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Dear Mr Smith

This is in regard to your letter dated March 20 2014 concerning the shareholder

proposal submitted by Hermes Equity Ownership Services Limited for inclusion in

Walmarts proxy materials for its upcoming annual meeting of security holders Your

letter indicates that the proponent has withdrawn the proposal and that Walmart therefore

withdraws its January 30 2014 request for no-action letter from the Division Because

the matter is now moot we will have no further comment

Copies of all of the correspondence related to this matter will be made available

on our website at htto//ww .sec.gov/divisionslcornfiWcf-nOafiOflhl4a-8.shtml For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Adam Turk

Attorney-Adviser

cc Cornish Hitchcock

Hitchcock Law Firm PLLC

conh@hitchlaw.com
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VVaii iau

702 SW 8th Stteet

BentoniIIe AR 72716-0215

Enon.Smith@watmwtlegaLcom

March 202014

VIA E-MAIL to shareholderproDosaIsI.gec

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100F Street NE

Washington DC 20549

Re WoJ-Mart Stores Inc

Shareholder Proposal ofHermes Equity Owneihip Services Limited

Securities Exchange Ad of1934Rule 14a-8

Ladies and Gentlemen

In letter dated January 30 2014 and supplemental letter dated February 27 2014 we

requested that the staff of the Division of Corporation Finance concur that Wal-Mart Stores

Inc the Company or Walmart could exclude from its proxy statement and form of

proxy for its 2014 Annual Meeting of Shareholders shareholder proposal the Proposai

and statements in support thereof submitted by Hermes Equity Ownership Services Limited

the Proponent

Enclosed as Exhibit is letter from Mr Comish Hitchcock dated March 20 2014

withdrawing the Proposal on the Proponents behalf In reliance on this letter we hereby

withdraw the January 30 2014 no-action request and February 27 2014 supplemental letter

relating to the Companys ability to exclude the Proposal pursuant to Rule 14a-8 under the

Securities Exchange Act of 1934

Please do not hesitate to call me at 479 277-0377 Geoffley Edwards Senior Associate

General Counsel Walmart at 479 204-6483 or Elizabeth Ising of Gibson Dunn

Crutcher LLP at 202 955-8287 ifyou have any questions

Sincerely

Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

Enclosure



Office of Chief Counsel

Division of Corporation Finance

March 20 2014

Page

cc Tim Goodman Hermes Equity Ownership Services Limited

Comish Hitchcock Hitchcock Law Firm PLLC

Sharon Niebergall Legal General Assurance Pensions Management Limited

Jeremy Smith Legal General Investment Management

Scott Pound Legal General Investment Management
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HITCHCOCK LAw FIRM

5614 CONNECTICUT AVENUE N.W No 304

WASHINGTON D.C 20015-2604

202 489-4813 FAx 202 315-3552

CORNISH HrrCHCQCK

E-MAIL CONH@HITCHIJW.COM

20 Mrch 2014

Mr Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

702 Southwest 8th Street

Bentonville Arknas 72716-0215

By e-mail Erron.Smith@walmartlegaLcorna

Re Shareholder proposal for 2014 annual meeting

Dear Mr Smith

have been authorized to advise you that the shareholder proposal submitted

by Legal and General Assurance Pensions Management Limited on behalf of

Hermes Equity Ownership Services is hereby withdrawn

ThRnk you for your assistance in this matter Please let me know if you

require any additional information

Sincerely yours

Cornish Hitchcock



Walmart

702 SW 8th Street

BentoiwIte AR 72716-0215

Erron.SmithwalmarIIegaL corn

February 272014

VIA E-MAIL to shareholderDroDosaLd.sec.Rov

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re WaJ-Mart Stores Inc

SharehoMer Proposal ofHermes Equity Ownership Services Limited

Securities Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

This letter relates to the no-action request the No-Action Request submitted to the staff of the

Division of Corporation Finance the Staff on January 30 2014 by Wal-Mart Stores Inc the

Company orWaimart in response to the shareholder proposal the Proposal and statements

in support thereof received from Hermes Equity Ownership Services Limited the Proponent In

the No-Action Request we argued that the Proposal could be excluded from the Companys proxy

statement and form of proxy for its 2014 Annual Shareholders Meeting collectively the 2014

Proxy Materials pursuant to Rule 14a-8b and Rule 14a-8f1 because the Proponent ftiled to

provide the requisite proof of continuous ownership in response to the Companys proper and

timely request for that information

After the submission of the No-Action Request the Proponents counsel Mr Comish Hitchcock

submitted response to the No-Action Request the Response dated February 19 2014 In the

Response Mr Hitchcock argues that the Proposal should not be excluded because the Proponent

provided adequate proof of ownership The Response also discusses the type of documentation that

the Proponent historically has submitted to companies and on pages 3-4 it lists and describes the

various letters that the Proponent submitted to the Company in connection with the Proposal and the

Companys deficiency notice Significantly none of the letters described on pages 3-4 states that

the Proponent continuously held the requisite number of Company securities for the one-year period

preceding and including the date the Proposal was submitted

The Response also discusses the Proponents apparent difficulties in obtaining proof of ownership

letter from the record holder of the Proponents shares in compliance with Staff Legal Bulletin

No 14F Oct 18 2011 SLB 14F However the Companys deficiency notice explained SLB

14Fs requirements including the requirement to obtain two proof of ownership letters in some



instances Furthermore more fundamentally it is important to note that Rule 14a-8b requires

proof of ownership letter to both be from the record holder of the proponents securities as

discussed in SLB 14F and verif that the proponent continuously held the requisite number of

company securities for the one-year period preceding and including the date the proposal was

submitted Notwithstanding any difficulties the Proponent may have had in complying with the first

requirement here the Proponent also failed to comply with the second requirement it did not

provide letter from any entity record holder or otherwise stating that the Proponent

continuously owned the requisite number of Company securities for the requisite one-year period

The Response also refers to conversation the undersigned had with Mr Hitchcock in which the

undersigned reminded Mr Hitchcock of the need to provide written response to the Companys

deficiency notice and invited him to provide written explanation of what he believed to be the

pertinent facts The undersigned explained that the Company would need to review the response

but did not state that whatever written response was submitted would remedy the Proponents

eligibility deficiencies as explained in detail in the deficiency notice

For the reasons explained above and in the No-Action Request we believe that the Company may
exclude the Proposal from the Companys 2014 Proxy Materials under Rule 14a-8b and

Rule 14a-8f1 because the Proponent failed to provide the requisite proof of continuous

ownership in response to the Companys proper and timely request for that information

We would be happy to provide you with any additional information and answer any questions that

you may have regarding this subject Correspondence regarding this letter should be sent to

Erron.SmithwaImartlegal.com If we can be of any further assistance in this matter please do not

The Proponent has twice claimed that its inability to obtain letter in its own name from DTC

participant necessitates its relying on LG to submit shareholder proposals on its behalf See

Response at and the Proponents January 142014 response to the Companys deficiency

notice These statements are inconsistent with the clear guidance in both SLB 14F and the

deficiency notice which suggest not that proponent in that situation must rely on another

entity to submit proposal but rather that the proponent is required to obtain two proof of

ownership letters

As discussed on page of the No-Action Request LGs statement in its January 13 2014

letter that shares identified in the two funds cited in the Citibank correspondence

represent Wal-Mart shares held for the benefit of Hermes is inadequate It is not an affirmative

statement of the Proponents continuous ownership of the requisite number of Company shares

for the requisite one-year period At most it states that the Proponent held Company shares as

of January 13 2014 the date of the letter



hesitate to call me at 479 277-0377 Geoffley Edwards Senior Associate General Counsel

Walmart at 479 204-6483 or Elizabeth Ising of Gibson Dunn Crutcher LLP at

202 955-8287

Sincerely

Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

cc Tim Goodman Hermes Equity Ownership Services Limited

Cornish Hitchcock Hitchcock Law Firm PLLC

Sharon Niebergall Legal General Assurance Pensions Management Limited

Jeremy Smith Legal General Investment Management

Scott Pound Legal General Investment Management



HITCHCOCK LAW FIRM PLLC
5814 CONNECTICUT AVENUE N.W No 304

WASHINGTON D.C 20015-2604

202 489-4813 Fix 202 315-3552

CORNISH HrrcHCocIc

E-MAIL CONH@HITCHLAW.COM

19 February 2014

Office of the Chief Counsel

Division of Corporation Finpnce

Securities Exchange CominiRsion

100 Street N.E

Washington D.C 20549 Via e-mail

Re Request for no-action relief from Wal-Mart Stores Inc

incoming letter dated 30 January 2014

Dear Counsel

write on behalf of Legal and General Assurance Pensions Management
Limited Legal and General and Hermes Equity Ownership Services Hermes
on whose behalf the proposal at issue here was submitted to Wal-Mart Stores Inc

Wal-Mart or the Company By letter dated 30 January 2014 counsel for Wal
Mart Stores has sought no-action reliefon the ground that proof of ownership has

not been established For the reasons set forth below we ask the Division to advise

Wal-Mart that the request is denied

Ownership questions

Ordinarilyone might begin response to the Companys objections by laying

out the Companys arguments and rebutting them one by one In this case how

ever Wal-Marts arguments are so convoluted that we begin by laying out the na
ture of the ownership interest which is more than adequately demonstrated in the

correspondence that we filed with Wal-Mart and that Wal-Mart attaches to its no-

action request The proof of ownership submitted this year is in line with what has
been submitted in the past the real mystery is why all of sudden Wal-Mart is

claiming that the showing is deficient

To begin at the beginning Hermes is the real party in interest here and Her

mes has voting authority over shares used to submit shareholder proposals to port

folio companies Indeed Hermes directly exercises that authority with respect to

these shares and shares in other companies in the Hermes portfolio



Several years ago management decision was made to outsource certain

custodial responsibility of Hermes assets to Legal and General Assurance Pensions

Management Limited which in turn uses Citigroup DTC participant as its

agent with respect to Hermes shares

This outsourcing of custodial responsibility means that Hermes is unable in

its own name to produce letter from DTC participant that says in effect We
hold more than shares of Company XYZs common stock for Hermes and Hermes

has continuously held more than $2000 worth of that Companys stock for more

than the past year

To address this issue Hermes relies on Legal and General to submit share

holder proposals with cover letter that clearly indicates that Legal and General is

working on behalf of its client Hermes Legal and General also arranges to have

Citigroup submit letter identifying the shares that it is holding on behalf of Legal

and General on behalf of Hermes

In this way the goal of proving ownership under Rule 14a-8 is satisfied the

Company receives letter from DTC participant identifying shares that the DTC
participant is holding for the benefit of the real party in interest Le Hermes Yes
there is an intermediate party Legal and General but the chRin of ownership is

clear with letters from both the DTC participant and the intermediary

Hermes working with Legal and General has submitted shareholder propos
als to several dozen companies in this fashion for nearly decade After proposal

is submitted there are usually introductory conversations with the company where

it is explained why Hermes is proceeding in this fashion To date no company has

raised any objection or expressed concerns as to ownership Moreover because Her
mes pursues quiet diplomacy strategy of engagement with portfolio companies

most of its shareholder proposals are withdrawn without getting to the no-action

stage so the ownership issue has never previousiy arisen

Hermes has engaged with Wal-Mart off and on for almost ten years now
Wal-Mart and its counsel have been well aware of why Hermes is proceeding in this

fashion and Wal-Mart has previously been willing to engage with Hermes on the

substance of given proposal or concern It was thus surprising to receive Wal
Marts deficiency notice to which we responded by ling Wal-Marts counsel to

review the pertinent facts to which he responded that we should just put it in writ

ing We did so yet Wal-Mart still argues that we have not established the requi

site proof of ownership

We are not sure why Wal-Mart is proceeding in this fashion The Division

has made it clear that real party in interest such as Hermes may use an agent

such as Legal and General to submit proposal provided that the real party in



interest can establish ownership Apple Inc 13 December 2013 This we have

done here Hermes has and votes the shares it uses Legal and General for custo

dial responsibilities which in turn subcontracted responsibility to Citigroup Let

ters from Hermes Legal and General and Citigroup were all provided to Wal-Mart

and these letters all connect the dots in way that should convince Wal-Mart that

yes on the date the proposal was submitted Hermes through Legal and General

had continuously held more than $2000 worth of Wal-Mart common stock for over

year over $10000000 more than $2000 in point of fact

Discussion

Here is the pertinent chronology and all correspondence are attached to Wal
Marts no-action request

The December 2013 submission letter The cover letter from Legal and

General submitting the proposal stated that Legal and General was filing this pro
posal on behalf of our client Hermes Equity Ownership Services and that it has

held over $2000 worth of Walmart common stock for more than one year and plans

to continue ownership through the date of the 2014 annual meeting The letter

added that these shares are held by Citibank under two different account names

CitigrouDs confirmation letter Citigroup DTC participant contempo

raneously sent its own letter confirming Legal and Generals holdings in those two

named accounts adding that Legal and General continuously held more than

$2000 worth of Wal-Mart common stock for more than one year before the date of

submission The letter pegged the holdings at 131240 shares

As noted this showing has always been viewed as sufficient in the past For

present purposes and at minimum however these letters thus established that

someone held more than $2000 worth of Wal-Mart shares at the time the proposal

was submitted and intended to continue ownership through the annual meeting

In response to Wal-Marts deficiency letter three additional letters were pro
vided in January 2014

The Hermes letter Hermes Tim Goodman wrote to Wal-Marts counsel

expbaining Hermes Equity Ownership Services has voting authority and exercises

that authority with respect to the shares relied upon in making shareholder propos

als to Wal-Mart and other companies Mr Goodman then explained the manage
ment decision to outsource certain custodial responsibilities to Legal and General

which in turn uses Citibank DTC participant as custodian of assets held by

LG for its clients and other LG clients



Mr Goodman acknowledges that Hermes shares are not held by DTC par

ticipant in Hermes name emphasis added which is why Hermes works through

Legal and General which can produce proof of ownership letter from DTC par

ticipant namely Citigroup

The Leeal and General follow-uD letter Sharon Niebergafl wrote to con
firm the facts set forth in the letter from Thn Goodman of Hermes Equity Owner

ship Services Hermes about the relationship between LG and Hermes The

shares identified in the two funds cited in the Citibank correspondence regard in

this shareholder proposal represent Wal-Mart shares held for the benefit of

Hermes

The Citigrouy letter This letter confirmed the facts in the prior Citigroup

letter

What is Wal-Marts argument

Wal-Mart argues at that we have failed to provide any statement that

Hermes continuously held the requisite number of Company shares for the one-year

period preceding and including December 182013 the date the Proposal was sub

mitted to the Company Citing STAFF LEGAL BULLETIN 14F Wal-Mart argues that

for non-registered holders proof of ownership must come from the record holder

of the proponents shares and that only DTC participants are viewed as record

holdings of securities that are deposited at DTC

Lets pause there Despite Wal-Maxts argument here we do have letter

from DTC participant namely Citigroup which confirms holdings of more than

$2000 worth of Wal-Mart stock for over year in two accounts held for the benefit

of Legal and General The follow-up letters from Legal and General and from Her

mes confirm that Citigroup is holding these shares for the benefit of Legal and Gen

eral which is in turn acting as custodian for Hermes

Are the 131240 shares held exclusively for Hermes benefit Yes quite dear

ly according to Legal and Generals second letter which states that the 131240

shares identified in the two funds cited in the Citibbank correspondence regarding

this shareholder proposal represent Wal-Mart shares held for the benefit of Hermes

emphasis added

The submissions here are consistent with STAFF LEGAL BULLETIN 14F be

cause we have provided letter from Legal and General confirming the share

holdeis ownership and letter from the DTC participant confirming the broker or

baæks ownership



It appears that STAFF LEGAL BULLETIN 14F did not explicitly contemplate the

precise situation we have here where U.K.-based institutional investor out-

sources certain custodial responsibthties to U.K.-based firmwhich in turn en

trusts responsibility for holding U.S securities to DTC participant such as Citi

group Regardless of that fact it cannot be said that Hermes Legal and General

and Citigroup have failed to fulfill the purpose of the proof of ownership require

ments in Rule 14a-8 by providing Wal-Mart with clear chain of ownership and

custody sufficient to remove all doubt that Hermes is in fact the beneficial holder

of more than $10 nillion of Wal-Mart common stock

The no-action letters that Wal-Mart cites do not point in the opposite direc

tion To be sure there are letters granting no-action reliefwhen there was no show

ing as to shares held by DTC participant See Yahoo/Inc 24 March 2011 and

letters cited in Wal-Marts letter at 5-6 But here we have letter from DTC par

ticipant and other letters that directly connect share ownership to Legal and Gen
eral and to Hermes

What Wal-Mart seems to be arguing is that proponent cannot work through

an agent such as Legal and General which in turn works through DTC partici

pant One of the cases that Wal-Mart cites flatly rebuts that notion however In

Johnson Johnson 23 February 2012 on reconsideration March 2012 the pro

ponent submitted letter from the finsncial advisor with whom it worked and the

advisor stated that it cleared shares through DTC participant There was no sep

arate statement from that DTC participant within the pertinent 14-day window

however although one was filed after that deadline thus exclusion can be ex

plained based on failure to submit all correspondence by the deadline Here by con

trast we have all three additional letters all received by Wal-Mart within the per

missible time period

Wal-Mart then argues that exclusion is warranted if proof of ownership

letter verifies ownership of someone having different name from the proponent

id at citing The Coca-Cola Co February 2008 where there dearly was dif

ference between the names of the beneficial owners and with neither of the broker

letters identifying the submitter of the proposal as the beneficial owner.1 In the

case of the Hermes proposal at Wal-Mart by contrast the chain of ownership has

been clearly set forth in the various letters

Wal-Mart argues that the only proof of ownership letter included with the

Proponents initial submission was the First Citi Letter which did not

mention the Proponent Wal-Mart letter at It is literally true that Citigroups

other cited letters dealt with situation where the broker letter referred to some

other than the proponent as the owner of the companys stock Great Plans Energy Inc

February 2013 ATT Inc 17 January 2008 No such inconsistency exists here



first letter does not mention Hermes by name but what of it Citigroup made it

clear that it is holding 131240 shares for the benefit of Legal and General which

submitted letter in January attesting that the shares in the two accounts identi

fied by Citigroup are held in turn for the benefit of Hermes The chain of owner

ship is clearly established in the five letters we submitted identifying Hermes as

the real party in interest who works through Legal and General as an intermedi

ary who in turn uses Citigroup as DTC participant holding the Hermes shares in

specified accounts

The remainder of Wal-Marts letter consists of the same argument in differ

ent forms e.g Hermes has not provided any proof of ownership letter stating that

continuously owned the requisite number of Company shares for the one-

year period prior to submission id at and the Citigroup letter is dependent on

another document rather than providing an affirmative standalone requirement

that continuously owned the requisite number of Company shares for the

one-year period Id at The letters in this case namely the two letters from Le

gal and General as well as the January letter from Hermes make it clear that Her

mes has established continuous ownership it is not clear what sort ofsta.ndalone

document Wal-Mart has in mind that would suffice to prove ownership

In closing STAFF LEGAL BULLETIN 14F provides helpful guidance in number

of situations and section B.3 laid down useful bright-letter standard that going

forward for Rule 14a-8b2i purposes only DTC participants should be

viewed as record holders of securities that are deposited at DTC Fairenough but

that BULLETIN did not take the position that Wal-Mart advocates here namely that

the DTC participant must hold shares directly in the proponenlfs name Nothing in

that BULLETIN outlaws the sort of agency arrangement we have here particularly

when the arrangement is spelled out in separate letters from the proponent

the intermediary and the DTC participant

Moreover nothing in STAFF LEGAL BULLETIN 14F suggests that management

decisions on how to allocate custodial responsibilities for assets should have die

qualiCying effect on principals ability to offer shareholder proposals assuming

that the nature of the relationship is fully explained as is the case here STAFF

LEGAL BULLETIN 14F focuses on how to handle proponents who use introducing

brokers as well as the need to match the dates as to which ownership is attested

with the submission date None of those situations is present here however

Conclusion

For many decades now the proof of ownership requirement has served to let

company verify if proponent has really owned the requisite number of shares for

the requisite period of time Wal-Mart cannot seriously claim to have any doubts on

that score



For these reasons we respectfully urge the Division to reject Wal-Marts argu
ments and to advise the Company that the Division cannot concur with the latters

arguments

ThRnk you for your consideration of these points Please do not hesitate to

contact me if there is any additional information that we can provide

Very truly yours

eoauIQ

Cornish Hitchcock

cc Erron Smith Esq
Kevin Heilenday Esq



Walmart

702 SW 8th Street

Bentonville AR 72716-0215

ErronSmith@wamartlegaIcom

January 30 2014

VIA E-MAIL to shareholderproyosaLsªec.gov

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Re Wal-Mart Stores Inc

Shareholder Proposal of Hermes Equity Ownership Services Limited

Securities Exchange Act of 1934Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that Wal-Mart Stores Inc the Company or Walmart intends to

omit from its proxy statement and form of proxy for its 2014 Annual Shareholders Meeting

collectively the 2014 Proxy Materials shareholder proposal the Proposal and

statements in support thereof received from Hermes Equity Ownership Services Limited the

Proponent or Hermes The Proposal relates to proxy access copy of the Proposal as

well as related correspondence from the Proponent is attached to this letter as Exhibit

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before the Company intends to file its definitive

2014 Proxy Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 2008 SLB 14D provide that

shareholder proponents are required to send companies copy of any correspondence that the

proponents elect to submit to the Commission or the staff of the Division of Corporation Finance

the Staff Accordingly we are taking this opportunity to inform the Proponent that if the

Proponent elects to submit additional correspondence to the Commission or the Staff with

respect to this Proposal copy of that correspondence should concurrently be furnished to the

undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 14D



BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal may be

excluded from the 2014 Proxy Materials pursuant to Rule 4a-8b and Rule 4a-8f because

the Proponent failed to provide the requisite proof of continuous ownership in response to the

Companys proper and timely request for that information To date the Proponent has not

provided any statement from any entity Depository Trust Company DTC participant or

otherwise verifying that the Proponent continuously held the requisite number of Company

securities for the one-year period preceding and including the date the Proposal was submitted

BACKGROUND

The Proposal was submitted to the Company by the Proponent via email on December 18 2013

See Exhibit The Proposal was accompanied by cover letter from Legal General

Assurance Pensions Management Limited LG that stated We are filing this proposal on

behalf of our client Hermes Equity Ownership Services and stated that LG beneficially

held the Companys stock The Proposal also was accompanied by letter from Citi dated

December 16 2013 the First Citi Letter which stated

This will confirm that on the date LG submitted proposal LG
beneficially held 61340 shares of Wal-Mart Stores common stock under the

account name of LG PENS MGT AMER INDEX FUND DE E. and

LG beneficially held 69900 shares of Wal-Mart Stores common stock under the

account name of LG PENS MGT AMER LARGE CAP EQUITY INDEX

FUND. and that LG continuously held more than $2000 worth of Wal-Mart

common stock for more than one year prior to that date

Both the cover letter from LG and the First Citi Letter failed to confirm that the Proponent had

held the requisite number of Company shares for the one-year period preceding and including

December 18 2013 the date the Proposal was submitted to the Company See Exhibit The

Company reviewed its stock records which did not indicate that LG or the Proponent was the

record owner of any shares of Company securities Accordingly on December 31 2013 which

was within 14 days of the date that the Company received the Proposal the Company sent

letter notifying the Proponent of the Proposals procedural deficiencies as required by

Rule 14a-8f the Deficiency Notice In the Deficiency Notice attached hereto as Exhibit

the Company informed the Proponent of the requirements of Rule 14a-8 and how it could cure

the procedural deficiencies Specifically the Deficiency Notice stated

the ownership requirements of Rule 4a-8b

Because the Proponents submission referenced LGs beneficial ownership of Company

securities the Deficiency Notice also addressed how LG could cure the procedural

deficiencies in case LG was intended to be the proponent of the Proposal As noted below

the Proponent and LG later confirmed that the Proposal was submitted on the Proponents

behalf



the type of statement or documentation necessary to demonstrate beneficial

ownership under Rule 14a-8b including the requirement to provide written

statement from the record holder of Hermes shares usually broker or bank

verifying that Hermes continuously held the requisite number of Company shares for

the one-year period preceding and including the date the Proposal was submitted

December 18 2013

that the Proponents submission was not sufficient because it verified that two

LG funds and not the Proponent owned Company shares and it was dated

December 16 2013 and therefore failed to verify ownership for the full one-year

period preceding and including December 18 2013 the date the Proposal was

submitted to the Company and

that the Proponents response had to be postmarked or transmitted electronically no

later than 14 calendar days from the date the Proponent received the Deficiency

Notice

The Deficiency Notice also contained detailed instructions about the proof of ownership

requirements that would apply if the Proponents own broker or bank is not DTC participant

Specifically the Deficiency Notice stated

If Hermes broker or bank is not DTC participant then Hermes needs to submit

proof of ownership from the DTC participant through which the shares are held

verifying that Hermes continuously held the requisite number of Company shares

for the one-year period preceding and including the date the Proposal was

submitted December 18 2013 If the DTC participant that holds Hermes

shares is not able to confirm Hermes individual holdings but is able to confirm

the holdings of Hermes broker or bank then Hermes needs to satisfy the proof of

ownership requirements by obtaining and submitting two proof of ownership

statements verifying that for the one-year period preceding and including the date

the Proposal was submitted December 18 2013 the requisite number of

Company shares were continuously held one from Hermes broker or bank

confirming Hermes ownership and ii the other from the DTC participant

confirming the broker or banks ownership

The Deficiency Notice also included copy of Rule 14a-8 and SEC Staff Legal Bulletin No 14F

Oct 18 2011 SLB 14F See Exhibit The Deficiency Notice was sent via email to the

Proponent and the Proponents counsel on December 31 2013 It also was sent via courier to the

Proponents counsel and LG that same day and was delivered to both locations on January

2014 See Exhibit C.2

The Company later emailed the Deficiency Notice to additional recipients at LG See

Exhibit



The Company received the Proponents response to the Deficiency Notice via email and

facsimile on January 14 2014 the Response See Exhibit The Response included three

letters

letter from the Proponent which explained that it outsource certain custodial

responsibility of its assets to LG which in turn use Citibank DTC participant as

custodian and further stated

Because Hermes shares are not held by DTC participant in Hermes

name Hermes must authorize LG to submit proposals on Hermes

behalf and rely on LG to provide proof of ownership which LG has

done here through correspondence from Citibank identifying the shares

that LG is holding for Hermes LGs correspondence with Wal-Mart

Stores is quite clear that LG is submitting the proposal on behalf of

Hermes This information is sufficient to verify the $2000 level of

continuous ownership needed to sponsor shareholder resolution

new letter from Citi the Second Citi Letter which like the First Citi Letter verified

two LG funds ownership of Company shares but did not mention the Proponent

stating

This will confirm that on 18 December 2013 LG beneficially held

61340 shares of Wal-Mart Stores common stock under the account name

of LG PENS MGT AMER INDEX FUND DE and 69900

shares of Wal-Mart Stores common stock under the account name of

LG PENS MGT AMER LARGE CAP EQUITY INDEX

FUND LG continuously held more than $2000 worth of Wal

Mart common stock for more than one year prior to that date

letter from LG which stated that shares identified in the two funds cited in the

Citibank correspondence regarding this shareholder proposal represent Wal-Mart shares

held for the benefit of Hermes LGs correspondence with Wal-Mart Stores is quite

clear that LG is submitting the proposal on behalf of Hermes

Thus the Response failed to provide any statement that the Proponent continuously held the

requisite number of Company shares for the one-year period preceding and including

December 18 2013 the date the Proposal was submitted to the Company

The Company confirmed receipt of the Response on January 14 2013 See Exhibit The

Company has received no subsequent correspondence from the Proponent the Proponents

counsel or LG regarding the Deficiency Notice or proof of the Proponents ownership of

Company shares



ANALYSIS

The Proposal May Be Excluded Under Rule 14a-8b And Rule 14a-8f1 Because The

Proponent Failed To Establish The Requisite Eligibility To Submit The Proposal

The Company may exclude the Proposal under Rule 14a-8f1 because the Proponent did not

substantiate its eligibility to submit the Proposal under Rule 14a-8b by providing the

information described in the Deficiency Notice Rule 4a-8b provides in part that

order to be eligible to submit proposal shareholder must have continuously held at least

$2000 in market value or 1% of the companys securities entitled to be voted on the proposal at

the meeting for at least one year by the date shareholder submit the proposal Staff

Legal Bulletin No 14 July 13 2001 SLB 14 specifies that when the shareholder is not the

registered holder the shareholder is responsible for proving his or her eligibility to submit

proposal to the company which the shareholder may do by one of the two ways provided in

Rule 14a-8b2 See Section C.1.c SLB 14 In addition the Staff has clarified that for the

purpose of establishing ownership under Rule 14a-8b1 proof of ownership must come from

the record holder of the proponents shares and that only DTC participants are viewed as

record holders of securities that are deposited at DTC See SLB 14F SLB 14F further provides

If the DTC participant knows the shareholders broker or banks holdings but

does not know the shareholders holdings shareholder could satisfy Rule 4a-

8b2i by obtaining and submitting two proof of ownership statements

verifying that at the time the proposal was submitted the required amount of

securities were continuously held for at least one year one from the

shareholders broker or bank confirming the shareholders ownership and the

other from the DTC participant confirming the broker or banks ownership

Rule 14a-8f provides that company may exclude shareholder proposal if the proponent fails

to provide evidence of eligibility under Rule 14a-8 including the ownership requirements of

Rule 4a-8b provided that the company timely notifies the proponent of the problem and the

proponent fails to correct the deficiency within the required time

Moreover SLB 4F states that the Staff will grant no-action relief to company on the basis

that the shareholders proof of ownership is not from DTC participant only if the companys

notice of defect describes the required proof of ownership in manner that is consistent with the

guidance contained in this bulletin The Company satisfied its obligation under Rule 14a-8b

by transmitting the Deficiency Notice to the Proponent in timely manner which specifically set

forth the information listed above including detailed description of the guidance in SLB 14F

and attached copy of both Rule 14a-8 and SLB 14F See Exhibit

On numerous occasions the Staff has taken no-action position concerning companys
omission of shareholder proposals based on proponents failure to provide satisfactory

evidence of eligibility under Rule 14a-8b and Rule 14a-8fl See Yahoo Inc avail Mar

24 2011 concurring with the exclusion of shareholder proposal under Rule 4a-8b and Rule

14a-8f and noting that the proponent appears to have failed to supply within 14 days of

receipt of Yahoo request documentary support sufficiently evidencing that he satisfied the



minimum ownership requirement for the one-year period as of the date that he submitted the

proposal as required by Rule 14a-8b See also Cisco Systems Inc avail July 11 2011
Alcoa Inc avail Feb 18 2009 Qwest Communications International Inc avail Feb 28

2008 Yahoo Inc avail Mar 29 2007 Johnson Johnson avail Jan 2005 Moodys

Corp avail Mar 2002

More specifically the Staff has concurred with the exclusion of shareholder proposals where the

proponents broker or bank was not DTC participant and the proponent failed to provide one of

the two proof of ownership statements described in SLB 14F For example in Johnson

Johnson Recon avail Mar 2012 the company sent the proponent timely and proper

deficiency notice upon receiving proof of ownership letter from an investment advisor that was

not DTC participant The proponent responded with letter from the same investment advisor

stating that it had cleared the shares through DTC participant The company argued in its no-

action request that the proponent had failed to provide proof of ownership from the record

holder of shares in the manner outlined in SLB 14F and the Staff concurred that the

Proposal could be excluded under Rule 14a-8b and Rule 14a-8f See also Bank of America

Corp Brown avail Jan 16 2013 recon denied Mar 14 2013 concurring in the exclusion

of shareholder proposal under Rule 14a-8b and Rule 14a-8f when the proponents submitted

proof of ownership letter from broker that was not DTC participant

The Staff also has consistently concurred with the exclusion of shareholder proposals on the

grounds that despite the companys timely and proper deficiency notice the proponent provided

proof of ownership letter verifying the ownership of someone having different name from the

proponent For example in The Coca-Cola Co avail Feb 2008 the company received

shareholder proposal from The Great Neck Capital Appreciation LTD Partnership However the

proof of ownership letter identified the The Great Neck Cap App Invst Partshp DJF Discount

Broker and The Great Neck Cap App Invst Partshp as the beneficial owners of the companys

stock The company noted that was received from The Great Neck Capital

Appreciation LTD Partnership and neither of the letters received from broker identifijes it

as beneficial owner of the The Staff concurred in the

exclusion of the proposal under Rule 14a-8b and Rule 14a-8f noting that the proponent

appears to have failed to supply. documentary support sufficiently evidencing that it satisfied

the minimum ownership requirement for the one-year period required by 4a-8b See

also Great Plains Energy Inc avail Feb 2013 ATTInc avail Jan 17 2008 in each the

Staff concurred with the exclusion of the proposal because the broker letter referred to someone

other than the proponent as the owner of the companys stock

In the current instance the Proposal was submitted to the Company on December 18 2013

Therefore the Proponent was required to provide verification of its continuous ownership of the

requisite number of Company shares for the one-year period preceding and including this date

i.e December 18 2012 through December 18 2013 However the Proponent has failed to do

so To date the Proponent has not provided any statement from any entity DTC participant or



otherwise verifying that the Proponent continuously held the requisite number of Company

securities for the one-year period preceding and including the date the Proposal was submitted.3

Because the only proof of ownership letter included with the Proponents initial submission was

the First Citi Letter which did not mention the Proponent the Company provided the Deficiency

Notice to the Proponent The Deficiency Notice provided specific instructions for satisfying the

proof of ownership requirements of Rule 14a-8b including the requirements that would apply

in the event the Proponents broker or bank was not DTC participant As relevant here the

Deficiency Notice explained that the DTC participant that holds Hermes shares is not able

to confirm Hermes individual holdings but is able to confirm the holdings of Hermes broker or

bank then Hermes would need to obtain and submit two proof of ownership letters one from

Hermes broker or bank confirming Hermes ownership and the other from the DTC

participant confirming the broker or banks ownership The Deficiency Notice further stated

that both of these letters would need to vŁrify that for the one-year period preceding and

including the date the Proposal was submitted December 18 2013 the requisite number of

Company shares were continuously held

Notwithstanding the Deficiency Notice the Proponent responded by providing the Second

Citi Letter which verified two LG funds ownership of Company shares through

December 18 2013 and letter from LG which stated that shares identified in the

two funds cited in the Citibank correspondence regarding this shareholder proposal represent

Wal-Mart shares held for the benefit of Hermes Thus to date the Proponent has not provided

any proof of ownership letter stating that the Proponent continuously owned the requisite

number of Company shares for the one-year period preceding and including December 18 2013

Instead the LG letter dated January 13 2014 merely points the Company to other

accompanying correspondence The Staff has concurred previously in the exclusion of proposals

where the proponents proof of ownership letter did not affirmatively state that the proponent

continuously held the requisite number of shares for the applicable one-year period but instead

simply referred to accompanying materials or correspondence For example the proponent in

My/an Inc avail Feb 2011 provided as proof of ownership letter from BNY Mellon Asset

Servicing that was accompanied by two holdings reports and one transaction report Rather

than providing clear standalone statement as to the amount of securities the proponent held

the letter made statement that was dependent upon the holdings reports and transaction report

In order to verify that the has been the beneficial owner of at least one percent or

The instant situation appears to be situation in which two proof of ownership letters were

required as in Johnson Johnson 2012 and Bank ofAmerica The Proponents failure to

provide despite the guidance in SLB 4F and the Deficiency Notice second proof of

ownership letter to complement the Second Citi Letter which only addresses LGs
ownership constitutes deficiency that warrants exclusion of the Proposal Furthermore as

discussed above the Proponent also has deficiency that is more basic and less technical

the Proponent failed to provide any statement from any entity confirming that the Proponent

continuously owned the requisite number of Company shares for the one-year period

preceding and including the date the Proposal was submitted



$2000 in market value of Mylan Inc common stock and that the has

continuously held the securities for at least one year have enclosed holdings reports and

one transaction report The Staff concurred that the proposal could be excluded noting that

the documentary support that the proponent provided does not affirmatively state that the

proponent owns securities in the company See also General Electric Co avail Jan 24 2013

concurring that co-proponents submission was deficient where it consisted of cover letter

from Raymond James Financial Service that referenced stock certificates and other account

materials that were provided with the cover letter Great Plains Energy Inc avail Feb 10

2006 concurring in the exclusion of proposal where the proponents proof of ownership letter

stated The attached November 2005 statement and 2002 tax reporting statement is to provide

verification that the above referenced shareholder has held the security Great Plains Energy

Inc.. in his account continuously for over one year time period

Although LG states in its letter dated January 13 2014 that shares identified in the two

funds cited in the Citibank correspondence regarding this shareholder proposal represent Wal
Mart shares held for the benefit of Hermes this statement is inadequate because similar to the

precedent described above it is dependent on another document rather than providing an

affirmative standalone statement that the Proponent continuously owned the requisite number of

Company shares for the one-year period preceding and including the date the Proposal was

submitted to the Company Furthermore even reading the LG letter more leniently in the

Proponents favor it states at most that the Proponent held Company shares as of

January 13 2014 the date of the LG letter and not continuously for the full one-year period

preceding and including December 18 2013 In addition because the Second Citi Letter which

verified the ownership of two LG funds is the only letter that affirmatively states that any

entity continuously owned the requisite number of shares for the relevant one-year period the

Proponent is in the same situation as the proponents in Coca-Cola Great Plains Energy 2013
and ATT in which the proof of ownership that was provided was inadequate because it verified

the ownership of an entity or person other than the proponent

Accordingly consistent with the precedent cited above the Proposal is excludable because

despite receiving timely and proper notice pursuant to Rule 14a-8f1 the Proponent has not

demonstrated that it continuously owned the requisite number of Company shares for the one-

year period preceding and including the date the Proposal was submitted to the Company as

required by Rule 14a-8b

CONCLUSION

Based upon the foregoing analysis we respectfully request that the Staff concur that it will take

no action if the Company excludes the Proposal from its 2014 Proxy Materials

We would be happy to provide you with any additional information and answer any questions

that you may have regarding this subject Correspondence regarding this letter should be sent to

Erron.Smith@walmartlegal.com If we can be of any further assistance in this matter please do



not hesitate to call me at 479 277-0377 Geoffrey Edwards Senior Associate General

Counsel Walmart at 479 204-6483 or Elizabeth Ising of Gibson Dunn Crutcher LLP at

202 955-8287

Sincerely

Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

Enclosures

cc Tim Goodman Hermes Equity Ownership Services Limited

Cornish Hitchcock Hitchcock Law Firm PLLC

Sharon Niebergall Legal General Assurance Pensions Management Limited

Jeremy Smith Legal General Investment Management

Scott Pound Legal General Investment Management



EXHIBIT



From Tim Goodman

Sent Wednesday December 18 2013 0413 AM

To Carol Schumacher Board of Directors

Cc Kary Brunner Geoff Edwards LEGAL Erron Smith Legal

Subject PRE JOINT INVESTOR LETTER ON BRIBERY AND CORRUPTION RISK MANAGEMENT AND

SHAREHOLDER PROPOSAL

Dear Carol

Further to our letter and your response on 16 November we are disappointed not to have received reply other than your

holding response
before the requested deadline for response

in the letter 16 December

We are very
keen to work constructively with the company as it resolves the bribery issues that it faces and we believe

that not only the strength of its response but how it is explained to its shareholders and other stakeholders will help it with

any negotiations with regulators and to improve its reputation not only on this issue but more widely It would therefore

be grateful to receive response
and to have dialogue with the company on the issue

In the meantime given our concerns about the companys lack of responsiveness to our legitimate concerns exemplified

by the lack of substantive reply to our letter we have filed shareholder proposal requesting better access to the proxy as

we believe that the we should raise our concerns to all shareholders and suggest to them that they should have greater

powers concerning
the nomination and election of directors

We attach copies of the formal correspondence and look forward to fruitful dialogue both on the issues raised in our

letter of 16 November and in our shareholder proposal

Yours sincerely

Tim

44ermesd Masagers

Etd5RI$Saitlty
$rveyAset nagero flw

YaarOWAwwmner

_________ TMNREUTO1S

EquityOwnership Services

Tim Goodman

Associate Director Head of Corporate Hermes Equity Ownership Services Limited

Engagement North America Portsoken Street

London El 8HZ

Switchboard 44 020 7702 0888

Direct tel 44 020 7680 2276

Email T.Goodman@hermesco.uk www.hermesfundmanagers.com



Date 16 December 2013

Mr Gordon Allison

Vice President and General Counsel Corporate

Division

Wal-Mart Stores Inc

702 Southwest 8th Street

Bentonville Arkansas 72716-0215

Dear Mr Allison

Re Shareholder proposal for 2014 annual meeting

Lega
General

INVESTMENT MANAGEMENT

Legal and General Assurance

Pensions Management Limited

One Coleman Street

London

EC2R 5AA
Tel 44 020 3124 3124

On behalf of Legal General Assurance Pensions Management Umited rLG submit the

enclosed shareholder proposal for inclusion in the proxy matenals that Wal-Mart Stores plans to

circulate to shareholders in anticipation of the 2014 annual meeting The proposal is being

submitted under SEC Rule 14a-8 and relates to the composition of the board of directors

We are filing this proposal on behalf of our client Hermes Equity Ownership Services who would

be very interested in having dialogue with Wet-Mart regarding the issues raised by this

resolution Please advice how best to effectuate such dialogue

Legal General Assurance Pensions Management Limited has beneficially held over $2000

worth of Walmart common stock for more than one year and plans to continue ownership through

the date of the 2014 annual meeting which representative is prepared to attend These shares

are held by Citibank under the account name of LG PENS MGT AMER INDEX FUNEY and

LG PENS MGT AMER LARGE CAP EQUITY INDEX FUND letter from Citibank confirming

ownership is being provided under separate cover

If you require any additional information please let me know Please address any correspondence

in connection with this proposal to the undersigned and to Cornish Hitchcock Hitchcock Law
Firm PLLC 5614 Connecticut Avenue NW No 304 Washington DC 20015 telephone 202
489-4813 e-mail conhhitchlaw corn

Yours sincerely

For and on behalf of

Legal General Assurance Pensions Management Limited

Authodsed and regulated by the Financial SeMcesAuthodty Legal and Ganerai Assurance Pensions Management Limited

Registered in England No 01008112

Registered Oflice One Coleman Street London EC2R 5AA



RESOLVED

The shareholders of Wal-Mart Stores Inc Wal-Mart ask the board of directors to amend the bylaws

to adopt proxy access procedure whereby Wal-Mart shall include In any proxy materials prepared

for shareholder meeting at which directors are to be elected the name the Disclosure and the

Statement as defined herein of any person nominated for election to the board of directors by

shareholder or group thereof the Nominator that meets the criteria appearing below and Wal

Mart shall allow shareholders to vote on such nominee on Wal-Marts proxy card

The number of shareholder-nominated candidates in proxy materials shall not exceed 20% of the

number of directors then serving This bylaw should provide that Nominator must

have beneficially owned 3% or more of Wal-Marts outstanding common stock continuously for at

least three years before submitting the nomination

give Wal-Mart written notice within the time period identified in Wal-Marts bylaws of information

that the bylaws and rules of the Securities Exchange Commission require about the nominee

including his or her consent to being named in the proxy materials and to serving if elected and ii

the Nominator including proof of ownership of the required shares the Disclosure and

certify that It will assume liability stemming from any legal violation arising out of its

communications with Wal-Mart shareholders including the Disclosure and Statement ii It will

comply with all applicable laws if it uses soliciting material other than Wal-Marts proxy materials and

iii to the best of its knowledge the requIred shares were acquired in the ordinary course of business

and not to change or influence control at Wal-Mart

The Nominator may submit with the Disclosure statement not exceeding 500 words in support of

the nominee the Statement The board of directors shall adopt procedures for timely resolving

disputes over whether notice of nomination was timely whether the Disclosure and Statement

satisfy the bylaws and any applicable federal regulations and the priority to be given to multiple

nominations exceeding the 20% limit

SUPPORTING STATEMENT

Wal-Mart should adopt proxy access whereby shareholders can more easily promote independent

director candidates to enhance the accountability of the board to all shareholders

Reasons we advocate enhanced accountability Include

The bribery investigation in Mexico Brazil China India and elsewhere suggests that the

companys culture and internal controls need Improvement

The board should be seen to be addressing these issues and setting the right tone from the top

It Is therefore important to have directors who have led programmes of significant cultural and

organisatlonal reform and renewal at large multinational organisations

Although we welcome the recent board refreshment we see need for standing procedure that

lets shareholders vote on shareholder-nominated candidates for limited number of board seats

without the need to run full-scale proxy contest

Similar proxy access bylaws have recently been adopted at various companies including Hewlett-

Packard and Verizon

We recommend you vote FOR this proposal



citi

16 December 2013

Mr Gordon Allison

Vice President and General Counsel Corporate Division

Wal-Mart Stores Inc

702 Southwest 8th Street

Bentonville Arkansas 727 16-0215 Via courier

Re Shareholder proposal for 2014 annual meeting

Dear Mr Allison

write in connection with the shareholder proposal recently submitted by Legal General

Assurance Pensions Management Limited LG This will confirm that on the date LG
submitted that proposal LG beneficially held 61340 shares of Wal-Mart Stores common stock

under the account name ofLG PENS MGT AMER INDEX FUND DE in DTC Citi 908

F9SMA 8aC1B Memoran 4tieneficially held 69900 shares of Wal-Mart Stores common stock under

the account name ofLG PENS MGT AMER LARGE CAP EQUITY INDEX FUND in

DTC SB Memoranc .t1G continuously held more than $2000 worth of Wal-Mart

common stock for more than one year prior to that date

Very truly yours

Chris Robinson

Senior Vice PresIdent

Department Manager

London Client Services



EXHIBIT



Walmart
702 SW 8th Streel

Bentcnv$Ie AR 72716021

Eon SrnthwauiwitegaI wm

December 31 2013

VIA OVERNIGHTMI4IL AND E-MAIL conhiJiiIcI1av.com

Cornish Hitchcock

Hitchcock Law Firm PLLC
5614 Connecticut Avenue NW No 304

Washington DC 20015

Dear Mr Hitchcock

am writing on behalf of Wal-Mart Stores Inc the Company which received from Tim

Goodman of Hermes Equity Ownership Services Limited Hermes on December 18 2013

shareholder proposal the Proposal regarding proxy access pursuant to Securities and Exchange

Commission SEC Rule 14a-8 for inclusion in the proxy statement for the Companys 2014 Annual

Shareholders Meeting The Proposal was accompanied by cover letter on the letterhead of Legal

General Assurance Pensions Management Limited LG which requested that correspondence be

addressed to you and to the person who signed the letter and which stated that the Proposal was being

submitted on behalf of LGs client Hermes

Please note that the Proposal contains certain procedural deficiencies which SEC regulations

require us to bring to Hermes attention Rule 14a-8b provides that shareholder proponents must

submit sufficient proof of their continuous ownership of at least $2000 in market value or 1% of

companys shares entitled to vote on the proposal for at least one year as of the date the shareholder

proposal was submitted To date we have not received adequate proof that Hermes has satisfied Rule

4a-8s ownership requirements as of the date that the Proposal was submitted to the Company The

letter from Citi that was provided is insufficient because it verifies that two funds LG PENS

MGT AMER INDEX FUND DE and LG PENS MGT AMER LARGE CAP EQUITY
INDEX FUND own Company shares but fails to verify Hermes ownership and it is dated

December 16 2013 and therefore fails to confirm stock ownership for the full one-year period

preceding and including December 18 2013 the date the Proposal was submitted to the Company

To remedy these defects Hermes must obtain new proof of ownership letter verifying its

continuous ownership of the requisite number of Company shares for the one-year period preceding

and including the date the Proposal was submitted to the Company December 18 2013 As

explained in Rule l4a-8b and in SEC staff guidance sufficient proof must be in the form of

written statement from the record holder of Hermes shares usually broker or bank

verifying that Hermes continuously held the requisite number of Company shares for the one

year period preceding and including the date the Proposal was submitted December 18 2013
or



if Flermes has filed with the SEC Schedule 13D Schedule 133 Form Form or Form or

amendments to those documents or updated forms reflecting Hermes ownership of the

requisite number of Company shares as of or before the date on which the one-year eligibility

period begins copy of the schedule and/or form and any subsequent amendments reporting

change in the ownership level and written statement that Hermes continuously held the

requisite number of Company shares for the one-year period

If Hermes intends to demonstrate ownership by submitting written statement from the

record holder of Hermes shares as set forth in above please note that most large brokers

and banks deposit their customers securities with and hold those securities through the Depository

Trust Company DTC registered clearing agency that acts as securities depository DTC is also

known through the account name of Cede Co. Under SEC Staff Legal Bulletin No 14F only DTC

participants are viewed as record holders of securities that are deposited at DTC Hermes can confirm

whether its broker or bank is DTC participant by asking the broker or bank or by checking DTCs
participant list which may be available at either

http //www dtcc com/downloads/membership/directories/dtc/alpha pdt or

http //www dtcc coni/imedia/FileslDownloads/client-center/DTC/alpha ashx In these situations

shareholders need to obtain proof of ownership from the DTC participant through which the securities

are held as follows

If Hermes broker or bank is DTC participant then Hermes needs to submit written

statement from its broker or bank verifying that it continuously held the requisite number of

Company shares for the one-year period preceding and including the date the Proposal was

submitted December 18 2013

If Hermes broker or bank is not DTC participant then Hermes needs to submit proof of

ownership from the DTC participant through which the shares are held verifying that Hermes

continuously held the requisite number of Company shares for the one-year period preceding

and including the date the Proposal was submitted December 18 2013 Hermes should be

able to find out the identity of the DTC participant by asking its broker or bank If the broker is

an introducing broker Hermes may also be able to learn the identity and telephone number of

the DTC participant through Hermes account statements because the clearing broker

identified on the account statements will generally be DTC participant If the DTC

participant that holds Hermes shares is not able to confirm Hermes individual holdings but is

able to confirm the holdings of Hermes broker or bank then Hermes needs to satisfy the proof

of ownership requirements by obtaining and submitting two proof of ownership statements

verifying that for the one-year period preceding and including the date the Proposal was

submitted December 18 2013 the requisite number of Company shares were continuously

held one from Hermes broker or bank confirming Hermes ownership and ii the other

from the DTC participant confirming the broker or banks ownership

In addition under Rule 4a-8b proponent must provide the company with written

statement that it intends to continue to hold the requisite number of shares through the date of the

shareholders meeting at which the proposal will be voted on by the shareholders Hermes has not

provided such statement To remedy this defect Hermes must submit written statement that it



intends to continue holding the requisite number of Company shares through the date of the

Companys 2014 Annual Shareholders Meeting

If instead LG is intended to be the proponent of the Proposal then please be advised of the

following

The letter from Ciii is deficient because as noted above it is dated December 16 2013 and

therefore fails to confirm stock ownership for the full one-year period preceding and including

December 18 2013 the date the Proposal was submitted to the Company Accordingly if

LG is intended to be the proponent of the Proposal then LG must provide new proof of

ownership letter verifying its continuous ownership of the requisite number of Company shares

for the full one-year period preceding and including the date the Proposal was submitted to the

Company December 18 2013 in one of the two manners described on pages 1-2 of this letter

written statement from the record holder of the shares or copy of filings made with the

SEC

The letter from Citi is deficient with respect to LG because it states that the shares are held by

two funds rather than by Legal General Assurance Pensions Management Limited In

this regard pursuant to SEC guidance only the economic owner of shares in company can

submit shareholder proposal to the company LG appears to be an asset manager or

investment advisor and although LG may have voting and investment power for its clients

Hermes and/or the funds referenced in the Citi letter shares such power does not make LG
eligible to submit shareholder proposal under Rule i4a-8 Accordingly ifLG is intended to

be the proponent of the Proposal then the new proof of ownership letter that LG obtains must

verify that LG is the economic owner of the shares and not merely that it has right to

purchase/sell or vote the shares

Although the December 16 2013 cover letter accompanying the Proposal states that LG
plans to continue ownership through the date of the 2014 annual meeting this statement is

insufficient because it does not indicate that LG plans to continue holding the requisite

number of Company shares through this date To remedy this deficiency LG must provide

statement of its intent to continue holding the requisite number of Company shares through the

date of the Companys 2014 Annual Shareholders Meeting

The Proposal was submitted to the Company by Tim Goodman of Hermes but Mr Goodman

did not include any documentation demonstrating that LG had granted Hermes legal authority

to submit the Proposal on LGs behalf Although we believe that it is too late for Hermes to

provide such authorization now because the deadline for submitting shareholder proposals to

the Company was December 23 2013 which is already past if you believe that LG is the

proponent of the Proposal Hermes must provide us with documentation demonstrating that

LG had granted Hermes legal authority to submit the Proposal on LGs behalf as of the date

the Proposal was submitted December 18 2013

The SECs rules require that the proponents response to this letter be postmarked or

transmitted electronically no later than 14 calendar days from the date you receive this letter Please

address any response to me at the address noted in the above letterhead Alternatively you may
transmit any response by facsimile to me at 479 277-5991



If you have any questions with respect to the foregoing please contact me at 479 277-0377

For your reference enclose copy of Rule 14a-8 and Staff Legal Bulletin No 4F Please note that

although the cover letter accompanying the Proposal requested that correspondence be addressed to the

person who signed that letter we are unable to decipher the signature accordingly we are sending

copy of this letter to LGs address without specifying specific recipient at LG

Sincerely

Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

cc Mr Tim Goodman Hermes Equity Ownership Services Limited

Legal General Assurance Pensions Management Limited

Enclosures



Rute 14a-8 Shareholder Proposals

This section addresses when company must include shareholders proposal in its proxy statement

and identify the proposal in its form of proxy when the company holds an annual or special meeting of

shareholders In summary in order to have your shareholder proposal included on companys proxy

card and included along with any supporting statement in its proxy statement you must be eligible and

follow certain procedures Under few specific circumstances the company is permitted to exclude your

proposal but only after submitting its reasons to the Commission We structured this section in

question-and-answer format so that it is easier to understand The references to you are to

shareholder seeking to submit the proposal

Question What is proposal shareholder proposal is your recommendation or requirement that

the company and/or its board of directors take action which you intend to present at meeting of the

company shareholders Your proposal should state as clearly as possible the course of action that you
believe the company should follow If your proposal Is placed on the company proxy card the company
must also provide in the form of proxy means for shareholders to specify by boxes choice between

approval or disapproval or abstention Unless otherwise indicated the word proposal as used in this

section refers both to your proposal and to your corresponding statement In support of your proposal if

any

Question Who is eligible to submit proposal and how do demonstrate to the company that am

eligible

In order to be eligible to submit proposal you must have continuously held at least $2000 in

market value or 1% of the company securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the proposal You must continue to hold

those securities through the date of the meeting

If you are the registered holder of your securities which means that your name appears in the

company records as shareholder the company can verify your eligibility on its own although

you will still have to provide the company with wntten statement that you intend to continue to

hold the securities through the date of the meeting of shareholders Nowever if like many
shareholders you are not registered holder the company likely does not know that you are

shareholder or how many shares you own In this case at the time you submit your proposal

you must prove yoUr eligibility to the company in one of two ways

The first way is to submit to the company written statement from the recorcf holder

of your securities usually broker or bank verifying that at the time you submitted your

proposal you continuously held the securities for at least one year You must also

include your own written statement that you Intend to continue to hold the securities

through the date of the meeting of shareholders or

iiThe second way to prove ownership applies only if you have filed Schedule 130

2401 3di 01 Schedule 3G 2401 3dI 02 Form 2491 03 of this chapter Form

249 104 of this chapter and/or Form 249.1 05 of this chapter or amendments to

those documents or updated forms reflecting your ownership of the shares as of or

before the date on which the one-year eligibility period begins If you have filed one of

these documents with the SEC you may demonstrate your eligibility by submiffing to the

company

copy of the schedule and/or form and any subsequent amendments

reporting change in your ownership level



Your written statement that you continuously held the required number of

shares for the one-year period as of the date of the statement and

Your written statement that you intend to continue ownership of the shares

through the date of the companys annual or special meeting

Question How many proposals may submit Each shareholder may submit no more than one

proposal to company for particular shareholders meeting

Question How long can my proposal be The proposal including any accompanying supporting

statement may not exceed 500 words

Question What is the deadline for submitting proposal

If you are submitting your proposal for the companys annual meeting you can in most cases

find the deadline in last years proxy statement However if the company did not hold an annual

meeting last year or has changed the date of its meeting for this year more than 30 days from

last years meeting you can usually find the deadline in one of the company quarterly reports on

Form 100 249 308a of this chapter or in shareholder reports of investment companies under

270 30d1 of this chapter of the Investment Company Act of 1940 In order to avoid controversy

shareholders should submit their proposals by means including electronic means that permit

them to prove the date of delivery

The deadline is calculated in the following manner if the proposal is submitted for regularly

scheduled annual meeting The proposal must be received at the companys principal executive

offices not less than 120 calendar days before the date of the company proxy statement

released to shareholders in connection with the previous years annual meeting However if the

company did not hold an annual meeting the previous year or if the date of this years annual

meeting has been changed by more than 30 days from the date of the previous years meeting

then the deadline is reasonable time before the company begins to print and send its proxy

materials

If you are submitting your proposal for meeting of shareholders other than regularly

scheduled annual meeting the deadline is reasonable time before the company begins to print

and send its proxy materials

Question What if fail to follow one of the eligibility or procedural requirements explained in answers

to Questions through of this section

The company may exclude your proposal but only after it has notified you of the problem and

you have failed adequately to correct it Within 14 calendar days of receiving your proposal the

company must notify you in writing of any procedural or eligibility deficiencies as well as of the

time frame for your response Your response must be postmarked or transmitted electronically

no later than 14 days from the date you received the companys notification company need not

provide you such notice of deficiency if the deficiency cannot be remedied such as if you fail to

submit proposal by the company properly determined deadline If the company intends to

exclude the proposal it will later have to make submission under 240.14a8 and provide you

with copy under Question 10 below 240 14a8j

If you fail in your promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all of your proposals from

its proxy materials for any meeting held in the following two calendar years



Question Mio has the burden of persuading the Commission or its staff that my proposal can be
excluded Except as otherwise noted the burden is on the company to demonstrate that It is entitled to

exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal

Either you or your representative who is qualified under state law to present the proposal on

your behalf must attend the meeting to present the proposal Whether you attend the meeting

yourself or send qualified representative to the meeting in your place you should make sure

that you or your representative follow the proper state law procedures for attending the meeting

and/or presenting your proposal

If the company holds its shareholder meeting in whole or in part via electronic media and the

company permits you or your representative to present your proposal via such media then you

may appear through electronic media rather than traveling to the meeting to appear in person

If you or your qualified representative fail to appear and present the proposal without good

cause the company will be permitted to exclude all of your proposals from its proxy matenals for

any meetings held In the following two calendar years

Question If have complied with the procedural requirements on what other bases may company

rely to exclude my proposal

Improper under state law If the proposal is not proper subject for action by shareholders

under the laws of the jurisdiction of the companys organization

Note to paragraph 01 Depending on the subject matter some proposals are not

considered proper under state law if they would be binding on the company if approved

by shareholders In our experience most proposals that are cast as recommendations or

requests that the board of directors take specified action are proper under state law

Accordingly we will assume that proposal drafted as recommendation or suggestion

is proper unless the company demonstrates otherwise

Violation of law If the proposal would if implemented cause the company to violate any state

federal or foreign law to which it Is subject

Note to paragraph i2We will not apply this basis for exclusion to permit exclusion of

proposal on grounds that it would violate foreign law if compliance with the foreign law

would result in violation of any state or federal law

Violation of proxy rules If the proposal or supporting statement is contrary to any of the

Commissions proxy rules including 240 14a-9 which prohibits materially false or misleading

statements in proxy soliciting materials

Personal grievance special interest If the proposal relates to the redress of personal claim

or grievance against the company or any other person or if it is designed to result in benefit to

you or to further personal interest which is not shared by the other shareholders at large

Relevance If the proposal relates to operations which account for less than percent of the

companys total assets at the end of its most recent fiscal year and for less than percent of its

net earnings and gross sales for its most recent fiscal year and is not otherwise significantly

related to the companys business

Absence of power/authority If the company would lack the power or authority to implement

the proposal



Management functions If the proposal deals with matter relating to the companys ordinary
business operations

Director elections If the proposal

Would disqualify nominee who is standing for election

ii Would remove director from office before his or her term expired

iii Questions the competence business judgment or character of one or more

nominees or directors

iv Seeks to include specific individual in the companys proxy materials for election to

the board of directors or

Otherwise could affect the outcome of the upcoming election of directors

Conflicts with companys proposal If the proposal directly conflicts with one of the companys
own proposals to be submitted to shareholders at the same meeting

Note to paragraph i9 companys submission to the Commission under this section

should specify the points of conflict with the companys proposal

10 Substantially implemented If the company has already substantially implemented the

proposal

Note to paragraph i1O company may exclude shareholder proposal that would

provide an advisory vote or seek fi.iture advisory votes to approve the compensation of

executives as disclosed pursuant to Item 402 of Regulation SK 229 402 of this

chapter or any successor to Item 402 say-on-pay vote or that relates to the

frequency of say-on-pay votes provided that in the most recent shareholder vote

required by 240.14a21 of this chapter single year i.e one two or three years
received approval of majority of votes cast on the matter and the company has adopted

policy on the frequency of say-on-pay votes that is consistent with the choice of the

majority of votes cast in the most recent shareholder vote required by 240.14a21 of

this chapter

11 Duplication If the proposal substantially duplicates another proposal previously submitted to

the company by another proponent that will be included In the companys proxy materials for the

same meeting

12 Resubmissions If the proposal deals with substantially the same subject matter as another

proposal or proposals that has or have been previously included in the company proxy materials

within the preceding calendar years company may exclude it from its proxy materials for any

meeting held within calendar years of the last time it was included if the proposal received

Less than 3% of the vote if proposed once within the preceding calendar years

iiLess than 6% of the vote on its last submission to shareholders if proposed twice

previously within the preceding calendar years or

iii Less than 10% of the vote on its last submission to shareholders if proposed three

times or more previously within the preceding calendar years and



13 Specific amount of dividends If the proposal relates to specific amounts of cash or stock

dividends

Question 10 What procedures must the company follow If it intends to exclude my proposal

If the company intends to exclude proposal from its proxy materials it must file its reasons

with the Commission no later than 80 calendar days before it files its definitive proxy statement

and form of proxy with the Commission The company must simultaneously provide you with

copy of its submission The Commission staff may permit the company to make its submission

later than 80 days before the company files its definitive proxy statement and form of proxy if the

company demonstrates good cause for missing the deadline

The company must file six paper copies of the following

The proposal

ii An explanation of why the company believes that it may exclude the proposal which

should if possible refer to the most recent applicable authority such as prior Division

letters issued under the rule and

iii supporting opinion of counsel when such reasons are based on matters of state or

foreign law

Question 11 May submit my own statement to the Commission responding to the companys
arguments Yes you may submit response but it is not required You should try to submit any

response to us with copy to the company as soon as possible after the company makes its

submission This way the Commission staff will have time to consider fully your submission before it

Issues its response You should submit six paper copies of your response

Question 12 If the company includes my shareholder proposal in its proxy materials what Information

about me must it include along with the proposal itself

The companys proxy statement must include your name and address as well as the number

of the companys voting secunties that you hold However instead of providing that information

the company may instead include statement that it will provide the information to shareholders

promptly upon receiving an oral or written request

The company is not responsible for the contents of your proposal or supporting statement

Question 13 What can do if the company includes in its proxy statement reasons why it believes

shareholders should not vote in favor of my proposal and disagree with some of its statements

The company may elect to include in its proxy statement reasons why it believes shareholders

should vote against your proposal The company is allowed to make arguments reflecting its own

point of view just as you may express your own point of view in your proposals supporting

statement

However if you believe that the companys opposition to your proposal contains materially

false or misleading statements that may violate our anti-fraud rule 240.14a9 you should

promptly send to the Commission staff and the company letter explaining the reasons for your

view along with copy of the companys statements opposing your proposal To the extent

possible your letter should include specific factual information demonstrating the inaccuracy of

the company claims Time permitting you may wish to try to work out your differences with the

company by yourself before contacting the Commission staff



We require the company to send you copy of its statements opposing your proposal before it

sends its proxy matenals so that you may bnng to our attention any materially false or misleading

statements under the following timeframes

If our no-action response requires that you make revisions to your proposal or

supporting statement as condition to requlnng the company to include it In its proxy

materials then the company must provide you with copy of its opposition statements no

later than calendar days after the company receives copy of your revised proposal or

ii In all other cases the company must provide you with copy of its opposition

statements no later than 30 calendar days before its files definitive copies of its proxy

statement and form of proxy under 24014a6
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The purpose of this bulletin

This bulletin is part of continuing effort by the Division to provide

guidance on important issues arising under Exchange Act Rule 14a-8

Specifically this bulletin contains information regarding

Brokers and banks that constitute record holders under Rule 14a-8

b2i for purposes of verifying whether beneficial owner is

eligible to submit proposal under Rule 14a-8

Common errors shareholders can avoid when submitting proof of

ownership to companies

The submission of revised proposals

Procedures for withdrawing no-action requests regarding proposals

submitted by multiple proponents and

The Divisions new process for transmitting Rule 14a-8 no-action

responses by email

You can find additional guidance regarding Rule 14a-8 in the following

bulletins that are available on the Commission website SLB No 14
No 14A SLB No 14B SLB No 14C SLB No 140 and SLB No 14E



The types of brokers and banks that constitute record holders
under Rule 14a-8b2l for purposes of verifying whether
beneficial owner is eligible to submit proposal under Rule 14a-8

Eligibility to submit proposal under Rule 14a-8

To be eligible to submit shareholder proposal shareholder must have

continuously held at least $2000 in market value or 1% of the companys
securities entitled to be voted on the proposal at the shareholder meeting

for at least one year as of the date the shareholder submits the proposal

The shareholder must also continue to hold the required amount of

securities through the date of the meeting and must provide the company
with written statement of intent to do so.1

The steps that shareholder must take to verify his or her eligibility to

submit proposal depend on how the shareholder owns the securities

There are two types of security holders in the U.S registered owners and

beneficial owners.2 Registered owners have direct relationship with the

issuer because their ownership of shares is listed on the records maintained

by the issuer or its transfer agent If shareholder Is registered owner
the company can independently confirm that the shareholders holdings

satisfy Rule 14a-8bs eligibility requirement

The vast majority of investors in shares issued by U.S companies

however are beneficial owners which means that they hold their securities

In book-entry form through securities Intermediary such as broker or

bank Beneficial owners are sometimes referred to as street name
holders Rule 14a 8b2i provides that beneficial owner can provide

proof of ownership to support his or her eligibility to submit proposal by

submitting written statement from the record holder of secunties

usually broker or bank verifying that at the time the proposal was

submitted the shareholder held the required amount of securities

continuously for at least one year.1

The role of the Depository Trust Company

Most large U.S brokers and banks deposit their customers securities with
and hold those securities through the Depository Trust Company DTC

registered cleanng agency acting as securities depository Such brokers

and banks are often referred to as participants in DTCfi The names of

these DTC participants however do not appear as the registered owners of

the securities deposited with DTC on the list of shareholders maintained by

the company or more typically by its transfer agent Rather DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants company

can request from DTC securities position listing as of specified date

which identifies the DTC participants having position in the companys
securities and the number of securities held by each DTC participant on that

date

Brokers and banks that constitute record holders under Rule

1.4a-8b2ifor purposes of verifying whether beneficial

owner is eligible to submit proposal under Rule 14a-8

In The f-lain Celestial Group Inc Oct 2008 we took the position that

an introducing broker could be considered record holder for purposes of



Rule 14a-8b2i An introducing broker is broker that engages in sales

and other activities involving customer contact such as opening customer
accounts and accepting customer orders but is not permitted to maintain

custody of customer funds and securities Instead an introducing broker

engages another broker known as tclearing broker to hold custody of

client funds and securities to clear and execute customer trades and to

handle other functions such as issuing confirmations of customer trades and
customer account statements Clearing brokers generally are DTC

participants introducing brokers generally are not As introducing brokers

generally are not DTC participants and therefore typically do not appear on

DTCs securities position listing Ham Celestial has required companies to

accept proof of ownership letters from brokers in cases where unlike the

positions of registered owners and brokers and banks that are DTC
participants the company is unable to verify the positions against its own
or its transfer agents records or against DTCs securities position listing

In light of questions we have received following two recent court cases

relating to proof of ownership under Rule 14a-81 and in light of the

Commission discussion of registered and beneficial owners in the Proxy

Mechanics Concept Release we have reconsidered our views as to what

types of brokers and banks should be considered record holders under

Rule 14a-8b2i Because of the transparency of DTC participants

positions In companys securities we will take the view going forward

that for Rule 14a-8b2i purposes only DTC participants should be

viewed as record holders of securities that are deposited at DTC As

result we will no longer follow I-lain Celestial

We believe that taking this approach as to who constitutes record
holder for purposes of Rule 14a-8b2i will provide greater certainty to

beneficial owners arid companies We also note that this approach Is

consistent with Exchange Act Rule 12g5-1 and 1988 staff noaction letter

addressing that rule under which brokers and banks that are DTC

participants are considered to be the record holders of securities on deposit

with DTC when calculating the number of record holders for purposes of

Sections 12g and 15d of the Exchange Act

Companies have occasionally expressed the view that because DTCs

nominee Cede Co appears on the shareholder list as the sole registered

owner of securities deposited with DTC by the DTC participants only DTC or

Cede Co should be viewed as the record holder of the securities held

on deposit at DTC for purposes of Rule 14a-8b2l We have never

interpreted the rule to require shareholder to obtain proof of ownership

letter from DTC or Cede Co and nothing in this guidance should be

construed as changing that view

How can shareholder determine whether his or her broker or bank is

DTC participant

Shareholders and companies can confirm whether particular broker or

bank is DTC participant by checking DTCs participant list which is

currently available on the Internet at

http//www.dtcc.com//media/Files/Downloads/client

center/DTC/pha .ashx

What if shareholders broker or bank is not on DTCs participant list



The shareholder will need to obtain proof of ownership from the DTC

participant through which the securities are held The shareholder

should be able to find out who this DTC participant is by asking the

shareholders broker or bank.2

If the DTC participant knows the shareholders broker or banks

holdings but does not know the shareholders holdings shareholder

could satisfy Rule 14a-8b2i by obtaining and submitting two proof

of ownership statements verifying that at the time the proposal was

submitted the required amount of securities were continuously held for

at least one year one from the shareholders broker or bank

confirming the shareholders ownership and the other from the DIC

participant confirming the broker or banks ownership

I-low will the staff process no-action requests that argue for exclusion on

the basis that the shareholders proof of ownership is not from DTC

participant

The staff will grant no-action relief to company on the basis that the

shareholders proof of ownership is not from DTC participant only if

the companys notice of defect describes the required proof of

ownership in manner that is consistent with the guidance contained in

this bulletin Under Rule 14a-8f1 the shareholder will have an

opportunity to obtain the requisite proof of ownership after receiving the

notice of defect

Common errors shareholders can avoid when submitting proof of

ownership to companies

In this section we describe two common errors shareholders make when

submitting proof of ownership for purposes of Rule 14a-8b2 and we

provide guidance on how to avoid these errors

First Rule 14a-8b requires shareholder to provide proof of ownership

that he or she has continuously held at least $2000 in market value or

1% of the companys securities entitled to be voted on the proposal at the

meeting for at least one year by the date you submit the

oronosal emphasis added We note that many proof of ownership

letters do not satisfy this requirement because they do not verify the

shareholders beneficial ownership for the entire one-year period preceding

and including the date the proposal is submitted In some cases the letter

speaks as of date before the date the proposal is submitted thereby

leaving gap between the date of the verification and the date the proposal

is submitted In other cases the letter speaks as of date after the date

the proposal was submitted but covers period of only one year thus

failing to verify the shareholders beneficial ownership over the required full

one-year period preceding the date of the proposals submission

Second many letters fail to confirm continuous ownership of the securities

This can occur when broker or bank submits letter that confirms the

shareholders beneficial ownership only as of specified date but omits any
reference to continuous ownership for one-year period

We recognize that the requirements of Rule 14a-8b are highly prescriptive

and can cause inconvenience for shareholders when submitting proposals



Although our administration of Rule 14a-8b is constrained by the terms of

the rule we believe that shareholders can avoid the two errors highlighted

above by arranging to have their broker or bank provide the required
verification of ownership as of the date they plan to submit the proposal

using the following format

As of the proposal is submitted of shareholder

held and has held continuously for at least one year
of securities shares of name of securities.JJ

As discussed above shareholder may also need to provide separate

written statement from the DTC participant through which the shareholders

securities are held if the shareholders broker or bank is not DTC

participant

The submission of revised proposals

On occasion shareholder will revise proposal after submitting it to

company This section addresses questions we have received regarding

revisions to proposal or supporting statement

shareholder submits timely proposal The shareholder then

submits revised proposal before the companys deadline for

receiving proposals Must the company accept the revisions

Yes In this situation we believe the revised proposal serves as

replacement of the initial proposal By submitting revised proposal the

shareholder has effectively withdrawn the initial proposal Therefore the

shareholder is not in violation of the one-proposal limitation in Rule 14a-8

c.i If the company intends to submit no-action request it must do so

with respect to the revised proposal

We recognize that in Question and Answer E.2 of SL8 No 14 we indicated

that if shareholder makes revisions to proposal before the company
submits its no-action request the company can choose whether to accept

the revisions However this guidance has led some companies to believe

that in cases where shareholders attempt to make changes to an initial

proposal the company is free to ignore such revisions even if the revised

proposal is submitted before the companys deadline for receiving

shareholder proposals We are revising our guidance on this issue to make

clear that company may not ignore revised proposal in this situation

shareholder submits timely proposal After the deadline for

receiving proposals the shareholder submits revised proposal
Must the company accept the revisions

No If shareholder submits revisions to proposal after the deadline for

receiving proposals under Rule 14a-8e the company is not required to

accept the revisions However if the company does not accept the

revisions it must treat the revised proposal as second proposal and

submit notice stating its Intention to exclude the revised proposal as

required by Rule 14a-8j The companys notice may cite Rule 14a-8e as

the reason for excluding the revised proposal If the company does not

accept the revisions and intends to exclude the initial proposal it would

also need to submit its reasons for excluding the initial proposal



If shareholder submits revised proposal as of which date
must the shareholder prove his or her share ownership

shareholder must prove ownership as of the date the original proposal is

submitted When the Commission has discussed revisions to proposalsi it

has not suggested that revision triggers requirement to provide proof of

ownership second time As outlined in Rule 14a-8b proving ownership
includes providing written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting
Rule 14a-8f2 provides that if the shareholder fails in or her
promise to hold the required number of securities through the date of the

meeting of shareholders then the company will be permitted to exclude all

of same shareholders proposals from its proxy materials for any

meeting held in the following two calendar years With these provisions in

mind we do not interpret Rule 14a-8 as requiring additional proof of

ownership when shareholder submits revised proposal.-

Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing Rule

14a-8 no-action request In SLB Nos 14 and 14C SLB No 14 notes that

company should include with withdrawal letter documentation

demonstrating that shareholder has withdrawn the proposal In cases

where proposal submitted by multiple shareholders is withdrawn SLB No
14C states that if each shareholder has designated lead individual to act

on Its behalf and the company is able to demonstrate that the individual is

authorized to act on behalf of all of the proponents the company need only

provide letter from that lead individual indicating that the lead individual

is withdrawing the proposal on behalf of all of the proponents

Because there is no relief granted by the staff in cases where no-action

request is withdrawn following the withdrawal of the related proposal we

recognize that the threshold for withdrawing no-action request need not

be overly burdensome Going forward we will process withdrawal request

if the company provides letter from the lead filer that includes

representation that the lead filer is authorized to withdraw the proposal on

behalf of each proponent identified in the companys no-action request.i

Use of email to transmit our Rule 14a-8 no-action responses to

companies and proponents

To date the Division has transmitted copies of our Rule 14a-8 no-action

responses including copies of the correspondence we have received in

connection with such requests by U.S mail to companies and proponents
We also post our response and the related correspondence to the

Commissions website shortly after issuance of our response

In order to accelerate delivery of staff responses to companies and

proponents and to reduce our copying and postage costs going forward
we intend to transmit our Rule 14a-8 no-action responses by email to

companies and proponents We therefore encourage both companies and

proponents to include email contact information in any correspondence to

each other and to us We will use U.S mail to transmit our no-action

response to any company or proponent for which we do not have email

Contact information



Given the availability of our responses and the related correspondence on
the Commissions website and the requirement under Rule 14a-8 for

companies and proponents to copy each other on correspondence
submitted to the Commission we believe it is unnecessary to transmit

copies of the related correspondence along with our no-action response
Therefore we intend to transmit only our staff response and not the

correspondence we receive from the parties We will continue to post to the

Commissions website copies of this correspondence at the same time that

we post our staff no-action response

See Rule 14a-8b

For an explanation of the types of share ownership in the U.S see

Concept Release on U.S Proxy System Release No 34-62495 July 14
2010 FR 42982 Proxy Mechanics Concept Release at Section II.A

The term beneficial owner does not have uniform meaning under the

federal securities laws It has different meaning in this bulletin as

compared to beneficial owner and beneficial ownership in Sections 13

and 16 of the Exchange Act Our use of the term in this bulletin Is not

intended to suggest that registered owners are not beneficial owners for

purposes of those Exchange Act provisions See Proposed Amendments to

Rule 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by Security Holders1 Release No 34-12598 July 1976 FR 29982
at n.2 The term beneficial owner when used in the context of the proxy

rules and in light of the purposes of those rules may be interpreted to

have broader meaning than it would for certain other purpose under

the federal securities laws such as reporting pursuant to the Williams

Act.

If shareholder has filed Schedule 130 Schedule 13G Form Form

or Form reflecting ownership of the required amount of shares the

shareholder may instead prove ownership by submitting copy of such

filings and providing the additional information that is described in Rule

14a-8b2ii

DTC holds the deposited securities In fungible bulk meaning that there

are no specifically identifiable shares directly owned by the DTC

participants Rather each DTC participant holds pro rata interest or

position in the aggregate number of shares of particular issuer held at

DTC Correspondingly each customer of DTC participant such as an

individual investor owns pro rata interest in the shares in which the DTC

participant has pro rata interest See Proxy Mechanics Concept Release

at Section Ii.B.2.a

See Exchange Act Rule i7Ad-8

See Net Capital Rule Release No 34-31511 Nov 24 1992 FR

56973 Net Capital Rule Release at Section ILC

See KBR Inc Chevedden Civil Action No H-11-0196 2011 U.S Dist

LEXIS 36431 2011 WL 1463611 S.D Tex Apr 2011 Apache Corp

Chevedden 696 Supp 2d 723 S.D Tex 2010 In both cases the court

concluded that securities intermediary was not record holder for

purposes of Rule 14a-8b because it did not appear on list of the



companys non-objecting beneficial owners or on any DTC securities

position listing nor was the intermediary DTC participant

Techne Corp Sept 20 1988

In addition if the shareholders broker is an introducing broker the

shareholders account statements should include the clearing brokers

identity and telephone number See Net Capital Rule Release at Section

ILC.iI The clearing broker will generally be DTC participant

For purposes of Rule 14a-8b the submission date of proposal will

generally precede the companys receipt date of the proposal absent the

use of electronic or other means of same-day delivery

This format is acceptable for purposes of Rule 14a-8b but it is not

mandatory or exclusive

J2 As such it Is not appropriate for company to send notice of defect for

multiple proposals under Rule 14a-8c upon receiving revised proposal

This position will apply to all proposals submitted after an initial proposal

but before the companys deadline for receiving proposals regardless of

whether they are explicitly labeled as revisions to an initial proposal

unless the shareholder affirmatively indicates an intent to submit second
additional proposal for inclusion in the companys proxy materials In that

case the company must send the shareholder notice of defect pursuant

to Rule 14a-8f1 if it Intends to exclude either proposal from its proxy

materials in reliance on Rule 14a-8c In light of this guidance with

respect to proposals or revisions received before companys deadline for

submission we will no longer follow Layne Christensen Co Mar 21 2011
and other prior staff no-action letters in which we took the view that

proposal would violate the Rule 14a-8c one-proposal limitation If such

proposal is submitted to company after the company has either submitted

Rule 14a-8 no-action request to exclude an earlier proposal submitted by

the same proponent or notified the proponent that the earlier proposal was
excludable under the rule

See e.g Adoption of Amendments Relating to Proposals by Security

Holders Release No 34-12999 Nov 22 1976 41 FR 52994

Because the relevant date for proving ownership under Rule 14a-8b is

the date the proposal is submitted proponent who does not adequately

prove ownership in connection with proposal is not permitted to submit

another proposal for the same meeting on later date

.th Nothing in this staff position has any effect on the status of any

shareholder proposal that is not withdrawn by the proponent or its

authorized representative

http//www.sec.gov/interps/Iegal/cfslbl 4f htm
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From Erron Smith Legal FmaiitoErron.Smith@walmartlegal.coml

Sent 31 December 2013 1624

To conh Tim Goodman

Subject Letter Regarding Shareholder Proposal

Dear Con and Tim

Attached please find letter regarding the shareholder proposal submitted to Wal-Mart Stores Inc

on December 18 2013 regarding proxy access

As noted in the attached letter we are unable to decipher the name of the contact person at Legal

General Assurance Pensions Management Limited LG Although we intend to send hard

copy of the attached letter to LG today would you please kindly forward copy of this email to your

contact at LG today or alternatively provide the email address for your contact at LG and we can

email copy of the letter to your LG contact in addition to the hard copy we will be sending to

LG
Please let me know if you have any questions hope you are having nice holiday season and wish

you the best of the new year

Best regards

Erron Smith Senior Associate General Counsel

Corporate

Phone 479.277.0377 Fax 479.277.5991

erron.smith@walmartlegal.com

Walmart

702 S.W 8th Street

Bentonville AR 72716-0215

Saving people money so they can live better

This email and any attachments are privileged and confidential If you have received this email in error please destroy it

immediately



From Tim Goodman

Sent Thursday January 02 2014 445 AM

To Erron Smith Legal conh

Cc Darren Brady

Subject RE Letter Regarding Shareholder Proposal

Dear Erron

Many thanks for your email on 31st December and sorry that missed it before going on leave for the new year

holiday

It was Jeremy Smith at LGIM who confirmed dispatch of the documents to you attach his details below

Jeremy Smith

Corporate Actions and Proxy Voting

Legal General Investment Management
One Coleman Street London EC2R 5AA

Tel 4402031243711
www.lgim.com

There is also Scott Pound within the team at LGIM and so you could copy any email to him

scott.pound@lgim.com

trust that you had good festive season and may will you best wishes for 2014

Kind regards

Tim

Hermes Equity Ownership Services Limited

Portsoken Street

London El 8HZ

Switchboard 44 020 7702 0888

Direct tel 44 020 7680 2276

Email T.Goodman@hermes.co.uk www.hermesfundmanaaers.com

Hermee Fund Managers

EsteSRI Ssirndly
$thveyAsset P4eragerottt

Year OiTAwdwnner

HEKME Equity Ownership Services

Tim Goodman
Associate Director Head of

Corporate Engagement North

America

THOT4SOF REUTfUS



From Erron Smith Legal FmailtoErron.Smith@walmartlegaicoml

Sent 02 January 2014 1345

To Tim Goodman conh

Cc Darren Brady

Subject RE Letter Regarding Shareholder Proposal

Greetings Tim

Thanks for the quick response No worries know lot of us were out for the New Year holiday
and hope that each of you have had wonderful holiday season will flip the email forwarded to

you and Con to Jeremy and Scott as courtesy am sure we will be touching base soon

Best regards and best wishes for happy new year to each of you

Erron

Erron Smith Senior Associate General Counsel

Corporate

Phone 479.277.0377 Fax 479.277.5991

erron.smith@walmartlegal.com

Walmart

702 S.W 8th Street

Bentonville AR 72716-0215

Saving people money so they can live better

This email and any attachments are privileged and confidential If you have received this email in error please destroy it

immediately



From Erron Smith Legal

Sent Thursday January 02 2014 753 AM

To Jeremy Smith@lgim.com scott.pound@lgim.com

Subject FW Letter Regarding Shareholder Proposal

Dear Messrs Smith and Pound

hope that you have had wonderful holiday season and that your new year is off to good start

As you will note below we have sent FedEx package to you regarding the shareholder proposal

submitted to Wal-Mart Stores Inc regarding proxy access As courtesy and to ensure that you
received the letter am also providing the letter to you via email

Please do not hesitate to let me know if you have any questions Thank you

Best regards

Erron Smith Senior Associate General Counsel

Corporate

Phone 479277.0377 Fax 479.277.5991

erron.smith@walmartlepal.com

Walmart

702 SW 8th Street

Bentonville AR 72716-0215

Saving people money so they can live better

This email and any attachments are privileged and confidential If you have received this email in error please destroy it

immediately
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From Tim Goodman

Sent Tuesday January 14 2014 1053 AM

To Erron Smith Legal conh conh@hitchlaw.com

Cc Darren Brady Brady@hermes.co.uk

Subject RE Letter Regarding Shareholder Proposal

Dear Erron

Further to your correspondence please find attached the documents have just faxed to you together with the

confirmation receipt

would be grateful if you could confirm to us receipt of the documents

If you continue to have any queries please let us know in the first instance by informing Con

Many thanks for your assistance

Yours sincerely

Tim Goodman

Tim Goodman
Associate Director Head of

Corporate Engagement North

America

Direct tel 44 020 7680 2276

Email T.Goodman@hermes.couk _________________________

$wnes Rind

Eta SRII Susalnafrlty

5wvey Marwger of this

yr f.flanwier

ThM$ON REUTP5

ERMES Equity Ownership Services

Hermes Equity Ownership Services Limited

Portsoken Street

London El 8HZ

5witchboard 44 020 7702 0888

www.hermesfundmanaerscom



Hermes Equity Ownership Services

Portsoken Strect

London El 8HZ

Unned Kingdom

Tel 44020 7702 0888

Fax 44020 7702 9452

www.hermes.co.uk

14 January 2014

Mr Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

702 Southwest 8th Street

Bentonville Arkansas 72716-0215

By fax to 001 479.277.5991

Re Shareholder proposal for 2014 annual meeting

Dear Mr Smith

This letter responds to your letter of 31 December 013 to Cornish Hitchcock regarding

shareholder proposal submitted to you last month

To respond to the questions you pose Hermes Equity Ownership Services has voting

authority and exercises that authority with respect to the shares relied upon in making

shareholder proposals to Wal-Mart and other companies Several years ago management
decision was made to outsource certain custodial responsibility of our assets to Legal

General Assurance Pensions Management Limited LG3 which in turns use Citibank

DTC participant as custodian of assets held by LG for Hermes and other LG clients

Because Hermes shares are not held by DTC participant in Hermes name Hermes must

authorize LG to submit proposals on Hermes behalf and rely on t.G to provide proof of

ownership which LG has done here through correspondence from Citibank Identifying the

shares that LG is holding for Hermes LGs correspondence with Wal-Mart Stores Is quite

clear that LG Is submitting the proposal on behalf of Hermes This Information is sufficient

to verify the $2000 level of continuous ownership needed to sponsor shareholder

resolution it is now and has been our Intent since the filing of this proposal to maintain at

least that amount out of current holding of $10.24 million of Wal-Mart stock through the

date of WaI-Marts 2014 annual meeting

Yours sincerely

-i
Tim Goodman

Associate Director

LRMLS
Hmus Eguy Saiv Lkodz Pisteed ice LIaydl chatibets Poqtsakin S17..4 tcndon El eHZ R.QIM.ad Erland No 5B7I1L
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13th January 2014

Mr Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

702 Southwest 8th Street

Bentonville Arkansas 72716-0215

By fax to 001.479.277.5991

Re Shareholder proposal for 2014 annual meeting

Dear Mr Smith

This is in response to your letter of 31 December 2013 regarding the shareholder proposal

submitted by Legal General Assurance Pensions Management LimitedLG This will

confirm that on 18 December2013 LG beneficially held 61340 shares of WalMart Stores

common stock under the account name ofLG PENS MGT AMER INDEX FUND DE in

DTC CIWB Memoran 499ShareS of Wal-Mart Stores common stock under the

account name ofLU itNS MGT AMER LARGE CAP EQUITY INDEX FUND in DTC

CiQg 1B Memoran Q4Th1U01S1Y held more than $2000 worth of Wal-Mart common

stock for more man one year prior to that date

As for your question as to participation in DTC our DTC participant number is 0908

Very truly yours

c2_

CtIa Rabnsan

Senior VIce President

Depalbueld Manager

Londan Client SeMces



Our Ref

Your Ref

Direct Tel

Direct Fax

E-Mail

Date

Mr Erron Smith

Senior Associate General Counsel

Wal-Mart Stores Inc

702 Southwest 8h Street

Bentonville Arkansas 72716-0215

Legal
General

INVESTMENT MANAGEMENT

Legal and General Assurance

Pensions Management Limited

One Coleman Street

London

EC2R 5AA
Tel 44020 3124 3124

This letter responds to your letter of 31 December2013 to Comish Hitchcock regardhig

shareholder proposal submitted to you last month by letter dated 16 December2013

On behalf of Legal General Assurance Pension Management Limited LG this will confirm

the facts set forth is the letter from Tim Goodman of Hermes Equity Ownership Services

CHermes about the relationship between LG and Hermes The shares kJentified is the two

funds cited in the Cibbank correspondence regarding this shareholder proposal represent Wal-Mart

shares held for the benefit of Hermes

LGs correspondence with Wal-Mart Stores Is que clear that LG Is submftbng the proposal on

behalf of Hermes At the time the proposal was submitted as well as now the Intent Is to maintain

at least $2000 of Wal-Mart stock through the date of Wal-MarEs 2014 annual meeting

Yours sincerely

Sharon Niebergali

Director

Legal and General Assurance Pensions Management Umited

A4hcth.d by lb Pvudenal Reguleon Authodty and egulaled by

me flnanclal Conduct Aulbcdty .nd lbs PnjdcnUat Regulation AuthMy
Lepi and GsnsraiA3surancs Panslons Mansg.m.nl UmiIsd

Registered In England and Wales NOOICCSII2

Registured Otilce One Coleman Street London EC2R SM

13 January 2014

Dear Mr Smith

Re Shareholder proposal for 2014 annual meeting
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EXHIBIT



From Erron Smith Legal

Sent Tuesday January 14 2014 1103 AM

To T.Goodman@hermes.co.uk conh@hitchlaw.com

Cc D.Brady@hermes.co.uk

Subject Re Letter Regarding Shareholder Proposal

Thanks Tim This confirms receipt of the documents

Best

Erron


