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Kristopher A. Isham
Wal-Mart Stores, Inc.
kristopher. isham@walmartlegal.com

Re: Wal-Mart Stores, Inc.
Incoming letter dated January 29, 2016

Dear Mr. Isham:

Apt: 1~3~f
Section:

Rile• ~~
Pubiic ~~~~
Avuilabili~°~~:

This is in response to your letter dated January 29, 2016 concerning the
shareholder proposal submitted to Walmart by Mary Watkines. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.~ov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division's informal procedures regarding shareholder proposals is
also available at the same website address.

Sincerely,

Matt S. McNair
Senior Special Counsel

Enclosure

cc: Mary Watkines

~~/ 1

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



February 26, 2016

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Wal-Mart Stores, Inc.
Incoming letter dated January 29, 2016

The proposal urges the board to adopt a policy that the compensation, nominating
and governance committee annually analyze and report to shareholders on whether the
company's incentive compensation plans and programs provide appropriate incentives to
discourage senior executives from making investments that result in declining rates of
return on investment, taking into account certain specified performance measures over
the previous three years.

There appears to be some basis for your view that Walmart may exclude the
proposal under rule 14a-8(i)(11). We note that the proposal is substantially duplicative of
a previously submitted proposal that will be included in Walmart's 2016 proxy materials.
Accordingly, we will not recommend enforcement action to the Commission if Walmart
omits the proposal from its proxy materials in reliance on rule 14a-8(1)(11). In reaching
this position, we have not found it necessary to address the alternative basis for omission
upon which Walmart relies.

Sincerely,

Adam F. Turk
Special Counsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matter under the proxy

rules, is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine, initially, whether or not it may be appropriate in a particular matter to

recommend enforcement action to the Commission. In connection with a shareholder proposal

under Rule 14a-8, the Division's staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Company's proxy materials, as well

as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of

the statutes administered by the Commission, including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff

of such information, however, should not be construed as changing the staff's informal

procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to

Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these

no-action letters do not and cannot adjudicate the merits of a company's position with respect to

the proposal. Only a court such as a U.S. District Court can decide whether a company is

obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary

determination not to recommend or take Commission enforcement action, does not preclude a

proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company's

proxy material.
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Save money. L)ve battt~.

Legai
Corporate

Kr~stopher A Isham
Associate General Gaunsel

January 29. 2016

VIA E-MAIL

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

Re: Val-Mart Stores, Inc.
Shareholder Proposal of ,~fcrry Wutkines
.Securities Exc/um~e Act of 1934—Rt~li~ 14a-$

Ladies and Gentlemen:

~2 svr srn s~~eei
B~ntonv~~:e AR 727158215
Pond 479 2Q4 89$d

Fax d79 277 599

Knsloohef Isnam!~Na!mar i t~

This letter is to inform }°o~i that Wal-Mart Stores, Inc. (the '`Company") intends to exclude a
shareholder proposal (tlie "Proposal") and statements in support thereof.from the proxy materials
for the Company's 2016 Annual Shareholders' Meeting (the "201G Proxy Materials"). ?he
Proposal was submitted by A1ar}~ Watkines (the "Proponent"). By copy ot~ this letter, the
Proponent is being notified of the Company s intention to omit the Proposal fiom the 2Q 16 Proxy
Materials.

Pursuant to Rule 14s-8(j}, we have:

• filed this letter with the Securities and Exchange Commission (the "Commission") Ito
later than eighty (80) calendar days before the Company intends to file its detiniti~~e
2016 Proxy Materials ~vitf~ the Commission; and

• concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) and Staff Lega! Bulletin No. 14D (Nov. 7, ?008} ("SLD 14D") provide that

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

proponents elect to submit to the Commission or the staff of the Division o£Carporation Pi~iance

(the "Staff"). Accordingly, we are taking this opportunity to inform the Proponent that iT the
Proponent elects t~ submit additional correspondence to the Commission or the Staff with

respect to this Proposal, a copy of that correspondence should be furnished concurrently to the
undersigned on behalf of the Company pursuant to Rule 14a-8(k) and SLB 1 ~tD.
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THE YROI'OSAL

'Y'he Proposal states:

RESQLVED, that shareholders of Wal-Mart Stores, Inc. {"Walmart") urge the
board of directors (the "Board") to adopt a polic}~ that the Campc:nsation,
Nominating and Governance Committee (the "Commiriee") will annually analyze

and report to shareholders (at reasonable expense and omitting proprietary
information) on whether Wa(mart's incentive compensation plans and programs,
considered together, provide appropriate incentives to discourage senior
executives from making investments that result in declining rates af' return on
investment ("ROI"), taking into Account the following over the previous three
years:

The relAtionship between growth in invested capital and gro«rth in operating
income ("Ol"};

• "Trends in ROt;
1'he relationship between sarnc:-store sales growth (also known as comparable
store sales) and total sales growth;
Adjustments made to Walmart's reported results in connection with the
measurement of performance for incentive plans; and

• The extent to which sales at stores open for more than one year declined
tsecause of sales at newly-opened stores ("cannibalization rate").

A copy of the Proposal and the SuppoMin~; Statement, as well as related correspondence 1'ro►n the
Proponent, is attached to this letter as Exhibit A.

BASES FOR EXCLUS101Y

We hereby respectfully request that the Stag' concur in our view that ttie Proposal may properly
be excluded from the 2016 Froxy Materials pursuant to:

Rule Ida-$(i)(11) because the Proposal substantially duplicates another shareholder
proposal previously submitted to the Company that the Company intends to include in
its 2016 !'roxy Materials; ant

Rule a4a-8(b) and Rule lea-$(~(1) because the Proponent failed to provide the
required proof of continuous ownership in response to the Co~l~p~~ny's proper request
for that information.
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BACKGROUND

The Proponent sent the Prapos~t to the Company via United States Postal Service Priority Mail
Express on December I5, 2015. The Proposal was received at tl~e Company's headquarters in
Bentonville, Arkansas on December 1$, 2Q15. The Proponent's submission included an account
statement for the Proponent's account with Merrill Lynch, through which tl~e Proponent
beneficially owns shares in the Company's common stock, for the period from May 1, 2015 to
October 31, 2Q15. The Company reviewed its stack records, which did not indicate that the
Proponent was the record owner of any shares of Company securities.

Acc~rclingly, on December 29, 2015, which was within ]4 days of the date the Company
received the Proposal, the Company sent the Proponent a letter notifying her of the procedural
deficiencies as required by Rule 14a-8(~ (the "Deficiency Notice"). [n the Deficiency Notice,
attached hereto as Exhibit B, the ~ornpany informed the Proponent of the requirements of Rule
14a-8 and how sht could cure the procedural deficiencies. Specifically, the Dc:ficienc}a Notice
stated, among other things:

~ the ownership requirements of Rule 14a-8(b);

the type of statement or documentation necessary !o demonstrate beneficial
ownership under Rule l~la-S(b), including a written statement E~om the Proponent's
broker or bank verifyinb that the Proponent continuously held the required number or
amount of Company stares for the one-year• period preceding and including the date
the Proponent mailed tl~e Proposal, which was December 15.201 S; and

• that the Proponent's respnnse 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 included a copy of Rule 14a-8 anc~ Staff Legal IIulletin No. IMP (Oct.
8.2011 }. Sc~e exhibit B. The Company's records confirm delivery of the Deficiency Notice to

the Proponent on December 3U, 201 ~. See Exhibit C.

By letter dated January 12, 7016, the Proponent responded t~ the Deficiency Notice (the
`'Proponent's Response''), a copy of which is attached hereto as Exhibit D. The Proponent's

Response included aprint-out of the "Combined View" of'the Proponent's investments for ilie

period from July 8. 2014 to Jant+ary 8, 2Qlb as well as an additional Merrill Lynch acenunt
statement covering the period from November i, 20]4 to April 30, 2015. The Proponent"s
Response .also included a cover letter from the Proponent, not Merrill Lynch, discussing the
cl~cumentation.
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The deadline for the Proponent to respond to the Ueficicncy Notice expired on January 13, 2016,
and the Company has nol received any further correspondence from the Proponent addressing
the deficiencies identified in the lleficiency Notice.

ANALYSIS

I. The Proposal May Be Excluded Under Rule 14a-S(i)(11) Because It Substantially
Duplicates Aaother Proposal That The Company Intends To Include In Its Proxy
Materials.

Rule 14a-8(i)(l l) provides that a shareholder proposal may be excluded if it "substantially
duplicates another proposal previously submitted to the company by another proponent chat will
be included an the company°s proxy materials for the same meeting." ?he Commission has
stated that "the purpose of [Rule 14a-8(i)(1 ])] is to eliminate the possibility of shareholders
having to consider two or more substantially identical proposals submitted to an issuer by
proponents acting independently of each other." E~chanEe Act Rekease No.I2999
(Nov. 22, 1976). When two substantially duplictztive proposals are received by a company, the
Staff has indicated that the company must include the first of the proposals in its proxy materials.
unless that proposal may otherwise be excluded. See Great Lakes Chemical Corp. (avail.
Mar. 2, 1998); see also Pucific Gras ~ Electric C~. (avail Jan. 6,1994).

On December 16, 2x15, before December 18, 201 S when the Company received the Proposal,
the Company received a proposal from AFL-CIO Reserve Fund (the "A1~L-C10 Proposal"} that
includes a nearly identical Resolved clause and supporting statements that are substantially
similar to the Proposal. See Exhibit E.

Tl~e AT'L-CIO Proposal states:

RESOLVED, that shareholders of Wa!-Man Stores, Inc. ("Walmart") urge the
Board of Directors to adopt a policy that the Compensation, Nominating and
Governance Committee will annually analyze and report to shareholders (at
reasonable expense and amittin~ proprietary infom~ation) on whether Walmart's
incentive compensation }Mans and programs, considered together, provide
appropriate incentives to discourage senior executives from making investments
that result in declining rates of return on investment ("Rnt"), taking into account
the foUowinb over the previous three years:

Retationsbip between growth in invested capital and groti~tl~ in operating
income ("OI");
Trends in ROI;
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Relationship between same-store sates growth (also lcno~m as comparable
store sales] and total sales growth;
Adjustments made to Walmart's reported results in c4nnecti4n with the
measurement ofperForn~ar►ce for incentive plans; and
The extent to which sales at stores open for more than one year declined
because of sales at newly-opened stares ("cannibalization rate").

The Company intends to include the AFL-CIS Proposal in its 2016 Proxy M~►terials. Neither the
Proponent nar the APL-CIU Reserve Fund identified the other as a eo-filer in the correspondence
submitCed with the Proposal and the AFL-CIO Proposal.

The standard that the Staff applies for determining whether proposals are substantially
duplicative is whether the proposals present the same "principal thrust" or "principal focus."
Pacifrc Gas & Elec~r•!c Co. (avail. Feb. 1, 1993). if they do so, the subsequently received
proposal may be excluded as substantiall~~ duplicative of the tirst proposal despite differences in
the terms or breadth of the proposals. See, e.g., Weds Fargo & Ca. (avail. Feb. 8, 2011)
(concurring that a proposal seeking a review and report on the company's loan cnodifications,
t'oreclosures and securitiz<~tions was substantially duplicative of a proposal seeking; a report that
would include '`home preservation rates" end "loss mitigation outcomes," which would not
necessarily be covered by the other proposal); (~'hevron Carp. (avail. Mar. 23, ?009, reron.
cleniec~ Apr. 6, 20U~3) (concurring that a pxoposal requesting that an independent committee
prepare a report on the environmental damlge that would result from the company's expanding
oil sands operations in the Canadia~i boreal forest was substantially duplicative of a proposal to
ldopt goals for reducing total greenhouse gas emissions from the company's products and
operations); 13crrrk u/'Americo Core. (avail. Feb. 24, 2009) (concurring with the exclusion ot~ a
proposal requesting the adoption of a 75% hold-to-retirement policy as subsumed by another
pro~sal that included such a policy as one of many requests); Ford rYfolor Co. (I,eec~s) (avail,
Mar. 3, 2008) {concurring that a proposal to establish an independent committee to prevent Ford
f~imily shareholder conflicts of interest with non-Family shareholders substantially duplicated a
proposal rcquesiin~ chat the board take steps to adopt a recapitalization plan for all of the
company's outstanding stock to have one vote per share).

The principAl thrust ~f both the Proposal and the AF'L-CIO Proposal is t)3e sazne because the

Proposal and the AFL-CIO Proposal are nearly identical: the only differences between the two
Resolved clauses result front capitalization a~id the use of the word "tht." and the supporting
statements are also nearly identical. Shareholders would have to consider the same matter iF

asked to vote an both the Proposal and the AFL-CIO Proposal because each ttsks the
Compensation, Nominating and Governance Committee to analyre and report to shareholders
re~ardin~ the incentives pertaining to senior executives' investment decisions and the resulting
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return on investment. Thus, similar co the proposals at issue in the above-c+ted precedent, the
Proposal substantially duplicates the AFL-CIO Proposal.

As noted above, the purpose of Rule 14a-8(i)(l 1) "is to eliminate the possibility of shareholders
Laving to consider two or more substantially identical proposals submitted to an issuer by
proponents acting independently of each other." Exchange Act Release No. 12999 {Nov. 22,
197b). Therefore, because the Proposal has the same principal thrust and focus as the earlier
received AFL-CIO Proposal, which the Company intends to include in the 2 16 Proxy Materials,
the Company believes that the Proposal may be excluded as substuntialiy duplicative of the AFL-
CIO Proposal.

1[. The Proposal May Be Excluded Under Rulc 14a-8(b) And Rale 14a-8(x(1) $ecause
The Proponent FAileJ To EstAblish Its Eligibility To Submit The Proposal.

The Company may exclude the ProposAl under Rule 14a-8(f~(1) because the Proponent failed to
establish her cli~ibility to submit the Proposal despite the Company's explicit and timely notice
of the Proposal's procedural deficiencies. Specifically, the Proponent has not provided sufficient
documentation shoving that she continuously owned the required number of Company shares for
the one-year period prior to and including the date the Proposal was. submitted 1v the Company
as required by Rule 14a-8(b).

Rule 14a-8(b}(1) provides, in part, that "[iJn order to be eligible to submit a proposal, a
shareholder must have continuously held at least $2,000 in market value, or i%, of the
company's securities entitled to be voted on the proposal at the meeting t'or at least one year by
the Gate the shareholder submits] the proposal." Staff Legal Bulletin No. 14 (Ju!}~ 13, 2001)
("SLB 14") specifies that when the shareholder is not the registered bolder, the shareholder "is
rf;sponsible for proving his or her eligibility to submit a proposal to the company," which the
shareholder may do by one of the two ways provided in
Rule 14a-$(b)(2). See Section C. t .c, SLB ! 4.

In addition, Staff Legal Bulletin No. 14G (Oct. 16, 2012) ("SLB 14G") provides specific
guidance on the manner in which companies should notify proponents of a failure to provide
proof of ownership for the one-year period reyuired under Rule 14~-~3(b)(1). SIB 14G expresses
`'concern(] that companies' notices of defect are not adeyuately describing; the defects or
explaining what a proponent must do to remedy defects in proof of ownership letters" It then
does on to state thF~t, gai~t~ forward, the Staff:

will not concur in the exclusio~~ of a proposal under Rules 14a-8(b} and i4a-8(~
on the basis that a proponent's proof of ownership does not cover the ore-year
period preceding and including the date the proposal is submitted unless the
company provides a notice of defect that identifies the specific date on which the
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proposal was submitted and explains that the proponent must obtain a new proof
of ownership letter verifying continuous ownership of the requisite amount of
securities fox the one-year period preceding and including such date to cure the
defect.

Furthermore, in Section C.l.c of SLB 14, the Staff specifically addressed whether periodic
investment statements could satisfy the continuous ownership requirements of Rule 14a-8(b):

(2) Do a shareholder's monthly, quarterly or other periodic investment
statements demonstrate sufficiently continuous ownership of the securities?

No. A shareho#der must submit an affirmative written statement from the record
holder of his or her securities that specifically verifies that the shareholder owned
the securities cvntinuausly for a period of one year as.of the time of submitting the
proposal.

On numerous occasions the Staff has concurred with the exclusion of shareholder proposals
based on a proponent's failure to provide satisfactory evidence of eligibility under Rule 14a-8(b)
and Rule 14a-8(fl(1). See, c~.g., General rtitnlars Corp. (avail. Apr. 5, 2007) (concurring tiviih the
exclusion of a shareholder proposal and noting that '`the proponent appeared] to Have Failed to
supply 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-8(b)"); Yahoo! Inc. {avail..Mar. 29, 2007); C.SK ,auto Corp. {avail. Jan. 29, 2007);
~Llotornla, Inc. (avail. Jan. 10, 2005); Johnson & .Iohnsvn (avail. Jan. 3, 2005); Agilent
Technologies, Inc. (avail. Nov. 14, 2004); Irate! Corp. (quail. Jan. 29, 2004); .Seagate Technc~lo~y
(avail. Aug. 11, 2003); J.P. Mnigan Chase & C'v. (avail. Mar. 13. 2002}. Similarly, the
Propone»t has not s~~tisfied her burden of proving her eligibility to submit the Proposal based on
her continuous oti~vnership for at least one year of the requisite amount of Company shares as
required by Rule 14a-8(b).

Moreover, consistent with the foregoing Staff guidance, the Staff consistently has concurred with
the exclusion of proposals on the grounds that the periodic brokerage statement or accou~tt
statement submitted by the proponent was insufficient proot~ ~f the proponent's ownership of
company securities. I'or example, in ID~2C'ORP, lnc. (avail. Mar. a, 2048), the proponents
submitted monthly ~ceount statements to esta~lisk~ their ownership of company securities. The

Staff concurred Krith the exclusion of the proposal under Kule 14a-8(t}, noting; that "the
proponents appear to have failed to supply ...documentary support safficiently evidencing that

they satisfied the minimum ownership requirement for the one-year period required by [Rjul~
lea-8(b)." See also Rite Aic~ Cupp. (avail. Feb. 14, 2013); E.1. du Pont de A'emorrrs and Co.
(avail. Jan. 17, 20.12}; General Electric Ca. (avail Qec. 19, 2008); A~IcGraw Flit! Cos., Inc. (avail.
Jan, 28. 2008); Genera! hlvlors C'nrp. 4avail. Apr. ~, 2007); Yah~x~! I~ac. (avail. Mar. 29. 2007);
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F'DAC Technologies Cvr~. (avail Mar. 28, 2007); Sempru Ener~~ (avail. Dec. 23. 2004); Sky
Finuncint Group (avail. Dec. 20, 2004, recnn. denrecl Jan. 13, ?005) (in each, the Staff concurred
that periodic investment statements were insufficient to demonstrate continuous ownership of
company securities).

"The Staff also has concurred previously in the e;cclusion of proposals where the proponent's
praoF of ownership letter did not affirmatively state (as required by SL.B 14) that the proponent
continuously held the required amount o!'shares for the applicable one-year period, but instead
simply referred to an accompanying securities holding or similar report. For e:carople, the
proponent in Mylan, Inc. (avail. Feb. 3, 201 l) provided as proof of ownership a letter from BNY
Mellon Asset Servicing that vas accompanied by two "holdings reports" and one "trtu►saction
report." Rather than providing a clear, standalone statement as to the amount of securities the
proponent held, the letter made a statement that was dependent upon the holdings reports and
transaction report: "[n order to verify that the [proponent] has been the beneticial owner of at
least one percent or $2,000 in market value of Mylan, Inc. common stock ...and that the
[proponent) has continuously held the securities far at Icast one year, 1 have enclosed [two
holdings reports and one transaction report]." 1'he Staff concurred that the proposal could be
excluded, noting that "the docwnentary support that the proponent provided does not
affirmatively state that the proponent owns securities in the company." See also Consalida~ed
F,'clisorr, Inc. (avail. Peb. 24, 2014} (concurring in the exclusion of a proposal where the
proponent's proof of ownership letters from TD Waterhouse referred to a "Security Record and
Positions Report" that failed to verify continuous ownership in the company's shares for the
required one-year period}; Genera! Electric Cv. (avail. Jan. 24, 2413) (concurring that a co-
proponent's submission was deficient where it consisted of a cover letter from the broker that
referenced stack certificates and other account materials provided with the cover letter); Grout
Plains Cner~y Inc. (Avail. Feb. 10, 2006) {concurring in the exclusion of a proposal where the
proponent's proof of ownership letter stated. ̀°The attached November ?005 statement and 2002
tax reporting statement is to provide verification that the above referenced shareholder has held
tlie security Great Plains Energy Inc.... in his account continuously for over one year time
period").

Here, the Proponent submitted the Proposal on December 15, 2U 15. T1~erefore, the Proponent
had to provide an ~rmative written statement verifying continuous ownership for the one-year
period preceding and including this date, i.e., December 15, ?014 through December 15, 20]5.
I-Io~vever, the Proponent only supplied with the Proposal an account statement from Merril{
lynch. Moreover, it only addressed ownership as of certain points during the period from May
1, 2015 ro October 31, 2015, and thus at a minimum did nqt cover December l~, ?014 to April
30, 201 ~ or November 1, 20l 5 to December 15, 2015,
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The Deficiency Notice clearly stated the requirement to prove continuous ownership fnr one year
as of December 15, 2015, explaining that the Merrill Lynch account statement was "insufficient
proof because it only addresses ownership between May t, 2015 and October 31, 2015," and
stated that to remedy this de('ect the Proponent had to "obtain a new proof of ownership letter
veriFying [her] continuous ownership of the required number or amount of Company shares for
the one-year period preceding and including December 15, 201 S." In addition, the Deficiency
Notice stated that such "new proof of ownership letter" had to be "a written statement from the
`record' holder of [the Proponent's] shares (usually a broker or a bank) verifying that (tlie
Proponent] continuously held the required number or amount of Company shares" for the
requisite period. in doing so, the Company complied with the Staff's guidance in SLB 14G f'or
pro~ridin~ the Proponent with adequate instruction as to Rute 14a-8's proof of ownership
requirements.

Despite the Deficiency Notice's instn~ctions to show proof of "continuous ownership vF the
required number or amount of Company shares for the one-year period preceding and including
December 15. 2015,' the Proponent's Response failed to Flo so. Specifically, the Proponent's
Response does not establish the Proponent's ownership as of tl~e date the Proposal was submitted
to the Company (December 15, 2015}, but instead indicates the Proponent's ownership on
several dates, including July 8. 2014, November ], 2014, April 30, 2015 and January 8, 2016.
Like the language that «gas found to be inadequate in the precedent above, including IDAe4RP.
Inc. and hfyJrrn Inc'., the "Combined View" printout and account. st~t~ments Leave open the
possibility that the Proponent did not continuously o~m Company shares throubhout the required
period. At most, the Proponent's Response pinpoints some of the dates on which the Proponent
awned Company shares—but does not address continuous o~~vnership from December 1 S, 20I4
to Apri130, 2015 or November 1, 2015 to December 15, 2015.

Moreover, both the Merrill [,ynch brokerage statement included with the Proposal and the
"Combined View" printout and account statements fail to establish the Proponent's continuous
ownership because they do not contain any "affirmative ~~ritten statement from the record holder

of his or htr securities that specifically veriFes that the shareholder owned the

securities conti~~u<~:rsly Por a period of one year as of the time of submitting the pm}~osal."

Section G.l.c(2), SLB 14.

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

despite receiving timely anti proper notice pursuant to Ruls 14A-8(t}(t), the Proponent has not

demonstrated that she continuously owned the required number of Company shares for tt~e one-

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

required by Rule l ~#a-S(b).
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COI~JCLUStOiV

Based upon the tbreboin~ analysis, we respectfully request that the Stat~~ concur that it will take
no action if the Coiiipany e~;cltides the Proposal from its 2016 Proxy Materials.

We would be happy to provide you with any additional inti~rn~ation and answer any questions
that you may have regarding this subject. Correspondence regardinb this letter should be sent to

Kristopher.Isham~Jwalmartlebal.com. If eve can be of any further assistance in this maUer,

please do nit hesitate to call me at (479) 20 4-8 84 or Elizabeth A. Icing of Gibson, Dun~l &

Crutcher I,Lf' ai (202) 955-8287.

i
Sincere ,

.'

Kristopher A. Isham

Associate Ueneral Counsel
Wal-Mart Stores, Inc.

Enclosures

cc: Mary Watkines



EXHIBIT A
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Gvrcion Y. Allison
Vice President & Ge«cral Cotmsel
Corporate Division
Wat-Mari StorCs, lnc.
702 Southwest 8'^ St.
Bentonville, AR 7271 b-0? l ~

Dear Mr. Allison:

1 hereby submit die enclosed sharchold~r pr~~aosal (`'Proposal") for inclusion in Wal-dart
Stoves, Int.'s ("Company") proxy statement to be circuiatcd t~ Company shareholders in
conjunction with dlc ue~ct annual meeting uf~sharcholdcrs. The Pro~sal is submitted under
Rule ! ~(a)-$ (Pr~pgsals of Security I-Iolders) of the U.S. Securities and Exci~ange Commission's
proxy regulations.

[ am die beneticial a~vner of approximately 3~ shares of the Company's common stock,
which been held concin~~ously far more thin a year prior tv this cia~e of submis.~;ion. The Proposal
requests chat the Company engage an investment bankinb fink co ef't~ccuate one or more
transactions to naoraetize the Canpaay's real estate portfolio.

I intene~ to taold the shares through the date of tf~e Cun~pany s next annual incetin<` ot~
shareholders. ~i'hc record holder o.f the stock will provide the appropriate verification of the
Fund's beneficial ownership by separate letter. ~iChe~ the unclersi~ned or a designated
representative will present the Proposal f'dr consideration at she annual meerin~ of shareholders.

I`,'you have any questions or wish to discuss the Proposal, pleJS~ COl1t~113fi1{A3tOMB Memorandumal(-07-16~••

"tt~ISMA &OMB Memorandum M-07-16'"'Copies of c~~rrespondc;nce or a request fora "no-ackion" letter

should be forwarded to -~-FISMA &OMB Memorandum M-07-16""

Sincerely,

Mary Watkines
1~'almart sh• rehc~lder

J

k:ncl:
Shareholder f~esolucion: lncencive Compensation

Mary Watkines =~tl i k



RESOLVED, that shareholders of Wal-Mart Stores, Inc. ("Walmart") urge the board of directors (the
"Board") to adopt a policy that the Compensation, Nominating and Governance Committee {the
"Committee")will annually analyze and report to shareholders (at reasonable expense and omitting
proprietary information) on whether Walmart's incentive compensation plans and programs, considered
together, provide appropriate incentives to discourage senior executives from making investments that
result in declining rates of return on investment ("ROI"), taking into account :he hollowing over the
previous three years:

• The relationship between growth in invested capital and growth in operating income ("01");
• Trends in ROI;

The relationship between same-store sales gr~~vth (also known as comparable store sales) and
total sales growth;

• Adjustments made to Walmart's reported results in connection with the measurement of

performance for incentive plans; and

• The extent to which sales at stores open for more than one year declined because of sales at

newly-opened stores ~"cannibalization rate")

Supporting Statement

As Walmart employees and long-term shareholders, we believe that incentive compensation programs

for senior executives should encourage sustainable value creation. We are concerned that recent

decisions by the Committee may overemphasize sales gro4vth even 4vhen that growth results in

declining rates of ROi, and in some cases does not produce returns that cover the cost of capital.

Specifically, the 2011 replacement of same-store sales growth—a metric Walrrzart has repeatedly touted

as critical{y important—with total sales growth as the sales metric under Walmart's performance share

program risks encouraging senior executives to invest in new stores even if doing sa leads ko

cannibalization of existing stores' sales and loever ROI. During the last five fiscal years, revenue at the

Waimart US division grew by about llf, but comparable store sales declined. During that period,

invested capital grew at more than twice the rate of OI growth, reinforcing our concerns. We estimate

that during this period the rate of cannibalization—the percentage of new sore sales which

cannibalized existing WMT US and Sam's Club sales—averaged above 5140.

bValmart has asserted that the use of 01 growth for the annual incentive plan balances Ehe sales and RQI

metrics used in ttie long-teen plan, yet the FY 2015 addition of sales growth to the annual plan weakens

this claim. Walmart adjusts the 01 measure "to ensure that our incentive plans reward underlying

operational performance, disregarding factors that are beyond the control of our executives." X2011

Proxy Statement, at 27~ These adjustments have, in all but one of the past five years, resulted in

increases in the 01 metric used to award performance. in FY 201, executives benefited from an upward

adjustment for the last sales attributed to cuts in the federal food stamp program, even after executives

had publicly downplayed any potential impact. Presumably, adjusting the business to minimize the

impact of these cuts would liavn been well within the control of Waimart executives.

tNe urge shareholders to vote for this proposal.
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UVaimart
Save money. Uve better.

Legal
Corporate

Geoffrey W. Edwards
Senior Associate General Counsel

December 29, 2015

VIA OVERNIGHT MAIL
Mary Watkines

"'FISMA &OMB Memorandum M-D7-16""*

Dear Ms. Watkines:

~oz sw stn sues
Bentonvige, AR 72716-0215
Phone 479.204.6483
Fax 479.277.5991
Geoflrev.Edwardg~i walmarUeael.com

I am writing on behalf of Wal-Mart Stores, Inc. (the "Company"), which received on
December 18, 2015, your shareholder proposal submitted pursuant to Securities and Exchange
Commission ("SEC") Rule 14a-8 for inclusion in the proxy statement for the Company's 2016
Annual Meeting of Shareholders (the "Proposal").

T'he Proposal contains certain procedural deficiencies, which SEC regulations require us
to bring to your attention. Rule 14a-8(b) under the Securities Exchange Act of 1934, as
amended, provides that shareholder proponents must submit sufficient proof of their continuous
ownership of at least $2,000 in market value, or 1 °/n, of a company's shares entitled to vote on
the proposal for at least one year as of the date the shareholder proposal was submitted. The
Company's stock records do not iniiicate that you are the record owner of sufficient shares to
satisfy this requirement. In addition, to date we have not received adequate proof that you have
satisfied Rule 14a-8's ownership requirements as of the date that the Proposal was submitted to
the Company. The Merrill Lynch account history that you provided is insufficient proof because
it only addresses ownership between May 1, 2015 and October 31, 2015 and does not cover the
full one-year period preceding and including December 15, 20I 5, the date the Proposal was
submitted to the Company.

To remedy this defect, you must obtain a new proof of ownership letter verifying your
continuous ownership of the required member or amount of Company shares for the one-year
period preceding and including December 15, 2015, the date the Proposal was submitted to the
Company. As explained in Rule 14a-S(b) and in SEC staff guidance, sufficient proof must be in
the form of:

(1) a written statement from the "record" holder of your shares (usually a broker or a
bank) verifying that you continuously held the required number or amount of
Company shares for the one-year period preceding and inchiding December 15, 201 S;
or

(2) if you have filed with the SEC a Schedule 13D, Schedule 13G, Form 3, Form 4 or
Fonn 5, or amendments to those documents or updated forms, reflecting your



Mary Watkines
December 29, 2015
Page 2

ownership of the required number or amount of Company shares as of or before the
date on which the one-year eligibility period begins, a copy of the schedule and/or

form, and any subsequent amendments reporting a change in the ownership level and
a written statement that you continuously held the required number or amount of
Company shares for the one-year period.

If you intend to demonstrate ownership by submitting a written statement from the
"record" holder of your shares as set forth in (1) above, please note that most large U.S. brokers
and banks deposit their customers' securities with, and hold those securities through, the
Depository Trust Company ("DTC"), a registered clearing agency that acts as a 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. You can confirm whether your broker or bank is a DTC participant by asking
your broker or bank or by checking DTC's participant list, which is available at
http://www.dtcc.com/~/medialFiles/Downloads/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:

(1) If your broker or bank is a DTC participant, then you need to submit a written
statement from your broker or bank verifying that you continuously held the required
number or amount of Company shares for the one-year period preceding and
including December 15, 2015.

(2) If your broker or bank is not a DTC participant, then you need to submit proof of
ownership from the DTC participant through which the shares are held verifying that
you conrinuously held the required number or amount of Company shares for the one-
year period preceding and including December 15, 2015. You should be ably to find
out the identity of the DTC participant by asking your broker or bank. If your broker
is an introducing broker, you may also be able to learn the identity and telephone
number of the DTC participant through your account statements, because the clearing
broker identified on your account statements will generally be a DTC participant. If
the DTC participant that holds youx shares is not able to confirm your individual
holdings but is able to confirm the holdings of your broker or bank, then you need 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
December 15, 201 S, the required number ox amount of Company shares were
continuously held: (i) one from your broker or bank confirming your ownership, ana
(ii) the other from the DTC participant confirming the broker or bank's ownership.

As discussed above, under Rute 14a-8(b) of the Exchange Act, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the Company's securities entitled to

be voted on the Proposal at the shareholders' meeting for at least one year as of the date the
Proposal was submitted to the Company, and must provide to the Company a written statement
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of the shareholder's intent to continue to hold the required number or amount of shares through
the date of the shareholders' nneeting at which the Proposal will be voted on by the shareholders.
We believe that your written statement in your correspondence dated December 10, 2015 that
you "intend to hold the shares through the date of the Company's next annual meeting of
shareholders" is not adequate because it does not establish that you intend to hold the required
number or amount of the Company's shares through the date of the 2016 Annual Meeting of
Shareholders, only that you intend to hold some unidentified amount of shares. To remedy this
defect, you must submit a written statement that you intend to continue holding the required
number or amount of Company shares through the date of the Company's 2016 Annual Meeting
of Shareholders.

The SEC's rules require that any 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 702 SW 8`~' Street, MS 0215, Bentonville, AR 72716-0215. 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) 204-
6483. For your reference, I enclose a copy of Rule 24a-8 and Staff Legal Bullerin No. 14F.

Sincerely,

Geoffrey W. Edwards
Senior Associate General Counsel

Enclosures



Ru[e 14a-8 —Shareholder Proposals

This section addresses when a company must include a shareholder's 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 a company's proxy
card, and included along with any supporting statement in its proxy statement, you must be eligible and
follow certain procedures. Under a 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 a
question-and-answer format so that it is easier to understand. The references to "you" are to a
shareholder seeking to submit the proposal.

(a) Question 7: What is a proposal? A shareholder proposal is your recommendation or requirement that
the company and/or its board of directors take action, which you intend to present at a meeting of the
company's shareholders. Your proposal should state as clearly as possible the course of action that you
believe the company should follow. {f your proposal is placed on the company's proxy card, the company
must also provide in the form of proxy means for shareholders to specify by boxes a 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).

(b) QuestiorT 2: Who is eligible to submit a proposal, and how do I demonstrate to the company that I am
eligible?

(1) In order to be eligible to submit a proposal, you must have continuously held at least $2,000 in
market value, or 1 %, of the company's 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.

(2) If you are the registered holder of your securities, which means that your name appears in the
company's records as a shareholder, the company can verify your eligibility on its own, although
you will still have to provide the company with a written statement that you intend to continue to
hold the securities through the date of the meeting of shareholders. However, if like many
shareholders you are not a registered ho{der, the company likely does not know that you are a
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:

(i) The first way is to submit to the company a written statement from the "record" holder
of your securities (usually a 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

(ii) The second way to prove ownership applies only if you have filed a Schedule 13D
(§240.134-101), Schedule 13G (§240.134-102), Form 3 (§249.103 of this chapter), Form
4 (§249.104 of this chapter) and/or Form 5 (§249.105 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 haue filed one of
these documents with the SEC, you may demonstrate your eligibility by submitting to the
company:

(A) A copy of the schedule and/or form, and any subsequent amendments
reporting a change in your ownership level;



(B) 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

(C) Your written statement that you intend to continue ownership of the shares
through the date of the company's annual or special meeting.

(c) Queslron 3: Now many proposals may I submit? Each shareholder may submit no more than one
proposal to a company for a particular shareholders' meeting.

(d) Question 9: How long can my proposal be? The proposal, including any accompanying supporting
statement, may not exceed 500 words.

(e) Question 5: What is the deadline for submitting a proposal?

(1 } If you are submitting your proposal for the company's annual meeting, you can In most cases
find the deadline in last year's 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 year's meeting, you can usually find the deadline in one of the company's quarterly reports on
Form 10—Q (§249.308a of this chapter), or in shareholder reports of investment companies under
§270.30d-1 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.

(2) The deadline is calculated in the following manner if the proposal is submitted for a regularly
scheduled annual meeting. The proposal must be received at the company's principal executive
offices not less than 120 calendar days before the date of the company's proxy statement
released to shareholders in connection with the previous year's annual meeting. However, if the
company did not hold an annual meeting the previous year, or if the date of this year's annual

meeting has been changed by more than 30 days from the date of the previous year's meeting,
then the deadline is a reasonable time before the company begins to print and send its proxy

materials.

(3) If you are submitting your proposal for a meeting of shareholders other than a regularly
scheduled annual meeting, the deadline is a reasonable time before the company begins to print
and send its proxy materials.

(~ Question 6: What if l fail to follow one of the eligibility or procedural requirements explained in answers

to Questions 1 through 4 of this section?

(1) 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,

na later than 14 days from the date you received the company's notification. A company need not
provide you such notice of a deficiency if the deficiency cannot be remedied, such as if you fail to
submit a proposal by the company's properly determined deadkine. If the company intends to
exclude the proposal, it will later have to make a submission under §240.14a-8 and provide you
with a copy under Question 10 below, §240.14a-8(j).

(2) 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 foliov~ing two calendar years.



(g) Question 7' Who 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 a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to present the proposal?

(1) 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 a 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.

(2) 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.

(3) 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 materials for
any meetings held in the following two calendar years.

(i) Question 9: If I have complied with the procedural requirements, on what other bases may a company
rely to exclude my proposal?

(1) Improper under state /aw: If the proposal is not a proper subject for action by shareholders
under the laws of the jurisdiction of the company's organization;

Note to paragraph (i)(1): 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 a proposal drafted as a recommendation or suggestion
is proper unless the company demonstrates otherwise.

(2) Vio/atron 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 (i)(2): We will not apply this basis for exclusion to permit exclusion of a
proposal on grounds that it would violate foreign law if compliance with the foreign law
would result in a violation of any state or federal law.

(3) Violation of proxy rz~les: If the proposal or supporting statement is contrary to any of the
Commission's proxy rules, including §240.14a-9, which prohibits materially false or misleading
statements in proxy soliciting materials;

(4) Persona! grievance; special rnferest If the proposal relates to the redress of a personal claim
or grievance against the company or any other person, or if it is designed to result in a benefit to
you, or to further a personal interest, which is not shared by the other shareholders at large;

(5) Relevance: if the proposal relates to operations which account for less than 5 percent of the
company's total assets at the end of its most recent fiscal year, and for less than 5 percent of its
net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company's business;

(6) Absence of power/authority: If the company would lack the power or authority to implement
the proposal;



(7) Management functions: if the proposal deals with a matter relating to the company's ordinary

business operations;

(8) Director elections: if the proposal:

(i) Wouid disqualify a nominee who is standing for election;

(ii) Would remove a 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 a specific individual in the company's proxy materials for election to

the board of directors; or

(v) Otherwise could affect the outcome of the upcoming election of directors.

(9) Conflicts with company's proposal.' If the proposal directly conflicts with one of the company's

own proposals to be submitted to shareholders at the same meeting;

Note to paragraph (r)(9): A company's submission to the Commission under this section

should specify the points of conflict with the company's proposal.

(10) Substantially implemented: If the company has already substantially implemented the

proposal;

Note to paragraph (r)(10) ~ A company may exclude a shareholder proposal that would

provide an advisory vote or seek future advisory votes to approve the compensation of

executives as disclosed pursuant to Item 402 of Regulation S—K (§229.402 of this

chapter) or any successor to Item 402 (a "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 §240.14a-21(b) of this chapter a single year (i.e., one, two, or three years)

received approval of a majority of votes cast on the matter and the company has adopted

a 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 §240.14a-21(b) 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 company's proxy materials for the

same meeting;

(12) Reserbmrssions~ 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's proxy materials

within the preceding 5 calendar years, a company may exclude it from its proxy materials for any

meeting held within 3 calendar years of the last time it was included if the proposal received:

(i) Less than 3% of the vote if proposed once within the preceding 5 calendar years;

(ii) Less than 6% of the vote on its last submission to shareholders if proposed twice

previously within the preceding 5 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 5 calendar years; and



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

dividends.

Q) Question 10: What procedures must the company follow if it intends to exclude my proposal?

(1) If the company intends to exclude a 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 a

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.

(2) The company must file six paper copies of the following:

(i) 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) A supporting opinion of counsel when such reasons are based on matters of state or

foreign law.

(k) Question 17: May I submit my own statement to the Commission responding to the company's

arguments? Yes, you may submit a response. but it is not required. You should try to submit any

response to us, with a 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.

(I) 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?

(1) The company's proxy statement must include your name and address, as well as the number

of the company's voting securities that you hold. However, instead of providing that information,

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

promptly upon receiving an oral or written request.

(2) The company is not responsible for the contents of your proposal or supporting statement.

(m) Question 13: UVhat can i do if the company includes in its proxy statement reasons why it believes

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

(1) 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 proposaYs supporting

statement.

(2 j However, if you believe that the company's opposition to your proposal contains materially

false or misleading statements that may violate our anti-fraud rule, §240.14a-9, you should

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

view, along with a copy of the company's statements opposing your proposal. To the extent

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

the company's claims. Time permitting, you may wish to try to work out your differences with the

company by yourself before contacting the Commission staff.



(3) We require the company to send you a copy of its statements opposing your proposal before it
sends its proxy materials, so that you may bring to our attention any materially false or misleading
statements, under the following timeframes:

(i) If our no-action response requires that you make revisions to your proposal or
supporting statement as a condition to requiring the company to include it in its proxy
materials, then the company must provide you with a copy of its opposition statements no
Eater than 5 calendar days after the company receives a copy of your revised proposal; or

(ii) In all other cases, the company must provide you with a 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 §240.14a-6.
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Division of Corporation Finance
Securities and Exchange Commission

Shareholder Proposals

Staff Legal Bulletin No. 14F (CF)

Action: Publication of CF Staff Legal Bulletin

Date: October 18, 2011

Summary: This staff legal bulletin provides information for companies and
shareholders regarding Rule 14a-8 under the Securities Exchange Act of
1934.

Supplementary Information: The statements in this bulletin represent
the views of the Division of Corporation Finance (the "Division"). This
bulletin is not a rule, regulation or statement of the Securities and
Exchange Commission (the "Commission"). Further, the Commission has
neither approved nor disapproved its content.

Contacts: For further information, please contact the Division's Office of
Chief Counsel by calling (202) 551-3500 or by submitting aweb-based
request farm at https://tts.sec.gov/cgi-bin/corp_fin_._interpretive.

A. The purpose of this bulletin

This bulletin is part of a 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
(b)(2)(i) for purposes of verifying whether a beneficial owner is
eligible to submit a 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 Division's 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's website: SLB No. 14, SLB
No. 14A, SLB No. 14B, SLB No. 14C, SLB No. 14D and SLB No. 14E.



B. The types of brokers and banks that constitute "record" holders
under Rule 14a-8(b)(2)(i) for purposes of verifying whether a
beneficial owner is eligible to submit a proposal under Rule 14a-8

1. Eligibility to submit a proposal under Rule 14a-8

To be eligible to submit a shareholder proposal, a shareholder must have
continuously held at least $2,000 in market value, or 1%, of the company's
securities entitled [o 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 a written statement of intent to do so. t

The steps that a shareholder must take to verify his or her eligibility to
submit a 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. Registered owners have a direct relationship with the
issuer because their ownership of shares is listed on the records maintained
by the issuer or its transfer agent. If a shareholder is a registered owner,
the company can independently confirm that the shareholder's holdings
satisfy Rule 14a-8(b)'s 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 a securities intermediary, such as a broker or a
bank. Beneficial owners are sometimes referred to as "street name"
holders. Rule 14a-8(b)(2)(i) provides that a beneficial owner can provide
proof of ownership to support his or her eligibility to submit a proposal by
submitting a written statement 'from the record' holder of [the] securities
(usually a 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.3

~. 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"),
a registered clearing agency acting as a securities depository. Such brokers
and banks are often referred to as "participants" in DTC.4 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, DTC's
nominee, Cede & Co., appears on the shareholder list as the sole registered
owner of securities deposited with DTC by the DTC participants. A company
can request from DTC a "securities position listing" as of a specified date,
which identifies the DTC participants having a position in the company's
securities and the number of securities held by each DTC participant on that

dates

3. Brokers and banks that constitute "record" holders under Rule
14a-8(b)(2)(i) for purposes of verifying whether a beneficial
owner is eligible to submit a proposal under Rule 14a-8

In The Hain Celestial Group, Inc. (Oct. 1, 2008), we took the position that
an introducing broker could be considered a "record" holder for purposes of



Rule 14a-8(b)(2)(i). An introducing broker is a 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.6 Instead, an introducing broker

engages another broker, known as a "clearing 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

DTC's securities position listing, Hain 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 agent's records or against DTC's securities position listing.

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

relating to proof of ownership under Rule 14a-8~ and in light of the

Commission's 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-8(b)(2)(i). Because of the transparency of DTC participants'

positions in a company's securities, we will take the view going forward

that, for Rule 14a-8(b)(2)(i) purposes, only DTC participants should be

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

result, we will no longer follow Hain Celestial.

We believe that taking this approach as to who constitutes a "record"

holder for purposes of Rule 14a-8(b)(2)(i) will provide greater certainty to

beneficial owners and companies. We also note that this approach is

consistent with Exchange Act Rule 12g5-1 and a 1988 staff no-action 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 12(g) and 1S{d) of the Exchange Act.

Companies have occasionally expressed the view that, because DTC's

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-8(b)(2)(i). We have never

interpreted the rule to require a shareholder to obtain a proof of ownership

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

construed as changing that view.

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

DTC participant?

Shareholders and companies can confirm whether a particular broker or

bank is a DTC participant by checking DTC's participant list, which is

currently available on the Internet at
http://www.dtcc.com/~/media/Files/Downloads/client-

center/DTC/alpha.ashx.

What if a shareholder's broker or bank is not on D7-Cs participant list?



The shareholder will need to obkain 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

shareholder's broker or bank.9

If the DTC participant knows the shareholder's broker or bank's
holdings, but does not know the shareholder's holdings, a shareholder
could satisfy Rule 14a-8(b)(2)(i) 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 shareholder's broker or bank
confirming the shareholder's ownership, and the other from the DTC
participant confirming the broker or bank's ownership.

How will the staff process no-action requests that argue for exclusion on
the basis that the shareholder's proof of ownership is not from a DTC
participant?

The staff will grant no-action relief to a company on the basis that the
shareholder's proof of ownership is not from a DTC participant only if
the company's notice of defect describes the required proof of
ownership in a manner that is consistent with the guidance contained in
this bulletin. Under Rule 14a-8(f)(1), the shareholder will have an
opportunity to obtain the requisite proof of ownership after receiving the
notice of defect.

C. 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-8(b)(2), and we
provide guidance on how to avoid these errors.

First, Rule 14a-8(b) requires a shareholder to provide proof of ownership
that he or she has "continuously held at least $2,000 in market value, or
1%, of the company's securities entitled to be voted on the proposal at the
meeting for at least one year by the date Xou submit the
proposal" (emphasis added).10 We note that many proof of ownership
letters do not satisfy this requirement because they do not verify the
shareholder's 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 a date before the date the proposal is submitted, thereby
leaving a gap between the date of the verification and the date the proposal
is submitted. In other cases, the letter speaks as of a date after the date
the proposal was submitted but covers a period of only one year, thus
failing to verify the shareholder's beneficial ownership over the required full
one-year period preceding the date of the proposal's submission.

Second, many letters fail to confirm continuous ownership of the securities.
This can occur when a broker or bank submits a letter that confirms the
shareholder's beneficial ownership only as of a specified date but omits any
reference to continuous ownership for none-year period.

NJe recognize that the requirements of Rule 14a-8(b) are highly prescriptive
and can cause inconvenience for shareholders when submitting proposals.



Although our administration of Rule 14a-8(b) 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 [date the proposal is submitted), [name of shareholder)

held, and has held continuously for at least one year, [number

of securities) shares of [company name] [class of securities]."11

As discussed above, a shareholder may also need to provide a separate

written statement from the DTC participant through which the shareholder's

securities are held if the shareholder's broker or bank is not a DTC

participant.

D. The submission of revised proposals

On occasion, a shareholder will revise a proposal after submitting it to a

company. This section addresses questions we have received regarding

revisions to a proposal or supporting statement.

1. A shareholder submits a timely proposal. The shareholder then

submits a revised proposal before the company's deadline for

receiving proposals. Must the company accept the revisions?

Yes. In this situation, we believe the revised proposal serves as a
replacement of the initial proposal. By submitting a 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).1? If the company intends to submit a no-action request, it must do so
with respect to the revised proposal.

We recognize that in Question and Answer E.2 of SLB No. 14, we indicated
that if a shareholder makes revisions to a 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 company's deadline for receiving
shareholder proposals. We are revising our guidance on this issue to make

clear that a company may not ignore a revised proposal in this situation.13

2. A shareholder submits a timely proposal. After the deadline for
receiving proposals, the shareholder submits a revised proposal.

Must the company accept the revisions?

No. If a shareholder submits revisions to a proposal after the deadline for

receiving proposals under Rule 14a-8(e), 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 a second proposal and

submit a notice stating its intention to exclude the revised proposal, as

required by Rule 14a-8(j). The company's notice may cite Rule 14a-8(e) 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.



3. If a shareholder submits a revised proposal, as of which date

must the shareholder prove his or her share ownership?

A shareholder must prove ownership as of the date the original proposal is

submitted. When the Commission has discussed revisions to proposals,l`~ it

has not suggested that a revision triggers a requirement to provide proof of

ownership a second time. As outlined in Rule 14a-8(b}, proving ownership

includes providing a written statement that the shareholder intends to

continue to hold the securities through the date of the shareholder meeting.

Rule 14a-8(f)(2) provides that if the shareholder "fails in [his 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 [the same shareholder's] 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 a shareholder submits a revised proposal.ls

E. Procedures for withdrawing no-action requests for proposals
submitted by multiple proponents

We have previously addressed the requirements for withdrawing a Rule

14a-8 no-action request in SLB Nos. 14 and 14C. SLB No. 14 notes that a

company should include with a withdrawal letter documentation

demonstrating that a shareholder has withdrawn the proposal. In cases
where a proposal submitted by multiple shareholders is withdrawn, SLB No.

14C states that, if each shareholder has designated a 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 a 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 a no-action

request is withdrawn following the withdrawal of the related proposal, we

recognize that the threshold fur withdrawing a no-action request need not

be overly burdensome. Going forward, we will process a withdrawal request

if the company provides a letter from the lead filer that includes a
representation that the lead fi{er is authorized to withdraw the proposal on

behalf of each proponent identified in the company's no-action request.

F. 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.

Nle also post our response and the related correspondence to the

Commission's 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 availab+lity of our responses and the related correspondence on

the Commission's 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. W~ will continue to post to the

Commission's website copies of this correspondence at the same time that

we post our staff no-action response.

1 See Rule 14a-8(b)

z 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) [75 FR 42982] ("Proxy Mechanics Concept Release"), at Section II.A,

The term "beneficial owner" does not have a uniform meaning under the

federal securities laws. It has a 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

Rufe 14a-8 under the Securities Exchange Act of 1934 Relating to Proposals

by Security Holders, Release No. 34-12598 (July 7, 1976) [41 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 a broader meaning than it would for certain other purposes] under

the federal securities laws, such as reporting pursuant to the Williams

Act.").

3 If a shareholder has filed a Schedule 13D, Schedule 13G, Form 3, Form 4

or Form 5 reflecting ownership of the required amount of shares, the
shareholder may instead prove ownership by submitting a copy of such

filings and providing the additional information that is described in Rule

14a-8(b)(2)(ii).

4 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 a pro rata interest or

position in the aggregate number of shares of a particular issuer held at

DTC. Correspondingly, each customer of a DTC participant -such as an

individual investor - owns a pro rata interest in the shares in which the DTC

participant has a pro rata interest. See Proxy Mechanics Concept Release,

at Section II.B.2.a.

See Exchange Act Rule 17Ad-8.

6 See Net Capital Rule, Release No. 34-31511 (Nov. 24, 1992) [57 FR

56973] ("Net Capital Rule Release"), at Section II.C.

~ See KBR Inc. v. Chevedden, Civil Action No. H-11-0196, 2011 U.S. Dist.

LEXIS 36431, 2011 WL 1463611 (S. D. Tex. Apr. 4, 2011); Apache Corp, v.

Chevedden, 696 F. Supp. 2d 723 (S.D. Tex. 2010). In both cases, the court

concluded that a securities intermediary was not a record holder for

purposes of Rule 14a-8(b) because it did not appear on a list of the



company's non-objecting beneficial owners or on any DTC securities

position listing, nor was the intermediary a DTC participant.

~ Techne Corp. (Sept. 20, 1988).

9 In addition, if the shareholder's broker is an introducing broker, the

shareholder's account statements should include the clearing broker's

identity and telephone number. See Net Capital Rule Release, at Section

II.C.(iii). The clearing broker will generally be a DTC participant.

to For purposes of Rule 14a-8(b), the submission date of a proposal will

generally precede the company's receipt date of the proposal, absent the

use of electronic or other means of same-day delivery.

it This format is acceptable for purposes of Rule 14a-8(b), but it is not

mandatory or exclusive.

12 As such, it is not appropriate for a company to send a notice of defect for

multiple proposals under Rule 14a-8(c) upon receiving a revised proposal.

13 This position will apply to all proposals submitted after an initial proposal

but before the company's deadline for receiving proposals, regardless of

whether they are explicitly labeled as "revisions" to an initial proposal,

unless the shareholder affirmatively indicates an intent ko submit a second,

additions! proposal for inclusion in the company's proxy materials. In that

case, the company must send the shareholder a notice of defect pursuant

to Rule 14a-8(f)(1) if it intends to exclude either proposal from its proxy

materials in reliance on Rule 14a-8(c). In light of this guidance, with

respect to proposals or revisions received before a company's 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 a

proposal would violate the Rule 14a-8(c) one-proposal limitation if such

proposal is submitted to a company after the company has either submitted

a 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.

1~ See, e.g., Adoption of Amendments Relating to Proposals by Security

Holders, Release No. 34-12999 (Nov. 22, 1976) [41 FR 52994].

is Because the relevant date for proving ownership under Rule 14a-8(b) is

the date the proposal is submitted, a proponent who does not adequately

prove ownership in connection with a proposal is not permitted to submit

another proposal for the same meeting on a later date.

16 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/legal/cfslbl4f.htm
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Mary Watkins

*'*FISMA &OMB Memorandum M-07-16~"

To: Geoffrey W. Edwards
Senior Associate General Counsel
Walmart

From: Mary Watkines

Re: h7y Shareholder Resolution

Urgent ~~ For review

Mr. Edwards,

"*'FISMA &OMB Memorandum M-07-16'"~j.1

Fax: 474-277-5991

Date. 1/12/201b

Pages: 16

Piwse comment Please reply Please reefde

Please find the following response and attachments to your letter from December 30~', 2015.



Schlademan

January Z2, 2016

Geoffrey b'V, Edwards
Senior Associate General Ca~nse{

Walmart

702 54V 8t`' Street

Bentonville, AR 72716-6483

V!A FACSIMILE 479-277-5991

Dear Mr. Edwards:

"`FISMA &OMB Memorandum M-07-16"*~.2

Thank you for confirming that you received my shareholder proposal ("Proposal") on December

18, 2015, that I submitted for inclusion in Wal-Mart Stores, tnc.'s ("Company"j proxy statement

Co be circulated to Company shareholders in conjunction with the next annual meeting of

shareholders. The Proposal was submitted under Rule 14(a)-8 (Proposals or' Security Holders)

of lt~e U. S, SCc.u~ilic~ ai~J [xchangc Cunu»i~sion'a proxy regulations.

In answer to the question raised in your letter that I received an December 30, 2015, I am Che

beneficial owner of approximately 35 shares of the Company's common stock, which been held

~ontinuousfy for more than a year prior to this date of submission. I intend to hold these 35

shares through the date of the Company's next annual meeting of shareholders.

Secondly, my shares in Walmart have been held continuously for more than a year prior to the

submission of my shareholder resolution on December 15, 2015. I have included a statement

from my Walmart- Merrill Lynch 401k account that holds my Walmart shares showing that

have owned about 35 shares continuously from November 1, ZOZ4 through the last date :hat

this quarterly statement is available, October 31, 2015. Additionally, I have included a

Combined View statement from Merrill Lynch that shows my investment holdings and

performance from July 8, 2014 through January 8, 2016 and shows my continued holding of

about 35 Walmart shares during this period, with a value of $2266.88 as of the date of the

statement.

To be eligible to submit a proposal, rule 14a-8(b) requires further that the shareholder to have

~ontinuoUsly held at least $2,Q00 in market value or 19'0, of the company's securities entitled to

be voted on the proposal at the meeting far at least one year by the date of submitting the

proposal, in accordance with the Division of Corporation finance Securities and Exchange

Commission Shareholder Proposals Staff Legal Bulletin No. 14, dated July 1.3, 2001, section

C.l.a. "In order to determine whether the shareholder satisfies the $2,000 threshold, we look

at whether, on any date ~,vithin the 60 calendar days before the date Che shareholder submits

the proposal, the shareholder's investment is valued at $2,OOD or greater, based on the average

of the hid and ask prir_es."



Schlademan *'"FISMA &OMB Memorandum M-07-16"' p.~

Based on this rule, I have determined the market value of my hoEdings by multiplying the

number of securities I've held for the one-year aeriod (about 35 shares) by the highest selling

price during the 60 calendar days before I submitted my shareholder on resolution on12/15J15.

The highest selling price Urns $6D.93 on November 18, 2015. !f this amount is multiplied by my

securities held (35 shares), { am at $2,132.55, putting me welt above the $2004 threshold.

hope that this satisfies all of your concerns. If you have any questions or wish to discuss the

PfOpOSaI, please COt1td~Ffl ~iOMB Memorandurr~N-8~~9~MA &OMB Memorandum M-07-16"~opieS of

correspondence or a request for a ~~no-action" letter should be forwarded tc~•FISMA &OMB Memorandum M-07-16*"
**"FISMA &OMB Memorandum M-07-16*"

Sincerely,

~ ~~t;..
Mary bUatkines



Pages 47 through 59 redacted for the following reasons: 
----------------------------
"**FISMA &OMB Memorandum M-07-16***
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From: Shelly Walden [mailto:SwaldenCa~aflcio.orq]
Sent: Wednesday, December 16, 2015 4:07 PM
To: )uli Elrod -Legal
Subject: Shareholder Proposal -AFL-CIO

Dear Julie, thank you for your email information and for passing this along to Mr. Allison. This has also been faxed and

mailed via UPS. Please confirm receipt. Happy Holidays to you! Thanks

Shelly Walden - AFL-CIO, Office of Investment — 81516"Street, NW, Washington DC 20006 Phone: 2~2-637-3900
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December 16, 2015

Mr. Gordon Y. Alison, Vice President
and General Counsel
Corporate Division
Wal-Mart Stores, Inc.
702 Southwest 8`" Street
Bentonville, Arkansas 72718-0215

Dear Mr. Allison:

On behalf of the AFL-CIO Reserve Fund (the "Fund"), I write to give notice that pursuant

to the 2015 proxy statement of Wal-Mart Stores, Inc. (the "Company"), the Fund intends to

present the attached proposal (the "Proposal") at the 2016 annual meeting of shareholders (the
"Annual Meeting"). The Fund requests that the Company include the Proposal in the
Company's proxy statement for the Annual Meeting.

the Fund is the beneficial owner of 906 shares of voting common stock (the "Shares") of

the Company. The Fund has held at least $2,000 in mar}cet value of the Shares for over one

year, and the Fund intends to hold at least $2,000 in market value of the Shares through the

date of the Annual Meeting. A letter from the Fund's custodian bank documenking the Fund's

ownership of the Shares is enclosed.

The Proposal is attached. I represent that the Fund or its agent intends to appear in
person or by proxy at the Annua{ Meeting to present the Proposal. I declare that the Fund has

no "material interest" other than that believed to be shared by stockholders of the Company
generally. Please direct elf questions or correspondence regarding the Proposal fo Brandon
Rees at 202-637-5152 or brees(~aflcio.org.

Sincerely

`~S ~
Heather Slavkin Corzo, Director
Office of Investment

Attachments

HSC/sdw
opeiu #2, afl-cio



R~SO~VED, that shareholders of Wal-~1art Slores, Inc. ("Walmart") urge the Board of Directors

to adopt a policy that the Compensation, Nominating and Governance Committee will annually

analyze and report to shareholders (at reasonable expense and omitting proprietary information)

on whether Waimart's incentive compensation plans and programs, considered together,

provide appropriate incentives to discourage senior executives from making investments that

resuEt in declining rates of return on investment ("ROI"), taking into accoun# the following over

the previous three years:

• Relationship between growth in invested capital and growth in operating income

~~oi°>;
• Trends in ROI;
• Relationship between same-store sales growth (also known as comparable store

sales) and total sales gro4vth;
• Adjustments made to Wa{mart's reported results in connection with the

measurement of performance for incentive plans; and

• The extent to which sales at stores open for more khan one year declined because

of safes at newly-opened stores ("cannibalization rate").

Supporting Statement

As long-term shareholders, we believe that incentive compensation programs for senior

executives should encourage sustainable value creation. We are concerned that recent

executive compensation decisions at Walmart may overemphasize sales growth even when that

growth results in declining rates of ROI, and in some cases does not produce returns that cover

tt~e cost of capital.

Specifically, the 2011 replacement of same-store sates growth—a metric Walmart has

repeatedly touted as critically important—with total sales growth as the sales metric under

Walmart's performance share program risks encouraging senior executives to invest in new

stores even if doing so leads to cannibalization of existing stores' sales and lower ROI. During

the last five fiscal years, revenue at the Walmart US division grew by about i0.4%, but

comparable store sales grew by just 0.6%. During that period, invested capital grew at more

than twice the rate of O{ growth, reinforcing our concerns. We estimate that during this period

khe rate of canniba(izatio~—the percentage of new store sales that cannibalized existing

Walmart US and Sam's Club sales—averaged above 80%.

Walmart has asserted that the use of OI growth for the annual incentive plan balances the sales

and ROI metrics used in the long-term plan, yet the FY 2015 addition of sales growth to the

annual plan weakens this claim. Wafmart adjusts metrics "to ensure that our incentive plans

reward underlying operational performance, disregarding factors that are beyond the control of

our executives." (2011 Proxy Statement, at 27}. These adjustments have increased metrics

used for awards the last three years. In FY 2015, executives benefited from all seven of the

reported adjustments applied to ~I and sales, including an adjustment for store closings and

restructurings, which are under the control of executives and reflect their management ability.

The CEO's weighted average adjusted pertormance equaled 68% of targeted performance, yet

his cash incentive payment totaled 75% of target. On an unadjusted basis Walmart achieved

only 24% of the weighted average performance target for his payment.



30 North LaSalle Sveel
Chicac~, itllnois 60602
Fax: a~v~b~-airs

Mr. Gordon Y. Allison, Vice President
and General Counsel
Corporate Division
Wal-Mart Stores, Inc.
702 Southwest 8~h Street
Bentonville, Arkansas 72716-0215

Dear Mr. Allison;

AMALGATRUST
F divfc:t:n Ll An1r. p.~ma;ed O.:r'k OI Cr.Ka~o

December 16, 2015

AmalgaTrust, a division of Amalgamated Bank of Chicago, is the record holder of 906

shares of common stock (the "Shares") of Wal-Mart Stores, Inc. beneficially owned by the
AFL-CID Reserve Fund as of December 16, 2015. The AFL-C10 Reserve Fund has
continuously held at least $2,000 in markeE value of the Shares for over ane year as of
December 10", 2015. The Shares are held by Ama(gaTrust at the Depositary Trust Company
in our participant account No. 2567.

!f you have any questions concerning this matter, please da not hesitate to contact
me at X312} 822-3220.

Sincerely,

Lawrence M. Kaplan
Vice President

cc: Heather Slavkin Corzo
Director, AFL-CIO C7~ce of Investment




