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Julie Rochm
1381 Whitehouse Court
Rochester Hilts. M 48306

Deag Julie,

We are pleased to offer you the position of Semior Vice President, Marketing
Communications with Wal-Mart Stores, Inc. This position will report to John Fleming.
I'’xecutive Vice President. Marketing and Consumer Communications. We anticipate having you
start on a mutually apreed upon date. The following is a confirmation of our offer:

i.  Direct Compensation

2) Base Salary - 3325,000.00, Salaties are generally reviewed in March/April of cuch
vear. You will also receive a onc-time signing bonus of $250,000.00. The sipning
banus is taxable income and will be reduced for applicable withholding taxcs.

b) Annual Incentive Payments. Beginning with the fiscal year ending January 31, 2007,
vou will bhe eligible to participate in the Wal-Mart Stores, Inc. Management
Incentive Plan (the “MIP"). The MIP currently allows you to eamn up to a maximum of
125% percent of your annual salary in an incentive payment based on the Company
reaching certain pre-established performance measures, which are currently based on
pre-tax  profit and diversity goals. Your date of hire determines MIP
eligibility. Cienerally. salaried Associates hired prior o November 1" are eligible lor a
prorated share of the incentive payment for that MIP performance period. Associates
must remain employed through January 31* of the fiscal year to receive the incentive
payment.

¢) Kquity Compensation.

(1) Upun approval of the Stock Option Compmittee of the Board of Direciors. you will
reecive an initial award of restricted stock with a value of approximately
$300,000.00. The vesting of this award is contingent upon your continucd
employment with the Company. Your restricted stock will vest as follows: one-half



Julwe Roehm
lanuary 10, 2006

Paye 2

d)

* of this award will vest three years afier the grant date and one-half of this award will
vest five vears after the grant date. You will be eligible w0 receive dividends on

unvested restricted stock. which are paid in cash.

(2) As & Senior Vice President, and upon approval of the Stock Option Commitiee of the
Board of Directors. you will receive an equity award with a value of $500,600.00.
THe asQiRHIE ehisT OO it RAntRSN upad yourrreptinegdemplpymenhwithyirn 07
Company. Your stock options will vest equally over five years afier the date of grant
{i.e.. 20 percent of the stock options will vest each year).

(3) Annual equity awards, which normally occur in the first quarier of the calendar year,
typically are issued in the form of stock options, performance shares, or a
combination of both. based on your performance and your officer position. You
should note that stock options are typically issued at approximatcly a 3.1 ratio versus
other forms of cquity (e.g.. performance shares). For example. based on your
position, if the annual equity award was granted only in stack options. you would he
eligible for an award of option shares based on a value of $500.000. If the annual
cquity award is in another form of equity or combined with stock options, vour
annual cquity award would be based on a value of Iess than $500,000.

You will he granted 4 weeks of annuzl vacation, upon employment. Please be advised
that vacation becomes available each year on the anniversary of your hire date. Note:
ane week of vacation equals six days, and vacation time does not acerue if not used in
the sume year.

tl. Benefits.
Summarized below are some of the benefits for which you are eligible as « Wal-Man
Associate. All benefits are subject to the terms of the applicable plan documents and may

be

1)

b)

©)

amended from time {o time.

As an officer, you have an opportunity to defer base salary and incentive payments
through the Wal-Mart Stores, Inc. Officer Deferred Compensation Plan. This plan
olfers an attractive annual interest rate and provides for additional bonuses to be paid
on a portion of the deferred amounts after ten {10) ycars participation (lwenty (20)
percent) and fifieen (15) years participation (ten (1) percent).

You will be eligible to participate in the Wal-Mart Stores, Inc. 2004 Associate Stock
Ownership Plan. The maximum individual payroll deduction is $25.000 per ycar. The
Company will contribute automatically to your Associate Stock Ownership account
fificen (15) percent for every dollar you purchase up to your first $1.800 in payroll
deductions cach plan year.

You will be eligible for Profit Sharing cffective on your thirteenth (13" month of
cmployment. This plan is totally Company funded and is primarily invested in
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Company stock. The Companys contribution is a percentage of your eligible wages
and is based ¢ach year on the Company's profitability. You will be fully vested aller
seven (7) years.,

d) You will also be eligible for our 40i(k) Plan effective on your thirteenth (13™) month
of cmployment. With the 401(k) Plan. you can contribute your mon thmu ayroll
edeROAP - G/ v LR A 1S Moo OBHTERA w1 1ok GRld TTPRD7  Page 4 of
Company contributes to the plan, annually, regardless of whether or not you chuose to
invest, Enrollment information will be provided during the month that you become
cligible. You may roll aver funds from another qualitied plan anytime following your
employment confirmation and completion of the necessary paperwork which can he
obtained by calling 1-888-WMT-401K (1-888-968-4015).

e) Because of your compensation level, you will be permitted (o participate in the Wal-
Mart Stores, Ine. Supplemental Executive Retirement Plan (the “SERP").
beginning in your thirteenth (13™) month afler hire. With the SERP. amounts that
ordinarily would be contributed by the Company under the Profit Sharing and 401(k)
Plan. but for limits under IRS regulations or your deferral under the Deferred
Compensation Plan, are credited 1o the participant’s account in the SERP.

) You will be immediately eligible for medical coverage per our plan document. The
medical plans offered to you may contain limitation during the first year of coverage.
For example. in our Associates” Health and Welfare Plan, there is a limit of $25.000 |
for each covered participant for the first year of coverage. HMOQs (where availably)
may not have [irst year limitations. The Dental Plan at Wal-Mart docs have a one-year
waiting period for onthodontia and major care scrvices.

HI Reloeation

thzrd-part) Mo'vm;_. Service directly and not to the associate, related costs arc not to be
reported on the associates W-2 and are not compensation to the associate).

b) Wdl Mar! wzll pwv:de you. a. %day pre-move vlsut for you ‘And your fdmnly
g Mie oS et

: march of our
communitics. This benefit is contingent upon your accc.plam:c of this offer and will he
made available to you immediately. thereafier,

o) Wal-Mart will provide you o relocation and-temporary living allowance. in-an aficr-
tux amount of $ 75000.00 to assist with expenditures incurred as a result of vour
relocation to Bentonville, Your lump-sum amount is inclusive of monies allocated for:
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en route expenditures, temporary living expenditures, and “incidentuls™ expenditurcs.
These d![owance.s will be reflecied as taxable income on your year-end Wdi,ee and

home in Northweet Arkaﬁsas lhc Wa

marketing of your current home. Please do not sign a realtor comra@f until y you hcm
bu,gaﬁ&gcé/z,m;@ma,wgﬁsw Document 19-3  Filed 05/17/2007 Page 5 of

Wal-Mart has made rmmetary provisions, within your relocation and temporary living
allowance. for 6 months of temporary living. Additionally, Wal-Mart will provide u
~double-rent/mortgage™ benetit to offset financial implications related 10 not more than
six (6) mortgage payments incurred as a result of relocation. Relocating associates.
whom have not sold their home-of-origin after six months, may enact the double-
rent/mortgage benefit and defer payments of the lesser morigage/rent to Wal-Man
Stores. {ne. for not more than six (6) months beyond said temporary living. This bencfit
miy be extended hased on discussion with your direct supervisor provided that you've
engaged Wal-Mart's Relocation team for the marketing of your home.

in the ewnt your eommltmenl to Wal-Mart changes for an " PeASON and you

allowance. There will also be a charge to cover costs assoelated with the use of an
outside moving service,

1V, Qrientation

As per federal taw, in orientation you will be required to present the proper documcentation
to establish identity and employment eligibility. If you are unable to present the appropriate
documents within three days of employment, we will be requited t terminate vour
employnient. Because this is federal law. there will be no exceptions. For the purpose of
providing vou an associate name badge. our Corporate Security department has asked that
vou come prepared with names, addresses. and phones numbers for two emergency
contucts, Corporate Security will also need the vehicle information for the automaobile you
will generatly drive to work including make, model, and license plate number.

This offer of employment is contingent upon you passing a drug screening test, education
veriication. and criminal background check. You must also complete a PIN assessment.

: ﬂns kmr is not a contraét of ecmploymient. Your employment with: Wal-Masm is on an a1-
i ﬂthnr yon or Wal-Mant. are - free 1o terminate: your . employment
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Julie. we look forward to you joining the Wal-Mart family. We ask that you acknowledge
acceptance of this written offer by signing on the line below and returning this letter to my

office by mailing to the address shown on the header portion of this offer letier.

Sincerely.,

A

;% Case B07-cv-10168-LPZ-RSW  Document 19-3  Filed 05/17/2007
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Fredrick W. Ley _,...—
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Offer Accepted B} _Aj/'
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Date / /Lﬁéﬁ(p_%___ e
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POST-TERMINATION AGREEMENT
AND COVENANT NOT TO COMPETE

This Post-Termination Agreement and Covenant Not to Compete is entered into this ---(10 ™)

day of January. 2006, by and between Wal-Mart Stores, Inc. and its affiliates (~Wal-Mart™") and
Julic Rochm ("Yo@3sd R 07tiéss-40e68-foliowRSW  Document 19-3  Filed 05/17/2007  Page 7 of

I. ACKNOWLEDGMENTS. As part of this Agreement, the parties specitically acknowledge
that

(A) Wal-Mart ix a major retail operation, with stores located throughout the United States and in
certain foreign locations:

(B) You are being hired to serve us Senior Vice President, Marketing Communications a key
executive position as defined by the Wal-Mart Boatd of Dircctors;

(Cy Ax an csscntial part of its business, Wal-Mart has cultivated long tem customer and vendor
relationships and goodwill. which are difficult to develop and maintain. which require a significant
investment of time, effort, and expense. and which can sufler significantly upon the depanure of key
exveutives:

(1)) In the develapment of its business. Wal-Mart has also expended a significant amount of time.,
money. and eftort in developing and maintaining confidential, proprietary, and trade secret information
which. if disclosed or misusced. could harm Wal-Mart’s business and its competitive position in the retail
marketplace;

(1) As Scnjor Vice President. Marketing Communications, you have access to coufidential and

.pmpriﬂliu}-‘ trude secret information and other confidential information, includiﬁg business plans and
strategies, thit would be ot considerable value 1o Wal-Mart's competitors: and

(F} You acknowiedge that Wal-Mart is entitled to take appropriate steps to ensure (i) that its

Associutes do not make use of confidential information gained during the course of their emplovment



with Wal-Mart and (ii) that no individual associate or competing entity gains an unfair. competitive

advantage over Wal-Mart.

2. TRANSITION PAYMENTS. I dnitiates the termination ol your emplayment.

Wal-Mart will, for a period of one (1) year from the effective date of such termination (“the Trunsition
Period™). continue @apay 3:6ur -tasel@bfBat g MRS WY effeR avutineddtd 8f Icrmikaling O3rhddRi0R 7
Payments™). subjeet to such withholding as may be required by law and subject to the following
conditions and ot“f?scfs:

(A) Transition Payments will not be paid. if you are terminated as the result of a violation of
“Wal-Mart policy:

(B) I you arc demoted or reassigned(in a manner that does not constitute @ constructive
discharge) so that you cease to he a key executive as defined or determined by the Board of Dircetors,
you will no longer e bound by the Covenant Not to Compete set forth in Paragraph 3. helow, and will
ceuse 1o he cligible for any of the benelits or payments (e.g.. Transition Payments) provided by this
Agreement:

(C)  No Transition Payments will be paid if you voluntarily resign or retire from your
cmployment with Wal-Mart;

(D) CGiven the availability of other programs designed to provide financial protection in such
crreumstances, l’r;msi!inn Payments will not be paid under this Agreement il vou die or hecome
disabled. 1 you die during the Transition Period. Transition Payments will cease at that time. and your
heirs will not be entitled to the continuation of such payments. Transition Payments will not he affecied
by your disability during the Transition Period. |

(1) Transition Paymunts will be offset by any amounts that you may cam during the [ransition
Period by virtue of self-employment or employment with, or involvement in, an entity other than u

Competing Business. as defined in Paragraph 3(Bybelow. No Transition Pavments will be made if you

™
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are employed by a Competing Business as defined in Paragraph 3. - Violation of your obligations under
&

Paragraph 3 or !’arégmph 4 below, or any other act that is materially harmful to Wal-Mart's business

interests during the Transition Period, will result in the immediate termination of Transition Payments.

in addition 10 any other remedies that may be available to Wal-Mart:

() Transiti@e Bugrbits it OOk B stich Wpuiablp serbimid Shydays &ilagh BRALGHRAM
Wal-Mart foc its other salaried employees.

(ti) Receipt of Transition Payments will not entitle you to participate during the Transition
period in any of the other incentive. stock option. profil sharing, or other associate benefit plans or
programs maintained by Wal-Mart. except. you will be entitled to participate tn such plans or progrars,
10 the extent that the terms of the plan or progtam provide for participation by former associates, Such
participation, if any. shall be governed by the terms of the applicable plan or program.

3. COVENANT NOT TO COMPETE. In exchange for your promotion. for your inclusion in
the Transition lexymenl program set forth in Paragraph 2, and for other good and valuable consideration,
you agree. promise, and covenant as follows:

(A) Yur a period of one (1) years from the date on which your employment with Wal-Man
terminates. and regardless of the cause or reason for such termination, you will not directly or indirectly

(i) own, manage, operate. finance, join. control, advise, consult, render services to, have a current
or tuture interest in, or participate in the owncrship. management, operation. financing. or control of, or
he employed by or connected in any manner with. ‘any Competing Business as defined helow in
Puragraph 3(B). or

(iiy solicit for emplayment. hire or ofler cmployment to, or otherwise aid or assist any person or
entity other than Wal-Mart in soliciting for employment. hiring, or offering employment to. any

cmployee of Wal-Mart, or any of its affiliates;
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{B) For purposes of this Agreement, the term “Competing Business™ shall ineliide any generul or
specialty retail, whﬁésalc. or merchandising business that sells goods or merchandise of the types sold
ty Wal-Mart at retail to consumers that is (i) located within the United States. or any other country in
which Wal-Mart or its affiliates either operate a store or are known by you 1o have plans to open or
acquire an opera@aseithid 7uey st 68 foir S24) madthsuandnthdiol®  haF e OBIMMRIAHR
volwne or revenues attributable to its retail operations in excess of U.S. $2 billion, or is reasonably
expected to have gross sales volume or revenues of more than U.S. $2 billion in either the current fiscal
year or the next following fiscal year. “Competing Business™ as of the date of this Agreement shall
specifically include, but is not limited to, such entities as Target/Dayton Hudson. Costeo, K-Mart, Home
Depot, Dollar General, Family Dollar, Kohls. Hudson Bay Company. Carrefour. HEB. Fred Meyers,
Tesco. Makro. Ahold, J.C. Penney Co., Sears, Aldi, Lidl, J. Sainsbury, Morrison's. lto-Yekado. Acon.
JTusco, Auchon. Toy's R Us. Loblaw Cos.. Zeller's, Casino. Weolworth (Australia). Grupo Gigante,
Controladora Comercial Mexicana, Soriana, Dollar Tree Stores, Inc. and Safeway Inc. and Ple.

(C) Ownership of un investment of less than the greater of $25.000 or 1% of any class of eguity

or debt security of a Competing Business will not be deemed ownership or participation in ownership of

a Competing Business for purposes of this Agreement.

(D) The covenant not to compete contained in this Paragraph 3 shall bind you. and shall remain
in full force and ct;'ﬁ:ct. regardless of whether you qualify. or continue to remain eligible, for the
Uransition Payments described in Paragraph 2 above. Termination of the Transition Payments pursuam
o Paragraph 2 will not relcase you from your obligations under this Paragraph 3.

4. FUTURE ASSISTANCE; You agree that you will provide reasonable assistance and
cooperation to Wal-Matt in connection with any litigation or similar proceedings that may exist or may

arise regarding events as to which you have knowledge by virtue of your former employmem with Wal-
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Mart. Wal-Mart will compensate you for reasonable and requested travel, materials. and other expenses

B -
incidental to any such support provided to Wal-Mart.

5. PRESERVATION OF CONFIDENTIAL INFORMATION. You agree that vou will not
at any time, directly or indirectly. use or disclose any Confidential Information obtsined during the
course of your cfiplegraeol’ vith MWdl88akt REEPEW mayDwcauthorirdObg Walvesl 03/anMaa0ia!
Information™ shall include any non-public information pertaining to Wal-Mart’s business. and shall
include information obtained by you duting the course of. or as a result of, your cmplnymcm‘ wit‘h Wal-
Mart. including. withowt limitation, information regarding Wal-Mart's processes. supplicrs (including
the terms. conditions, or other business arrangements with such suppliers). advertising and marketing
plans and strategics. profit margins, seasonal plans, goals, objectives and projections. compilations.
analyses. und projections regarding Wal-Mart’s business, trade secrets, salary. staffing. compensation,
and other employment data, and any “know-how™ techniques, practice or any technical informa'linn not
of a published nature regarding Wal-Mart's business.

6. REMEDIES FOR BREACH. The parties shall each be entitled to pursue all legal and
equitable rights and remedies to secure performance of their respective obligations and dutics undur this

Agreement. and enforcement of one or more of these rights and remedies will not preclude the parties

from pursuing any other rights and remedics.  You acknowledge that a breach of the provisions of

Paragraph 3 or Paragraph 4, above. could result in substantial and irreparable dumage to Wal-Mart's
husiness, und that the restrictions contained in Paragraphs 3 and 4 are a reasonable attempt by Wal-Mant
1 protect its rights and to safeguard its Confidential Information. You expressly agree that upon a

bretch or u threatened breach by you of the provisions of Paragraph 3 or Paragraph 4. Wal-Mart will be

entitled 1o injunciive reliel’ to restrain such violation, and you hereby expressly consent to the entry of

such temporary, preliminary, and/or permanent injunctive relief, as may be necessary o enjoin the

violation of Paragraph 3 or Paragraph 4.. The parties further agree. that any. action. relatingte the

LY
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im@‘?%rétéiidﬁj validity. or ehfotcement of this Agreement shall be brought in the appropriate state or

o
o

federal:court cucom;;assing Benton County. Arkansas, and the parties hereby expressly consent to the
jurisdiction of such courts.  You further apree that in any claim or action involving the execution,
interpretation, validity, or enforcement of this Agreement, you will seek satisfaction exclusively trom the
assets of Wal-Ma@Sthd Q71 ttd Ad@deb Sl ISV-MERocidieldudAiBectorkildieOS/ LiniA0Res.
and representatives.

7. SEVERABILITY. In the event that a court of competent jmisdiclion shall dcl;‘m{inc that
any portion of this Agreement is invalid or otherwise unenforceable, the partics agree that the remaining
portions of the Agreement shall remain in fult force and effect. The parties also expressly agree that if
any portion of the covenant not to compete set forth in Paragraph 3 shall be deemed unenforceable. then
the Agreement shall automaticatly be deemed to have been amended 1o incorporate such terms as will

render the covenant enforceable to the maximum extent permitted by law.

8. NATURE OF THE RELATIONSHIP. Nothing contained in this Agreement shall be

desmed-ar construed 10 constitute a contract of employment for a-definite term. The partics acknowledge
that you are not employed by Wal-Mart for a definite term, and that either party may sever the
employ mtit eelationship at any time and for any reason not ulhenmse gmhibiwd by law.

9. ENTIRE AGREEMENT. Thié document contains the cntire understanding and agreement

between you and Wal-Mart regarding the subject matier of this Agreement. This Agreement supersedes

and replaces any and all prior understandings or agreements between the parties regarding this subject.

and no representations or statements by cither party shall be deemed binding unless contained hercin.

10. MODIFICATION. This Agreement may not be amended. modified. or altered except in &
writing signed by both parties or their designated representatives.

11. SUCCESSORS AND ASSIGNS, This Agreement will inure 1o the benelit of, and will be

hinding upon. Wal-Mart. its successors and assigns, and on You and your heirs, successors. and assigns.
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No rights or ubligations under this Agreement may he assigned to any other person without the express

o

written consent of all parties hereto,

12, (’()UNTERPAkTS. This Agreement may be executed in counterparts. in which case each
of the two counterparts will be deemed to be an original and the final counterpart will be deemed 1o have
heen exceuted in Ganenily] Alabed68-LPZ-RSW  Document 19-3  Filed 05/17/2007
13. GOVERNING LAW. Jhis Agreement shall be governed by, and construed in accordance
with. the Laws of the State of Delaware,

14. STATEM ENI OF UNDERSTANDING. By signing below, you acknowledge (a) that you
have reecived a copy of this Agreement. (b) that you have read the Agrecment carefully hefore signing it.
(¢} that you have had ample opportunity to ask questions concerning the Agreement und have had the
opportunity to discuss the Agreement with legal counsel of your own choosing. und (d) that you

understand your rights and obligations under this Agreement, and emter into this Agreement voluntarily.

WAL-MART Sl()RlS INC.

e
i ,".'/, {'
By: 7o : L # 3,/( P
Fredrick W. I"L!»—' u
Senior Vice Presidoht. Peuple " Senior

ting Communications

/[ o

‘ ).m Datc
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