
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

March 30,2010

ErronW. Smith

Assistant General Counsel
Wal-Mar Stores, Inc.
702 SW 8th Street
Bentonvile, AR 72716

Re: Wal-Mar Stores, Inc.
Incoming letter dated January 29,2010

Dear Mr. Smith:

This is in response to your letter dated Januar 29,2010 concernng the
shareholder proposal submitted to Wal-Mar by Lawrence S. Albert. Our respònse is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or sumarize the facts set forth in the correspondence. Copies of all of-
the correspondence also wil be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division's informal procedures regarding shareholder
proposals.

 

 
Heather L. Maples
Senior Special Counsel

Enclosures

cc: Lawrence S. Albert

11342 Pine Street
Omaha, NE 68144



March 30, 2010

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: Wal-Mar Stores, Inc.
Incoming letter dated January 29,2010

The proposal requires all Wal-Mar stores to stock regularly "a minimum of one
shelf stable locally produced packaged food for each 1,000 non-perishable SKU's
(individually stocked products) in each of its grocery deparments."

There appears to be some basis for your view that Wal-Mar may exclude the
proposal under rule 14a-8(i)(7), as relating to Wal-Mar's ordinary business operations.
In this regard, we note that the proposal relates to offering locally produced products for
sale by the company. Proposals concernng the sale of particular products are generally
excludable under rule 14a-8(i)(7). Accordingly, we will not recommend enforcement
action to the Commission ifWal-Mar omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(7). In reaching this position, w,e have not found it necessar to
address the alternative basis for omission upon which Wal-Mar relies.

Sincerely,

 
Rose A. Zukn
Attorney-Adviser



DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARING SHARHOLDER PROPOSALS
 

The Division of 
 Corporation Finance believes that its responsibility with respect to 
matters arising under Rule 14a-8 (l7 CFR 240. 


14a-8J, as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and siggestions 
and to determine, initially, whether or not it may be appropriate in a paricular matter to 
reComm~nd enforcement action to the Commission: In connection with 


a shareholder proposal'under Rule i 4a-8, the Division's staff considers the information fushed to it by the Company. 
in support of its intention to exclude the proposals from the CQinpany' s proxy materials, as well 
as any information fuished by the proponent or the proponent'sTepresentative.
 

. '., Although Rule 14a-8(k) does not require any cOllurications from shareholders to the
 

. Commission's staff, the staffwiIl always consider information concerning alleged violations of
 
. .: the statutes administered by the Commission, including argurent 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 c.onstred as changing the staffs informal
 

procedures and proxy review into a fonIal or adversar procedure. 

It is importt to note that the staftsand Commission'srio-'action responses to
 

. Rule i 4a-8(j) submissions refIe.ct only informal views. The determinations reached in these no-
action letters do not and canot adjudicate the merits of a company's position 

with respect to theproposaL. Only a court such as a U.S. District Cour can decide whether a company is obligated 
to include shareholder proposals in 
 its proxy materials. Accordinglyadiscretionar
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
 



/ Imart 
Sav~ money. live better. 

702 SIN 8th Street 
Bentonvil!e. AR 72716 
Phone 479.2ï7.0377 
Erron.Srnith(§wal niartiegai .com 

Legal 
Erron W. Smith 

Assistant General Counsel - Corporate Division
 

January 29,2010 

VIA E-MAI L
 

U.S. Securities and Exchange Commission
 
Division of Corporation Finance
 
Offce of Chief Counsel 
100 F Street, N. W.
 

Washington, D.C. 20549 

Re: Wal-Mart Stores, Inc.-Notice of Intent to Omit from Proxy Materials the 
Shareholder Proposal of Lawrence S. Albert 

Ladies and Gentlemen: 

Wal-Mart Stores, Inc., a Delaware corporation ("Walmart" or the "Company'),
 

files this letter under Rule 14a-80) under the Securities Exchange Act of 1934, as 
amended (the "Exchange Act', to notify the Securities and Exchange Commission (the 
"Commission") ofWalmart's intention to exclude a shareholder proposal (the "Proposaf' 
from Walmart's proxy materials for its 2010 Annual Shareholders' Meeting (the "2010 
Proxy Materials"). The Proposal was sùbmitted to Walmart by Mr. Lawrence S. Albert 
(the "Proponent'. Walmart asks that the staff of the Division of Corporation Finance of
the Commission (the "Staff') not recommend to the Commission that any enforcement 
action be taken if Walmart excludes the Proposal from its 2010 Proxy Materials for the 
reasons described below. A copy of the Proposal is attached hereto as Exhibit A 

Walmart expects to file its 2010 Proxy Materials with the Commission on or about 
April 19, 2010. Walmart intends to begin printing the 2010 Proxy Materials on or about 
April 15, 2010, so that it may begin mailing the 2010 Proxy Materials no later than April 
19, 2010. Accordingly, Walmart would appreciate the Staffs prompt advice with respect 
to this matter. 

i. The Proposal.
 

The resolution included in the Proposal would "require all (Walmart) stores to 
regularly stock a minimum of one shelf stable locally produced packaged food for each 
1,000 non-perishable SKU's (individually stocked products) in each of its grocery 



/
/


departments." As the Proposal explains, for its purposes, "locally produced" means 
"having been packaged within 150 miles of any given store and excludes all perishable 
foods, e.g., dairy, baked, meat, fresh produce, etc." 

II. Backqround.
 

Walmart is the world's largest retailer as measured by net sales. Its net sales 
exceeded $401 billion for its fiscal year ended January 31, 2009 ("Fiscal 2009"). 
Walmart conducts numerous customer transactions each day at its now more than 
8,400 units throughout the world. Walmart is also the United States' largest grocer and 
has substantial grocery operations in a number of the other countries in which it 
operates. 

Many of the units that Walmart operates around the world include full-line grocery 
departments or are stand-alone grocery stores. The full-line grocery departments in our 
largest store format in the United States, our supercenters, typically offer products with 
thousands of distinct SKUs 1, with a large percentage of those SKUs representing non
perishable items. Walmart's grocery departments frequently include locally-produced 
food items, especially locally-grown fruits and vegetables. 

Walmart has demonstrated a commitment to sourcing locally-grown food items 
when feasible. Approximately 70 percent of Walmart's produce sold in the United 
States is sourced from U.S. suppliers. In recent years, Walmart has expanded 
programs that support local farmers and economies. For example, Walmart sources 12 
millon pounds of peaches from 18 different states. Customers can find locally-grown 
apples in 17 states, locally-grown sweet potatoes in seven states, and cranberries from 
50 small growers across the country. Walmart is continuing to look for more 
opportunities to support local American farmers. 

III. Grounds for Exclusion.
 

The Company believes that the Proposal is excludable from the 2010 Proxy 
Materials because: 

1. it involves the ordinary business operations of the Company as
 
contemplated by Rule 14a-8(i)(7) under the Exchange Act; and 

2. the Company does not have the power to implement the requirements of 
the Proposal as contemplated by Rule 14a-8(i)(6). 

A. The Proposal may be excluded from the 2010 Proxy Materials because it 
involves the ordinary business operations of the Company as contemplated by Rule 
14a-8(i)(7). 

The reference to "SKU's" in the Proposal is to "Stock Keeping Units" ("SKUs"), which are
 

standardized codes assigned to distinctive products. For example, Brand A's cola drink wil have a 
distinctive SKU, while Brand A's sugar-free cola drink will have its own distinctive and different SKU. 
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Under Rule 14a-8(i)(7), a proposal may be omitted from a registrant's proxy 
statement if such proposal "deals with a matter relating to the company's ordinary
 

business operations." The general policy underlying the ordinary business exclusion is 
"to confine the resolution of ordinary business problems to management and the board 
of directors, since it is impracticable for shareholders to decide how to solve such 
problems at an annual shareholders meeting." Release No. 34-40018 (May 21, 1998) 
(the "1998 Release"). In the 1998 Release, the Staff noted that one of the central 
considerations underlying this policy, which relates to the subject matter of the
 

Proposal, is that "(c)ertain tasks are so fundamental to management's ability to run a 
company on a day-to-day basis that they could not, as a practical matter, be subject to 
direct shareholder oversight." The Staff also there stated that "(t)he second 
consideration (underlying the policy) relates to the degree to which the proposal seeks 
to 'micro-manage' the company by probing too deeply into matters of a complex nature 
upon which shareholders, as a group, would not be in a position to make an informed 
judgment." 1998 Release. Walmart recognizes that the Staff indicated in the 1998 
Release that certain proposals "relating to such matters but focusing on suffciently 
significant policy issues (e.g., significant discrimination matters) generally would not be 
considered to be excludable" under Rule 14a-8(i)(7). However, it is important to note 
that, in the 1998 Release, the Staff listed the "retention of suppliers" as one of the 
examples of "tasks ... so fundamental to management's ability to run a company on a 
day-to-day basis that they could not, as a practical matter be subject to direct 
shareholder oversight." After giving consideration to these matters and the nature of the 
Proposal, the Company believes that it may exclude the Proposal because it relates to 
Walmart's ordinary business operations. 

Although Walmart is one of the world's largest companies, the nature of 
Walmart's business is simple: Walmart buys goods from suppliers and sells those 
goods at retail to consumers. As a result, few, if any, decisions made by Walmart and 
its associates (i.e., its employees) more directly relate to or have a more dramatic 
impact on Walmart's day-to-day operations than the decision of what products Walmart 
buys for sale in its U.S. units and its other stores and Sam's Clubs worldwide. Nothing 
is more central to the ordinary business operations of the Company or, in the Staffs 
words in the 1998 Release, "fundamental to management's ability to run (Walmart) on a 
day-to-day basis" than the choice of products Walmart purchases for sale to its millions 
of loyal customers around the world. 

The Proposal seeks to impose very exacting requirements on that fundamental 
element of management's conduct of the Company's business operations by dictating 
that Walmart must seek out, purchase and sell at each of its over 8,400 stores and 
Sam's Clubs worldwide a very specific number of distinct shelf stable packaged food 
products produced within 150 miles of that store or Sam's Club.2 Whether Walmart's 

2 To comply with the Proposal's requirements, Walmart associates (Le., employees) would have to 

determine the number of SKUs of non-perishable items in the grocery departments of each of Walmart's 
stores and Sam's Clubs, and then go about finding the necessary number of locally-produced packaged 
food products within the 150-mile radius around the store or Sam's Club. If a store has, for example, a 
total of 20,000 non-perishable items with distinctive SKUs in its grocery department, under the Proposal's 
requirements that store would have to stock 20 shelf stable packaged food products produced within 150 
miles of the store. 
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stores and Sam's Clubs wil carry any such items and the number of such products to 
be carried are ordinary business matters of the most obvious kind, involving decisions 
regarding the availability of products, whether the products will appeal to Walmart's 
customers at a particular store or members at a particular Sam's Club, the prices at 
which the products would be sold, the terms of purchase from the supplier and whether 
the quality of the products and conditions under which they are produced meet 
Walmart's standards. Very clearly, the Proposal seeks to micro-manage Walmart by, in 
the words of the Staff in the 1998 Release, "probing too deeply into a matter of a
 

complex nature upon which shareholders, as a group, would not be in a position to 
make an informed judgment" and to manage Walmart's retention of certain suppliers. 

The Company recognizes that, in Staff Legal Bulletin No. 14C, the Staff reminded 
registrants that proposals that relate to ordinary business matters, but that focus on 
"suffciently significant social policy issues" are not excludable under Rule 14a-8(i)(7) 
because such proposals would "transcend the day-to-day business matters. . .." The
 

Proposal does not address any social policy issue sufficiently significant to make its 
subject matter transcend the day-to-day business matters of the Company. Although 
the Proponent attempts to frame the proposal as a social issue (e.g., by suggesting that 
the Company's operations in local markets harm local businesses), business 
competition is a business issue and not the type of social policy issue that makes a 
proposal transcend day-to-day business matters. In fact, the implementation of the 
Proposal would serve the interests of certain food producers and other companies, such 
as the Proponent's company, The Single Source, Ltd., which, according to its website, 
offers consulting services to food producers, including regarding marketing of products. 
The policy sought to be advanced here is a business-related policy, not a social policy 
issue. 

The Staff has consistently taken the position that proposals whose subject matter 
relates to the products sold by a company may be excluded from the retailer's proxy 
materials pursuant to Rule 14a-8(i)(7)-even when those products may be deemed to 
raise significant social policy issues. When it has concurred with the registrant that a 
product-related proposal may be excluded under Rule 14a-8(i)(7), the Staff has typically 
expressly indicated that ordinary business operations are involved because the 
proposal relates to the sale of a particular product. 

Within relatively recent history, product-related proposals seeking to prohibit the 
sale of certain products have outnumbered proposals seeking to require registrants to 
sell certain products. However, where a proposal has sought to require sale of 
particular products, the Staff has typically concurred with the registrant's conclusion that 
the proposal could be excluded under Rule 14a-8(i)(7). For example, in McDonald's 
Corporation (April 10, 1991), the Staff concurred that the registrant could exclude a 
proposal seeking to have the registrant sell a particular type of vegetarian food product. 

More typically, product-related proposals seek to have the registrant cease 
selling particular types of product. A quite pertinent example is the proposal that was 
the subject of Wal-Mart Stores, Inc. (March 9, 2001) and that requested the Company to 
stop sellng handguns and their accompanying ammunition at its stores. Most recently, 
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in PetSmart, Inc. (April 8, 2009), the Staff concurred with the registrant's conclusion that 
it could exclude a proposal whose subject matter was the sale of live animals under 
Rule 14a-8(i)(7) as relating to ordinary business operations even in the face of the 
proponent's contention that the proposal involved important public policy issues. Also, 
in each of Lowe's Companies, Inc. (February 1, 2008) and Home Depot, Inc. (January 
24, 2008), the Staff concurred with the registrant's decision to exclude a proposal that 
urged the cessation of the registrant's sale of a certain category of product (which the 
proponent saw as posing a danger to animals and wildlife). There, the Staff concurred 
with the registrant's view that it could exclude that proposal under Rule 14a-8(i)(7) as 
relating to ordinary business operations. See also Rite Aid Corporation (March 26, 
2009), CVS Caremark Corporation (March 3, 2009), Albertson's, Inc. (March 18, 1999), 
J. C. Penney Co. (March 2, 1998), and Walgreen Co. (September 29, 1997), in each of 
which the Staff concurred that proposals requiring that those retailers stop selling 
tobacco or cigarettes were excludable under Rule 14a-8(i)(7), and see Marriott 
International, Inc. (February 13, 2009) (in which the proposal related to prohibiting the 
sale of sexually explicit material at registrant-related properties); Allant Techsystems 
(May 7, 1996) (in which the proposal related to prohibition of the sale of antipersonnel 
mines); Kmart Corporation (March 13, 1992) (in which the proposal related to cessation 
of sale of periodicals containing certain explicit photos); and Wal-Mart Stores, Inc. (April 
10, 1991) (in which the proposal related to a prohibition on the sale of war toys), in all of 
which the Staff concurred with the registrants' view that the proposals could be 
excluded from their proxy materials under Rule 14a-8(i)(7). Whether the proposal seeks 
to prohibit the sale of particular products or compel the sale of particular products, the 
policy and principle underlying the Staffs position in these precedents are equally 
applicable and, thus, apply to the Proposal. 

In view of the foregoing, the Company has concluded that the Proposal may be 
excluded in reliance on Rule 14a-8(i)(7), as the Proposal is one that involves ordinary 
business matters. 

B. The Proposal may be excluded from the 2010 Proxy Materials under Rule 14a

8(i)(6) because the Company does not have the power to implement the Proposal. 

In Staff Legal Bulletin No. 14, the Staff warns proponents that their proposals 
must be within the power of the registrant to implement. The Proposal specifically 
requires all of Walmart's stores, without exception, to offer for sale a shelf stable locally 
produced packaged food for each 1,000 SKUs of non-perishable items stocked in the 
store's grocery department. As noted above, Walmart has programs focused on 
sourcing locally-grown food, particularly produce items. However, Walmart's sourcing 
must be tailored to the variety of formats and geographic diversity of Walmart's retail 
locations. For example, the Company has stores and Sam's Clubs around the world, 
including in such remote locations as Fairbanks, Alaska, where Walmart operates a 
supercenter. 

The situation of Walmart's Fairbanks supercenter ilustrates why Walmart is of 
the view that it does not have the power to implement the Proposal. If adopted, the 
Proposal would require Walmart to sell at the Fairbanks supercenterone distinct shelf 
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stable packaged food product that is produced within 150 miles of Fairbanks for each 
1,000 non-perishable products with distinct SKUs stocked in the supercenter's grocery 
department. The Fairbanks supercenter at any time may stock in its grocery 
department many thousands of non-perishable items with distinct SKUs. Based on 
publicly available information, Walmart believes it is highly unlikely that a suffcient 
number of distinct items of shelf stable packaged foods are produced within that 
geographic range to make Walmart's compliance with the Proposal's requirements 
possible at the Fairbanks supercenter. Walmart believes it would face similar issues at
 
numerous stores located in less populous areas in the United States and in certain
 

. other countries in which the Company conducts business, such as Chile. Even if there
 
were such suppliers at appropriate locations in relation to each of Walmart's stores and
 
Sam's Clubs, one or more of such suppliers might decline to sell its products to 
Walmart, and Walmart cannot compel the suppliers to do so. Suppliers could have their
 

complete production committed to third parties under long-term contracts or seek to sell 
their products only directly to consumers or to retailers in a market segment other than 
that occupied by Walmart. Moreover, in the event Walmart could find suppliers of foods 
of the type necessary to comply with the Proposal who would sell products to Walmart, 
such suppliers might cease to operate in the future, leaving Walmart without the ability 
to continue to comply with the Proposal's requirements. Walmart does not have the 
power to ensure compliance with the Proposal's requirements now or at all times in the 
future as it cannot control the existence of third-part suppliers with manufacturing
 

facilities at appropriate locations in relation to its approximately 8,400 stores and Sam's 
Clubs around the world, and it cannot control whether any of such suppliers would sell 
products to Walmart. 

In view of the foregoing, the Company has concluded that the Proposal may be 
excluded in reliance on Rule 14a-8(i)(6), as the Proposal is one that the Company does 
not have the power to implement. 

IV. Conclusion.
 

Walmart hereby requests that the Staff confirm that it wil not recommend any 
enforcement action if Walmart excludes the Proposal from the 2010 Proxy Materials. 
Should you disagree with the conclusions set forth herein, we would appreciate the 
opportunity to confer with you prior to the issuance of the Staffs response. Moreover, 
Walmart reserves the right to submit to the Staff additional bases upon which the 
Proposal may properly be excluded from the 2010 Proxy Materials. 

By copy of this letter, the Proponent is being notified of Walmart's intention to 
omit the Proposal from its 2010 Proxy Materials. 
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Please call the undersigned at (479) 277-0377 or Geoff Edwards at (479) 204
6483 if you require additional information or wish to discuss this submission further. 

Thank you for your consideration. 

Respectfully Submitted,Z/ ~ 
Erron W. Smith 
Assistant General Counsel 
Wal-Mart Stores, Inc. 

cc: Mr. Lawrence S. Albert
 

11342 Pine Street
 
Omaha, Nebraska 68144
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THE SINGLE SOURCE, LTD. . . 
Consultants & Purveyors In Th Busess Of FIne Foo Since 1949 

PRODUCT DEVEWPMENT-PROCESING-PACKAGING-MARKETNG 

The following stocholder's proposal is submitted by Lawrence S. Albert, i 1342 Pine Street, 
Omaha, NE 68144, holder of200 sbares ofWalmart common stock.. 

WalMart's dynamic growth and fieree competitivenes bas unfortunatel left an 
impression that the company's dominance harms many local businesses. Tbis is especiall 
tre in the grocery field. Fouds processed locally are redily available in practically all 
other grocery store, but not in WalMart where national and priate label brands 
d(1I1inate the shelves to the exclusion of virtually all others. Tberefore, numerous locall 
produced foods are denied access to the market served by WalMart to tbe detriment ortbe 
local economy and is even harmful to some who make up WalMart's customer base. The 
purpse oUbis proposal is to require all WalMarl stores to reularly stock a minimum of 
one sbelf stable loeally produced packaged food for each 1.000 non~peribable SKU.s 
(individually stockèd products) in each or its grocery departments. For these purpse
loclly produced means having been packaged within iso miles of any given store and 
excludes all perishable roods, e.g. dairy, baked, meat, frsh produce, etc. 
This is a win~win situation. Local brands are many times nich~type products and carr a 
higer margin or profit. Even when discunted, this is of benefit to WalMal'. Thee thes products boosts the local economy. Further, WalMart's imageadditional sales of 


becomes one ofsupportng local businesses rather than one of driving tbem out oUhe 
marketplace. 

which wil provide economic

WalMart stockholders are asked to support this proposal 


advantages to all concerned. 

e CORPORATE OFFICE COMMUNATIONS MAILIG ADDRESS 

1 1342 Pine Stnt Phone (402) 333-1221 RD. Bo 24 1565 
Omaha, Nebraska 68144 Fax (402) 333-1494 Omaha. NE 68124-565 

E-mail;SIgl50urce~i.com Cell (402) 968-5969 
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THE SINGLE SOURCE, LTD. .. .. 
Consultan.ts & Purveyors In The BusinesQf Fine 


Foo Since 1949PRODvCr DEVELOPMENT"PROCESSING-PACKAG1NG_MARKETING
 

D~ember 9, Z009 

EduardoCastro~W right
 
'President/GEO
 
Walmart Stores Dh,.ision - US
 
762 SW 8th Street 
nentonviUe~ AR 72716-8611 

Dear Mr. Wright: 

B,., way ofintroduetion, I am a stockholder of WalmartStores. 

J am interested in presnting a proposal at the next stoekholden' meetiiig. lwoiiid 
appreciate your direction as to the procedures that 


nee to be followed in order tosubmit 
this proposal. If someone eJseinyour organization ean best answer my request, please 
forward it to that person. 

Thank you. 

4.~ 
Lawrence S. Albert 

CORPORATE OFFrCE 
COMMUNICATIONS MAILlNG ADDRESSi 1342 Pine Street 
Phone (402) 333-1221

Omaha, Nebl'dska 68144 P.O. Box 24156.5
Fax (402) :t13-1494

E-maíJ: snglsource(4)aoLconi Omaha. NE 68124-0565 
CeU(402) 968-5969
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ErronSmith - legal 

From: Erron Smith - Legai
Sent: Friday, December 18, 2009 10:30 .AM 
To: 'snglsource~aoLcom'
Subject: SEe Rule 14a-8 Regarding Shareholder Proposals 

Attachments: LEGAL-#551160-V1-SEC _Rule_14a-8.pdf 

Dear Mr. Albert: 

Per oûr discussion this morning, I am attaching a copy of SEC Rule 14a-8, whìch sets 

forth the requirements 
 for submitting 

a shareholder proposaL As we discussed, shareholder proposals for possible inclusion in Walmart's2010proxystatement
must be received by Walmart on or before Monday, December 21, 2009. The fax number for the Legal Departmentís 
(479)277-5991. Thank you.
 

Il*¡~ 
lEGAL-#4551160-v 
1-SEC_Rule..J4a... 

Erron Smith AssistaotGeneral · Counsel 

Corporate 
Phone 479277.0377 Fax 47g.277.5991 
erron ,smìth~walmartlegal.com 

Walmart 
102 S, W. 8th Street
 

Bentonvîle, AR 72716-0215
 
Saving people mOl1eyso they can live better.
 

This emaHand anyatfchment(s) areprívileged and confidential. ¡Fyou haverecaived thisemaH in error, please døstroyit 
immediateiy 
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Shareholder Proposals 
§240.14a-a. 

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 thecompany holds an 
annual orspecìal meeting of shareholders. .Insummary, 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 andfoUow certain 
procedures. Under a few specific circumstances, the company is permitted to exclude 
your proposal, but only after submitting ìts reasons to the Commission. We structured 
this section ina question-and-answer format so thafit is easier to understand. The 
reference$ to "you" are to a shareholder seeking to submit the proposaL.
 

(a) Question 1: What is a proposal?
 

Ashareholder proposal is your recommendation or requiremenUhat the company 
and/or its board Of directors take action, which you intend to presentata.meeting 
of the company's shareholders. Yourproposal should state as clearly as possible 
the course of action that you beHeve the company 
 should follow. .Ifyour 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 betweenapproval.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) Question 2: Who is eligible to submit a proposal,and.how do I demonstrate
to the company that I am eligible? 

must have cøntinuouslYhØld
(1) In order to be eligible tosubmita proposal, you 


at.leasf$2.QOO inmarketvalue, or 1%, of the company's securities entitled 
to be voted orrtheproposal atthe meeting for at leasfone yeC\rbythe~ate 

throughyou submit.the proposal. You. must continue to hold those securites 

the date of the meeting. 

of your securities, which means that your(2) If you are the registered holder 


name appears in the company's records 
 as a shareholder, the company can 
theverify your eligibility on its own, although you wil stil have to provide 


company with a written statement that you intend to continue to hold the 
securities through the 
 date of the.meeting.ofshê3reholders, However, iflike 
many shareholders you are not a registered holder, the company likely 
 doe 
not know that you are a shareholder, or how many ~har'es you own. In this 
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case, at the time you submit your proposal, you must prove your elìgibílty 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 continuousiy 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 

applies only if you havefiled.a 
Schedule 130 (§240.13d-101), Schedule 13G (§240.13d~102). Form 3 

(ij) The second way to prove ownership. 


chapter), Form 4 (§249.104 of this chapter)and/or 
Form 5 (§249.1 05 of this chapter), or amendments to those documents 
or updated forms, reflecting your ownership of the shares. as of or 
before the date on which the. one-year eligibilty period begins. If you 

(§249.103 of this 


have filed one of these documents with the SEC. you may 
 demonstrate 
your eligibilty by submitting to the company: 

copy or the scheduleand/or form, and any subsequènt(A) A 


amendments reporting a change in your oWnership level; 

(8) Your written statementtharyolJ continuously held the required
 
number of shares forthe one-year period as of the date Of the 
statement; and 

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

(c) Question 3: How many proposals may I submit?
 

Each shareholder may submit no more than one proposal to a . 
 company for a
particular shareholders' meeting. 

be?(d) Question 4: How long can my proposal 


The proposal, including any accompanying supporting statement. may not exceed 
500 words. 

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

(1) If you are submitting your proposal for the 
 company's annual meeting. you 
can in mostcases find the deadline in last year's proxy statement However, 
if the company did. not hold an annual meeting. last year,. orhäschanged the
date.ofits meeting. for this year more than 3Ö days from Jast year's meeting, 
you can usually find the deadline in one of the company's quarterly reports 
on Form 1 O~Q (§249.308a of this chapter) 
 or 1O~QS8(§249.30abofthis 
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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. 

following manner if the proposalis(2) The deadline is calculated in the 


submitted for a regularly scheduled annual meeting. The proposal must be 
received at the company's principal executive offces noUess than 120 
calendar days before the date of the company'sproxy statement released to 
shareholders.in connection with the previous 
 year's annual meeting. 
However, if the company did not hold an annualrreetìng 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 mail its proxy 
materials. 

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

procedural(f) Question 6: What if I fail to follow one of the eligibilty or 


requirements explained in answers to Questions 1 through 4 of this sectiQn? 

exclude your proposal, but only after it has notifed you of 
the problem, and you have failed adequately to correctit. Within 14 calendar 

(1) The company may 


days of receiving your proposal, the company must r:otìfyyouin wnting of
any proceduralör eligibilty deficiencies, as well as of the time frame for your 
response. Your response must be postmarked, or transmitted electonically,
 

14 days from the date you' re.ceived the company'snotification.no later than 


A company need not provide you such notice of a deficiency if the defiçiency 
cannotbe remedied,sUbhasifyou fail to. submit apropOsalbythe 
company's properly determined deadline. Ifthecompany intends to exclude 
the proposal. it wil later have to make 
 a submission under §240.14a-8and 
provide you with a copy under Question 10 below, §240.14a-8(j.
 

you fail in your promise to hold the required number 
 of secunties through(2) If 


company wil be permittedthe date of the meeting of shareholders, then the 

to exclude all of your proposals from its proxy materials for any 
 meeting held 
in the. following two calendar years. 

(g) Question 7:Wbo has lhe.burden of persOadingthe Com.mission oritssiaff 
that my proposal can be excluded? 

EXCèpt as otherwise noted, the burden is on the company to demonstrate that it is 
entitled to exclude a proposal. 

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

who is aualìfied under state .Iaw to 
 present(1) Either you, or your representative 


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
 
electronicrnedia. 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 tothemeeting to appear in person. 

you or your qualified representative fail to appear and present the(3) If 


proposal,withoutgood cause, the companywUI be permitted to allexclude 

of youTproposalsfrom its proxy materials tOT 
 any meetings held in the 
following two 
 calendar years. 

(i) Question 9: If i havecÇ)mplied with the procedural requirements, onwhat
other bases may a company rely to exclude my proposal? 

is not a proper subjectfor action by 
shareholders under the laws of the jurisdictionofthe company's 
organization; 

(1) improper under state law: If the proposal 


Note to paragraph (i)(1): Depending on the 
 su bject 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 thatthe board of directors 
take specified action are proper under state law. Accordingly, we wil 
assume that a proposal drafted as a recommendation or suggestion is 
proper unless the company demonstrates otherwise. 

the proposal would, ifimplemented, causethé company(2) Violation of/aw: If 


to violate any 
 state, federaL, or foreign law to whicnit is subject; 

Note to paragraph (i)(2): We wil notapplythis basisJörexclusion to permit 
exclusion of a proposal on grounds that itwould violate foreign law if 
compliance with the foreign law would result in a violation of any state or 
federal law. 

proposal or supporting 
 statement isconlrßryto(3) Violation otproxyru/es: If the 


any of the 
 Commission's proxy rules, including §240.14a~9, which prohibits 
materially false. or misleading statements. in proxy soliciting materials; 

special interest: If the proposal relatestotne redress of 
apersona/claimor grievance against the company or any other person, or if 

(4) Personal grievance; 
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it Îs designed to resultina benefittoyou, or to furter 
 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/authorily: 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) Relates to electíon: If the proposal relates to an election for memberShip on 
the company's board of directors or 
 analogous governing body; 

(9) Conflicts with company's proposal: If the proposal dìrectly conflicts with one 
of the company's own proposals to be submitted to shareholders at the 
same meeting; 

Note to paragraph (1)(9): A company's submission. totheCommiss.ion. under 
this section should 
 specify the points of conflctwith the company's 
proposaL. 

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


implemented the proposal; .
 
(11) Duplication: lfthe proposal substantially duplicates another proposal
 

previously submitted to the company by another proponentthat wil be 
included in the company's proxy materials for the same meeting; 

same subject(12) Resubmissions: If the proposal deals with substantially the 


matter as 
 another proposal or proposalS that has or have. been previously 
included in the company's proxy materials within the preceing 5 calendar 
years, a company may exclude itfrom its proxy materials for any meeting 
held within. 3 calendar years of the last time itwasincludedif.lheproposal 
received: 

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


calendar years; 

on . its last submission to shareholdersjf 
proposed twice previously within the preceding 5 calendar years; or 

OJ) Less than 6% of the vote 


submission to shareholders' if(ii) Less than 10% of the vote on its last 


proposed tnree times or more previously within thepreçedin9 5 
calendar years; and 
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(13) Specific amount of divdends: If the proposal relates to specific amounts of
cash or stock dividends. 

it intends to(j) Question 10: What procedures must the company follow if
exclude my proposal? .
 
company intends to exclude a proposal from its proxy materials,it(1) If the 


must file its reasons with the Commission no later than 80 calendar days 
of proxy with thebefore it fies its definitive proxy statement and form 


Commission. The company must simultaneousiy 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 mustfíle six paper copies of the following: 

(i) The proposal;
 

it may exclude the 
propósal, which should,. if possible, refer to the most recent applicable 

(ii) An explanation of why the company believes that 


authority, such as prior Division letters issued under the rule; and 

of counsel when such reasons are based on(ii) A supporting opinion 


matters of state or foreign law. 

statement to the 
 Commission responding(k) Question 11: May I submit my own 


to the. company's 
 arguments? 

Yes, you may submita response, but it ¡snot 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 staffwíl. have tÎmøto 
consider fully your submission before ¡tissues its response. You should submit six 
paper copìesofyourresponse. 

(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? 

address, asyour name and
(1) The company'sproxystatementmust include 


well as the numberof the company's voting securities that you hold. 

However, instead of providing that information, the 
 company may instead 
include astatement thatitwìl provide the information tOshareholdørs 
promptly upon receiving an 
 oral or writen request. 

of your proposal Or 
supporting. statement. 

(2) The company is not responsibleforthe contents 


can i do if the company includesin its. proxy .statement(m) Questicm 13: What 


reasons why it believes shareholders should not vote in favor of my 
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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 proposal's supporting 
 statement 

(2) 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. exent 
possible, your 
 letter should include specific factual information . 
demonstrating the inaccuracy ofthé company's claims. 


Time permitting, you
may wish to try to workout your differences with the company by yourself 
before contacting the Commission staff: 

(3) We require the company to send 
 you a copy ofits statements 
 opposing your 
proposal before it mails 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 requi,.inglhe 
company to includeitin its proxymaterials, 


then the company must
provide you with a. copy of its opposition statements no later 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 
 fies 
definitive copies of its proxy statement of proxy underand form 


§240.14a... 
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p.l Dee 21 OS 10:48a Lawrence Albert	 402 333 .1494 

THE SIGLE SOURCE, LTD.. .. .
Consltants & Purvorsln The Busí1l Qf Fi Foo Sinc 1949 

PRODUCT DEVl~LOPMENT-PROCESSING~rACI\AGJNG-RK;TlNG
 

December 21, 2009 

TO:	 Erron Smitb
 

Corporate Attom~, WalMart
 
Via FAX 479-277-5991 .2 PaRts /
 

SUBJECT: Stockbolder'sProposaJ 

In accordance with the instructions Yf)U provided, I halTe asked myseçuritics. broker to 
verify myow.nership ofWalMari common stoek. I wjUfo~ard this wyou at the earliestpossible da'le. J.
 
I apprcciateyour furnishing me with theprorcdures necessary in 
 matter. 

S.".7n...c. ...1...,-~xf~	 
this 

Lawrence S. Albert 

COR.PORATE OFFICE
 COMMUNICATIONS MAILING ADDRESS 
i 134Z Pine Street Phone (402)333-1221 

.eo. Box 241565Omaha, Nebraska 68144 Fax (402)333-149
 Omana.Ne 68124.0565E-niaíJ:. snglsun:\§aoJ.çom 
CAlli (402)968~5969
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De021 09 10~ 48a Lawrence Albert
 

402 333 1494
 

THESlNGLE SOURCE. LTD.. .. .. 
Consultants & Purveyors In The 13usness Of Fine FoøSince 1949 

PRODUCT DEVELOPMENT-PROCESSING-PACKAGlNG-ARKEllNG
 

The following stocholder's proposa is submitted by Lawrence S. Albert, ll342 PineStre~ 
Omaha, NE 68144, holder 01200 shares ofWalmart common stock.. 

WalMart's dynamic growth and fierce competitiveness has unfortunatel left an 
impression that fhe company's dominancehanns many 10£81 businesses. TJiisis espeially 
true in the grocery field. Foods processed locally 
 are readily availab'eînpracticaJIy aUother grocery stores, but notiD WalMart where nationalandprlatelabel brands 
dominate the shelves io the exclusion ofvirtallyaU others Tberefore, numerous locally 
produUd roods are denied aecessto the 


market served by Wa!Mart to 

the detriment 
 of thelocal economy and 
 is even harmful to 
 some who make up WalMart's customer base. The


purpse ofthis proposal is to reqir~ all WalMart store toreularly$tock a minimum of 
oncshelfstabJe IOl:ally prodUCed packagtd foodlor each 1,000 non-perihableS.KU's 
(individuall stockedproduets) in each 01 its grocery departments. For 
 these purpses,
loulJy produce means having been packaed 


within 150 
 miles of any 
 given store andexcludes allperisbable foods, e.g. dairy, baked, meat, fresh produce, etc. 
This is.a.win-win situation. Loealbrandsaremauytimesnich~type,prouets andcanya 
highermargin.otprofit. Even when diKounted, thisjso( beneft toWa~art. l'h~ 
additonalsale~ftheseproduds boosts the loeal economy. 


Furtber, WalMart's imagebêeomes oneotsupportng local businesses ratbertban one of driving them out oCthe 
marketplace.
 
WalMartstockholders are asked to supporttbis proposs'whicb wiIprovide.economic
 
advantages to all concerned,tV 

X
"\ 

CORPORATE OFFICE COMMICATIONS 
11342 Píne Street MAILING ADDRESS 

Phone (462) 333-1221
Oirha, Nebraska68J44
 

Fax (40) 333-1494 P.O. l3ox24 1565 
E-mail; sliglsotlrçetoLcotn
 Omha NE ()8124-056S

Cell (402) 968.5969
 





mart
 
Save. money, LiVe better,
 

7()2 SYNHhSìreet 
BéntorwiUe, AH 72?1( 
PiKlllË 479.777,(¡í!7? 
EH')n.Smïth~wa¡milfUE'¡¡a¡,tbm 

Legal 
Errofl W, Smith 

Assístmtl Genf.rar Counsel '- Corporate Oivlsion 

December 31, 2009 

VIA FEDERAL EXPRESS 

Mr. Lawrence S, Albert 
The Single Source, Ltd. 
11342 Pine Street 
Omaha, Nebraska 68144
 

Dear Mr, Albert: 

On December 21, 2009, we raceìvedyour shareholder proposal requesting thatWal-
Mart stores. Inc. ("Walmart~ or the "Company") regularly stock 
 a mini.mum amount of shelf 
space with locally produced, packaged .food, Under the Securities and Exchange Commission's 
Rule 14a-8, a copy of which is attached hereto as 
 Exhibit A, you must meeìcertaín
requirements to be eligible to submit a shareholder proposal to Walmart for consideration of 
possible ìnclusion in 
 the 2010 Proxy Statement 

The Company is unable to verify that you aré a record holder of Walmertof shares 


stock, If you beneficially hold shares of Walmart stock with at least $2,000 in market value, you 
must submit a written statement that you intend to continue holding your stock through the date
 
of the Company's annual meeting, and you must submit either: 

· a written statement from the record holder of your Walmart stock (usually a
 

broker or bank) verifying that, at the time you submitted your proposet you have 
continuously held your Walmart stock for at least one year; or 

· a copy of a filed Schedule 13D, Schedule 13G, Form 3, Form 4, Form 5, or
 

amendments to those documents or updated forms. reflecting your ownership of
 
Walmart stock as of or before the date on which the one-year eligibilty period 
begins. and your written statement that you have 
 requiredcontinuously held the 


number of shares of stock for the. one-year period as of the date of the statement 



Finally, to comply wìth Rule 14a-B, your response to this request for. addîtonal
 

information must be postmarked, or transmitted electronically, within 14 days of receivng this 
letter, 

Sihcerely, ~ 
Erron W. Smith 
Assistant General Counsel 
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EXHIBIT A
 

Shareholder Proposals
 

§240.14a-8. 

This section addresses when a company 
 must include a shareholder's proposalin.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 acompany1s 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 Cornmission.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 1: What is a. proposal? 

A shareholder proposal is your recommendation or requirement that the company 
and/or its board 
 of directors take action, which youintendto presentara meeting
of the company's shareholders. Your proposal should state as clearly as possible 
the course of action that you bellevethe company 
 should follow. If 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 ii as 

otherwise indicated, the word "proposal 


used in this section. refers both to your proposal, and to your corresponding 
statement in support 
 of your proposal (if 
 any), 

eligible to submifa ptoposal,andhow do I demonstratè(b) Question 2: Who is 

to the company that .Iam . eligible? 
In order to be. eligible to submit a proposal, you must have
(1) continuously held
at least$2,OOO in marketvalue, 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 dateot the meeting.
 

are the registered holder of your securities,
(2) If you 
 which means that your 
name appears in the company's records as a 


shareholder, the company can 
veriy your eligibilty on its own, although you wil stil have to pmvidethê 
companywith a written statement that 

you intend to continue to hold the 
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securities through the date of the meeting of shareholders. However, if like 
many shareholders you are not a registered holder, 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 eligibilty to 
the company in one of two ways: 

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


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 

if you have filed a 
(H) The second way to prove ownership applies only 


Schedule 13D (§240.13d-1 01 ), Schedule"l3G (§240.13d-102),Form3 
(§249.103 of this chapter), Form 4 (§249.1 04 ofthischapter) and/or 
Form 5 
 (§249.105 of this chapter), or amendments totOOse documents 

as of or 
or updated forms, reflecting your ownership of the. shares 


If you
before the date on which the. one-year eligibility period begins. 

demonstrate
have filed one of these documents with the SEC, you may 


company:your eligibilty by submitting to the 


(A) A copy of the schedule and/or form, and any subsequent 
level;

amendments reporting a change in your ownership 


continuously held the required
(8) Your written statement that you 


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

to continue ovvnershipof(C) Your written statementthat yqu intend 


the company's annual or specialthe shares through the date of 

meeting. 

(c) Question 3: How many proposals may I submit?
 

for a 
Each shareholder may submit no more than one proposal to a company 


particular shareholders' meeting. 

long can my proposal be?(d) Question 4: How 


the proposal, including any accompanying supporting statement, maynotexceed500 words. .
 
for submitting a proposal?

(e) Question 5: What is the deadline 


meeting, you
(1) If you are submitting your proposal for the company's annual


can in most. cases fihd the deadlinêÎl1last yeats proxy statement. However, 
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if the company did not hold an annual meeting last year, or has 


changed the
date of its meeting forthis year more than 


30 days from laslyear's meeting,
 
you can usually find the deadline 
 in one of the company's quarterly reports 
on Form 10-Q (§249.308a of 
 this chaptenor10-Q§'ê (§249.30Sbofthis
chapter), or in shareholder reports of investment companies under 
§270.30d-1 of this chapter of the Investment Company Act of 


1940. In orderto 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 offces not less than 120 
calendar days before the date of 
 the company's proxy staternent'releasedto
 
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 morethah 
30 days 
 from the date of the previous 
 year's meeting, then the deadlìne isa
reasonable time before the company begins to print and mail its proxy 
materials. 

(3) If you are submitting your proposal for a meeting of 

shareholders othera regularly scheduled annual meeting, the deadline ¡sa reasonable timethan 

before the company begins to print 
 and mail its. proxy materials. 
(f) Question 6: What if I fail to folJowone of the 


eligibilty or 
 procedural
requirements explained ¡nänswers to Questions 1 through 4ofthis$ecti()n?
 

(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 calendardays of receìvingyour proposal, the company must notify you in writing of 
any procedural orelígibilty deficiencies, aswell as of the time frame for your 
response. Your response must be postmarked, or transmitted electronically, 
no later 
 than 14 days from thedateyouTeceíved the company'snotificatíon. 
A company need not provide you such notice of adeficiency if the deficiency 
cannot be 
 remedied ,such asif yoUfailto submit a 

proposal by 
 the 
company's properly determined. 


deadline. If the company 
 intends tOèxclude 
the proposal,ìt wil 
 later have to make a submissionunder§240.14a-8and 
provide you with a copy under Question 10 below, §240.14a"S(j; 

(2) If you fail in your promise to 
 hold the required number of securities through
the date .of the meetìngof shareholders, then the company wil be. permitted 
to exclude all of your proposals from its proxy materials tor 
 any meeting held 
in the following two calendar 
 years. 

(g) Question 7: Who 
 has the burden of persuading the Commiss.ionorits staff 
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that my proposal can be excluded? 

demonstrate that it is 
Except as otherwise noted, the burden is on the company to 


entitled to exclude a proposaL. 
present

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

the proposal? 
present 

(1) Either you, or your representative who is qualified under state law to 


the meeting to present thethe proposal on your behalf, must attend 


send a Qualified
proposaL. Whether you attend the meeting yourself or 


meeting in your place, you should make sure that you,representative to the 


attendingproper state law procedures for
or your representative, follow the 


the meeting and/or presenting yourproposal. 

company holds its shareholder meeting in whole or in part via
(2) If the 
 toyour representative


electronic media, and the company permits you or 


you may appearthroughpresent your proposal via such media, then 


electronic mediaæther than traveling to the. meeting to appear in person. 

you or your qualified representativfaU to appear and presentthe
(3) If 


permited to exClUde all 
proposal. without good cause, the company wil be 


held '. in the 
of your . proposals from its. proxy materialsfór any meetings 


following two calendar years. 

(i) Question 9: If I have complied with the proceduralreauirements, on what 
my proposal? 

action by 
other bases may a company rely to exclude 


(1 ) Improper under state law: If the proposal is not a. proper subject for . 


shareholders under the laws of the jurisdiction ofthe company's 
organization; 

some proposalsmatter,
Nott1 to paragraph(i(1); Dependingonthe subject 


are not considered proper understate lawif they would be binding on the
experience, most proposalsshareholders. In ourcompanyifapprove by 


directors 
that are cast as recommendations orrequeststhat the poard of 

Accordingly, we wil ..understate law.
take specified action are proper 

assume that a proposal drafted asa recommendation or suggestion is 
proper unless the company demonstrates ótherwise. 

(2) Violation of law: If the proposal would, if implemented, cause the company 
foreign law towhich ¡tis subject;to violate any state, federaL, or 


paragraph (i)(2):Wewilnotapply this basis f9rexclusiontopermitNote to 


exclusion of a proposal on grounds that it would violate foreign law if 
orstate 

conipliance with the foreign law would resUlt. hiaviolatiori Ófäny 
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federal law. 

(3) Violation of 	 proxy rules: 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 solîciting materials; 

(4) Personal grievance; special interest Ifthe proposal relates to the redres$of 
å 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 personalinteæst, 
which is not shared by the other shareholders at large; 

(5) Relevance: If the proposal relates to operations which accountfor 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; 

of power/authority: If the cOmpany would lack 
 the poweror(6) Absence 


authority to 
 implement the proposal; 

(7) Management functions: If the proposal deals With a matter relating 	 to . the 
company's ordinary business 
 operations; 

(8) RelatesJo election: If the proposal relates to an election for membership 	 on 
the company's. board of directors or analogous governing body; 

(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 
 (i(9): A company's submÎssiontotheComrnissÎon under 
this section should specify the points 	 of conflict with the 
 company's 
proposal. 

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


implemented the proposal; 

proposal substantially duplicates anotherpröposal(11) Duplication: .If the 


previously submitted to the company by 	 another proponent that wil be 
included ¡nthe company's proxy materials for the same meeting; 

Resubmís$íons:lf the proposal dealswith SUbstantially the 
 subject(12) 	 same 

matter as another proposal or proposals that has 	 or have been previOUSly
 

included in the 
 company's proxy l1aterialswithin the preceding.5qalendar 
years, a company may excludeitfrom its proxy materiaJs 	 for any meeting 
held within 3 calendar years of 
 the last time it was included if the proposal 
received: 
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" 

(i) Less than 3% of the vote jf proposed once within thø praceding'S
 
calendar years; 

Oi) Less than 6% of the vote on its last submission to shareholders if 
proposed twice previously wîthin the preceding 5 calendar years; or 

(m) 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 

amounts of 
cash or stock dividends. 

(13) Specific amount of dividends: If the proposal relates to specific 


(J Question 10: What procedures must the company follow if ifintends to
~xclude my proposal? 

(1) If the company intends to exclude a proposal from its proxy matarials, it 
must file its reasons with 
 the Commission no later than 80 calendardays 
before it fies its definitive proxy statement and form of proxy with the 
Commission. The company must simultaneously provide you with aCQPyóf 
its submission. The Commission staf may permit the company to make its 
submission later than 80 days before the company 
 files its definitive. proxy 
statement and form 
 of proxy, ifthe company dernonstratesgoodcausefor 
missing the deadline.
 

(2) The company must fílesix paper copies ofthe following: 

(i The proposal;
 

explanation of why the company believes that it may exclude the 
proposal, which should, if possible, refer to the most recent applicable 

(ii) An 


authority, such as prior Division letters issued under the. rule; and 

(ii) A supporting opinion of counsel when such reasons are basea on 
matters of state or foreígnlaw; 

(k) Question 11: May I submit my own statement to the Coniniiss.ionresponding
to the company'sarguments? 

Yes, youmaysubmít a 
 response, bulit is notreauired. You shouldtiyto submit 
any response to us, with a copy 
 to thecornpåny, as soon as pos$ibleafter the 
company makes its submission. This way, the Commissíonstaffwil have time to 
consider fully yoursubmìssion before it ìssuesits response. You should submit six 
paper copies of your response. 

(I QlJestion 12:lf the companyincludes my shareholder proposal iniisproxy
 
materials, what information about me mustitJnclude along with the 
proposal itself? 

6
 



(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 wil 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) QUéstion 13: Whatcan l do ifthecompany includes in its proxystaLement 
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 pointof view, just 
 as you may 
express your own point of view in your proposal's supporting statement. 

proposal(2) However, jf you believe that the companyls opposition to your 

contains materially false or misleading statements that .may violate our ånti'
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 e)(ent 

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

company to send you 
 a copy of its statements opposing your(3) We require the 


proposal beforeit maUsits proxy materials, .$0. that you may bring to.our 
attentîon any materially false or misleading statements. under the following 
tinièframes: 

(I) If our no-action response requires that you make revisiôl1stoyour 
proposal or supporting 
 statement as a condition to requiring the 
company to include it in its proxy materials, thenthe company must 
provide you with a copy of its opposition statements no later than 5 
calendar days after the company 
 receives a copy of yourrevised 
proposal; or 

(ii) In all othercases,thecompanymustprovîdeyouwìthacopyofitš
opposition statements no laterthan 30calendardayst)eföreUsfiles 
definitive copies of its proxy 
 statement and form of proxy under 
§240.14a-6. 

7
 





p.l .Jan 04 10 01: 16p Lawrence Albert 402 333 1454
 

THE SINGLE SOURCE, LTD.. . .. 
Consultants & Purveyors In The Bunes Of Fine Foo Since 1949 

PRODUCT DEVELOPMENT.PROCSSING-PACKAGING-MARKETfNG 

FAX TRANSMISSION 
From Th De Of
 

LAWRENCE S. ALBERT 

January 4,2010 

TO: Erron Smith 
Assistant General Counsel, Walmart 
Via FAX 479-277-59'1 2Pae:es
 

SUBJECT: Stockholder's Proposal 

Dear Mr. Smith....
 

Pursuant to the stockholder's propèsall submitted.. December 215\ foUowing this sbeetis 
conJinnation of my ownership of shares iii Walmart which I believe meet tbe reuirements 
youprevious.l' set fortb. 

Further, I intend to continue holding 
 this stock through the date or tb.e next stoekholder's 
meeting.
 

Please let It.e lmowifthere is anything additional you need.
 

Siocerely,
./ -/ 
,/ ., , ,', ,~d U' C,
--'.~' . I /'¿/¿ ..... ..
/.,;//~JJ''! - -'ib" t.A~ ,- ~"""" ~-;y;p" 

Lawrence S. Albert 

CQRPORA:E OFFICE COMMUNICATIONS MAILING ADDRESS
 

i J 342 Pìne Street Phone (402) 333.1221 P.O. Box 241565
 
Omaha. Nebra.. 68 l 44 Fax í402) 333.1494 Omaha. NE68124-0565
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SCHWAB 

9401 Ë Panörama Circle, Engiewood, CO 80112 

December 30, 2009 

Lawrence S Albert 
1 i 342 Pine St 
Omaha, N E 68144
 

RE: Walmart Shares
 

Dear Mr. Albert:
 

Jetter you' hold 200 
I)lease accept this letterasconfiimatìon that as Qfthedateof this 
 initial purchase of 
shares ofWalmart stock (WMT). According to our records your 
 stock sìncethat 
Walmart o~urred on i 1130/98, and you. have maintained a.position in the 


time. 

if you have any questions please do not hesitate to can our customer ser..ice center at 
800A35~9050. 

Sincerelv.~~t~r 
Resolution Manager 

Co.Charles Schwab and 


C11~rltiS SC~1i¡t(jb:& Co,. itn~', Metliber-$ìPC. 


