWERs,DUTIES ANt)
RESPONSIBILITIES

- Prepare annuahy the report to stocktioloers ann
publish the report n the Company’s annus proxs
statement as requmred by the SEC.

7, Perform any other activitmes consistent won thms
Charter the Company’s By’iaws anti applicable tat’
as the Comm~tteeor the Board deems necessary or
appropriate,

3, Periodmcatiy revlew with the Company’s Genetal
Counsel, significant legal matters that may have a
materal mpact on the financial statements ann any
material reports, notices or inqu~rie5received froth
regulators or governmental agencies.

4. Aut’normze or conduct specla mnvestigatmons and
studies that arise out ot the Commttee’s areas
tespons~bmimty

5, Retatn, n the Committee’s sole authorrty and
dscretmon, mnoependent or outs~de counsel,
accountants Ør others to advise and assIst the
Commrttee to 000nectmon with any of Is actryities, as
Inc Ccm,nuttee determines necessary to carry
duties,

6, Determine, ar’Mt submit 10 the Cc,mpany. the
Committee’s funding needs for payment oh
tat compensation to the independent aucitom
to; ordyary aCmn~mumstratmve expCtises of the
Committee that are necessary or aoproprate in
carmymng cut the Comr,,ttee’s dupes: and cl
applmcable, comPensation to independent c000se:,
accountants or soy others retained IC 555st the
Connm~ttee

7 stablish, in toe Conimnmttoe’s sole authorIty arc
olscmeton, anti- n acucrdance -with toe rum~sand
regulations c-i the SEC. h~rmngpolicies io-r employees
c-s torner empto c-es c-f the Company’s independent

tmone -s’th the ~omrsal-ngsoc Corporate t,oyem000:e
Co’nsnlttee and the Board Of EilrectCrs. to- (ista.h:lsh
arc Ithenta’ a :1micos~. tot Ole amima, ev.auator—.
m,tie pemtc-rmmlanc eon the Co,rr-mltee and, pursuant c

process m::ood~:-cr s-n non-:jal e.-’aiuatrcn, Of

c,ertorrunce Of the ( tl~O~i -
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Development Team 
 

 
Developer: 
Dickinson Development Corporation 
1266 Furnace Brook Parkway 
Quincy, MA  02169 
(617) 770-1955 
Contact:  Mark C. Dickinson 
 
Co-Developer: 
Home Depot U.S.A. Inc. 
15 Dan Road 
Canton, MA  02021 
(617) 830-0492 
Contact:  John Tascione 
 
Construction Project Manager: 
The Pinnacle Companies 
101 Campanelli Drive 
Braintree, MA  02184 
(617) 770-7700 
Contact:  William G. O’Brien 
 
Environmental/Geotechnical Services: 
Haley & Aldrich, Inc. 
465 Medford Street 
Suite 2200 
Boston, MA  02129 
(617) 886-7400 
Contact:  Paul P. Ozarowski, P.E. 
 
Civil Engineering/Permitting: 
Vanasse Hangen Brustlin, Inc. 
101 Walnut Street 
Watertown, MA  02471 
(617) 924-1770 
Contact:  William J. Roache, P.E. 
 
Landfill Closure Contractor/Site Contractor: 
D.W. White Construction Company 
867 Middle Street 
Acushnet, MA  02743 
(508) 763-8868 
Contact:  Mark White 
 



QUALIFICATIONS AND EXPERIENCE 
 
Developer: Dickinson Development Crop. 
  1266 Furnace Brook Parkway 
  Quincy, MA 02169 
  Phone: 617-770-1955 
  Fax:  617-770-1630 
  Mark C. Dickinson - Principal 
 
Company Background 
 
Dickinson Development Corporation is a commercial real estate development and project 
management consulting firm located in Quincy, Massachusetts with a regional office in 
Orlando, Florida.  The firm was founded in 1980 by Mark C. Dickinson who has twenty 
five years of experience in the real estate development business.  Dickinson 
Development's headquarters are located at 1266 Furnace Brook Parkway in Quincy, the 
former Willard School Building which the company sensitively and successfully 
redeveloped into a first class office building in 1984. 
 
Dickinson Development is a full-service development firm comprised of development, 
construction, leasing, and property management professionals.  Dickinson Development 
has a reputation for integrity and skill in the real estate development business, and has 
built numerous innovative commercial properties including urban high-rise office 
buildings, suburban office buildings, mixed-use retail/office properties, neighborhood 
retail centers, industrial properties, and build-to-suit projects.  The company has built in 
excess of 1.5 million square feet of commercial in the last seventeen years.  On each of 
these projects, Dickinson Development has served as developer for its own account or 
others, overseeing all aspects of the development process from initial site acquisition 
through construction administration and property management. 
 
Relevant Skills and Experience 
 
Dickinson Development Corporation has the qualifications and experience necessary to 
meet the Acton Business Center selection criteria as outlined in the RFP.  Dickinson 
Development has developed numerous high quality office, retail, and other commercial 
projects since its inception in 1980.  Its credentials include a successful track record in 
the following important tasks: 
 
• negotiating scores of site acquisitions on behalf of its own, and clients', accounts 
• coordinating large, multi-disciplinary teams of professionals 
• collaborating with municipals, public/private entities and other third party clients in 

accomplishing joint development goals 
• creatively financing large-scale, urban projects 
• working cooperatively with neighborhood and community-based groups and 

individuals 
• securing local zoning approvals for numerous projects 



• developing architecturally attractive buildings which are sensitive to site concept, 
municipal/civic objectives, and tenant needs 

• ensuring that large-scale construction projects are completed on time and within 
budget 

• providing state of the art financial reporting  and property management services for 
our own and other accounts 

 
 
Description of Relevant Projects 
 
 
Dickinson Development has developed properties primarily for its own account yet has 
also compiled a significant portfolio of development management projects with third -
party entities including municipalities, private corporations, financial institutions, pension 
fund advisors, and others. 
 
Dickinson Development was selected by the Town of Reading to develop the Town’s 
former landfill into Walkers Brook Crossing, a 495,000 square foot retail center including 
a Home Depot, Jordan’s Furniture, Staples, Linen’s ‘N’ Things, and Macaroni Grill.  
Phase I of the project opened in the Fall of 2004, with Phase II scheduled to open this 
Summer of 2005. 
 
In partnership with the City of Quincy, Dickinson Development developed 200 Newport  
Avenue, a 150,000 square foot, eight-story office building in North Quincy.  This was a 
unique and complicated project involving the sub-leasing of air rights to Dickinson by the 
City who had acquired them from the MBTA at the North Quincy MBTA station.  Later 
that year, Dickinson Development sold the building to State Street Bank.  With this 
UDAG-assisted transaction, the City of Quincy, which had made no cash investment in 
the project, received $2,000,000 profit from Dickinson Development.  200 Newport 
Avenue was truly an example of successful “public/private partnership”.  A selection of 
current and recent development assignments are included in our brochure. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



Co-Developer: Home Depot U.S.A., Inc. 
15 Dan Road,  
Canton, MA 02021 
Phone (617) 830-0492 
Contact: John Tascione, Director of Real Estate, New England 

 
Company Background: 
 
The Home Depot was founded in 1978 in Atlanta, Georgia and has become the world’s 
largest home improvement retailer operating more than 1,800 stores across North 
America including Canada and Mexico.  Home Depot is the fastest growing retailer in 
United States history and was the first to reach $30 billion, then $40 billion and now $60 
billion in sales.  The Company currently employs over 300,000 associates and over 
22,000,000 people visit Home Depot stores every week.   
 
From its beginning, Home Depot elected to self develop its stores and as a result owns 
the majority of its locations.  In 1988, the Company expanded into the northeast market, 
opening stores in the New York and Boston metropolitan areas.  In 1989, the Company 
officially established its Northeast Division with offices in South Plainfield, New Jersey.  
Currently Home Depot operates 145 retail stores in the Northern Division-New England 
Region, of which 39 are in Massachusetts. 
 
Relevant Skills and Experience: 
 
Expansion into markets such as the Northeast required the Company to consider the 
redevelopment of property that may have had a history of non-retail uses.  As a direct 
result, Home Depot has been involved with a number of public/private partnerships, and 
brownfield projects, resulting in the construction of Home Depot retail stores with 
benefits to local governments.  Examples of successful public/private partnerships in the 
Northeast include; the redevelopment of the New Rochelle, NY incinerator site, the 
redevelopment of the USEPA Raybestos Superfund site in Stratford, CT, and the recent 
redevelopment of the municipal landfill in Reading, MA. 
 
In addition to successful public private partnerships, Home Depot has also been involved 
with the redevelopment of a number of “brownfields projects”.  Examples in New 
England include; the redevelopment of the Monsanto Company property in Everett, MA, 
redevelopment of the Black & Decker property in Derby, CT, development of the former 
Raython facility in Quincy, MA, and redevelopment of the former Tinkerman’s Garage 
Superfund site in Londonderry, NH.   
 
In addition to its work in the Northeast, Home Depot has also been involved with 
numerous brownfield projects in Pennsylvania, New York, New Jersey, Chicago, 
Michigan, Wisconsin, Texas, Florida, New Mexico, California, Hawaii, and other states.  
 
 
Description of Relevant Projects: 



 
Home Depot has a history, and significant experience, with the redevelopment of former 
landfills.  The Company has developed stores on landfills in Evanston, IL, Delafield, WI, 
Southfield, MI, Orange, CT, and Reading, MA.  The redevelopment of the Reading, 
landfill is worth noting due to its recent completion and similarities to the Acton project.   
The Reading project required significant participation and cooperation among public 
entities including the Massachusetts DEP, MassBusiness (the Reading project qualified 
for the Brownfields Redevelopment Access to Capital Program), the Massachusetts DOT, 
and the City of Reading, and the private development team.  The same development team 
relied on for the successful project in Reading will be used for the Acton project. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



PROJECT TEAM CONSULTANTS 
 
 
Dickinson Development has assembled a multi-disciplined team of experienced 
professionals to assist with the development of Acton Business Center.  Each team 
member was selected for its depth and breath of experience, particularly selecting 
consultants and contractors who have firsthand knowledge of the particulars of the Acton 
former landfill or have experience in similar type projects. 
 
Listed below are brief qualifications for each of the team members: 
 
OWNERS CONSTRUCTION MANAGER 
 
Pinncon, LLC 
101 Campanelli Drive 
Braintree, MA  02184 
Contact:  William G. O’Brien Phone:  (617) 770-7700 
 
 Pinncon, LLC of Braintree, Massachusetts is a full service construction company 
offering a full range of construction management services.  What sets them apart from 
many other construction companies on the East Coast is their ability to provide 
construction services that save the customer significant time and money and result in a 
better quality project.  Through detailed analysis, planning and supervision, Pinncon 
anticipates issues before they become costly, time consuming problems. 
 
 Pinncon, LLC has the in-house professional staff and experienced construction 
team to plan, execute, and oversee every step of the project, from preparing construction 
estimates for budgets, securing and analyzing subcontractor bids, preparing overall 
construction schedules, to coordination with other project team members, which may 
include Owner’s, Owner’s Representatives, Architects, and Engineers. 
 
 
LANDFILL CLOSURE ENGINEER 
GEOTECHNICAL ENGINEER 
 
Haley & Aldrich, Inc. 
465 Medford Street, Suite 2200 
Boston, MA  02129 
Contact:  Paul P. Ozarowski, P.E., LSP  Phone#: (617) 886-7400 
 
Haley & Aldrich, Inc. has nearly 50 years of national experience in geotechnical 
engineering and environmental consulting on thousands of development projects.  They 
will provide Landfill Closure and Geotechnical Engineering services for the project.  
Their understanding of construction involving waste materials and creative approaches to 
integrating developments with landfill closure has resulted in the successful 
redevelopment of solid waste landfills for retail and office buildings, museums, schools, 



athletic fields and parks.  Some of their recent experience that is directly applicable to the 
redevelopment of the Acton Landfill includes: 
 

 Walkers Brook Crossing (former Reading Landfill, 2000 to present), where Haley 
& Aldrich’s geotechnical and landfill closure design expertise has been a key 
force in the most complex and significant landfill redevelopment project in New 
England to date. Haley & Aldrich designed ground improvements, the landfill 
cap, building foundations, gas protection for buildings, and mechanically-
stabilized fill walls using MSW in the reinforced zones, and was the primary force 
for landfill closure and reuse permitting.  The resulting design successfully 
integrated the landfill reuse and closure while protecting public health, safety, 
welfare and the environment. 

  
 The University of Massachusetts New Campus Center (former City of Boston 

dump at Columbia Point, 1998-2004), where Haley & Aldrich provided 
geotechnical engineering for site development and building foundations, as well 
as systems for protection of the building against landfill gas intrusion and 
continuous gas venting.  Haley & Aldrich also prepared the comprehensive 
landfill reuse permit application, and was the primary DEP liaison for this landfill 
reuse construction. 

       
Their combined technical expertise in geo-environmental engineering, behavior and 
construction in solid waste, and permitting experience for landfill closure and reuse in 
Massachusetts, makes them uniquely qualified to address these challenges for the Acton 
Landfill closure and redevelopment.          
 
 
LAND PLANNING 
CIVIL ENGINEER 
TRAFFIC ENGINEER 
WETLANDS SCIENTIST 
 
Vanasse Hangen Brustlin, Inc. 
101 Walnut Street 
Watertown, MA 02172 
Contact:  William J. Roache, P.E.  Phone: (617) 924-1770 
 
Vanasse Hangen Brustlin, Inc. (VHB) has developed an integrated sector engineering 
practice that combines the development of public infrastructure improvements with 
private site development.  As planners, engineers and scientists, VHB provides nationally 
recognized experts to plan and design mixed-use commercial, office and residential 
developments and integrate these developments with the regional infrastructure and 
environment for the benefit of the owners and the community. 
 
 



With a staff of more than 650 professional engineers, planner, and scientists in 13 East 
Coast Offices, VHB’s project experience and demonstrated abilities make them the firm 
of choice to execute large, complex, public/private projects in a way that exceeds 
expectation. Some of their recent experience that is directly applicable to the 
redevelopment of the Acton Landfill includes: 
 

 Walkers Brook Crossing, Reading, Massachusetts - VHB provided survey, land 
planning, wetlands permitting, MEPA permitting, civil/site design and landscape 
architecture design services for the capping and redevelopment of the former  
Town of Reading landfill.  VHB worked with Haley & Aldrich and other 
consultants to develop a cap grading plan that maintained all the solid waste on-
site, provided clean corridors for utilities allowed development to occur above the 
cap.  This design satisfied DEP that the integrated cap and development would 
meet their requirements landfill capping requirements.  In addition, VHB worked 
with Dickinson Development to help the Town or Reading secure a $1,800,000 
Public Works Economic Development (PWED) grant to provide the necessary 
roadway improvements to accommodate the development and enhance the 
redevelopment potential for the areas surrounding the landfill.  VHB designed and 
permitted the area roadway improvements and provided full-time construction 
inspection services.  

 
 Former Industri-Plex Superfund Site, Woburn, Massachusetts – VHB was 

instrumental in bringing together a diverse group of local, state and private 
stakeholders and in developing a conceptual framework for reuse of the site.  
VHB’s involvement continued through design, permitting and construction of the 
office and retail developments. an integral team member in bring to fruition a 
redevelopment of the former superfund site.  VHB designed and permitting much 
of the office and retail development, as well as, the regional transportation center.  
VHB also designed and permitted the new interchange from Interstate 93 that 
services the Regional Transportation Center (RTC) and new developments, 
including the award-winning fly-over bridges. VHB worked closely with the 
environmental/geotechnical engineer to redesign the cap for the waste site, 
providing clean corridors and proper drainage to allow construction of the RTC.  
The successful completion of this project caused the area to experience a 
transformation from one of the most challenging superfund sites in the country to 
a thriving hub of commercial, office and transit development. 

 
 
 
 
 
 
 
 
 
 



 
 
LANDFILL CLOSURE CONTRACTOR 
SITE CONTRACTOR 
OFF-SITE CONTRACTOR 
 
D.W. White Construction Co. 
867 Middle Street 
Acushnet, MA 02743 
 
D.W. White Construction Co. is a union site contractor with extensive experience in 
landfill closures, retail site development and roadway improvements. 
 
Dickinson Development, having been involved in several complex site development 
projects with D.W. White, sought to bring their experience and expertise to this project. 
 
Various representative projects completed by D.W. White include: 
 

• Walkers Brook Crossing, Reading, MA – Engineer:  Haley & Aldrich 
• Town of Dartmouth Landfill Closure – Engineer:  Camp, Dresser & McKee 
• Crapo Hill - New Bedford/Dartmouth Landfill Closure  -  Engineer: Camp, 

Dresser and McKee 
• SeMass Partnership/Carver Landfill Closure  -  Engineer: Smith & Maloney 
• Rt 119 Reconstruction, Littleton, MA  -  Owner: Massachusetts Highway 

Department  
• Shopping Center, Bellingham, MA  -  Owner: Boylston Construction 
• Shaws Supermarket, Quincy, MA  - Owner:  Shaw’s Supermarket 

 
 



REFERENCES 
 

1. Peter Hechenbleikner, Town Manager 
Reading, Massachusetts 
Phone:  (781) 942-9043 

 
 Dickinson Development has worked closely with the Town of Reading over a 5-
year period (2000-2005) to cap the Town’s former landfill and complete a significant 
commercial project in conjunction with the closure including a Home Depot, a Jordan’s 
Furniture, and 
80,000 square feet of additional space.  Phase I is complete and open while Phase II 
(approximately 75,000 square feet) is under construction and will open in August, 2005. 
 
 

2. David C. Adams, Environmental Engineer 
Solid Waste Management, D.E.P. Northeast Region 
Phone:  (617) 854-6677 

 
 Representatives from Dickinson Development, Haley & Aldrich, the Town of 
Reading, and D.E.P. Solid Waste have all worked together to ensure that the 
environmental aspects of the landfill capping process were met as well as maintaining the 
economic viability of the development project, Walkers Brook Crossing. 
 
 The complexities of the project required numerous modifications and 
clarifications to our D.E.P. Approved Closure Plans.  Dave Adams, as D.E.P. 
Environmental Engineer, was the person responsible for the technical review of our 
submissions. 
 
 

3. Mayor William Phelan, City of Quincy, Massachusetts 
Former Mayors James Sheets and Francis McCauley 
Phone:  (617) 376-1990 

 
 In 1991 and 1992, Dickinson Development and Home Depot worked together on 
a successful Home Depot project in Quincy that had hazardous waste and access issues.  
Additionally, Dickinson worked closely with former Mayor and current City Councilor 
Frank McCauley to build a 150,000 square foot office building at the North Quincy 
MBTA Station in 1985 and has been active in other Quincy developments since that time.  
 
 
 
 
 



TECHNICAL PROPOSAL 
 

1. Development Program & General Operation 
 

We believe the proposed development program is “highly advantageous” to the 
town of Acton. The project is developed entirely on the 17.75 acres offered for 
sale by the Town and requires minimal modification to the ongoing Town transfer 
station, DPW facility and existing storm water management facility.  
 
Development Program 
The proposed program for the Acton Business Center consists of approximately 
211,000 s.f. of retail development including a 118,000+ s.f. Home Depot store 
with a 28,000+ s.f. garden center and a 65,000+ supermarket. Parking will be 
provided for 770+ cars. The Center will operate in accordance with the Acton 
zoning by-laws with respect to hours of operation.  A Proposed Schematic Site 
Plan is included in Section 9.  As shown, the buildings are oriented with the back 
toward Route 2, keeping truck loading and building noise away from the abutting 
residential neighborhood on Forest Road. This orientation also provides for better 
overall site access and circulation. Truck traffic will access the site only from 
Route 2 and proceed immediately to the rear of the buildings away from the 
adjacent residential neighborhood.  It is also anticipated that the existing 
vegetative buffer along Forest Road will be maintained.   It is important to note 
that this plan is based on limited available existing information and subject to 
change.  
 
Site Improvements 
Site improvements will include re-grading the existing landfill to accommodate 
the proposed development program, installation of a flexible membrane liner to 
cap the landfill, gas collection system as may be required by DEP, installation of 
utilities, site lighting, storm water collection and management systems and waste 
water disposal system. 
 
Town Facilities 
The Towns DPW facility will remain as is and essentially unaffected by the 
project. The Transfer Station will also remain but as shown on the site plan, the 
vehicular circulation will be modified. In addition, the existing Town Recycling 
Area will be relocated onto a portion of the 3.48 acre site owned by the town and 
restricted to “Public Use”.  
 
Site Access 
Access to the proposed development project will be provided by a new grade 
separated intersection on Route 2. A bridge and associated ramps, as shown on 
the Proposed Schematic Site Plan, will allow traffic to access and leave the site in 
both directions on Route 2, thereby mitigating the impact of potential U-Turn 
traffic on Route 2 and minimizing the potential for site traffic diversion through 
adjacent neighborhood streets.  



 
2. Permitting Approach 
 
We believe the proposed development is “highly advantageous” because the permitting 
approach is viable and has been successfully accomplished in the Town of Reading for 
the capping and redevelopment of the Reading Landfill.   
 
Prior to beginning the permitting, the project team will conduct an extensive Due 
Diligence to identify site conditions and constraints, refinement of the development plan 
as well as, necessary state and local permits.  Upon completion of the Due Diligence, the 
site would need to be re-zoned to allow the proposed use.  Should the rezoning be 
successful, we anticipate moving forward with State and Local Permitting 
simultaneously. 
 
Re-Zoning 
The site is currently zoned R-2 Residential, which does not allow most business uses, 
including retail stores.  In addition, Section 3.7 of the zoning bylaw lists prohibited uses, 
including “Retail Store larger than 60,000 sq.ft.”  The project team would work closely 
with the Town to craft appropriate zoning that would allow the proposed development 
plan for the landfill, including retail buildings larger than 60,000 SF.  Possible zoning 
modifications could include adding a modified version of an existing Business District; 
modifying and re-instituting a Planned Unit Development (PUD) option; or creating a 
new zoning overlay district.  
   
Local Permits 
Assuming a successful re-zoning, the proposed landfill capping and redevelopment will 
require approvals from several local boards, including the planning board, the 
conservation commission, the board of health and possibly (depending on the 
requirements of the new zoning)  the zoning board of appeals. We anticipate requiring the 
following approvals: 
Planning Board 

Upon the successful rezoning, we anticipate that the proposed development would 
be reviewed by the Planning Board for Site Plan Approval.  The project team will 
prepare a comprehensive Site Plan for the board’s review.  The site plans will 
include layout and materials information, grading and drainage, utilities, 
landscaping, site lighting and site details.  The site plan submission will also 
include a Storm Water Management Report and a Traffic Impact Study.  
Depending on the outcome of the rezoning, the development may need to seek 
relief from unresolved dimensional issues or other requirements in the new 
zoning. 

 
Conservation Commission 

During the anticipated due diligence period, the project team will have wetland 
scientists flag wetland resource areas in the vicinity of the site.  Following the 
location of the wetland flags, the project team will file an Abbreviated Notice of 
Resource Area Delineation (ANRAD) with the Acton Conservation Commission 



to establish the wetland resource area boundaries for this project.  Based on a 
cursory review of available wetland data, it appears that some work will be 
located within the 100ft. buffer zone of Bordering Vegetated Wetlands, requiring 
the filing of a Notice of Intent (NOI).  Following preliminary engineering of the 
proposed development site plans, an  NOI will be filed with the Acton 
Conservation Commission and DEP.  The NOI will be prepared in accordance 
with the Massachusetts Wetlands Protection Act, Chapter 131, s. 40, as amended 
and the Town of Acton Wetland Protection Bylaw.  The NOI will include Site 
Plans, erosion and sedimentation control plans, compliance documentation for the 
DEP Storm Water Management Policy and any other pertinent materials. 

 
Board of Health 

As described above, we anticipate that a subsurface sewage disposal system, 
meeting the requirements of Title V (310 CMR 15.00) and the Town of Acton 
Board of Health will be required.  In addition, the DEP Solid Waste Management 
Regulations (310 CMR 19.00) provides for local Board of Health notification and 
comment period during the landfill closure permit review by DEP.  

 
State Permits 
Prior to submitting any state permit application, the Town of Action will be provided 
copies of the application for review and comment. 
 
MEPA Review 

We anticipate that the capping and redevelopment of the Acton landfill will 
trigger one or more of the thresholds requiring review under the Massachusetts 
Environmental Policy Act (301 CMR 11.00).  Because we intend to file state and 
local permits simultaneously, we plan to file an Expanded Environmental 
Notification Form (ENF), followed by a Single Environmental Impact Report 
(SEIR). 

 
Massachusetts DEP 

In order to cap and redevelop the landfill the project team must file a Landfill 
Closure and Post-Closure Reuse Plan (310 CMR 19.00) with DEP.    We 
understand that an Initial Site Assessment (ISA) and Comprehensive Site 
Assessment (CSA) will be required by DEP. However, the Town has 
implemented substantial landfill assessment and groundwater monitoring over the 
past 25 years. Therefore, the team intends to utilize the existing information to the 
extent possible to satisfy DEP requirements for the ISA and CSA on an 
abbreviated schedule while verifying that human health, safety, welfare and the 
environment are protected. In addition, a Corrective Action Alternatives Analysis 
(CAAA) will be prepared to focus on issues required for final landfill closure and 
redevelopment. The landfill Closure and Post-Closure Reuse Plan will include 
design details for capping the landfill in accordance with DEP capping 
requirements.  Landfill cap will be comprised of a flexible membrane liner, gas 
collection system, drainage layer and suitable cover material. Similar to the 
Reading Landfill, we anticipate that we will need to demonstrate design 



equivalency in order to keep all the solid waste onsite below the cap and 
accommodate the development above the cap. 

 
Massachusetts Highway Department (MHD) 

Upon receipt of a MEPA certification the MHD would prepare a Section 61 
Finding relative to the proposed roadway and infrastructure improvements 
required to mitigate any traffic impacts. In addition, the site is located directly 
adjacent to Route 2 and a Direct Highway Access Permit will be required for the 
development. It is anticipated that extensive interaction will be required with 
MHD to gain approval of the proposed site access improvements as well as other 
traffic mitigation that may be required on Route 2. 

 
3. Project Impacts and Mitigation 
 
Storm Water 
 
Storm water runoff will be managed by a subsurface conveyance and detention system.  
The storm water management system will be designed to meet the requirements of the 
Massachusetts Department of Environmental Protection (DEP) Storm Water 
Management Policy.  The storm water management system will be designed to maintain 
or reduce the peak rates of runoff, prevent increased flooding downstream of the site and 
remove at least 80% of the total suspended solids (TSS) from the runoff.  We anticipate 
that storm water detention will be accommodated with subsurface detention, located 
below the parking lot.  TSS removal would be accomplished through a combination of 
structural and non-structural best management practices (BMPs), such as pavement 
sweeping, deep sump/hooded catch basins and water quality units.  
 
Based on the limited knowledge of the site and the proposed development program, it 
appears that the storm water management facilities for the transfer station and DPW 
facility will remain in tact.  However, should there be a need to modify the plan, the 
DPW’s drainage would be re-routed and managed according to the DEP Storm Water 
Management Policy. 
 
Wetlands 
 
Based on review of the plans provided in the RFP and available GIS databases, it appears 
that some of the landfill capping activities may be within close proximity of existing 
wetlands.  Although it does not appear that any wetlands alterations will be necessary, the 
project will file a Notice of Intent with the Acton Conservation Commission and DEP.  
Should actual wetlands flagging show that there is a requirement for wetlands filling or 
alteration, appropriate permit applications will be prepared, along with designs for 
applicable wetland restoration and/or replication. 
 
 
 
 



 
Utilities 
 
 All utilities servicing the proposed development will be constructed above the landfill 
cap per DEP requirements.  In addition, utilities such as gas, electric, telecommunications 
and water will be designed with flexible connections to accommodate any anticipated 
landfill settlement.    
 
Wastewater 
 
We anticipate that the proposed development will generate less than 10,000 gallons per 
day and a subsurface sewage disposal system will be designed and constructed in 
accordance with Title V (310 CMR 15.00) and the Board of Health.  The sewage disposal 
system would likely be located off the landfill cap in the area that the RFP identified at 
the eastern end of the 17.75 acre parcel.  If designated, we would conduct deep-hole test 
pits in the area of the proposed leach field during the due diligence phase to determine the 
suitability of the disposal system location.  Should the proposed development generate in 
excess of 10,000 gallons per day of wastewater or the soils have poor draining qualities, a 
package sewage treatment facility may be proposed, which would require a Groundwater 
Discharge Permit from DEP. 
 
Construction Impacts 
 
We believe that the proposed development is “highly advantageous” because this 
proposal clearly demonstrates that proposed mitigation measures for potential 
environmental impacts are acceptable and have been successfully implemented at similar 
development projects, such as the Reading Landfill. Mitigation measures will meet all 
regulatory thresholds and minimize the impacts of the proposed development on the 
Town. 
 
A number of impacts may need to be mitigated during construction, such as noise, dust, 
odor, vectors, construction dewatering, truck traffic, erosion and sedimentation.  We 
anticipate using methods similar to those employed during the capping and 
redevelopment of the Reading Landfill. Proposed construction impacts and mitigation are 
described below.  The project team anticipates an approximate 15-month continuous 
construction period. 
 
Noise 

Noise impacts from construction activities are closely related to the phase of 
construction and the type and placement of construction equipment at the site.  
Construction noise during the daytime hours will have less impact at receptor 
locations because ambient noise is greater and tolerance towards noise is higher.  
 
The development team will include the following mitigation measures: 
 
• Scheduling of work during daytime hours, 



• Using appropriate mufflers on all equipment and providing ongoing 
maintenance of intake and exhaust mufflers, 

• Turning off idle equipment, 

• Locating noisy equipment at locations that protect sensitive locations by 
shielding or distance, and 

• Requiring truck operators to drive at low speeds on their way to and from the 
construction site. 

 
Odors 

As described below, some odors may be generated as a result of the waste 
relocation process.  Relocation of waste is necessary prior to construction of the 
landfill cap to create the general site grading needed to construct the project. In 
order to prepare the site for capping and site development, the existing waste must 
be relocated and redistributed.  Some odor could be generated during waste 
relocation as previously buried material is exposed to the atmosphere.  However it 
should be noted that our experience in Reading resulted in minimal odors being 
generated from the landfill closure activity.  
 
Waste relocation is a landfill closure activity which is subject to the review and 
approval of DEP in the Landfill Closure Plan.  The details of waste relocation will 
be provided in the Landfill Closure Plan and project materials management 
specifications. 
 
Mitigation of odor impacts generated during construction, if needed, can be 
accomplished by managing the amount of exposed refuse allowed at any given 
time.  Exposed refuse can be covered with soil or synthetic cover at the end of 
each work day when refuse is moved on site, as appropriate, so that refuse is not 
exposed to the atmosphere overnight.  Additional measures may include perimeter 
scent curtains if needed. 

 
Dust 

The construction of the project will generate dust.  Dust emissions from 
construction activities will depend on such factors as the properties of the emitting 
surfaces, such as moisture content, meteorological variables, and construction 
practices employed.  The most intensive dust generating activity typically will 
occur during site grading activities.   
 
To reduce emissions of fugitive dust and minimize impacts on the local 
environment, the construction contractor will be required to implement 
appropriate mitigation measures including regular use of wetting agents to control 
and suppress dust on exposed land area and access roads, keeping trucks fully 
covered and periodic cleaning by street sweepers on affected access roads.  
Exposed areas susceptible to wind erosion will be mulched or seeded as early as 
feasible in the construction process to further reduce dust emissions. Areas of 



exposed soils will be vegetated or paved as soon as practicable to minimize the 
length of exposure time. 

 
Material Handling/Construction Waste 

Construction debris will be disposed of in dumpsters located within the project 
site.  As there are no buildings at the site, there will be no demolition in 
connection with the project. 

 
Construction Dewatering  

Based on the limited information, we anticipate that dewatering on this project 
will be minimal and localized (i.e. trenches, pits, etc.) and subject to DEP 
approval. Dewatering will be accomplished such that all construction operations 
are conducted in the dry. Sump pits and/or pumps will be maintained inside the 
limits of excavation to collect and discharge water. DEP will likely require 
periodic testing of the dewatering operation. In the event that dewatering results 
in the need to discharge water into existing storm drains, sedimentation devices 
will be used to filter water before it is discharged and water will be discharged in 
accordance with applicable regulatory criteria.  

 
Traffic Maintenance During Construction of Off-Site Roadway Improvements 

During the peak construction period, the scope of work will include site and 
roadway construction.  Roadway construction will be conducted in accordance 
with an approved traffic management plan so as to maintain existing vehicular 
traffic movements.  
 
As part of the traffic mitigation plan for the project, the proponent will install and 
maintain specific traffic controls, including signing, pavement markings, traffic 
drums and illuminated flashing arrow signs.  Many of these items will be placed 
and moved throughout the construction of the roadway. The MHD will likely 
monitor activities and receive information from the construction manager to 
assure that construction activities are clearly delineated and pose no safety hazard 
to the public.   
 
Closing and shifting traffic lanes due to construction activities will be described in 
detail in the traffic management plan.  Police details will be present throughout 
the duration of the roadway construction and as needed for construction access to 
the site. Any changes in traffic patterns, such as lane shifts and lane closings 
associated with the various stages of construction will occur during off peak hours 
so as to minimize confusion and congestion. 
 
The construction plans will also include suggested construction sequencing plans 
outlining the phases of work needed to complete the project while maintaining 
existing traffic patterns. The off-site roadway improvements will be constructed 
continuously and sequenced in phases developed with the goal of maximizing the 
work effort while maintaining normal traffic patterns.  

 



Construction Trip Generation  
Truck traffic will vary throughout the construction period, depending on the 
activity.   Truck traffic will be required to use Route 2 to access and exit the site. 
Contractors and subcontractors will be instructed on the appropriate routes to use 
within the Town of Acton to avoid impacts to residential roadways. 

 
Pest Control 

The development team will submit a pest control plan to the Acton Board of 
Health for approval prior to construction.  The team will develop a control 
program prior to commencing construction to assure compliance with all 
applicable laws.  
 

 
Stormwater Control 

The construction activities at this site will require the filing of a Notice of Intent 
with the U.S. EPA for construction activities under the National Pollutant 
Discharge Elimination System (NPDES). As a requirement of the NPDES, a site 
specific Storm Water Pollution Prevention Plan (SWPPP) will be required.  The 
SWPPP will include a description of the erosion and sedimentation controls that 
the contractor will employ during construction.  These temporary erosion and 
runoff controls will be employed during construction to attenuate erosion and the 
effects of runoff.  Temporary measures may include the use of berms, channels, 
stilling basins, mulching, haybale and silt fencing. 

 
 
Aesthetics 
The project will use architecture, landscaping, lighting and natural barriers to provide an 
aesthetically pleasing development that will minimize impacts to the neighbors or Route 
2 view corridors.  The development team will work with the appropriate Town 
Boards/Staff to develop the project architecture in a style that is in keeping with the 
character of the Town of the Acton.  Although landscaping is difficult to construct on top 
of a landfill cap, the development team will work closely with DEP and the Town to 
develop an appropriate landscaping plan to enhance the aesthetics of the site. The project 
team will use lighting that will minimize penetrations to the landfill cap but also prevent 
spill over impacts to the abutting neighbors. Where possible, natural barriers will be 
maintained and supplemental vegetation will be added, particularly in the area of the 
Forest Street and Hosmer Street neighbors. 
 

4. Traffic and Access 
 

We believe that the proposed development is “highly advantageous” because the traffic 
impacts from the proposed development will not interfere with ongoing Town operations 
at the DPW facility and/or will improve traffic flows on Route 2.  The proposed 
development will be designed to provide shared access from Route 2 to both the 
development and the Town’s transfer station and DPW facility, thereby improving the 



access from Route 2 to the transfer station.  In addition, the grade separated driveway will 
allow access to the site without impeding traffic flow on Route 2.   
 
Based on information contained in the Institute of Transportation Engineers (ITE) Trip 
Generation, the proposed Acton Business Center development will attract approximately 
4000 new cars to site on a typical weekday. Approximately 10% of these will occur 
during the weekday evening peak hour. As a retail development, traffic during the 
morning peak hour will be minimal   
 
Traffic coming to the site will use a number of different routes to arrive and depart from 
the project. The overwhelming majority of traffic (approximately 80%) will use Route 2 
from either west of Taylor Road or east of Hosmer Street . A small amount of traffic will 
approach the site using local roadways.  However, the proposed access plan requires all 
traffic to access and exit the site via Route 2. 
 
When arriving at the site from the west, the current site access requires drivers to either 
reverse direction at the Concord Rotary or to seek out other streets (such as Hosmer 
Street and Wetherbee Street) to arrive along Route 2 east of the site.  Similarly, drivers 
exiting the site currently need to reverse direction at the Piper Road/Taylor Road 
intersection to return east. 
 
For this reason, the access to the site has been designed to provide simple and direct 
access into and out of the site via Route 2 in both directions. Through a grade-separated 
access driveway (previously shown on Figure__), funded entirely at the expense of the 
developer, the need for drivers to reverse direction at Piper Street and Taylor Road and/or 
to seek local streets to arrive or depart from this site is eliminated. Traffic approaching 
from the west will use a new ramp and bridge over Route 2 to access the site. Similarly 
traffic exiting the site will use the bridge and a new ramp to Route 2 eastbound to head 
east. The existing right turn in and out movements on Route 2 westbound will be 
incorporated into the new design.  While this project will marginally increase the volume 
of traffic along Route 2, the design will mitigate any potential operations impacts along 
the corridor. 
 
 

5.  Proposal’s Compatibility with the Existing Landfill: 
 
 Our proposal for a retail development on an existing landfill is both feasible and 
economically viable, as evidenced by the Walkers Brook Crossing Project in Reading, 
MA, where the Town of Reading selected Dickinson Development Corp. to transform the 
33-acre former Town landfill in a retail complex. 
 
 Dickinson Development Corp. and its project team proceeded to plan, design, and 
permit the landfill reuse under the new development plan which included capping and 
closure of the landfill and development of an approximately 150,000sf retail building 
footprint housing a Home Depot on the lower level and a Jordan’s Furniture on the upper 
level.  Access to both stores takes advantage of a grade change between the southern, 



lower level portion and the northern, upper portion of the site.  Retaining walls are 
utilized for major grade separations.  Phase I, completed in October, 2004, also includes 
construction of a Chili’s Restaurant, as well as other site infrastructure such as utilities, 
storm water management systems, and a gas collection system. 
 
 Dickinson Development Corp. proposes to retain the services of the Reading 
Project Team to complete the Acton Business Center.  The expertise and experience of 
that the team members gained in Reading will prove invaluable in assessing and 
resolving the many issues which arise in developing on a landfill. 
 
 As designed, our proposed development is very compatible with the existing 
DPW facilities, transfer station and recycling center. The proposal will allow the Town of 
Acton to maintain public access to the existing transfer station and relocated recycling 
center and will not impact the existing DPW facility.  
 
 
 

6.  Preliminary Project Schedule 
 
Based upon the information in the RFP we anticipate the following schedule: 
 
       DATE   DATE 
 TASK      STARTED 
 COMPLETED 
 
• Town of Acton selects Dickinson Development  
      as developer of Acton Business Center      4/05 
 
• Rezone property before Town Meeting/Acton  2/05   4/05 
 
• Initial Site assessment     5/05   7/05 
 
• Comprehensive Site Assessment 

for Landfill Closure (DEP)    8/05   1/06 
 
• Corrective Action Alternatives Analysis (DEP)  1/06   6/06 
 
• M.E.P.A.       10/05   8/06 
 
• Local Permit Filings – Town of Acton   3/06   8/06 
 
• MHD. Access Permit/Section 61 (MHD)   8/06   12/06 
 
• Offsite Traffic Improvements  (MHD)   10/05   10/06 
          
• Landfill Closure Design (DEP)    6/06   9/06 



 
• Development Construction    10/06   12/07 
 
• Offsite Construction     10/06   12/07 
 
• Home Depot and Supermarket open      12/07 

 
 
 

7.  Outline of Town Responsibilities 
 

• Actively work with the developer to define an appropriate zoning strategy 
to allow proposed development 

• Obtain support for rezoning from Selectmen and other necessary boards 
• As owner of the property, all filings for permits will need to be in the 

Town’s name until closing  
• Neighborhood meetings will be need to be initiated and coordinated by the 

Town 
• Provide all permits and plans currently held  by the Town 
• Provide access to Town’s consultants who have knowledge of the landfill.  
• Cooperate with the Developer to investigate and obtain, as may be 

available, grants or funding from the State or other sources towards the 
cost of capping of the landfill (e.g. Brownfield Redevelopment Access to 
Capital Program, Water Pollution Abatement Revolving Loan Program1 

 
 

8.  Identification of Developer 
 
This is a joint development proposal from the Home Depot and Dickinson 

Development Corporation.  It is anticipated that a new legal entity will be created by the 
parties to take title to the property at the time of closing with the Town of Acton. 
 
 
 

9. Conflict of Interest  
 
The development partners have no conflicts of interest with the implementation of 
the proposed project. 

 
 
 
 
 
 

                                                 
1 M.G.L, Chapter 29C has be amended to authorize loans to cap and close landfills 



 
 

10.  Exceptions to Request for Proposal dated November 1, 2004 
 

• As financial assurance for the cost of the landfill capping, Developer will 
provide a Letter of Credit in the amount required by DEP for the Closure 
Financial Assurance Mechanism.   

• A separate financial guarantee for the construction will not be provided, since 
a letter of credit will be provided for the DEP Closure FAM. 

• Owners anticipate that they will carry or cause to be carried the requested 
insurance during construction as may be commercially available, however 
additional investigation is needed regarding the requested parties to be named 
or additional insureds.  Note that policies may be written with varying per 
occurrence base limits and some parties may self-insure as approved by State 
regulations.   

• Additional exceptions are noted in the Offer to Purchase and Proposed 
Comments to the Purchase and Sale Agreement 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 
INSERT AS ADDENDUM MATERIALS: 
 
DICKINSON DEVELOPMENT BROCHURE 
 
ARTICLES: 
REJOURNAL.COM SEPTEMBER 24-30,2004 “HOME DEPOT FIRST TO OPEN AT 
CROSSING AT WALKERS BROOK” 
GLOBE ST.COM UPDATE:  “DICKINSON CLOSES DEAL WITH HOME DEPOT, 
JORDAN’S FURNITURE”.  JANUARY 4, 2005 
BOSTON GLOBE: “OLD LANDFILL’S NEW LIFE BEGINNING TO EMERGE”, JANUARY 
31, 2004. 
BOSTON GLOBE: “END OF LANDFILL IMPASSE MAY BE IN SIGHT”, MARCH 10, 
2002.  
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Route 2 - Acton, Massachusetts
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Proposed Schematic Site Plan
Route 2 - Acton, Massachusetts
Proposed Acton Business Center
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Route 2 - Acton, Massachusetts
Proposed Acton Business Center Proposed Schematic Perspective View
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Route 2 - Acton, Massachusetts
Proposed Acton Business Center Proposed Schematic Perspective View
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Route 2 - Acton, Massachusetts
Proposed Acton Business Center Proposed Sight Lines
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