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Ladies and Gentlemen:
This letter is to inform you that Wai-Mart Stores, Inc. (the "Company") intends to
om it from its proxy statem ent and form of proxy for its 2015 Annual Shareholders' Meeting
(collectively, the ..2015 Proxy Materials'') a shareholder proposal (the "Proposal") and
statement in support thereof (the " Supporting Statement") received from the Sisters of St.
Joseph of Carondelet, St. Paul Provi nce, the Sinsinawa Dominicans, the Sisters of the
Presentation of the Blessed Virgin Mary, the Franciscan S isters of Perpetual Adoration, and
the School Sisters ofNotre Dame, Central Pacific Province (collectively, the "Proponents").
Pursuant to Rule 14a-8U), we have:
•

filed this letter with the Securi ties and Exchange Commission (the "Commission'·)
no later than eighty (80) calendar days before the Company intends to file its
definitive 2015 Proxy Materials with the Commission; and

•

concurrently sent copies of this correspondence to the Proponents.

Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) ("SLB l4D'") provide
that shareholder proponents are required to send companies a copy of any correspondence that
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the proponents elect to subm it to the Securities and Exchange Commission or the staff of the
Division of Corporation Finance (the ''Staff'). Accordin gly. we are taking this opportunity to
inform the Proponents that if the Proponents elect to submit additional correspondence to the
Commission or the Staff with respect to this Proposal. a copy of that correspondence should
be furn ished concurrentl y to the undersigned o n behalf of the Company pursuant to
Rule 14a-8(k) and SLB 140.

THE PROPOSAL
The Proposal states:
RESOLVED: shareholders request Wai-Mart Stores, Inc.'s Board' s
Compensation Committee initiate a review of our company's executive
compensation policies and make avai lable upon request a summary report of
that review by October I, 2015 (omitling confidential information a nd
processed at a reasona ble cost). We suggest the report include: I ) A
comparison of the total compensation package of the top seni or executi ves and
o ur store employees· median wage in the United States in July 2005, 20 I 0 and
20 15; and 2) an ana lysis of changes in the relative size of the gap along with an
a nalysis and rationale justifying any trends evidenced.
A copy of the Proposal and the Supporting Statement. as well as related correspondence w ith
the Proponents. is attached to this letter as Exhibit A.

BASES FOR EXCLUSION
We hereby respectfull y request that the Staff conc ur in our view tha t the Proposal may
be excluded from the 2015 Proxy Materials pursuant to Rule 14a-8(i)( I 0) because the
Company has substant ially implemented the Proposal. Should the Staff not concur that the
Proposal is excludable under Rule 14a-8(i)( I 0), then we believe that the Proposal is
excludable under Rule 14a-8(i)(7) because it deals with matters relating to the Company's
ordinary busin ess operati ons and under Rule 14a-8(i)(3) because it is impermissibly vague
and indefinite so as to be inherently mjslcading.

ANALYSIS
I.

The Proposal May Be Excluded Under Rule 14a-8(i)(JO) Because The Company
Has Substantially Implemented The Proposal.

Rule 14a-8(i)( I 0) permits a company to exclude a shareholder proposal from its proxy
materials if the company has substantially implemented the proposal. The Commi ssion stated
in 1976 that the predecessor to Rule 14a-8(i)( I 0) was ..designed to avoid the possibility of
shareholders having to consid er matters which already have been favorably acted upon by the
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management.·· Exchange Act Release No. 12598 (J uly 7. 1976). Originally, the Staff
narrowly inte rpre ted this predecessor rule and granted no-actio n relief only whe n proposals
were "·fu lly· effected'' by the company. See Excha nge Act Release No. 19 135 (Oct. 14,
1982). By 1983. the Commi ssion recogni zed that the " previous formalistic application of [the
Rule) defeated its purpose·· because proponents we re s uccessfull y convincing the Staff to
deny no-action relief by submittin g proposals that diffe red from ex isting compa ny policy by
only a few words. Exchange Act Re lease No. 2009 1, at§ li. E.6. (Aug. 16. 1983) (the .. 1983
Re lease.. ). The re fore, in the 1983 Release, the Commission adopted a revis ion to the rul e to
perm it the omission of proposals that had been "substantiall y implemented'. and the
Commission cod i lied this revised interpretation in Exchange Act Re lease No. 40018 at n.30
(May 21, 1998). T hus, w hen a compa ny can demonstrate that it already has ta ke n actions to
address the unde rl yin g concerns and essential objectives of a share holder proposal, the Staff
has concurred tha t the proposal has been ··substantially implemented" and may be excluded as
moot. See. e.g. , Exelon C01p. (avail. Feb. 26. 2010); Exxon Mobil Corp. (B url)
(avail. Mar. 23. 2009); Anheuser-Busch Companies. Inc. (avail. Jan. 17, 2007); ConAgra
Foods. Inc. (avail. July 3. 2006); Johnson & Johnson (avail. Feb. I 7, 2006); Talbots Inc.
(avai l. Apr. 5, 2002): Exxon Mobil Corp. (avail. Jan. 24, 200 1): Mosco Corp.
(avail. Mar. 29. I 999): 1'l1e Gap. Inc. (avail. Mar. 8. 1996). The Staff has noted that "a
determination that the company has substantially implemented the proposal depends upon
whether [the company's] pa rti cular policies. practices and procedures compare favorably w ith
the guidelines of the proposal.'' Texaco. Inc. (avail. Mar. 28, I 991 ).
The Proposal sets forth only two requirements. f-irst. the Proposal seeks '·a review of
C]ompany's executive compe nsation policies... Second, the Proposa l asks that a
..s ummary report o f tha t revie w·· be made available upon request. While the Proposal also
··s uggests" other ite ms to include in the ··repo11;· these are not mandated. For the reasons set
forth below. we believe that the Company has substantiall y impl emented the Proposal based
on the review of executive compensation policies conducted at least annuall y by the
Company's Compensati on. No mina tin g and Governance Committee (the ··committee'') as
well as the info rmation the Compan y annually provides in the Compensation Discussion &
Analysis ("CD&A'') section o r its proxy state ment. which the Committee produces.

l the

With respect to the first eleme nt of the Proposal. the Committee regularly reviews and
approves changes to the Compan y's executi ve compensation programs, policies, and strategy.
Thi s is reflected in the Committee's charter, which sets forth its responsibi lities including,
among other things. "evalu at[i ng] and approv[ing] executi ve offi cer compensation .. .''' The
charter fu rther states that the Commi ttee shall .. lrJeview the disclosures in the Company's

See Wai-Mart Compensation. Nominating and Governance Committee Charter. availahle nt
http: lo;tod..walmart.com corporate-!wvcrnanct: compensataon-nom inating,-governancc-c:Oilllll ittee.
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[C D&A] sec tion prepared annually for inclusion in the Co mpany's proxy statement ..." !d.
Thus, the Committee has implemented the first elemen t of the Proposal through its regu lar
..review of [the Clo mpany"s executive compensat ion policies.··
With respect to the second element of the Proposa l, the Compan y also " make[s]
available ... a summary report or· the Comm ittee·s ··review of [the C]ompany"s executive
compensation polic ies:· The Committee·-; charter states that the Comm ittee sha ll ..produce an
annual compensation committee report lo r inclus ion in the Company 's pro xy statement . . ."
Item -W2(h) or Regulation S-K sets forth the Commi<>sion·s requirements for what must he
included in the CD&A section or the Company ·s annual proxy stutt.:mcnts. Instruction J to
Item -HJ2(b) of Regulation S-K proYides that the CD&A should ··focus on the material
principles underlying the rcgistrant·s executive compensation policies and decis ions and the
most important l~tctors relc\ nnt to analysis or those polici~.:s and decisions:·
Consistent '' ith the requirements of Item -i02(b). the Company provides sign ilicant
on the considerations underlying the Committee's executive compensation
determinations in the CD&/\. including the process used by the Compa ny·s boa rd and the
Cornmillee ror u~.:tem1ining the compensation or the Compan) ·s executive onicers. The
Company de\ otcu appm:-.imatcl~ ~I pages or its 2014 prox) statement to a review of the
Compan) ·s executive compensation policies. .\"ee Wai-Mart Stores. Inc. 2014 Pro:x)
Statement. pp. 43-63. Within these extcnsh e disclosures. the CD&/\ discusses and analy:lcs
the Committcc· s philosoph). objectives. policies. programs. practices. and decisions
r~.:garding e\ccuti,·c compensation. 'vlan) or the Company·s compensation programs and
plans dc~crihcd in the prO\) statement apply not onl) to the named executive orticers but also
to the Compan) ·s other exccuti\ c offit.:~o:rs more broadly. These programs include the Wai
Mart Stores. In<.:. Management lncenti\ e Plan. the Wai-Mart Stores, Inc. Stock Incent ive Plan.
and the Wai-Man Stores. I n~.:. Oel"ern:d Compensation Matching Plan. each or which is
discussed in the CD&A
di~closure

fhus. pursuant to the Commis~ion·s requin.:ments and the Co mpany" s resulti ng annual
prO\) stakmclll disclosures. the Com pan) has addressed the sewnd clement or the Proposa l.
Specilicall). the Compan) ·s 201-+ pro'\) statement. as in past years. contains the Committee·s
annual report on it~ rc\ ie\\ or cxecuti\l~ compensation. as requested by the Proposal. The
Committee "ill continuc to mal-.e such uisclosurcs in its annual p roxy sta tements in
accordance \Vith SI: C rules.
1\s noted abo' c. in audition to the re' ie\\ requested b) the Proposal. the Proposal

separately ..suggestlsl"" other information to be con~iuered lor inclusion in the requested
report. I lowe\'er. these arc mere suggest ions that are not required by the terms or the
Proposal. ln this regard. the) are not part or the essential objec tive of the Proposa l. Rul e 14a
8(i)( I0) permi ts exclusion of a share holder proposal when a company has already
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substant ia lly impl emented the essential o bjecti ve of the proposal. The Staff has recogn ized
that when a proposa l merely s uggests that a ce rtain issue be add ressed, the proposa l may be
excluded where the company has add ressed the requested, but not sugges ted, matters. For
example, in ConAgra Foods·. Inc. (avail. July 3, 2006), the Staff concurred in the exclusion
under Rule 14a-8(i)( I 0) or a prop osa l requesting that the board issue a sustainabili ty report.
where the s upportin g statement recommended that the report follow certain guideline s that the
company did not address in its exist ing policies and procedures. See also Wai-Mart Stores.
Inc. (avail. Ma r. 30, 20 I 0) (co ncurring with the exc lusion under Rule 14a-8(i)( I 0) of a
proposal urgin g the board to adopt prin ciples regarding global warming ·'based on" a se t of
principl es listed in the s upporti ng statement , where the company argued that it need not adopt
the li sted principles whole sale). In the instant Proposal. th~ Proposars on ly requirements ar~
to ..initiate a re' ie\\ or fthe Cjompan~ 's executive compensat ion policies.. and issue n
··sum mar~ rcporl... each or" hich the Compan~ has aln::ad~ done.
Accordingly. based on the Committee's o ngo ing review of the Company's executive
compensation policies and the inJormati on the Company has and will continu e to provide in
its CD&A. we believe the Proposa l may be excluded from the Company's 2015 Proxy
Materials under Rule 14a-8( i)( I0) as substantially implemented.
II.

T h e Proposal May Be E xcluded Under Rule I 4a-8(i)(7) Because It Deals With
Matters Relating To The Company's Ordinary Business Operations.

Shou ld the Staff not concur that the Proposal is excl udab le under Rule l4a-8 (i)( I0).
the Company may exclude the Proposal pursuant to Rule 14a-8(i)(7) because it deal s with
matters relating to the Company's ordinary business operations. spec ifically , general
emp loyee co mpensation.
Rule 14a-8(i)(7) allows for exclus ion of a proposal that ·'deals with a matter relating to
the company"s ordinary business operat ions:· According to the Co mmission' s rel ease
accompanying the 1998 amendments to Rule l4a-8, the tenn ··ordi nary business.. refers to
matters that are not necessa ril y ..ordinary.. in the common mea ning of the wo rd, but instead
the term "' is rooted in the co rporate law concept of provid ing managemen ~ with flexibility in
directing ce rtain core matters involving the company's business and ope rations." Exchange
Act Release No . 40018 (May 2 1. 1998) (the ·· J998 Release") . fn the 1998 Release, the
Comm iss ion stated that the ordin ary business exclus ion rests on two central considerations.
As relevant here, one or these considerations is that ··[c]ertain tasks are so fundamental to
management"s abilit y to run a company on a day-to-day bas is tbat they could not, as a
practi ca l matte r, be su~j ec t to direct s hareholder overs igh t. "
Consis tent with thi s history. in ana lyz ing shareholder proposa ls relating to
compensation under Rule 14a-8(i)(7), the Staff has made a clear distinction between proposa ls
that relate to general employee compensation and proposals that relate to executi ve office r
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and director compensation, indicating that the former relate to a company's ordinary business
operations and are thus excl udabl e. See Staff Legal Bulletin No. 14A (July 12. 2002)
(indicatin g that under the Stafrs .. bright-line analysis" for compensation proposals.
companies ..may exclude proposals that relate to general employee compensation matters in
reliance on rule 14a-8(i)(7).. but .. may not] exclude proposals that concern only senior
executive and director compensation.. (emphasis in original)); Xerox Corp. (avail. Mar. 25,
1993).

r

l n this regard, the Starr has consistently concurred in the exclusion under Rule l4a
8(i)(7) of shareholder proposals that address both executive compensation and non-executive
(i.e.. general employee) compensation. For example. in Microsoft C01p. (avail. Sept. 13,
20 13), the proposal requested that the company limit the average total compensation of senior
management, executives. and other employees for whom the board set compensation to I 00
times the average compensation paid to the remaining full-time, non-contract employees of
the company. In seekin g exclusion of the proposal, the company argued that the proposal's
cap on total compensation was not limited to ···senior executives· ... or a s imilar selected
class of executives and/ or officers:· The company aJso argued that, '·because the proposed
compensation cap [wa]s expressed as a ratio, ... the proposal could be construed as an
initiative to increase fth el average pay of all employees who are not in the class included in
the numerator:' i.e., the company's general workforce. The Staff concurred that the company
could "exclude the proposal under rule 14a-8(i)(7). as relating to (the company's] ordinary
business operations:· noting that ·'the proposal relates to compensation that may be paid to
employees generally and is not limited to compensation that may be paid to senior executive
officers and directors:· See also Deere & Co. (avai l. Oct. 17, 20 12); Johnson Controls. inc.
(avail. Oct. 16. 20 12); ENGlobed Corp. (avai l. Mar. 28, 20 12); KVH lndu.wries. Inc. (avail.
Mar. 30. 20 I I); Exxon Mobil Corp. (avail. f-eb. 16, 20 I 0. recon. denied Mar. 23, 20 10);
Comcasl Corp. (avail. Feb. 22. 20 l 0); lmernational Business Machines Corp. (Boulain)
(avail. Jan. 22, 2009): 3M Co. (avail. Mar. 6. 2008): Xcel Energy. Inc. (avail. Feb. 6, 2004):
Minnesota Mining and Mam~lacturing Co. (avail. Mar. 4, 1999) (in each case. concurring in
the exclusion of a shareholder proposal related to general employee compensation under
Rule 14a-8(i)(7)).
In addition, the Staff has consistently concurred in the exclusion of shareh old er
proposals that requested a report on both employee and non-employee compensation. For
example. in General Elecrric Co. (avail. Jan. 6. 20 ll ). the proposal requested a report on two
different company pension plans that were available to both executive officers and other
employees who were with in the company·s executive band but were not considered executive
officers. The compan y argued that the proposal was excludable under Rule 14a-8(i)(7)
because •·the Proposal requestfed] reports on two Company pension plans. but (did] not limit the
scope or the reports to the Company's most senior executives:· The Staff concurred in the
exclusion of the Proposal on ordinary business grounds, noting ..that the proposal relates to
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compensation that may be paid to employees generall y and is not limited to compensation that
may be paid to senior executive officers and directors."
As in the precedent cited above. the Proposal add resses compensation of employees
generally and is not limited to compensation of the Company's executive officers. The
Proposal specifically addresses a report that provides "[a] comparison of the total
compensat ion package of the top senior executi ves and ou r store employees' median wage ...
and [l an analysis of changes in the relati ve s ize of the gap along w ith any analysis and
By requesting that the repo rt include a
rationale justify ing any trend s evidenced.''
"comparison of the tota l compensation package of the top senio r executi ves and [Company]
store employees, .. "an analysis of changes" in this pay ratio, and an '·analysis and rationale
justifying any trends evidenced:· the Proposal is asking the Company to review and report on
the pay or its "store employees:· This wo uld require the Company to review, collect data, and
report o n the pay of its general workforce, thus implicating the Company's ord inary business
operations. As discussed in Micro.w~(l. whe n a proposal requests, as the Proposal does, tha t a
company take action based on a rati o o f executi ve and general employee compensation, the
proposal is addressing both executive and general employee compe nsation. Here. the
Proposal requests that the Company "analyfzel changes·· in the ratio of executive and store
employee pay and ··justify[] any tre nd s evidenced... Since any changes to the ratio o f
executive and store-employee pay are traceable both to fluctuation s in executive pay and
store-e mployee pay, the Proposal is aski ng the Company to evaluate and re port on whether
there were c hanges in the compensation of its "store e mployees." i.e.. its general workforce,
and to provide a justification for any such changes relative to increases a nd decrease in
executive pay.
In dete rmining whether a proposal implicates a company's ord inary business
operations, the S taA' has histori call y looked at all of the facts. circumsta nces. and evidence
surroundi ng the proposal. including its supporting statements. For instance. the Staff has
allowed the exclusion of proposals relating to charitable contributions when these proposals·
supporting statements made clear that the proposals were actually directed towards
contributi ons to specific types of cha ritable organizations (an ordinary business matter). See.
e.g., The Home Depot. Inc. (Mar. 18, 20 II) (pe rmitting the exclusion under Rule 14a-8(i)(7)
of a proposal req uesting that the Company publish a li st of recipients of corporate charitable
contri butions over $5.000 when the proposal' s supporting statement focused on contributions
to the gay. lesbian. bisexual, and transgender community and related associations); Johnson &
Johnson (ava il. Feb. 12. 2007) (concurring with the exclusion under Rule 14a-8(i)(7) of a
proposal requesting that the company report on c haritable contributions when the supporting
s tateme nt foc used on contributions to groups ''involved in abort ion" and that ' ·promote[d]
same sex marriages"): Wells fargo & Co. (avail. Feb. 12, 2007) (permitting the exclusion
under Rule 14a-8(i)(7) of a proposal requesting that the company repor1 on charitable
contributions when the supporting statement focused on Planned Parenthood as well as
"sexual practices [and] sexual orientatio n").
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Here, the Proposal"s Supporting Statement is primarily devoted to a discussion of the
compensation of the Company"s general workfo rce. For example, the first paragraph of the
Supportin g Stateme nt focuses e ntirely on the Proponents" view that the re is a direct
connection between ·' the decline of revenue for major retailers and the stagnation ofworkers·
wages:· The Supporting Statement goes on to discuss '·stagnant wage growth'" as
··undermining the economy:· In fact. the Supporting Statement only touches on the
Company·s executive compensation in two out of ten sentences. And finally, each of the
Proponents' li ve cover lett ers indicates that the Proposal is concerned with the Company·s
general compensation practices. Four letters discuss ·'the need to address the ·structural
causes of poverty and inequality2:·· and the other letter similarly addresses ··the d ignity of the
human person·· and ··the struggling wo rking class:· J As these statements demonstTate, the
Proposal addresses compensation generall y and is not limited to compensation of the
Company·s executi ve o fti cers, allow in g for the Proposal's exclusion under Rule 14a-8(i)(7).
Finally. the Proposal is distinguishable from the proposals at issue in The Allstate
Corp. (avail. Feb. 5, 20 I 0), Wai-Mo rt Stores, Inc. (avail. Mar. 1, 2006), AOL Time Warner
Inc . (Province <~(St. Joseph) (avaiL Feb. 28, 2003), and Pfizer, fnc. (avail. Jan. 28, 2003),
where the Staff declined to concur in the exclusion on ordinary business grou nds of a proposal
requesting (not merely suggesting. as in the Proposal) that the company's compensation
committee prepare a report comparing the total compensation of the company's top
executi ves and its lowest paid workers, and is also distinguishable fro m Exelon Corp. (avai l.
Jan. 2. 2014 ), where the Staff declined to concur in the exclusion on ord in ary business
grounds of a proposal requesting that the company cap the compensation of its named
execut ive officers at 100 times the median annual compensation paid to all employees. In this
regard, the proposals and supporting statements in each of those letters were all heavily
focused on the proponents' concern s with executi ve compensation. For in stance, in Allstate,
the proposal and supporting statement focused on what the proponent viewed as "extravagant
executive pay:· discussing how excessive executive pay ··scem[ed] to be the nom1:·
indicating that CEOs at S&P 500 companies ··earned more than $4,000 an hour," and
specificall y aski ng the company to eva luate whether its current ·•top executive compensation
packages ... would be considered 'excessive."' Simi larl y. in Wct!-Mart, the proposal and
supporting statement discussed at length the '·explosion in compensation for top corporate
executives:· and focused on examples of why the proponents believed the company's
executive compensation was "out or control ."' Moreover, in both AOL Time Warner and
P.fi:er. the proposals a nd supporting statements focused on "[t]be ratcheting up of

2 Cover letters from the Sisters of St. Joseph of Carondelet. St. Paul Province. the Sinsinawa Dominicans. the
Franciscan Sisters of Perpetual Adoration. and the School Sisters of Notre Dame, Central Pacilic Province.
~

-' Cover letter from the Sisters of the Presentation of the Blessed Virgin Mary.
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compensation'" for CEOs and othe r top executives. di scussin g at le ngth rece nt increases in
average CEO pay, citing to ed itorials and news articles that were crit ical of high executive
compensation, and referencing studies that showed eithe r " no relationship" or an " in verse
correlation .. between CEO compensation and company performance. And in Exelon. the
proposal and supporti ng statement were entirely devoted to ·'public c riticism that executive
employees have been offered excessive compensatio n.. and the notion that .. peer
benchmarking·· was a Hawed method for setting executive compensati on.
In contrast, in the c urre nt in sta nce, the Proposal and Supporting Statement, as
discussed above. focus on the compensation of the Company's employees generally. The
majori ty of the statements made in the Proposal and Supporting Statement address the effect
that ..the staf,'11ation of workers' wages·· (e.g., ..store employee" wages) has on the U.S.
economy a nd on the Compa ny. T hus, unlike the proposals a nd supporting stateme nts in
Allstate, Wal-Mart, AOL Time Warner, f>ji:::er. and Exelon, which focused solely on the
compe nsat ion of CEOs a nd other executi ves, the Supporting State ment focuses on a
discussion of general employee compensation.
T he refore. in acco rdance with the precedent discussed above, the Proposal relates to
compensation that may be paid to e mployees gene rall y a nd is not limited to compensation that
may be paid to senio r executive officers and directors, and is thus exc ludable unde r
Rule 14a-8(i )(7) as rela ting to the Company" s ordinary business operations.

III.

The Proposal May Be Excluded Under Rule 14a-8(i)(3) Because It Is
Impermissibly Vague And Indefinite So As To Be Inherently Misleading.

Should the Starr not concur that the Proposal is excluda ble under Rul e 14a-8(i)(l 0),
the Company may exclude the Proposal pursua nt to Rule 14a-8(i)(3) because it is so vague
and indefini te as to be inherently mi s leading.
Rule 14a-8(i )(3) permits the exclu sion of a shareholder proposal if the proposal or
supporti ng stateme nt is contrary to any of the Commission's proxy rules or regulations,
including Rul e 14a-9, which prohibits materially false or mi sleading s tate me nts in proxy
solici ting materials. The Staff cons istently has taken the position that vague and indefinite
shareholder proposals arc inherently misleading and therefore excludable under Rule 14a
8(i)(3) because "neither the stockholders voting on the proposal. nor the company in
implementing the proposal (if adopted). would be able to detem1ine with any reasonable
certainty exactly what actio ns or measures the proposal requires." Staff Legal Bulletin No.
148 (Sept. 15, 2004) ("S LB 148"). See also Dyer v. SEC, 287 F.2d 773,78 1 (8th Cir. 1961 )
("[IJt appears to us that the proposal, as drafted and submitted to the company. is so vague a nd
indefinite as to make it impossible for either the board of directors or the stockho ld ers at large
to comprehend precisely what the proposal would e ntail. ..). As further described below. the
Proposal is vague and indefinite as to be materially misleading and. therefore, excludable
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under Rul e 14a-8(i)(3) because (l) it is unc lear what actions the Proposal is reques ting, (2) the
Proposal fail s to define or ex plain key te rm s, and (3) the Proposal contains materiall y
mis leading statements and implications.

A.

The Proposal is A4aterial/y Va~ue in its Resolution.

The Staff has held that a proposal is excludable as vague and indefi nite whe re a
company a nd its share ho lders might interpret the proposal differentl y. such that ·'any action
ultimate ly taken by the [c ]ompany upon implementation of [the proposal] could be
s ignificantl y differe nt from the actions e nvisioned by shareholde rs voting on the proposal."'
Fuqua Industries. Inc. (avail. Mar. 12, 199 1). The Staff consis te ntl y has allowed the
exclusion as vague and indefinite of proposals requesting certain djsclosures or actions but
containing only gene ral o r uninformati ve refe re nces to the information to be included or the
ste ps to be taken. See. e.g. Yahoo! Inc. (avail. Mar. 26, 2008) (concurring with the exclusion
under Rule 14a-8(i)(3) of a proposal requesting that the board establ is h "a new po li cy doin g
business in C hina. with the help from Ch ina's democratic activists and human/ci vil rights
movement"): Bank of America Corp. (avail. J une 18. 2007) (concurring with the exclusion
under Rule 14a-8(i)(3) o f a proposal requesting that the board compile a report ··concerning
t he thinking of the Directors concerning representati ve payees"); Kroger Co. (avail. Mar. 19,
2004) (conc urring with the excl usion unde r Rule 14a-8( i)(3) of a proposal requesting that the
company prepare a sus tainability report based on the Global Reporting Initiative' s
susta inabili ty reporting guide lines. whe re the company argued that the proposal' s "extre me ly
brief and basic description of the voluminous and high ly complex Guidelines.. did not
adequately inform the company of the actions necessary to implement the proposal); Johnson
& Johnson ( Feb. 7, 2003) (conc urring with the exclus ion under Rul e 14a-8(i)(3) o f a proposal
requesting a re port relating to the company's progress concerni ng " the Glass Ceiling
Commission's business recommendations ..).
Here. the nature and scope of the Proposal's request a re unclear. The Prop osal
requests that the Committee "initiate a review of [the Company's] executive compensation
policies and make available upon request a s ummary report of that review."' This req uest
provides no guidance, however, with respect to what to cons ider as part of the review, muc h
less what e lements o f compensation the Propone nts intend for the Commi ttee to review. what
indi viduals a nd arrangements the Committee should include in its review (including whether
only arrangemen ts that arc available to ··executives" should be included, or whethe r it
includes the Company's broad-based equity a nd incentive plans in whic h executi ve office rs
aJso participate). whet he r thi s review shou ld include previously g ranted and/or previous ly
paid compensation, or whether such review should include policies that a re related to
compensation (such as reimburseme nt, clawback, and bcne tit arrange me nts). Thus, the
Proposal is vague a nd inde finite as to the details and scope of the requested review, and
"implementation of the Proposal cou ld be significantl y different from the actions envisioned
by the shareholde rs voting on the Proposa l... Fuqua Industries.
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ln add ition. the Proposal onl y suggests, rather than requests, that the requested report
contain a comparison of pay levels between the Company"s senior executives and its ·•store
e mployees:· By contrast, prior similar proposals have specifically requested that the report
address certain issues related to a compari so n of pay levels between senior executives and
othe r e mployees. See. e.g. Wai-Mart Stores. Inc. (avail. Mar. I. 2006) (finding that the
shareholder proposal was not excludable under Rule 14a-8(i)(7) w he re the proposal
··req uest[ed] that the Board's Compe nsation Committee review Wai-Mart' s senior executi ve
compensation policies and make available . . . a report of that revie w. including'' a
comparison or pay and benefits between '·top executi ves·· and the company's " lowest paid
workers in the United States in Jul y 1995 and Jul y 2005,.. an analysis of changes in the
relative size of the gap. and an evaluation of whether executive compensation packages are
"excessive" ) (emphasis added). Because of the Proposal' s suggestion, it appears that the
Company could fully imple ment the req uest in all mate rial aspects wi thout addressing the
Company" s pay policies for ·•store employees." 4 Yet, concem over worker wages is the
primary focus of the Sup po rting Statement. Thus, it is unclear how the Proposal's request is
connected to the conce rns identified in the Support ing State me nt. Moreover, because the
Proposal do es not request a specific means of implementing the requested rev iew, the
Company"s .. im p lementa tion of the Proposal could be significantly different from the actions
envisioned by the shareho lders vot ing on the Proposal." Fuqua Industries.
B.

The Proposal lnchtdes I 'ague and Undefined Key Terms.

The Staff has on nume rous occasions conc urred in the exclusion of shareholder
proposals under Rule 14a-8(i)(3) where key terms used in the proposal were so inhere ntly
vague and inde finite that s hareholders votin g on the proposal would be un able to ascertain
with reasonable certai nty what actions or policies the company s hould unde rtake if the
proposal were enacted . For example, in Puget Energy. Inc. (avai l. Mar. 7, 2002), the Staff
concurred in the exclusion of a shareholder proposal under Rule 14a-8(i)(3) where the
proposal requested that the company's board of directors implement ··a po licy of improved
corporate gove rn ance" and included a broad array o f unrelated topics that could be covered by
such a policy. See also Berkshire Hathaway Inc. (avail. Jan. 3 1, 20 12) (concurring with the
exclusion of a proposal that specified company personnel ·'sign off [by] means of an
electronic key . . . that they ... approve or disapprove of [certain] fi gures and policies'·
because it did not ··suffi cientl y explain the meaning of ·electronic key' o r ' figures and
policies···); The Boeing Co. (Recon.) (avail. Mar. 2. 20 II) (concurring w ith the exclusion of a
proposal under Rul e 14a-8( i)(3). noting "that the proposal does not sufficiently explain the
meaning of ·execut ive pay rights' and that. as a result, neither stockholde rs nor the company
would be able to determine with a ny reasonable certainty exactly what actions o r measures

In fact. as argued above in respect of Rule 14a-8(i)( I 0). the Company has implemented the proposal as such.
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the ~roposal requires''); General Electric Co. (Feb. 10. 20 II ) (same): The AI/state Corp.
(avatl. Ja n. 18, 201 1) (same): General Motors Corp. (ava il. Mar. 26, 2009) (concurring with
the exclu sion of a proposal to .. [e]liminate all incentives for the CEOS (sic] and the B oard of
Directors.. where the proposal did not deli ne ·'incentives·· or "CEOS..).
In the current in stance. the Proposa l suggests that the Committee's report '·include: I)
[a] comparison of the total compensation package of the top sen ior execut ives and our store
e mpl oyees· median wage in the United States in July 2005, 20 I 0 and 20 15; a nd 2) an analysis
of changes in the relative s ize of the gap along with an analysis and rationale justifYing any
trends evidenced:· In thi s statement. the Proposal in cludes several vague terms that neither
the Proposal nor the Supporting Statement defines. Specifically, the Proposal fails to define
..total compensation package:· ..store employees:· and .. median wage.'' With respect to ·'total
compensation package,.. it is unclear wha t compensation elements should be inc luded in the
report. Should incenti ve awa rd s, fringe benelits, and deferred compensation be included?
T he Proposal provides no guidance as to this issue.
Similarly, the Proposal provides no guidance as to who to include as a ·'store
employee·· for purposes of the Proposa l. Should any employee who has worked in any
Company store for any period of time during the prior fisca l year be included? Should the
a nal ysis in stead be limited to e mployees who worked in a Company store for the entire yea r
or as or a g iven date? Should part-time and/o r temporary employees be included, and if so,
how should the report account tor their presumably lower pay? How should the report deal
with fluctuations in compensation based on promotions or demotions? How does the
Company resolve each of these questions when looking backward in respect of the years 20 I 0
and 2005? The Proposal fa il s to provide guid a nce abo ut these critical tenns.
Finall y. the Proposal provides no guidance as to how the ·'median wage" of store
employees should be calculated. First. it is unclear whether ··wage.. should be li mited to fixed
salary or hourly wages, whether it also should include bonuses, incentive compensation, and
equity grants. or whether commissions. accrued vacation, or vario us other benefits should be
included, and if so, how they should be va lued. Second, even if the meaning of ·'wage•· was
determinable, the Proposal still is vague a nd inde finite as to how the '·med ian wage" should
be calculated. 1t seems that the Proponents are suggesting a calculation s imilar to that
contained in the SEC's proposed rules to implement Section 953(b) of the Dodd-Frank Act
("Pay Ratio Disclosure Rules..).=' which would require U.S. public companies to disclose
(i) the median of the annual total compensation of all employees of the company, excluding
the chief execut ive officer, (ii) the annual total compensation of the chief executive officer,
a nd (iii ) the ra ti o or these two values. Prior to Septe mber 20 13 when the Pay Ratio

5 Release Nos. 33-9452:34-70443: File No. S7-07-13 (Sept. 18.2013).
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Disclosure Rul es were proposed. there was, and continues to be, extensive discussion and
disagreement on the appropriate methodology to calculate the median annual total
compensation. If the Proposal intended the determination of median wage to be similar to
what was proposed by the Commission. the Company would not know how to implement this
Proposal. As it is, the Commission solicited comments on numerous issues in its proposed
Pay Ratio Disclosure Rules that could equally apply to computing the ··medi an wage" of store
employees such as whe the r part-time employees may be excl uded from the calculation or
whether seasonal workers' compensation should be annualized. Since the Proposal does not
address these issues, a nd the Pay Ratio Disc losure Rules have not yet been finalized, the usc
of the word ··median wage·· is impermi ssibly vague.
The Staff frequently has allowed the exclusion under Rule l4a-8(i)(3) of a proposal
with tem1s s imi lar to those discussed above. In General Electric Co. (avai l. Feb. 5, 2003). the
proposal ··urge[d) the board of Directors to seck s hareholder approval for all compensation for
Senior Executives and Board members not to exceed more than 25 times the average wage of
hourly working e mpl oyees:· The company a rgued that the proposal was vague and indefinite
because the proposal "Cailfed] to define the critical terms of the fp]roposal - i.e.
'compensation' a nd 'average wage' - o r otherwise provide guidance on how the [p ]roposal
should be implemented." T he Staff concurred that the proposal was excl udable as vague and
indefinite. See also Prudential Financial. Inc. (Feb. 16, 2007) (concurring with the exclu sion
of a proposal that failed to define critical terms such as "senior management incentive
compensation programs"'): Woodward Governor Co. (Nov. 26, 2003) (concurring w ith the
exclusion of a proposal which called for a policy for compensatin g the "executi ves in the
upper manageme nt ... based on stock growth" because the proposal was vague and indefinite
as to w hat executives and time periods were referenced: General Electric Co. (Jan. 23, 2003)
(concurring with the exc lus ion of a proposal seeking an individual cap o n salaries and
benefits. where the proposal failed to detine the cri tical te rm "benefits"). Accordingly, the
Proposal's fa ilure to deline or explain the meaning of critical terms causes the Proposal to be
impermi ssibly vague and indefinite.
C.

The Proposal Contains Materially Misleading Statements and Implications.

According to the Staff, .. [W]hen a proposal and supporting state ment will req uire
detailed and extensive editing in o rde r to bring the m into compliance with the proxy rules,
[the S taff] may find it appropriate for companies to exclude the entire proposal, supporting
statement, or both. as materiall y false or mi s leading." StatT Legal Bulletin No. 14 (July 13,
200 I ): SLB 148. The Staff cons istentl y ha s all owed the exclusion under Rule 14a-8(i)(3) of
entire shareholder proposals that contain statements that are false or mi sleading. See, e.g.,
General Electric Co. (avail. Jan. 6, 2009) (concurring with the exclusion of a proposal under
which any director who received more than 25% in ··withheld" votes would not be permitted
to serve on any key board committee for two years because the company did not typically
allow shareholders to withho ld votes in director e lections); Johnson & Johnson (avail. Jan .
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31, 2007) (concurring with the exclusion of a proposal to provid e shareho lde rs a ''vote on an
advisory management reso lution . . . to approve the Compensation Committee [R]eport"
because the proposal would c reate the false implication that shareholders would receive a vote
on executi ve compensation); State Street Corp. (avail. Mar. I. 2005) (concurring with the
exclusion of a proposal requesting shareholder action pursuant to a section of state law that
had been recodified and was thus no longer applicable); General Magic. Inc. (avail . May I ,
2000) (concurring with the exclusion of a proposal requesting that the compan y make ··no
more false statements•· to its shareholders because the proposal c reated the fa lse impression
tl1at the company tole rated dishonest behavior by its employees when in fact the company had
corporate policies to the contrary). In the c urrent instance. the Supporting Statement contains
several quantifiable errors and materially misleading statements and implications that result in
the Proposal being based o n a fundamentally false premise.
First, the Supporting Statement contains mate rially misleading state ments regard ing
the compensation of ''the average Wai-Mart Sales Associate" in 20 14 and bow that
compensation compares to the total compensation paid to the Company's Executive Vice
President. The website cited by the Supporting Statement as the source of its data concerning
the pay or the ·'average Wal-Mart Sales Associate.. is not reliable. It appears that the data is
drawn fi·om self-reports li·om 379 individuals. The website ci ted provides no information as
to if or how it verified the identity of the reporters or the accuracy o f the reports.
Additionally, even if o ne assumes that all reporters we re Company sales associates who
accurately reported their pay. in 2014 the Company employed approximately 2.2 million
associates globall y, over I million of whom were employed in U.S. Therefore. 379 is a very
small sample size, w hich in turn means that the value reported may not reOect the population
mean or median. Furthermore, there is no way to identify the geographic location of the
reporte rs and thus no way to de te rmine whether the pay level reported is reflective of
Company-wide payment or is instead unduly weighted by certain geographic areas. Lastly. it
is unclear whether ··average" refers to the mean or median. as well as how such '·average"' was
derived. In an effort to emphasize the disparity in pay between the Company's executives and
its general e mployees, the Supporting Statement further asserts that the Company's Executive
Vice President rece ived 955 times more than the "average Wai-Mart Sales Associate'' in
2014. Because thi s comparison is directly dependent on the unreliable and misleading
statement regard ing the average sales associate's pay. thi s comparison is likewise mate riall y
misleading.
In add ition. the S up porting Statement incorrectly states that the average annual CEO
compensation in the United States is "$ 12.259 million." This value, which is equi valent to
$12,259,000.000, or $12.259 billion, is orders of magnitude greater than the value of
$12.259.000, or $12.259 million, which is the number reported in the study cited by the
Supporting Statement. This statement is incorrect and has the effect of misleading the
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Company ' s shareholders in that it represents a false premise - grossly inflated CEO
compensation -upon wh ich shareholders may rely in deciding how to vote on the Proposal.
finally. the Supporting Statement recites certain views about the impact of «stagnant""
wage growth for employees on the U.S. economy and discusses certain comparisons of
executive to non-executive compensation levels. The Proposal then requests that the
Company prepare a report on its executive compensation policies. The clear implication is
that the Company's executive compensation policies are a cause of stagnant worker wages
i. e., that if the Company were to study and then modify its executive compensation policies,
the issue of "stagnant" wage growth for employees in the United States could be solved. The
Proposal thus assumes a link between the compensation levels of executives and other
employees that has not been established . However, the compensation levels of executives and
other employees are detennined primarily by the different factors affecting the different labor
markets for executive and non-executive employees.
The materiality under Rule 14a-8(i)(3) of false and misleading assertions in a
suppo1ting statement is demonstrated by the court·s holding in Express Scripts Holding Co. v.
Chevedden. 2014 WL 631538, *4 (E.D. Mo. Feb. 18, 2014). There, in the context of a
proposal that sought to separate the positions of chief executive officer and chainnan, the
court ruled that, '·when viewed in the context of soliciting votes in favor of a proposed
corporate governance measure, statements in the proxy materials regarding the company's
existing corporate governance practices are important to the stockho lder' s decision whether to
vote in favor of the proposed measure'· and therefore are material. Here, the Proposal deals
with the "corporate governance practices·· surrounding the Company' s executive
compensation policies. The Supp01ting Statement includes false and misleading statements,
as explained above. that ·'are important to the stockholder's decision whether to vote in favor
of the proposed measure:· Specifically, by reporting (i) an inconect and grossly inflated
value of executive compensation, (ii) a misleading claim regard ing the pay of the average
Company sales associate, and (iii) a misleading implication regarding stagnant wages, the
Suppo1ting Statement creates a false premise upon which shareholders may rely in deciding
whether to vote for the Proposal. Just as the excludable proposals in General Electric,
Johnson & Johnson, State Street and General Magic created false impressions upon which
shareholders would be impermissibly misled in their votes, this series of materially false or
misleading statements and implications make the Proposal and the Supporting Statement upon
which it relies so fundamentally misleading that it would "require detailed and extensive
editing in order to bring [the Proposal and Supporting Statement] into compliance with the
proxy rules."'
The Company is aware that in The Goldman Sachs Group. inc. (avail. Mar. II, 20 I 0),
the Staff was unable to concur in the exclusion of a proposal that was similar to the instant
proposal, with the important distinction that the Goldman proposal explicitly requested,
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instead of suggested. a pay ratio comparison. There, the company c hallenged the proposal
under Rule 14a-8(i)(3 ). a rgui ng that the supporting sta te me nt contained ma te riall y fal se or
misleading state me nts. including a mi sq uote from a federa l judge and a false statement about
federal leg is la tio n regarding pay ratios. T he stateme nts challenged by Goldman Sachs are
different from the Supporting Statement. Unlike the contested state ments in Goldman . the
misleading or fa lse statements in the Supportin g Statement involve quantifiable e rrors directly
regarding the issues o n wh ich shareholders will vote - executi ve compe nsati on a nd the ratio
of pay levels between senior executives and store e mployees.
Accordingly. the Proposal is properly excludable under Rule 14a-8(i)(3). If the Staff
disagrees wi th the Company's conclusion that the entire Proposal is excludable, then the
Company requests that the Staff at least conc ur in the exclusion of the mi slead ing statements
a nd implications.

CONCLUSI ON
Based upon the foregoin g analysis, we respectfully request that the Staff concur that it
wi II take no action if the Company excludes the Proposal from its 20 IS Proxy Materials.
We would be happy to provide you with any additional information and answer any
questions tha t you may have regarding this subj ect. Correspondence regarding this letter
s hould be sent to Geoffrey.Edwards@ walmartlegal.com . If we can be of any further
assistance in this matter. please do not hesita te to ca ll me a t (479) 204-6483 or Elizabeth A.
Ising of Gibson. Dunn & Crutcher LLP at (202) 955-8287.
S incerely,

~

Geoffrey Edwards
Senior Associate General Counsel
Wai-Mart Stores, Inc.
Enclos ures
cc:

Ginuer K. Hedstrom. Sisters of St. Joseph of Carondelet. St. Paul Province
Susan Ernster, F ran ciscan Sisters of Perpetual Adoration
Joy Pe te rson, Sinsinawa Domini cans
Ruth Geraets. S iste rs o f the Presenta tion of the Blessed Virgin Mary
Timothy P. Dewane. School Sisters ofNotre Dame. Central Pacitic Province

EXHIBIT A

Sisters of St. Joseph of Cat·onclelet
St. Paul ProciJICl'

-------..........._

December 22, 2014

Gordon Y. Allison, Vice President and General Counsel,
Corporate Division
Wai -Mart Stores, Inc.
702 Southwest 81h Street
Bentonville, Arkansas 72716 -0215
Dear Mr. Allison:
The Sisters of St. Joseph of Carondelet, St. Paul Province is a Catholic congregation of women religious.
Our most recent proceeding from our Congregational Chapter of 2013 states, "We join with others in
addressing issues that demean or deny people their human dignity and that force those who are
marginalized to bear the burden of unjust systems." As such we are concern ed about what Pope Francis
has stated about the need to address the "structural causes of poverty and inequality;" thus the
enclosed resolution.
The Sisters of St. Joseph of Carondelet, St. Paul Province has owned at least $2,000 worth of Wai -Mart
Stores, Inc.' s common stock for over one year and will be holding this through next year's annual
meeting which I plan to attend in person or by proxy. You will be receiving verification of our ownership
of this stock from our Custodian under separate cover, dated December 22, 2014,
I am authorized to file the enclosed resolution for inclusion in the proxy statement for the next annual
meeting of Wai-Mart Stores, Inc.'s shareholders. I do this in accordance with rule 14-a-8 of the General
Rules and Regulations of the Securities and Exchange Act of 1934 and for consideration and action by
the shareholders at the next annual meeting. Please direct to me all correspondence, including those
who will be co-filing thi s reso lution with us.
Hopefully we can have a constructive conversation on this issue and share ideas on how to lessen the
gap between those in the highest income brackets and those workers whose wages are unable to
ens ure them of a living wage. We look forward to this and hope it will lead to us withdrawing the
attached resolution.
Sincerely yours,

f!:.-~cve-?f;.<L
Ms. Joanne Tromiczak-Neid
Justice Coordinator
Enclosure

~

WAL-MART STORES, INC.

WHEREAS an October 2014 Center for American Progress study described a direct connection
between the decline of revenue for major retailers and the stagnation of workers' wages, stating: "The
simple fact of the matter is that when households do not have money, retailers do not have customers"
(http://www.americanprogress.org/issues/economy/report/20 14/1 0/13/98 040/retailer-revelati onsD.
Retail spending-everything from clothing to groceries to eating out (from fine dining to fast food)
has broad implications for the entire economy. It accounts for a large fraction of consumer spending,
which constitutes 70% of the U.S. gross domestic product (GDP).
The Report above provides new evidence that middle-class weakness and stagnant wage growth are
undermining the economy and that 1) 88% ofthe top 100 U.S . retail ers cite weak consumer spending
as a risk factor to their stock price; 2) 68 % of the top 100 U.S. retailers cite falli ng or flat incomes as
risks; 3) Wall Street econorrrists point to the risk low wages pose to the economy because they drive
low demand and higher unemployment; and 4) that "trickle-down economics" (economic growth
comes from monies red istributed to the rich who will create jobs for everyone) has not worked, despite
wealth and income increasing for the highest sectors of our economy.

In a recent 10-K submission to the U.S. Securities and Exchange Colll.ITUssion Wal-Mart Stores, Inc.
noted in two different places that "decreases in consumers' disposable income ... may adversely affect
our gross margins, cost of sales, inventory turnover and markdowns or otherwise adversely affect our
operations and consolidated operating results
https://www.sec.gov/Archives/edgar/data/1 04169/ 00001041 6914000019/wmtforml O-kxl3114.htm.
A September, 20 14 Harvard Business School study showed the pay gap between U.S.-based
corporations' CEOs and their companies' workers was 350 times that of their average (not lowest paid)
worker. In the United States the average annual CEO compensation is $12,259 million (the next closest
country's CEO's in Switzerland make $7,435 million (htto://blogs.hbr.org/2014/09/ceos-get-paid-too
much-according-to-pretty-much-everyone-in-the-worlcll)
Total compensation in 20 14 for Wal-Mart's CEO, C. Douglas McMillon was $25,592,93 8 (over twice
that of the annual CEO compensation of his peers at the average U.S . company)
http://www.sec.gov/Archives/edgar/data/! 04169/0001308 17914000196/lwmt2014 defl4a.htm#lwrnta
030.* Meanwhile the average Wal-Mart Sales Associate's 20 14 compensation ranged between
$15,804-$26,786. The ratio between their compensation was/is 955 times; almost three times more
than the U.S. workers overall noted above.
http://www.payscale.com/research/US/Employer= Wal-Mart Stores%2c Inc/Salary Sales Associate..
RESOLVED: shareholders request Wal-Mart Stores, Inc. 's Board's Compensation Committee initiate
a review of our company's executive compensation policies and make avaiJable upon request a
summary report of that review by October 1, 2015 (omitting confidential information and processed at
a reasonable cost). We suggest the report include: 1) A comparison of the total compensation package
of the top senior executives and our store employees' median wage in the United States in July 2005,
2010 and 20 15; and 2) an analysis of changes in the relative size of the gap along with an analysis and
rationale justifying any trends evidenced.
*The citation refers to Mr. McMillon while then being Executive Vice-Presiden t.

* UBS

UBS Fin an cial Services Inc.

Pnvate Wealth Ma'lagement

so S 8th Street. Sutte 3040
Mmneapohs. MN 55402
Tel 612-303-5857
Fax 855-212-9524
Toll Free 800-293-5388

D Close. CIMA
Sen1or V1ce Pres1dent- Wealth Management
Pnvate Wealth Adv1sor
louts.d tlose@ubs.com
LOUIS

December 22, 2014

Charles L MaJor. CIMA
Sen1or V1ce President- Wealth Management
Pnvate Wealth Adv1sor
charles.! maJor@ubs.com
wwwubscom

Gordon Y. All ison
Vice President and General Counsel
Corporate Division
Wai-Mart Stores, Inc.
702 Southwest Eighth Street
Bentonville, Arkansas 72716-0215

Dear Mr. A lli son:
UBS Financial Services Inc. is the custodian and record holder for Sisters of St.
Joseph of Carondelet, St. Paul Providence .
As of today we are writ ing to affirm that Sisters of St. Joseph of Caro ndelet
has stock in Wa i-Mart valued at least $2, 000.00 and have hel d such st ock f or
at least one year.
Please fee l free to contact me at (612) 303 - 5957 shou ld yo u have any
questions.
Sincerely,

John

Mf~r~h~~fie-(

Senior Client Service Associate

This re port is for informational purposes only and may or may no t include all hold ings or cl ient accounts. All
informatio n presented is subject to change at any time and is provided only as of the date ind icated. The Firm 's
perio dic account statements and official tax documents are the only official record of client accounts and are
no t supersed ed, replaced, or amended by any of the information presented in these reports. Clients should not
rely on this info rm atio n in makino ourchase or sell decisions, f or tax purposes or otherwise.

UBS Fi nan cial Services Inc. is a subsid iary o f Oil'S AG .

Sistet·s of St. Joseph of Carondelet
S l . R-w/ Pro c in cc

-------..........._

December 30, 20 14

G ordon Y. Allison. Vice President and Genera l Counsel.
Corporate Di vision
Wai- Mart Stores, Inc.

702 South west 8111 Stree t
Bentonville. Arkansas 72716-0215
Dear Mr. Allison:
Last week I represented the Sisters of St. Joseph or Carondcler, St. Paul Provi nce in llling a
shareholder reso lution. At that time I was authori zed to file the resolution ror inclusion in the
proxy statement for the nex t annual meetin g or Wai - Mart Stores. Inc.
Since my retirement date after 22 years as justice coordinator for the Sisters or St. Joseph pr
Carondelet. St. Paul Province is December 3 1. 20 14. this leuer is to advise you or the next
contact person. As or January I. 20 15 Ms. Ginger K . Hedstrom. will he justice coordin ator.
Please direct to her all correspondence. including those w ho wi ll be co-fi ling this resolution with
us. She bas been authorized by the Pro' ince Leauership T eam to be the representative.
Hope fully this change in personnel will not interTupt any constructive conversati on as we go
rorward and share ideas on how to lessen the gap between those in the highest income bracke ts
and those workers whose wages are unable to ensure them or a living wage.

Si ncerel y yours.

\Lt t. ' ·

. / /l- t l..-{

.
~/I( (: I~ t ((!_
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Jd-.C/ -

-t ( C

M s. Joanne Tromiczak-Ncid
Justice Coordinator

Cc: Ginger K. Hedstrom. Justice Coordinator
Katherine R ossini. PLT Liaison to In vesti ng to Make a Difference Committee

'-..._

____________________________________________
From: Carol Schumacher
Sent: Thursday, January 22, 2015 10:21 AM
To: 'sernster@fspa.org'; 'jtromiczak@csjstpaul.org'
Cc: Melissa Allgood
Subject: Your proxy resolution to WMT
Dear Sr. Susan and Ms. Tromiczak-Neid:
Thank you for your support of our company as an investor. We value all of our shareholders
and appreciate that you also are interested in having discussions with us about “living wages.”
As a Catholic and a product of Catholic education (Franciscan Capuchin in grammar school,
SSND in high school and Franciscans – the OFM order-- at St. Bonaventure University), I am well
aware of Pope Francis’ request to address the “structural causes of poverty and inequality.” I
also closely followed our Pope’s recent visit to the Philippines.
We know that we have some opportunities within our company to improve our communications
about how we treat our own employees, whom we call associates, and to ensure that the public

understands the benefits and opportunities that we provide our associates. These very opportunities
make a difference in the lives of the associates and their families. In the United States during the last
year, we promoted 170,000 associates and 40 percent of them were in their first year with the
company.
In November, Walmart ran a national TV ad campaign that featured four Walmart associates and their
respective families and the ads focused on this opportunity message. Our associates earn competitive
wages, have the opportunity to earn quarterly bonuses based on the performance of their store and
have access to health care benefits, education programs, a stock purchase program and a matching
401K program. Associates also receive discounts at our stores. While the ads are no longer airing on
TV, you can watch the ads, along with all the supplemental content by visiting www.therealwalmart.com
or http://corporate.walmart.com/the-real-walmart
We have so many programs that provide our associates with an opportunity and control over
their career. Here are just a few additional statistics we’d like to point out:
•
•
•
•
•
•

300,000 associates have been with the company 10 years or more
75 percent of U.S. store and club management started as hourly associates
Walmart promotes about 160,000 associates every year
Last year, U.S. full- and part-time hourly associates earned more than $770 million in quarterly
bonuses
U.S. associates saved more than $500 million through the company-provided 10-percent
discount on general merchandise and select grocery items, including fresh produce.
Fewer than 6,000 associates make minimum wage today in the U.S.
You may have seen that our CEO, Doug McMillon, has said that we are committed to
eliminating minimum wage structure in our company this year. We have not announced
specifics on these details as of yet.
There is so much more that we can share with you about the programs we have for our
associates, but we feel that it would be better done through a conference call, rather than via
email. We would very much appreciate the opportunity to have that conversation with you in

the next few days. Melissa Allgood, whom is copied on this email, will contact you to schedule
a time for us to speak.
In the meantime, we included below some additional links to our website, which we hope can
provide some additional background on the opportunities that are open to Walmart
associates. We know that our website is very robust and it is not always easy to pinpoint where
specific information resides, so we hope that these links are helpful.
•

Global Responsibility Report, which has a section titled opportunity, reviewing the kind of
opportunities just mentioned above. That begins on page 68. The section on benefits and
compensation is on page 26.
http://corporate.walmart.com/global-responsibility/environment-sustainability/globalresponsibility-report

•

Diversity & inclusion report. Our 2014 report provides information about the makeup of our
workforce and our commitment to diversity.
http://corporate.walmart.com/global-responsibility/diversity-inclusion/
Empowering women. Another huge commitment in our company is to women. By 2016, our
goals are to:
Increase sourcing from women-owned businesses
Empower nearly 1 million women through training
Promote diversity and inclusion representation within our merchandising and professional
services suppliers
http://corporate.walmart.com/global-responsibility/womens-economic-empowerment/

•
•
•
•

We know that in your resolution, you also cited some information about Doug’s compensation
package and we can provide more explanation about our executive compensation program in a
call.
Sr. Susan and Ms. Tromiczak-Neid, we look forward to speaking with you very soon. We
appreciate your support of our company, and your interest in our associates around the
world. Thank you very much.
Carol Schumacher
Vice President - Global Investor Relations
Wal-Mart Stores, Inc. (NYSE: WMT)
702 SW 8th Street
Mail stop 0100
Bentonville, AR 72716-0100
1-479-277-1498 (direct)
*** FISMA & OMB Memorandum M-07-16 ***

carol.schumacher@walmart.com
http://stock.walmart.com

Melissa Allgood
Executive Assistant
melissa.allgood@wal-mart.com
1-479-204-9304

585 County Road Z. Sinsinawa, Wisconsin 53824-9701
Phone (608} 748-441 1 Fax (608) 748-4491

December 22, 2014

Gordon Y. Allison, Vice President and General Counsel,
Corporate Division
Wai-Mart Stores , Inc.
702 Southwest 81h Street
Bentonville, Arkansas 72716-0215
Dear Mr. Allison:
The Sinsinawa Dominicans, a Catholic congregation of women religious, is committed
to partnering with others to "seek and foster right relationships among all of God's
people." As such we are concerned about what Pope Francis has stated about the need
to address the "structural causes of poverty and inequality. "
The Sinsinawa Dominicans Shareholder Committee has owned at least $2,000 worth of
Wai-Mart Stores, Inc.'s common stock for over one year and will be holding this through
next year's annual meeting which I plan to attend in person or by proxy. You will be
receiving verification of our ownership of this stock from our Custodian under separate
cover, dated December 22, 2014.
As the Sinsinawa Dominican Promoter of Peace and Justice, I am authorized to file the
enclosed resolution for inclusion in the proxy statement for the next annual meeting of
Wai-Mart Stores, Inc.'s shareholders. I do this in accordance with rule 14-a-8 of the
General Rules and Regulations of the Securities and Exchange Act of 1934 and for
consideration and action by the shareholders at the next annual meeting.
We are co-filing this resolution with the Sisters of St. Joseph of Carondelet who are
based in St. Paul. Minnesota. Please address all correspondence to me through its
representative , Ms. Joanne Tromiczak-Neid . She may be contacted at:
jtromiczak-neid@csjstpaul.org
I hope we are able to have a constructive conversation on this issue and share ideas on
how to lessen the gap between those in the highest income brackets and those workers
whose wages are unable to ensure them of a living wage. We look forward to this and
hope it will lead to us withdrawing the attached resolution.

Sister Joy Peterson , PBVM
Promoter of Peace and Justice
Sinsinawa Dominicans
608-748-4411 , ext. 164
1peterson@srnsrnawa org
www.srns1nawa.org

WAL-MART STORES, INC.

WHEREAS an October 2014 Center for American Progress study described a direct connection
between the decli ne of revenue for major retailers and the stagnation of workers' wages, stating: "The
simple fact of the matter is that when households do not have money, retailers do not have customers'·
(http: '"'" '' .amcricanproc.r~ss.org issu~s ~conom\ report!"() l.f, I 0 I JI()RO.fO/ rctaih:r-ren;lations ).
Retail spending-everything from cloUting to groceries to eating out (from fine dining to fast food)
has broad implications for the entire economy. It accounts for a large fraction of consumer spending,
which constitutes 70% of the U.S. gross domestic product (GDP).
The Report above provides new evidence that middle-class weakness and stagnant wage growth are
undermini ng the economy and that 1) 88% of the top 100 U.S. retailers cite weak consumer spending
as a risk factor to their stock price; 2) 68% of the top 1.00 U.S. retailers cite fall ing or flat incomes as
risks; 3) Wall Street economists point to the risk low wages pose to the economy because they drive
low demand and higher unemployment; and 4) that "trickle-down economics'' (economic growth
comes from monies redistributed to the rich who will create jobs for everyone) has not worked. despite
wealth and income increasing for the highest sectors of our economy.
ln a recentlO-K submission to the U.S. Securities and Exchange Commission Wai-Mart Stores. Inc.
noted in two different places that "decreases in consumers' disposable income ... may adversely affect
our gross margins, cost of sales, inventory turnover and markdowns or otherwise adversely affect our
operations and consolidated operating results
https: ' WW\\ .scc.gm tArchiH~s/cdcar/dat:ll IO.f 16() 0000 I O-ll69 1-lOOOO 191,., mllt)Jllll 0-b 1311-l.htm

A September, 2014 Harvard Business School study showed the pay gap between U.S.-based
corporations' CEOs and their companies' workers was 350 times that of their average (not lowest paid)
worker. ln the United States the average annual CEO compensation is $12,259 million (the next closest
country's CEO's in Switzerland make $7,435 million (http: /blogs.hbr.ore 20 l.f '09 ccos-!.!~l-p.tid-too
much-accord in!l-to-prett \ -rnuch-e\..£D..Qnc-i n-t he-\\ orld ')
Total compensation in 2014 for Wal-Mart's CEO, C. Douglas McMiJlon was $25,592,938 (over twice
that of the annual CEO compensation of his peers at the average U.S. company)
http: ;\\ \\\\ .scc.gm / Archi' ~s/ctlgartdata: I 04169 000130817914000 l96/ lv.. rnt20 l.f tlcfl .fa.htm#l" mt.t
030.* Meanwhile the average Wai-Mart Sales Associate' s 2014 compensation ranged between
$ 15,804-$26,786. The ratio between their compensation was/is 955 times; almost three times more
than the U.S. workers overall noted above.
http: '" \\\\ .pm scalc.com n:scardL'l 'S ' Lmplo' cr \\ al-!'vlart Storcs0/o~l: Inc Salan ~aks 1\ssocialL:.
RESOL YEO: shareholders request Wal-Mart Stores, Inc.'s Board's Compensation Committee initiate
a review of our company' s executive compensation policies and make available upon request a
summary report of that review by October I, 2015 (omitting confidential information and processed at
a reasonable cost). We suggest the report include: I) A comparison of the total compensation package
of the top senior executives and our store employees' median wage in the United States in July 2005,
20 l 0 and 2015 ; and 2) an analysis of changes in the relative size of the gap along with an analysis and
rationale justifying any trends evidenced.
*The citation refers to Mr. McMillon while then being Executive Vice-President.

OUBUQ!JEBANK
ANU TRUST

December 22,2014

Gordan Allison, VP & General Counsel
Corporate Division
Wai-Mart Stores, Inc
702 Southwest 81h St
Bentonville, AR 72716-0215
RE: Sinsinawa Dominicans
Dear Mr. Allison:
This verifies that the Sinsinawa Dominicans own and hold in street name in their Dubuque
Bank and Trust Account 45 shares of Wai-Mart common stock. They have owned said shares
for more than a year, still own them as of December 22, 2014, and do not intend to sell them
before the annual meeting of said company. The market value of the shares as of December
22, 2014 was $3,887.1 0.
Dubuque Bank and Trust custodies their assets at Northern Trust, where they are held as CEDE
and Co nominee name. Northern Trust is a DTC participant. Enclosed is a page from the
December 22, 2014 statement from Northern Trust showing Dubuque Bank & Trust held at
least 45 shares of Wai-Mart common stock.
If further information is required, please do not hesitate to contact me at the number listed
below.
Sincerely,

r~
Joanna Richter
Vice President
Enclosure
cc: Joy Peterson, PBVM

Page 28 redacted for the following reason:
--------------------*** FISMA & OMB Memorandum M-07-16 ***

Sbtl!rs ,,1 ·!1~: Prcs~nta tion
' '" Bkssed Vi~m
~1.trvI
• •

December 22. 2014

In }t;_}:Ji'l Srn.•iu

Gordon Y. Allison. Vice President and General Co unsel
Corporate Divis ion
Wai-Mart Stores. Inc.
702 SoutJn,cst 8'11 Street
Bentonville. Arkansas 72716-0215
Dear Mr. Allison:
rhe Congregation of the .\'isters of the J>resellfation (?f the Blessed Virgin Mary was founded upon the
basic principle o f promoting the dig nity of the human person. including the struggli ng wor h.ing class.
fowa rd this end. our mission includes education with the purpose o f improving the quality of life of the
human person.
Current I) U.S. wages arc nearly stagnant and not keeping up "ith the rising cost of living. Moreover. we
believe that when employees receive s uch low wages. their purchasing power is greatly diminished along
with their d ignity. This directly a !Teets the g rowth of the economy and the profits of our compa ny. We
are a lso co ncerned with the high co mpensati on of compan y executives. Thus with this letter, we are co
filing with the Sisters of St. J oseph of Carondelet. St Paul MN. the enclosed reso lution.
The Sisters of the Presentat ion of the Blessed Virgin Mary <?(Aberdeen Sow!J Dakow has O\\ ned at least
$2,000 worth of common stock of Wai-Mart Stores. Inc. for over o ne year and will be ho ldin g s uch
throug h next yea r 's annual meeting of the company wh ich I plan to attend in person or b) proxy.
Verification of such ow nership will come from our Custodian under separate cover dated December 22,
20 14.
I am authori~ed. as Treasurer of the Sisters of the Presentati on of the Olcssed Virgin Mary of Aberdeen
South Dakota to file the enclosed resolution for inclus ion in the prox) statement for the next annua l
meeting of Wai-Mart Stores, Inc. s hareholders. I do this in accordance with Rule 14-a-8 of the General
Rules and Regu lat ions o f the Securiti es and E:-...changc Act of 1934 for considt:ration and action by the
shareho lders at the next annual meet ing.
We are co-liling this reso lut ion with the Sisters of St. J oseph of Carondelet who are based in St.
Paul MN. Please address all co rrespondence to me through its representative. Ms. Joann e
Tromiczak-Neid. Please include me. and al l those who will be co-fi ling thi s resolut ion. in all
correspondence to Ms. Joanne Tromiczak-Neid.
I l opefully we can ha ve a constructive conversation on this issue and s hare ideas o n how to lesse n
the gap between those in the hig hest income brackets and those work ers whose wages arc unable
to ensure them a li vi ng wage. I can be contac ted at 605-2:!9-8346 or g_~ ad-.r..u pr~-.cn t JIIl•lbhtcr-...,r..,

Since rely.

-)~ f(L~
Sister Ruth Geraets. PB VM Congregational Treasu rer
Cc

Sister Jani ce Klein. PBVM President

Enc.
15 00 NOR I l l ::!"~» S I Rl I I
/\BI Rl>l I N. '-,Ot I II I 1>/\ KO I/\ 5740 I - 12.1X
PIION I (605 ) ::!29 - W H -H I /\ X: (605 ) ::::29 - X5 6 =www . nrcs cnt_ation s is t c r s.org

WAL-MART STORES, INC.
WI !EREAS an October 2014 Center for American Progress study described a direct connection
between the decline of revenue for major retai le rs and the stagnation of workers' wages, stating: ..The
s imple fac t o f the matter is that whe n households do not have money. retailers do not have customers"
(htt p://www.americanprogress.org/issues/economy/ report/20 14/ 10/ 13/98040/retai ler-revelations/).
Retail s pending-everything from clothing to groceries to eating out (from fine dining to fast food)
has broad implications for the entire economy. It accounts for a large fraction of consumer spending.
which constitutes 70% o f the U.S. gross domestic product (GOP).
The Report above provides new evidence that middle-class weakness a nd stagnant wage growth arc
undermining the economy and that l) 88% o f the top I 00 U.S. retailers cite weak consumer spending
as a risk factor to their stock price: 2) 68 %of the top I 00 U.S. retailers cite fallin g or Oat incomes as
risks: 3) Wall Street economists point to the ri sk low wages pose to the economy because they drive
low demand and hi gher unemploy ment: and 4) that ·'trickle-down economics" (economic growth
comes from monies redis tributed to the rich who will c reate jobs lor everyo ne) bas not worked, despite
wealth and income increasing for the hi ghest sectors of our economy.
In a recent 10-K submission to the U.S. Securi ties and Exchange Commission Wai-Mart Stores. Inc.
noted in two diffe rent places that ·'decreases in consumers· disposable income ... may adversely affect
our gross margins, cost of sales. inventory turnover and markdowns or otherwise adversely affect our
operations and consolidated operating results
https://www.sec.gov/ Archives/edgar/data/1 04169/0000104169140000 19/wmtform 10-kx 13 114.htm.
A September. 20 14 llarvard Business School st udy showed the pay gap between U.S.-based
corporations' CEOs and their companies· workers was 350 times that or their average (not lowest paid)
worker. ln the United States the average annual CEO compensation is $12,259 million (the next closest
country's CEO' s in Swi tzerland make $7.435 million (http://blogs.hbr.org/2014/09/ceos-get-paid-too
much-according-to-preuy-much-everyone-in-the-world/ )
Total compensation in 2014 for Wal-Mart·s CEO. C. Douglas McMillon was $25.592.938 (over twice
that of the annual CEO compensation of his peers at the average U.S. company)
http://www.scc.gov/ Archives/edgar/data/ I 04169/000130817914000 196/lwml20 14 defl4a.htm#lwmta
030.* Meanwhile the average Wal-Mart Sales Associate's 20 14 compensation ranged between
$15.804-$26.786. The ratio between their compensation was/ is 955 times: almost three times more
than the U.S. workers overall noted abovl.!.
http://www.payscale.corn/ research/US/ Employer= Wai-Mart Stores%2c Inc/ Salary Sales Associate ..
RESOLVED: shareholde rs request Wal-Mart Stores. Inc.'s Board' s Compensation Committee initiate
a review of our company's executive compensation po licies and make available upon request a
summary report of that review by October I. 20 15 (om itting confidential information and processed at
a reasonable cost). We suggest the report include: I) A comparison of the total compensation package
of the top senior executives and our store employees' median wage in the Uni ted States in July 2005.
2010 and 2015: and 2) an analysis of changes in the relative size of the gap along with an analysis and
rationale justifying a ny trends evidenced.
*The citation refers to Mr. McMillon while then being Executive Vice-President.

FIFTH THIRD BANK

December 22, 2014
Gordon Y. Allison, Vice President and General Counsel
Corporate Division
Wai -Mart Stores, Inc.
702 Southwest 81h Street
Bentonville, AK 72716-0215

Please be advised that as of December 22, 2014 Sisters of the Presentation of the Blessed Virgin Mary of
Aberdeen, SD held continuously for at least one year, more than $2,000 of Wai-Mart Stores, Inc. stock in
*** FISMA & OMB Memorandum M-07-16 ***
account ending

Regards,

Assistant Vice President
Sr. Re lationship Manager
Global Securities Services
Fifth Third Bank
38 Fountain Square Plaza
MD: 1090CC
Cincinnati, OH 45263
Ph: 513-534-0148
Fax: 513-534-4735
patrick.blom@53.com
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Gordon Y. Allison, Vice President and General Coun sel,
Corporate Divis io n
Wal-Mart Stores, Inc.
702 Southwest 8'h Street
Bentonville, Arkansas 7271 6-021 5
Dear Mr. Allison:
The Franciscan Sisters of Perpetual Adoration, (FS PA) is a Catholic congregation of women dedi cated to
"bring good news to the poor". As such we are concemed about what Pope Francis has stated about the
need to address th e "structural causes of poverty and inequality." Thus th e e nclosed.
The Franciscan Sisters of Perpetual Adoration, ( FSPA) has owned at least $2.000 worth of Wal-Mart
Stores, Inc.'s common stock for over one year and will be ho lding this through next year's annual
meeting which I plan to attend in person or by proxy. You wi ll be receiving verification of our ownersh ip
of this stock from our Custodian under separate cover, dated Decembe r 22, 2014.
I am authorized to file the enclosed resolution for inclusion in the proxy statement for the next a nnua l
meeting of Wai-Mart Stores, Inc. 's sha reholders. I do this in accordance with rule 14-a-8 of the General
Rules a nd Regul at ions of th e Securities and Exc hange Act of 1934 and for consideration and action by the
shareholders at the next ann ual meeting. Please direct to me all correspondence, including those who will
be co-filing this resolution with us.
We are co-fi ling thi s resolution wi th the Sisters of St. Joseph of Carondelet who are based in St. Paul.
Please address all correspondence to me/us through its representative. Ms. Joanne Tromiczak-Neid.
Hopefull y we can have a constructive conversation on this issue and share ideas on how to lessen the gap
between those in the highest income brackets and those workers whose wages are unable to ensure them
even close to a living wage. We look forward to this and hope it will lead to us withdrawing the attached
resolution. ffyou have any questions, please feel free to contact me at 608-791-5284 or e-mail me at
sernster@fspa.org.
Sincerely yours,

)ttA~U<- &vta:tbt, :;:;;;<
susan Ernster, FSPA
Treasurer/CFO
Franciscan Sisters of Perpetual Adoration
912 Market St.
La Crosse, WI 5460 I
Enclosure

WAL-MART STORES, INC.
WHEREAS an October 2014 Center for American Progress study described a direct connection
between the decline of revenue for major retailers and the stagnation of workers' wages, stating: "The
simple fact of the matter is that when households do not have money, retailers do not have customers"
(http://www.americanprogress.org/issues/economy/report/2 0 14/1 0/13/98040/retai ler-reveJati onsQ.
Retail spending-everything from clothing to groceries to eating out (from fine dining to fast food}
has broad implications for the entire economy. It accow1ts for a large fraction of consumer spending,
which constitutes 70% of the U .S. gross domestic product (GDP).
The Report above provides new evidence that middle-class weakness and stagnant wage growth are
undermining the economy and that I) 88% ofthe top 100 U.S . retailers cite weak consumer spending
as a risk factor to their stock price; 2) 68% of the top 100 U.S . retailers cite falling or flat incomes as
risks; 3) Wall Street economists point to the risk low wages pose to the economy because they drive
low demand and higher unemployment; and 4) that "trickle-down economics" (economic growth
comes from monies redistributed to the rich who will create jobs for everyone) has not worked , despite
wealth and income increasing for the highest sectors of our economy.
In a recent 10-K submission to the U.S. Securities and Exchange Commission Wal-Mart Stores, Inc.
noted in two different places that ''decreases in consumers' disposable income . . . may adversely affect
our gross margins, cost of sales, inventory turnover and markdowns or otherwise adversely affect our
operations and consolidated operating results
https: //www.sec.gov/Archives/edgar/data/104169/0000J 0416914000019/wmtform10-kx 13114.htm.
A September, 2014 Harvard Business School study showed the pay gap between U.S .-based
corporations' CEOs and their companies' workers was 350 times that of their average (not lowest paid)
worker. In the United States the average annual CEO compensation is $12,259 million (the next closest
country's CEO's in Switzerland make $7,435 million (}lttp://blogs.hbr.org/2014/09/ceos-get-paid-too
much-according-to-prettv-much-everyone-in-the-worldl)
Total compensation in 2014 for Wal-Mrut's CEO, C. Douglas McMillon was $25,592,938 (over twice
that ofthe annual CEO compensation of his peers at the average U.S. company)
http://www.sec.gov/ Archives/edgar/data/1 04169/000 1308179 14000196/lwmt20 14 defl4a.htm#lwmta
030.* Meanwhile the average Wa l-Mart Sales Associate's 2014 compensation ranged between
$15,804-$26,786. The ratio between their compensation was/is 955 times; almost three times more
than the U.S. workers overall noted above.
http://www.payscale.com/research/US/Employer=Wal-Mart Stores%2c Inc/Salary Sales Associate ..
RESOLVED: shareholders request Wai-Mart Stores, Inc.'s Board's Compensation Committee initiate
a rev iew of our company's executive compensation policies and make available upon request a
summary report of that review by October 1, 2015 (omitting confidential infotmation and processed at
a reasonable cost). We suggest the report include: 1) A comparison of the total compensation package
of the top senior executives and our store employees' median wage in the United States in July 2005,
2010 and 2015; and 2) an analysis of changes in the relative size of the gap along with an analysis and
rationale justifying any trends evidenced.
*The citation refers to Mr. McMillon while then being Executive Vice-President.
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First
Fiduciary
Investment Counsel, Inc.

Park Center Plmm • 6 100 Oak T r ee Blvd. • Suite 185 • Cleveland. Ohio 4 1131 • (216) 643-9100
Building Wealth Through Disciplined Investing Since 1975 • www.firstfiduciary.com

December 22, 2014

Gordon Y. Allison , Vice President and General Counsel,
Corporate Division
Wai-Mart Stores, Inc.
702 Southwest 8th Street
Bentonville, AR 72716-0215

Dear Mr. Allison:
This is to notify you that, as of December 22, 2014 the Franciscan Sisters of Perpetual Adoration have
owned continuously for one year from this date at least $2,000 worth of Wai-Mart, Inc. common stock. I
have been notified by filer that this same stock should be held through next year's annual meeting.

n·

,~_

Mary F. n ers n, CFA
Preside
MFA/Iac
CC: Sue Ernster, FSPA Treasurer

STIFEL
December 22,2014

Gordon Y. Allison
Vice President and General Counsel,
Corporate Division
Wal-Mart Stores, Inc.
111
702 Southwest 8 Street
Bentonville, Arkansas 72716-0215

Re: Franciscan Sisters of Perpetual Adoration NC

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

Dear Gordon Y. Allison:
Attached is a statement from September 2013 showing the Franciscan Sisters owned over
$2,000.00 worth of Walmart stock and also a statement from November 2014 showing they still
owned over $2,000.00 worth of Walmart stock. Currently they still hold the same amount of
shares that is stated on the November 2014 statement and they intend to hold these shares until
and after the upcoming board meeting.

First Vice President/Investments

70 West Madison Street. Suite 2tr00 Chicago. lllinoi<> 606021 (312) 'IS'• 1800 (312) 4Sld8"i6 fax I (ROO) 7lf'i-7110 toll-frE'E'
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Pages 36 through 57 redacted for the following reasons:
---------------------------*** FISMA & OMB Memorandum M-07-16 ***
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T RANSF ORMI NG TH E WORLD
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December 22, 2014
Gordon Y. Allison, Vice President and General Counsel,
Corporate Division
Wai-Mart Stores, Inc.
702 Southwest 81h Street
Bentonville, Arkansas 72716-0215
Dear Mr. Allison:
The School Sisters of Notre Dame, Central Pacific Province are a Catholic congregation of women dedicated
to "bring good news to the poor". As such we are concerned about what Pope Francis has stated about the
need to address the "structural causes of poverty and inequality." Thus the enclosed.
The School Sisters of Notre Dame, Central Pacific Province has owned at least $2,000 worth of Wai-Mart
Stores, Inc.'s common stock for over one year and will be holding this through next year's annual meeting.
You will be receiving verification of our ownership of this stock from our Custodian under separate cover,
dated December 22, 2014.
I am authorized to file the enclosed resolution for inclusion in the proxy statement for the next annual
meeting of Wai-Mart Stores, Inc.'s shareholders. I do this in accordance with rule 14-a-8 of the General Rules
and Regulations of the Securities and Exchange Act of 1934 and for consideration and action by the
shareholders at the next annual meeting.
We are co-filing this resolution with the Sisters of St. Joseph of Carondelet who are based in St. Paul. Please
address all correspondence to me/us through its representative, Ms. Joanne Tromiczak-Neid.
Hopefully we can have a constructive conversation on this issue and share ideas on how to lessen the gap
between those in the highest income brackets and those workers whose wages are unable to ensure them
even close to a living wage. We look forward to this and hope it will lead to us withdrawing the attached
resolution.

Shalom/JPIC Office Coordinator
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W AL-MART STORES, INC.

WHEREAS an October 2014 Center for American Progress study described a direct connection
between the decline of revenue for major retailers and the stagnation of workers' wages, stating: "The
simple fact of the matter is that when households do not have money. retailers do not have customers"
(http://www.americanprogress.org/issues/economy/ report/20 14/1 0/13/98040/retailer-revelations/).
Retail spending-everything from clothing to groceries to eating out (from fine dining to fast food)
has broad implications for the entire economy. 1t accounts for a large fraction of consumer spendjng,
which constitutes 70% of the U.S. gross domestic product (GDP).
The Report above provides new evidence that middle-class weakness and stagnant wage growth are
undermining the economy and that 1) 88% of the top I 00 U.S. retailers cite weak consumer spending
as a risk factor to their stock price; 2) 68 % of the top 100 U.S. retailers cite falling or flat incomes as
risks; 3) Wall Street economists point to the risk low wages pose to the economy because they drive
low demand and higher unemployment; and 4) that ·•trickle-down economics" (economic growth
comes from monies redistributed to the rich who will create jobs for everyone) has not worked, despite
wealth and income increasing for the highest sectors of our economy.
In a recent 10-K submission to the U.S. Securities and Exchange Commission Wal-Mart Stores, Inc.
noted in two different places that "decreases in consumers' disposable income ... may adversely affect
our gross margins, cost of sales, inventory turnover and markdowns or otherwise adversely affect our
operations and consolidated operating results
https: //www.sec.gov/ Archives/edgar/data/ I 04169/ 00001 04I69140000 19/ wmtforml O-kx13114.htm.
A September, 2014 Harvard Business School study showed the pay gap between U.S.-based
corporations' CEOs and their companjes' workers was 350 times that of their average (not lowest paid)
worker. In the United States the average annual CEO compensation is $12,259 million (the next closest
country's CEO's in Switzerland make $7,435 million (http:l/blogs.hbr.org/2014/ 09/ceos-get-paid-too
much-according-to-pretty-much-everyone-in-the-world/)
Total compensation in 2014 for Wal-Mart' s CEO, C. Douglas McMillon was $25,592 ,938 (over twice
that of the annual CEO compensation of his peers at the average U.S. company)
http://www.sec.gov/ Archives/edgar/data/1 04169/000130817914000 196/ lwmt20 14 def14a.htm# lwmta
030.* Meanwhile the average Wai-Mart Sales Associate's 2014 compensation ranged between
$15,804-$26,786. The ratio between their compensation was/ is 955 times; almost three times more
than the U.S. workers overall noted above.
http://www.payscale.com/ research/US/Employer=Wal-Mart Stores%2c Inc/Salary Sales Associate ..
RESOLVED: shareholders request Wal-Mart Stores, Inc.'s Board's Compensation Committee initiate
a review of our company' s executive compensation policies and make available upon request a
summary report of that review by October 1, 2015 (omitting confidential infonnation and processed at
a reasonable cost). We suggest the report inc! ude: 1) A comparison of the total compensation package
of the top senior executives and our store employees' median wage in the United States in July 2005,
2010 and 2015; and 2) an analysis of changes in the relative size of the gap along with an analysis and
rationale justifying any trends evidenced.
*The citation refers to Mr. McMillon while then being Executive Vice-President.

J.P. Morgan
Michael Mack
Investment Analyst
Private Bank

December 29. 2014
Dana Russart
Schoo l Siste rs of Notre Dame
13 I05 Watertown Plank Road
Elm Grove, WI 53122-2291
RE: Shareho lder Verification
Dear Dana Russart.
*** FISMA
& OMB Memorandumholds
M-07-16I 00
*** shares
number
Per your request, the School Sisters of Notre Dame. account
of Walmart Sto res, Inc. as of December 22, 20 I4, with a market va lue of$7,6 I I*. Those shares
have been continuously held in excess or I2 months.

Please call me at 414-977-20 I0 if you have any questions regarding this letter.

Best Regard s.

Michael Mack

· \\'hilc tllis information ba s bl:cn obtained from sou rces we consider reliable, we do not guarantee its
accuracy and such information rna~· be incomplete or condensed. It is not intended to replace the
statement or contirm sem to you o n behalf ofJ.P. :\Iorgan Securities LLC.
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