City of Cody City Council
AGENDA

Tuesday, March 1, 2011, 7:00 p.m. (Pre-Meeting to begin at 6:30 p.m.)
Meeting Place: City of Cody Council Chambers — 1338 Rumsey Avenue, Cody, WY

Meeting Called to Order
Pledge of Allegiance

Moment of Silence

Roll Call

Agenda Review and Approval

1. Mayor’s Recognitions and Announcements

2. Consent Calendar
All items under the consent calendar will be acted upon in one motion unless a Councilmember or member of
the public requests that an individual item be taken up under Conduct of Business.

a. Approval of Minutes — 2/10/11 Special Meeting Minutes and 02/15/11
Regular Meeting Minutes.

b. Approve Vouchers and Payroll totaling $442,118.25.

c. Consider and accept minimum reserve for previously declared surplus
vehicles and equipment and direct staff to proceed with the bid or auction
process for the sale of these items.

3. Public Comments: The City Council welcomes input from the public. In order for everyone to be heard,
please limit your comments to five (5) minutes per person. The Guidelines for the Conduct of City Council
Meetings do not allow action to be taken on public comments.

4. Public Hearing

a. A public hearing to determine if it is in the public interest to transfer
ownership and location of Retail Liquor License currently held by Cooter
Browns LLC, to Wal-Mart Stores at 321 Yellowstone Avenue.

5. Conduct of Business
a. Consider transferring the Retail Liquor License ownership and location from
Cooter Browns LLC to Wal-Mart Stores at 321 Yellowstone Avenue.
Spokesperson:  John Dickson, Wal-Mart
Staff Reference: Jenni Rosencranse, Administrative Services
Director

6. Tabled ltems
Matters from Staff Members
8. Matters from Council Members

~

Special City Council Meetings
Thursday, March 10, 2011 @ 4:00 p.m. — Council Chambers

Regular City Council Meeting
Tuesday, March 15, 2011 @ 7:00 p.m. — Council Chambers




City of Cody
Council Proceedings
Thursday, February 10, 2011

A special meeting of the Cody City Council was held in Council Chambers of City Hall in
Cody, Wyoming on Thursday, February 10, 2011 at 4:00 p.m.

Present: Mayor Nancy Tia Brown, Council Members Steve Miller, Bryan Edwards, Charles
Cloud, Jerry Fritz, Donny Anderson and Stan Wolz, City Administrator, Andy
Whiteman, City Attorney, Scott Kolpitcke, Deputy Clerk Sara Wead

Absent: None
Mayor Nancy Tia Brown called the meeting to order at 4:04 p.m.

A letter of support, signed by the Mayor, to the State Land and Investment Board supporting
West Park Hospital District’s Mineral Royalty Grant Application was provided to Doug
McMillan. The Mayor and Council directed staff to put this item on the February 15, 2011
agenda for ratification.

The Governing Body discussed the Canyon Avenue Public Meeting comments and
alternatives staff has researched further. Steve Payne, Public Works Director discussed
options provided at the previous meeting. Subcommittees were formed to further explore
some of the options. No action was taken.

The Governing Body discussed pursuing the sale of the “pink” Colt Bus through an auction.
The Mayor and Council directed staff to add the topic of the online public auction to the
February 15, 2011 meeting agenda. No action was taken.

The Governing Body discussed implementing the “Smart Decision Service” as proposed by
Wells Fargo Bank and will move forward with using the service. No action was taken.

The Governing Body discussed scheduling a pre-retreat facilitator and would like to move
forward with scheduling the facilitator. Retreat dates, topics, will be discussed at a later date
after the pre-retreat facilitator is scheduled. No action was taken.

The Governing body discussed the budget calendar and selected dates for budget work
sessions. No action was taken.

The Governing Body discussed Council Member Cloud’s request to participate in the
National League of Cities and financial commitment required. Council Member Cloud will
attend the conference in Washington D.C and will cover half of the expenses. No action was
taken.

The Governing body reviewed the Council Agenda for February 15, 2011. No action was
taken.

Rick Manchester, Parks, Recreation and Public Facilities Director updated council on the
Deer Task Force meeting. The task force has developed a survey that will be mailed with the
March utility bills.

Council President Miller made a motion seconded by Council Member Wolz to enter into executive
session pursuant to Wyoming State Statute 16-4-405 at 6:17 p.m. to discuss potential litigation. Vote
was unanimous. Council President Miller made a motion seconded by Council Member Anderson to
exit out of executive session at 6.55 p.m. Vote was unanimous.

There being no further business to discuss, the Mayor adjourned the meeting at 6:56 p.m.

Jennifer Rosencranse Nancy Tia Brown
Administrative Services Director Mayor
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City of Cody
Council Proceedings
Tuesday, February 15, 2011

A regular meeting of the Cody City Council was held in Council Chambers of City Hall in
Cody, Wyoming on Tuesday, February 15, 2011 at 7:00 p.m.

Present: Council President Steve Miller, Council Members Jerry Fritz, Stan Wolz,
Bryan Edwards, Charles Cloud and Donny Anderson, City Administrator,
Andy Whiteman, City Attorney, Scott Kolpitcke, and Administrative Services
Director, Jenni Rosencranse

Absent: Mayor Nancy Tia Brown
Council President Miller called the meeting to order at 7:00 p.m.

Council Member Wolz made a motion seconded by Council Member Edwards to approve the
agenda as presented. Vote was unanimous.

Council Member Wolz made a motion seconded by Council Member Cloud to approve the
consent agenda including the approval of minutes from the 1/27/11 and 2/3/11 Specid
Mestings and 2/1/11 Regular Meeting; approve Vouchers and Payroll totaling $1,216,192;
reject al bids received regarding Bid 2011-02 for (1) New 2011 4x4 Utility Vehicle and re-
bid the project to include atrade in of another vehicle; and approve aletter of support for
West Park Hospital District’s Wyoming State Land and Investment Board Application. Vote
was unanimous.

Council Member Cloud made a request seconded by Council Member Anderson to approve a
request from Cody High School to sponsor the $850 fees and pay for them out of the council
contingency fund for the 2011 Graduation Celebration to be held on May 28" and 29", 2011.
V ote was unanimous.

Council Member Fritz made arequest seconded by Council Member Cloud to approve a
request from the Cody Events Committee to close 12" Street between Sheridan Avenue and
Beck Avenue from 10 am. to 4 p.m. on Saturday, March 12, 2011 for the Spring Fling
Events, and to close Sheridan Avenue between 9" and 14™ Street for the annual Spring
Parade beginning at 4 p.m. contingent upon the Cody Events Committee providing liability
insurance listing the City of Cody as an additional insured, receiving permission from

WY DOT to close Sheridan Avenue, and approval to sponsor the parade fee out of the
Council Contingency Fund. V ote was unanimous.

Council Member Fritz made a motion seconded by Council Member Wolz to approve a
request from the Y ellowstone Recreation Foundation to utilize the Bob Moore Parking Lot
on Saturday, March 19, 2011 from 1 to 4 p.m., and allow the Foundation to pile snow on the
lot to be used for the snow rodeo activities and contingent upon the Y ellowstone Recreation
Foundation to provide liability insurance listing the City of Cody as an additional insured and
directed the Y ellowstone Recreation Foundation to work with the Public Works Department
on the specific details of the event. Vote was unanimous.

Council Member Fritz made a motion seconded by Council Member Anderson to approve a
request from Lynn Houze, Assistant Curator of the Buffalo Bill Historical Center to close
Sheridan Avenue in front of the Statute for approximately 20 minutes on Friday, February



25, 2011 for the annual FFA wreath laying ceremony, and allow traffic to be directed north
through West Park Hospital’s small parking lot.

Jenni Rosencranse, Administrative Services Director provided and update with regard to the
public auction option and discussed where we are at with the terms and conditions document.
No action was taken.

Since there was no further business to come before the Governing Body, Council President
Miller adjourned the meeting at 7:47 p.m.

Jennifer R. Rosencranse Steve Miller
Administrative Analyst Council President
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CITY OF CODY

Payment Approval Report - VENDOR -NO SIG LINES

Input Date(s): 02/21/2011 - 02/21/2011

Page: 1
Feb 23, 2011 11:23am

Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
127557 A & | DISTRIBUTORS 2012374 antifreeze, extended life 02/16/2011 93.83 ANTIFREEZE
Total 127557 93.83 .00
2390 ACE HARDWARE 201068 SUPPLIES 02/04/2011 5.49
201199 DUST PAN AND BROOM - REC CENTE 02/07/2011 16.49
201202 DOOR VIEWER 02/07/2011 10.49
201245 TOOLS 02/08/2011 4.29
201253 SPAYER 02/08/2011 12.99
201305 PAINT MACHINE SUPPLIES 02/09/2011 11.57
201440 PLASTIC CONTAINERS 02/11/2011 19.96
201518 SUPPLIES 02/12/2011 3.79
201564 SUPPLIES 02/14/2011 19.48
201572 PICKLE BALL BRACKET 02/14/2011 3.18
201592 STREET SIGNS 02/14/2011 7.53
201660 SUPPLIES 02/15/2011 21.48
201714 SUPPLIES 02/16/2011 15.98
201718 SUPPLIES FOR SERVICE TRUCK 02/16/2011 8.78
201733 SUPPLIES 02/16/2011 5.79
201745 SUPPLIES 02/16/2011 1.00
201770 SUPPLIES 02/17/2011 4.49
201814 SUPPLIES 02/17/2011 25.98
Total 2390 198.76 .00
126373 ADVANCED VETERINARY CARE 54766 CANINE CARE - ABBY 02/10/2011 619.97
Total 126373 619.97 .00
450 ALDRICH LUMBER CO 427961 SUPPLIES 02/09/2011 13.08
428065 SUPPLIES - NEW ST. LIGHTS 02/11/2011 186.00
428174 PLASTIC CONTAINERS 02/14/2011 13.47
428222 SUPPLIES 02/15/2011 5.79
Total 450 218.34 .00
126551 ALSCO 706581 RUGS - CITY HALL 02/01/2011 45.95
707739 TOWELS & RUGS 02/04/2011 93.03
709655 TOWELS 01/11/2011 29.54
710470 RUGS - CITY HALL 02/15/2011 45.95
710471 RUGS - AUDITORIUM 02/15/2011 159.43
710831 RUGS - SHOP 02/16/2011 6.73
Total 126551 380.63 .00
128592 AMERICAN WELDING & GAS, IN 01066775 CO2 11/15/2010 58.28
01164620 WELDING SUPPLIES 02/02/2011 67.75
01164621 WELDING SUPPLIES 02/02/2011 45.18
01167867 CO2 02/07/2011 134.45
01168980 WELDING SUPPLIES 02/08/2011 73.40
01173827 WELDING SUPPLIES 02/14/2011 157.21
01173828 CO2 02/14/2011 35.89
01177025 GLOVES 02/17/2011 31.98
Total 128592 604.14 .00
125609 ANIMAL CARE CLINIC 021011 CANINE CARE - BRUTE 02/10/2011 32.00
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CITY OF CODY

Payment Approval Report - VENDOR -NO SIG LINES

Input Date(s): 02/21/2011 - 02/21/2011

Page: 2
Feb 23, 2011 11:23am

Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 125609 32.00 .00
128959 ASH, LUCAS 208 TOBACCO COMPLIANCE CHECKS (16) 02/16/2011 160.00
Total 128959 160.00 .00
128955 BACKROADS ENTERPRISES 70 CLEANING RAGS 01/12/2011 199.90
CLEANING RAGS 399.80
CLEANING RAGS 399.80
CLEANING RAGS 599.70
CLEANING RAGS 299.85
CLEANING RAGS 99.95
Total 128955 1,999.00 .00
1010 BEAR CO, INC 154922 TIRES - BOBCAT (RECYL CENTER) 02/16/2011 60.00
Total 1010 60.00 .00
1210 BIG HORN WHOLESALE 128721 CLEANING SUPPLIES 02/07/2011 1,428.58
Total 1210 1,428.58 .00
127191 BLAKESLEE, JAMES 223323 REC CENTER REFUND 02/11/2011 45.00
Total 127191 45.00 .00
1400 BOONE'S MACHINE SHOP 1928 DOZER RENTAL 01/21/2011 2,040.00
45778 SERVICE TRUCK BED 02/04/2011 38.26
45814 PLASTIC CONTAINERS 02/11/2011 8.74
LESS SALES TAX OF $.34 .34
45835 PLASTIC CONTAINERS 01/16/2011 133.01
46212 PLASTIC CONTAINERS 01/28/2011 87.22
46238 SERVICE TRUCK BED 02/02/2011 139.44
Total 1400 2,446.33 .00
1420 BORDER STATES INDUSTRIES | 901964582 Cutout, non-loadbreak 100 amp 15KV 02/04/2011 872.50 C/O100NL15
901964583 NEW SERVICE 02/04/2011 55.12
901991525 Cutout, non-loadbreak 100 amp 15KV 02/11/2011 626.85 C/O100NL15
CABLE 811.19
902020104 Wire, primary 1/0 strd, jacketed,25KV 02/18/2011  23,906.64 WIRUGP1/025
Total 1420 26,272.30 .00
123538 BRESNAN COMMUNICATIONS 11-EL SHOP INTERNET - ELEC SHOP 02/02/2011 153.10
020411-PD INTERNET - PD 02/04/2011 65.15
Total 123538 218.25 .00
1690 C & C WELDING 12771 CUT DOWN STRIPING TAPE 01/11/2010 5.00
Total 1690 5.00 .00
1930 CASELLE INC 37325 CASELLE MAINTENANCE AGREEMEN" 02/01/2011 3,895.00
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CITY OF CODY

Payment Approval Report - VENDOR -NO SIG LINES
Input Date(s): 02/21/2011 - 02/21/2011

3

Feb 23, 2011 11:23am

Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 1930 3,895.00 .00
124671 CDW GOVERNMENT, INC. WDNO0604 MAINTENANCE COPIER 01/17/2011 259.78
CITY HALL PRESENTER 91.59
WKG7484 STYLUS FOR PDA 02/08/2011 36.08
Total 124671 387.45 .00
2260 CITY OF CODY 021411 UTILITIES 02/14/2011 409.26
UTILITIES 73.82
022111 UTILITIES 02/21/2011 2,343.59
UTILITIES 1,187.61
UTILITIES 4,188.47
UTILITIES 8,458.54
UTILITIES 1,582.52
UTILITIES 37.00
UTILITIES 1,709.11
UTILITIES 1,494.50
UTILITIES 650.77
UTILITIES 5,215.84
2711 RESTITUTION FROM MC-1101-023 DA\ 02/07/2011 50.00
Total 2260 27,401.03 .00
2290 CLARK SAFETY/LOSS CONTROI 4380 SAFETY SUPPLIES 02/08/2011 188.29
Total 2290 188.29 .00
124707 CODY CHAMBER OF COMMERC 001033 TOBACCO COMPLIANCE CHECKS 02/17/2011 160.00
Total 124707 160.00 .00
123659 COLONIAL RESEARCH CHEMIC 124321 SHOP SUPPLIES 02/07/2011 101.76
Total 123659 101.76 .00
3300 CRUM ELECTRIC 1204045-00 LIGHT BULBS 01/31/2011 89.60
1204048-00 LIGHT REPAIRS 02/14/2011 60.52
1205381-00 NEW SERVICE 02/04/2011 21.33
1206143-00 TOOLS 02/08/2011 36.29
1206161-00 ST LIGHT REPAIRS 02/08/2011 135.45
1206493-00 BATTERIES 02/09/2011 14.21
1207199-00 NEW ST LIGHTS 02/11/2011 33.66
1207241-00 ST LIGHT REPAIRS 02/11/2011 5.28
1207792-00 SUPPLIES 02/15/2011 28.80
1208729-00 NEW SERVICE 02/17/2011 6.29
1208863-00 SUPPLIES 02/18/2011 5.56
SAFETY SUPPLIES 11.95
Total 3300 448.94 .00
3343 CUSTOM DELIVERY SERVICE 140621 FREIGHT FOR CUTTING EDGES 01/31/2011 119.40
43563 SHIPPING - SCADA 01/31/2011 7.38
Total 3343 126.78 .00
3410 DANA KEPNER COMPANY 2211251-00 2" METER REGISTER 02/14/2011 224.75
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CITY OF CODY Payment Approval Report - VENDOR -NO SIG LINES
Input Date(s): 02/21/2011 - 02/21/2011

Page: 4
Feb 23, 2011 11:23am

Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 3410 224.75 .00
127577 DASH MEDICAL GLOVES INV54904 CLEANING SUPPLIES 02/07/2011 139.80
Total 127577 139.80 .00
125899 DEPARTMENT OF FAMILY SER\ 21711 3 BACKGROUND CHECKS ON VOLUNT1 02/17/2011 30.00
Total 125899 30.00 .00
124470 DIVISION OF VICTIM'S SERVICE 020411 CRIME VICTIM'S COMP - JAN 2011 02/04/2011 1,750.51
Total 124470 1,750.51 .00
3765 DOMINO'S PIZZA 1777 PIZZA BY THE SLICE (LESS SALES TA 02/05/2011 49.94 20145
1802 PIZZA BY THE SLICE (LESS SALES TA 02/11/2011 49.94 20145
Total 3765 99.88 .00
128152 DON F. SHREVE, JR. ESQ. 021511 PROFESSIONAL SERVICES 02/15/2011 1,065.18
Total 128152 1,065.18 .00
127634 DWF GROWER SUPPLY 753410-00 GREENHOUSE SUPPLIES 02/14/2011 38.46
Total 127634 38.46 .00
128960 DYE, UTANA 021711 REIMBURSE FOR CERTIFICATION 02/17/2011 205.00
Total 128960 205.00 .00
128940 E-470 PUBLIC HIGHWAY AUTHC 1098404724 TRAVEL EXPENSES 09/29/2010 7.50
Total 128940 7.50 .00
123442 EAGLE OF CODY 20811 ENVELOPES 02/08/2011 1,600.00
Total 123442 1,600.00 .00
128686 ECOLAB PEST ELIM. DIV. 5916389 PEST CONTROL - REC CENTER 02/07/2011 115.00
Total 128686 115.00 .00
2630 ENERGY WEST 020811 UTILITIES 02/08/2011 696.71
UTILITIES 1,358.96
UTILITIES 2,308.45
UTILITIES 297.36
UTILITIES 893.81
021411 UTILITIES 02/14/2011 1,094.80
Total 2630 6,650.09 .00
126184 EVIDENT- CRIME SCENE PROD! 58228A DRUG TEST KITS 01/31/2011 145.50
Total 126184 145.50 .00
126109 EXPRESS POLICE SUPPLY 17978301040 UNIFORMS C24 01/27/2011 54.99
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CITY OF CODY

Payment Approval Report - VENDOR -NO SIG LINES
Input Date(s): 02/21/2011 - 02/21/2011

Page: 5

Feb 23, 2011 11:23am

Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 126109 54.99 .00
4210 FARM PLAN CORPORATION 522446 BROOM ATTACHMENT HARDWARE 02/03/2011 99.93
Total 4210 99.93 .00

126018 FASTENAL COMPANY 01WYCD" /YCDY33354 SIGN BOLTS 02/03/2011 31.67
/YCDY33369 SERVICE TRUCK F02 02/04/2011 5.17
/YCDY33387 SIGN SUPPLIES 02/07/2011 625.89
/YCDY33438 NUTS & BOLTS 02/10/2011 29.60
/YCDY33481 NUTS & BOLTS 02/14/2011 10.17
/YCDY33507 SIGN MATERIALS 02/15/2011 51.76
/YCDY33514 ST LIGHT REPAIR 02/15/2011 220.38
/YCDY33572 SUPPLIES - VALLEY VIEW TANK 02/18/2011 33.83
Total 126018 1,008.47 .00
128952 FBI COMMAND COLLEGE 020811 COURSE FEE - JASON STAFFORD 02/08/2011 800.00
021511 COURSE FEE - BEAU EGGER 02/15/2011 800.00
Total 128952 1,600.00 .00
127301 FREMONT BEVERAGES INC 24015 Drink Syrups 02/07/2011 70.00 20004
Total 127301 70.00 .00
123014 GALLS, AN ARAMARK COMPAN' 511138455 INV. SUPPLIES 02/27/2011 80.59
UNIFORMS C19 56.31
Total 123014 136.90 .00
128957 GC CODY, LLC 110211 GC SUBDIVISION STORM DRAINAGE F 02/10/2011  24,900.00
Total 128957 24,900.00 .00
124471 GOLDSBY, AMY 4194031 UTILITY DEPOSIT REFUND 02/04/2011 13.42
Total 124471 13.42 .00
128953 GORTMAKER, CODY 021111 BASKETBALL REFEREE 02/11/2011 72.00
Total 128953 72.00 .00
4780 HARRIS TRUCKING & CONST. C 020711 RESTITUTION FROM MC-1009-075 JOF 02/07/2011 280.00
121446 JERSEY BARRIERS 02/11/2011 1,400.00
PAY #9-2AB PAY EST #9 - N CODY 2AB PROJECT  01/26/2011  13,189.40
PAY EST #9 - N CODY 2AB PROJECT 52,125.57
PAY EST #9 - N CODY 2AB PROJECT 26,062.78
Total 4780 93,057.75 .00
6730 HD SUPPLY UTILITIES LTD 1658448-00 METER REPAIRS 01/31/2011 224.75
SYSTEM UPGRADE 522.50
1665470-00 SAFETY SUPPLIES 02/07/2011 17.85
SYSTEM MAINTENANCE 200.00
Arrestor, 10 kV MOV Overhead 977.10 ARR10KV
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CITY OF CODY Payment Approval Report - VENDOR -NO SIG LINES Page: 6
Input Date(s): 02/21/2011 - 02/21/2011 Feb 23, 2011 11:23am
Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 6730 1,942.20 .00
128769 HEARTLAND PAPER COMPANY K920099-1 SUPPLIES 02/10/2011 61.10
Total 128769 61.10 .00
126019 | STATE TRUCK CENTER 51079889:01 WINDSHIELD FOR SANITATION TRUCI 02/01/2011 125.00
51080524:01 latch, hood 02/15/2011 68.72 FTL680 880 01 60
Total 126019 193.72 .00
5170 ICMA RETIREMENT-457-#30314: 021711 Contribution 02/17/2011 5,022.65 5,022.65 02/17/2011
Total 5170 5,022.65 5,022.65
5200 INDUSTRIAL SYSTEMS INC 36251 FLOW METER CALIBRATION 02/01/2011 200.00
Total 5200 200.00 .00
5220 INLAND TRUCK PARTS 1-32578 BRAKES FOR YELLOW BUS 02/02/2011 76.84
CORE 60.00
Total 5220 136.84 .00
126715 INTERSTATE BATTERIES OF BIl 47013527 BATTERIES FOR EQUIPMENT 02/08/2011 177.90
Total 126715 177.90 .00
128962 JONES, MICHAEL 7163025 REFUND UTILITY DEPOSIT 02/18/2011 25.04
Total 128962 25.04 .00
5700 K-B COMMERCIAL PRODUCTS 2883035.001 CLEANING SUPPLIES 02/03/2011 153.60
2884582.001 CLEANING SUPPLIES 02/03/2011 69.50
Total 5700 223.10 .00
126040 KEEGAN & WINSLOW LAW FIRM 020211 PROFESSIONAL FEES 02/02/2011 1,341.00
Total 126040 1,341.00 .00
5750 KINCHELOE PLUMBING AND HE 136676 COUPLING DRESSER - 2" GALVANIZEI 01/20/2011 37.40 1275-W
136719 REPAIR KITS FOR REC CENTER 01/25/2011 77.88
Total 5750 115.28 .00
128961 L.A. POLICE GEAR, INC 1211663 UNIFORMS CO08, C17, C18, C23 01/17/2011 795.35
Total 128961 795.35 .00
127743 LEGEND COMMUNICATIONS OF 013111 ADVERTISING - AGENDAS 01/31/2011 173.40
Total 127743 173.40 .00
125191 LONG BUILDING TECH INC VCE0052743 REPAIR AUDITORIUM COOLER 02/04/2011 258.80
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CITY OF CODY Payment Approval Report - VENDOR -NO SIG LINES Page: 7
Input Date(s): 02/21/2011 - 02/21/2011 Feb 23, 2011 11:23am
Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 125191 258.80 .00
6300 MARQUIS AWARDS 21400 P & Z PLAQUES 02/04/2011 310.24
Total 6300 310.24 .00
6390 MC CUMBER LOCKSMITH SHOF 8816 FRONT DOOR KEYS - REC CENTER 02/01/2011 3.48
Total 6390 3.48 .00
6830 MOTOR POWER EQUIPMENT Al19748 CABLE, AIR TANK MOUNTING 01/31/2011 12.42 INT 484093C1
CABLE, AIR TANK MOUNTING 12.42
FREIGHT 8.23
Total 6830 33.07 .00
6930 MOUNTAIN WEST INC 020922 YOUTH BASKETBALL SHIRTS 01/26/2011 523.20
020943 YOUTH BASKETBALL SWEATSHIRTS 02/01/2011 285.15
020965 UNIFORMS 02/08/2011 198.25
020967 UNIFORMS 02/08/2011 60.74
020995 UNIFORMS C22 02/14/2011 24.00
Total 6930 1,091.34 .00
128948 NORCO, INC. 01666321 BAND SAW BLADES 02/03/2011 102.72
Total 128948 102.72 .00
7315 NORMONT EQUIPMENT COMPA 2102033 SPRINGS FOR SNOW PLOW 02/03/2011 694.69
Total 7315 694.69 .00
7400 NORTHWEST PIPE 1679223 FIRE HYDRANT REPAIR 02/07/2011 112.44
Total 7400 112.44 .00
5120 PARK COUNTY ANIMAL SHELTE 021011 RESTITUTION FROM MC-0903-085 JOY 02/10/2011 50.00
Total 5120 50.00 .00
7740 PARK COUNTY SHERIFF 013111 INCARCERATION COST - JAN 2011 01/31/2011 720.00
Total 7740 720.00 .00
128819 PARK, HWAN-SOO 223312 REC CENTER REFUND 02/11/2011 150.00
Total 128819 150.00 .00
7825 PAVEMENT MAINTENANCE INC 11-15 SNOW REMOVAL 01/09/2011 605.00
Total 7825 605.00 .00
7980 PLAN ONE ARCHITECTS 4R AUDITORIUM - ADA 01/15/2011 885.67
Total 7980 885.67 .00
8090 POWELL TRIBUNE 013111 EMPLOYMENT ADVERTISEMENT 01/31/2011 268.60
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CITY OF CODY Payment Approval Report - VENDOR -NO SIG LINES Page: 8
Input Date(s): 02/21/2011 - 02/21/2011 Feb 23, 2011 11:23am
Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 8090 268.60 .00
123165 PROFESSIONAL CONTRACTOR PCI-7-102 GUARD RAIL REPAIRS 02/07/2011 195.00
Total 123165 195.00 .00
430 PURCHASE ADVANTAGE CARD 010308 REC CENTER PROGRAMS 02/10/2011 42.52
50303751001 MUFFINS 02/05/2011 7.98 20051
DONUTS 10.98 20056
Total 430 61.48 .00
10091 QWEST 02012011 PHONE CHARGES 02/01/2011 121.46
Total 10091 121.46 .00
128958 RELINER / DURAN INC 12783 14TH ST MANHOLE 02/08/2011 849.37
Total 128958 849.37 .00
124166 S & S WORLDWIDE INC 6803305 SUPPLIES 12/01/2010 454.24
6825357 REC CENTER SUPPLIES 01/03/2011 247.62
Total 124166 701.86 .00
128760 SCHMIDT, ERIC 020711 RESTITUTION FROM MC-1003-063 02/07/2011 400.00
Total 128760 400.00 .00
123147 SCHOENING, WILLIAM D 021111 BASKETBALL REFEREE 02/11/2011 144.00
Total 123147 144.00 .00
125037 SHAPE 0131975484 SHAPE MAGAZINE 2 YEAR SUBSCRIP 02/03/2011 26.97
Total 125037 26.97 .00
9140 SHOSHONE OFFICE SUPPLY 0079496 CREDIT 01/19/2011 37.67 -
0079570 CREDIT 02/16/2011 39.00 -
0079720 PENS 01/31/2011 5.76
0079827 CREDIT 02/11/2011 322.00 -
0079835 OFFICE SUPPLIES 02/18/2011 438.72
0079839 FILING SUPPLIES 02/16/2011 345.46
0079843 SUPPLIES 02/18/2011 131.33
0079865 OFFICE SUPPLIES 02/04/2011 6.03
0079870 SUPPLIES 02/09/2011 451
0080001 SUPPLIES 02/09/2011 3.96
0080015 INVENTORY LABELS 02/09/2011 167.96
0080031 OFFICE SUPPLIES / COPIER PAPER 02/11/2011 794.21
0080054 SUPPLIES 02/14/2011 5.78
0080097 SUPPLIES 02/16/2011 22.82
0080108 SUPPLIES 02/16/2011 3.12
0080121 SUPPLIES 02/17/2011 44.09
Total 9140 1,575.08 .00
9320 SKARSHAUG TESTING LAB 154649 SAFETY SUPPLIES 02/02/2011 764.28
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CITY OF CODY

Payment Approval Report - VENDOR -NO SIG LINES

Input Date(s): 02/21/2011 - 02/21/2011

Page: 9

Feb 23, 2011 11:23am

Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 9320 764.28 .00
124776 STAYWELL COMPANY 6637492 BOOKS FOR PARENT TOT CLASS 01/28/2011 122.43
Total 124776 122.43 .00
127774 STEWART'S MERCANTILE 3164-6 MASTER PLAN MEETING EXPENSE 02/14/2011 57.15
Total 127774 57.15 .00
9635 STROUPE PEST CONTROL CO 12811-STMT TERMITE REINSPECTION AUDITORIUl 07/06/2010 205.00
20311-SHOP PEST CONTROL - SHOP 02/03/2011 19.50
PEST CONTROL - SHOP 19.50
PEST CONTROL - SHOP 19.50
PEST CONTROL - SHOP 19.50
Total 9635 283.00 .00
6240 THE UPS STORE 9967 EVIDENCE SHIPPING 01/28/2011 8.89
Total 6240 8.89 .00
128956 THOMAS, MICHAEL 020711 RESTITUTION FROM SUE SCOTT MC-. 02/07/2011 115.80
Total 128956 115.80 .00
128471 TITAN ACCESS 12511-STMT FINANCE CHARGES 01/25/2011 12.12
Total 128471 12.12 .00
9930 TRACTOR & EQUIPMENT CO LCS0479017 bottle, T&E 02/02/2011 660.00 OIL SAMPLE #1
SHIPPING 18.56
Total 9930 678.56 .00
10050 U S POST OFFICE 030111 POSTAGE FOR BILLING PERMIT #33  03/01/2011 2,500.00
Total 10050 2,500.00 .00
128826 ULINE 36402470 INVESTIGATION SUPPLIES 02/02/2011 1,835.33
CSI VEHICLE SUPPLIES 196.24
Total 128826 2,031.57 .00
10150 V FW CLUB 2947-41 FLAGS FOR MEMORIAL PARK 02/06/2011 405.00
2947-43 FLAGS 02/16/2011 75.00
2949-42 FLAGS 02/14/2011 39.00
Total 10150 519.00 .00
10180 V-1 PROPANE 849084 FORK LIFT PROPANE 01/05/2011 23.39
849168 FORK LIFT PROPANE 01/14/2011 24.48
849251 FORK LIFT PROPANE 01/28/2011 17.35
849340 FORKLIFT PROPANE 02/08/2011 23.55
Total 10180 88.77 .00
10330 WAL MART COMMUNITY BRC 00125 OFFICE AND SQUAD ROOM SUPPLIES 02/10/2011 205.57
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CITY OF CODY

Payment Approval Report - VENDOR -NO SIG LINES

Input Date(s): 02/21/2011 - 02/21/2011

Page: 10

Feb 23, 2011 11:23am

Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
04315 TINY TOT PROGRAM 02/04/2011 81.72
05164 ASAP SUPPLIES 02/07/2011 45.74
06083 REC CENTER PROGRAMS 02/14/2011 28.00
06084 ASAP SUPPLIES 02/14/2011 4.00
08595 COMPUTER SUPPLIES 02/08/2011 214.88
09395 CLOCK FOR SPIN ROOM 02/08/2011 9.88
STMT12211 LATE FEE 01/22/2011 12.18
Total 10330 601.97 .00
124746 WCSTELECOM 20824805 LONG DISTANCE 02/01/2011 154.09
Total 124746 154.09 .00
10460 WEBSTER CHEVROLET 6687 GRILL EMBLEM 01/14/2011 44.63
6753 DOOR LOCK FOR SANITATION TRUCK 01/26/2011 93.17
Total 10460 137.80 .00
127857 WELCH, CHRISTOPHER 020711 RESTITUTION FROM MC-0707-063 02/07/2011 100.00
Total 127857 100.00 .00
127859 WERNER, JEFF 5120027 REFUND CREDIT BALANCE 02/18/2011 40.00
Total 127859 40.00 .00
10480 WESCO DISTRIBUTION INC 949981 CT, 75:5, 7200V 02/09/2011 816.48 CT75TO57.2KV
Total 10480 816.48 .00
10570 WESTERN PATHOLOGY CONSL CP1584 RANDOM & PRE-EMPLOYMENT TESTI 01/31/2011 90.00
RANDOM & PRE-EMPLOYMENT TESTI 36.00
RANDOM & PRE-EMPLOYMENT TESTI 36.00
RANDOM & PRE-EMPLOYMENT TESTI 13.50
RANDOM & PRE-EMPLOYMENT TESTI 36.00
RANDOM & PRE-EMPLOYMENT TESTI 22.50
RANDOM & PRE-EMPLOYMENT TESTI 13.50
RANDOM & PRE-EMPLOYMENT TESTI 27.00
Total 10570 274.50 .00
128944 WOMACK MACHINE SUPPLY CC 0092553 bushing, dynamax 01/25/2011 416.64 CC B38312
FREIGHT 37.44
Total 128944 454.08 .00
10660 WOODWARD TRACTOR CO 68722 FILTER COVER 02/09/2011 17.30
68811 REPAIR BACK PACK BLOWER 02/17/2011 48.15
68818 SUPPLIES 02/17/2011 36.24
Total 10660 101.69 .00
127631 WY CHILD SUPPORT #167207 021711 CHILD SUPPORT #167207/CV 1124836 02/17/2011 159.23 159.23 02/17/2011
Total 127631 159.23 159.23
127646 WYOMING PEACE OFFICERS A 021611 2011 MEMBERSHIPS (20) 02/16/2011 200.00
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CITY OF CODY Payment Approval Report - VENDOR -NO SIG LINES Page: 11
Input Date(s): 02/21/2011 - 02/21/2011 Feb 23, 2011 11:23am
Vendor Vendor Name Invoice No Description Inv Date  NetInv Amt Amount Paid  Date PD Inventory No
Total 127646 200.00 .00
128282 YANKEE CAR WASH 013111 CAR WASHES - PD 01/31/2011 95.00
CAR WASHES - BUILDING INSPEC. 20.00
CAR WASHES - ELEC. DEPT. 10.00
Total 128282 125.00 .00
126713 YELLOWSTONE DIVERS, LLC 021711 NWC SCUBA CLASS 02/17/2011 500.00
Total 126713 500.00 .00

Total Paid:

Total Unpaid:

Grand Total:

Payroll

Total

5,181.88
226,009.89

231,191.77

$210,926.48

$442,118.25
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MEMORANDUM

TO: MAYOR BROWN AND COUNCIL MEMBERS

FROM: ROB KRAMER, STREETS AND VEHICLE MAINTENANCE SUPERINTENDENT
SUBJECT: SURPLUS VEHICLES

DATE: 2/22/2011

CC: STEVE PAYNLE, PUBLIC WORKS DIRECTOR

During this year’s budget process the vehicles within each division were reviewed to see if they
were being used to their maximum potential, if the vehicle could be better utilized within a different
division, if there was still a need for the vehicle and for the cost of maintaining the vehicle. After
careful review staff was able to designate three vehicles and four pieces of equipment which could be
taken out of the fleet, six other vehicles which were reassigned to another division to be better
utilized and two pieces of equipment which could be retrofitted and/or modified to create a more
usable and/or reliable piece of equipment.

The practice utilized when purchasing new vehicles is to trade in one of the vehicles within the
fleet. As operations have grown additional vehicle needs have been brought forward. To avoid any
expenditure for the purchase of a new or used vehicle several vehicles have been kept in place of
being traded in. These vehicles were not included on the Vehicle Replacement plan so there are no
funds budgeted to replace them and the repair costs have begun to escalate for each of them. By
rotating vehicles between the divisions it is possible to remove two of such vehicles from the fleet, a
1993 Buick Park Avenue and a 1989 GM 1500 Pickup.

After reviewing the equipment within the Streets Division four pieces of equipment have been
identified which are either no longer utilized or are not in a condition worth the costs of maintaining.
Of these items one is a 2001 Johnston Street Sweeper which can be removed from the fleet due to
the retrofit of a new sweeper unit to be mounted on the 1995 Ford Cab and Chassis as approved at
the August 3+ Council meeting. The other items include an air compressor and two sand and salt
spreaders. During this review staff also noted that the 1989 Ford cab and chassis with the Tymco
sweeper body was not being used to its potential. This unit has previously been sent to auction and
put out for bid, with no bidders. By removing and selling the sweeper unit in the future this truck
could be utilized as a service truck within the Streets Division.

Staff would like to deem the following vehicles and equipment as surplus and proceed with the
bid or auction process for their sale.

e 1993 Buick Park Avenue, VIN# 1G4CW53LIP18559 (Asset Number 000346) Min.
Reserve $1,000.00

e 1989 GM 1500 Pickup, VIN# 2GTEC14Z9K1560490 (Asset Number 000361) Min.
Reserve $500.00

e 2001 Johnston Street Sweeper, VIN# 1J9VM3H671C172034 (Asset Number 001243)
Min. Reserve $25,000.00
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1987 TMC Bus, VIN# 1TUMCT3AXHR825001 (Asset Number 001224) Min.
Reserve $5,000.00

Sullair Air Compressor, Serial# 23233 Min. Reserve $1,000.00
Tymco Sweeper Unit off of 1989 Ford Cab and Chassis Motor Min. Reserve $500.00

Elgin Sweeper Unit off of 1995 Ford Cab and Chassis Motor Min. Reserve $500.00
Sweeper Box No Reserve

Good Roads V-Box Sand and Salt Spreader No Reserve
Henderson FSH V-Box Sand and Salt Spreader No Reserve
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1997 JOHNSTON V3000SP Sweeper / Broom Equipment For Sale At MachineryTrader.... Page 1 of 2

lm__t p

Home |

Register | Contact Us

24 Email This
Financial Calculator

1997 JOHNSTON V3000SP B e
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~~1997 JOHNSTON V3000SP Sweeper / Broom Equipment For Sale At MachineryTrader.... Page 2 of 2

Equipment Specifications

Year 1997

Manufacturer JOHNSTON

Model V3000SP

Price $29,500 USD
Location Cleveland, Tennessee
Serial Number 1JOVM3H42VG172060
Condition Used

Hours 5,600

General Information
28,000 Miles, JD Diesel, Excellent Condition, Ready To Work

Get A Shipping Estimate From uShip

Weight: LBS

Your Postal Code:
(USA/Canada only)

Seller's Postal Code: 37323

| Calcuiate |

Request Shipping Quote At USHip

Say you saw this 1997 JOHNSTON V3000SP On MachineryTrader.com!
Send World Equipment Sales A Message

Contact:
World Equipment Sales
Jerry Chambers

Machine is located in:
Cleveland, Tennessee

Phone: (423)883-1194

Share This Listing

|

LJ

Return To Previous Page

Home Copyright & Legal Notice Privacy Policy Site Map Contact Us

Copyright © by Sandhills Publishing Company 2011. All rights reserved.
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.--2001 JOHNSTON SWEEPER TRUCK - New and Used Heavy Equipment, Trucks and T... Page 1 of 2

S MY LITTLE SALESMAN"

Bringing Buyers and Sellers together for over 50 years!

My Account
Home > Trucks > Sweeper Truck > Johnston
Home
Search

Parts Locator

Post Listing |
Wanted Listings

Catalog Advertising |

Inventory Mover

Find Dealers
Pricing Guide |
Subscriptions

Industry Services

DIGITAL CATALOG H

click herel ;

¢ UTTLE BALESAMAN IR

”Trut:I(&Tl'ﬂﬂ@j'l’:‘

DIGITAL CATALOG B Click thumbnails above to
i enlarge.

1
k SIN 12 photos total Next >

| ] "Sponsorgd Links: Finance It! Transport

Sales Contact
Mittry Construction

| Demo Mittry Office: (530) 94
' 18072 Clear Creek Rd. Fax: (530) 242-€
. Redding, California 96002

1

Details

J Agenda lItem 2c
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~2001 JOHNSTON SWEEPER TRUCK - New and Used Heavy Equipment, Trucks and T... Page 2 of 2

Price: $21000
| - Sold

Description: 2001 JOHNSTON Sweeper, 5' pick-up broom, dual gutter brooms, high lift dum
well maint. $24,000 OBO.

Location: California
3 Status: Used

Listing #: 581677

Contact This Seller HSen(I This Listing Il Print View

| Get Shipping Estimates

Weight : Ibs

Zip/Postal (US/Canada only) :

__G_e_t Estimate |

Search Tip: enter make or model above | Advance

Home - My Account - Advanced Search - Post Listing - Find Dealers - Pricing Guide
Subscriptions - Industry Services - Free Newsletters - About Us - Help - Scam Alert - Site
Farm & Agriculture

© 2010 My Little Salesman, a division of the Pierce Family ¢
Privacy Statement & Terms of Use
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2001 JOHNSTON 4000 SWEEPER TRUCK - New and Used Heavy Equipment, Trucks ... Page 1 of 2

N, MY LITTLE SALESMAN"®

Bringing Buyers and Sellers together for over 50 years!

My Account
Home > Trucks > Sweeper Truck > Johnston
Home e
This Equipment is for Sale By:
Search

DC Machinery

Parts Locator | 5504 JOHNSTON 4000 SWEEPER TRUCK

o

Post Listing
Wanted Listings
Catalog Advertising
Inventory Mover
Find Dealers
Pricing Guide
Subscriptions

Industry Services

DIGITAL CATALOG W
click herel

cassaay 2

ﬁﬁ:k&Tﬂ@!‘i

| Click thumbnails abave to
DIGITAL CATALOG ‘ enlarge.

click herel . 4 photos total Next>

S?o.n-s-ored Lin-ks:: Finance lti Transﬁort I.t'!

Sales Contact

DC Machinery :
DC Machine Office: (480) 388-

Douglas Coke Office: (480) 388-.

121 Michigan :
Holland, Michigan 49424 Office: (480) 388~

Details
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~2001 JOHNSTON 4000 SWEEPER TRUCK - New and Used Heavy Equipment, Trucks ... Page 2 of 2

| Price: $24900

' Description: CUMMINS ISB 24VALVE, ALLISON AUTOMATIC. HIGH DUMP HOPPER. LO

| Unit located at Patriot Transportation, Phoenix Arizona
| Phone (602) 442-7832

Location: Arizona
Status: Used
Condition: Excellent

Listing #: 648793

Contact This Seller ] Send This Listing H Print

Get Shipping Estimates

Weight : Ibs

Zip/Postal (US/Canada only) :

I_ Get Estimate |

Search Tip: enter make or model above | Advance

Home - My Account - Advanced Search - Post Listing - Find Dealers - Pricing Guide
Subscriptions - Industry Services - Free Newsletters - About Us - Help - Scam Alert - Site

Farm & Aariculture

© 2010 My Little Salesman, a division of the Pierce Family ¢
Privacy Statement & Terms of Use
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MEETING DATE: MARCH 1, 2011
DEPARTMENT: ADMINISTRATIVE SERVICES
PREPARED BY: LESLIE BRUMAGE, FINANCE

OFFICER
DePT. DIR. APPROVAL:
CITY ADM. APPROVAL:

AGENDA ITEM SUMMARY REPORT

Request for Transfer of Ownership and Location of a
Retail Liquor License

BACKGROUND

Cooter Browns LLC, holder of retail liquor license #10, has been inactive for approximately one year
and wishes to transfer ownership of the license to Walmart Stores, Inc.

SUMMARY

Walmart Stores, Inc has applied for a transfer of ownership and location of the retail liquor license
from Cooter Browns LLC to their location at 321 Yellowstone Avenue. The application is complete
and all required fees have been paid.

FISCAL IMPACT

If approved the City will receive a transfer application fee of $100.
ALTERNATIVES

At its discretion the City may approve or deny the transfer of ownership and location under Wyoming
State Statutes Title 12.

RECOMMENDATION
None

ATTACHMENTS

1. Application to transfer ownership and location of a retail liquor license.

AGENDA & SUMMARY REPORT TO:

1. John Dickson 899-5179 or 527-4673
2. Louie Knapp 479-277-8015

AGENDA ITEM NO. _ 4@ & 52
City of Cody City Council Page 1 of 1
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12/06/2010 MON 11:17 FAX : ' : @092/007

' 'ml@ FOR NEW LICENSES AND TRANSFER
LICENSE AND/OR PERMIT APPLIGATION :
FORUQUOR,OOUNTY“ALTBEVERAGE.WITED WINERY OR MICROBREWERY

Y | Fomeynasty,_Cooter Brown's LLC

f - YT wetces:_Walmart. Stores, Inc.
! AnzglFee ?gmﬁ. Trade Name (doa): .
! Basic Fes: S S| Premiseasaem_ 321 %r_e;,lowst.ong Aved
Add? Dicpansing Room $ [ . ) S .
: . c:ody - WY 82414
Transter Fes: s]Do.00 =
ol ' S| wtrgrstn:_702_SW 8th Street

ville AR 72716- 500

- a«mm ' Yes BT
Wg !-%‘u g-:l-l! z_”;u'-_-él.n . 2 2_“15
Locss Licensing Nuzber: _1 13 FaoxMrer 479 204-9864 *m
CENSING A *-Bajin itk prompdy’AS . | £ =mart.c
W, D : h
HE R IS, | e iauta foaspia) aaz o
Appizaihon RS I

B L

XHAULL TIME (5.0, Ja Srough Dec)
D) SEASONALPARTTIME
(epociy monie of operation)
. MML»LZ.ZL
DAVR OF WEFK ta.c. Mo .
s Mon through Sun !
PARTHERSHP we BARAND GRILL HOURS OF OPERATION {e.g. 108 - 22}
B ot . D) LocATED WIHN S 85 OF All LanUJ-’ Hours
1. Lookllon &f Liosnse: )
_(8) Gwos of wmmuuwnmm@«g mzmhsﬁm
ofmbwdmumumkuhmmwmamuumm or sukedle pizns |-
of 0w room ond 0. bo tioensed; "MWM Hmmhow w.a12-4-

pemives ©
__5;?@“” X 17: ! 1 gorner of the store.
) mmmmmwtmau YES ENO lmmmmm

—r

(epmmmmwhmegmwmuwwmw ' S

N 'L w‘s‘ m - - .- . : ,. . o . N "t '.. . R ."vA.
e '?1') gefmhm oo fs bostad? R . mmm} SN e ‘._,:.

R namvhm muw . - 13758@:»-) ,
ST Y& L 9 22 megu ofiease document. o
A gm ofdmtdc- : T w‘“""' mm»&q&'irat Ameﬁd-'
<7 NOTE: Alish e maunamwu contsin %ﬁmmm ment to - .
SRR bevatd THEOAGH te m;%m%*w“ﬁ Lease Agmt -
L Hwo M leased, reeterad lniend lo usuign, isase, tanster, contract or th manner .
a wa"m u&mwmm:mbmu::ﬁw«ma:w?mm dated4 -201C
. wsgeo T phug. 4, 26

s ﬂn wryeaﬂalimudhuur
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12/06/2010 MON 11:18 Fax [@oo03/007

WLD-031 (¥10)

4. Does any manufaciurer, brewer, reclifier, wholesaler, or through a subsidiary affBiale, officer, diractor or member of any such
firm: W.S. 12-5-401, 12-5-402, 12-5-403
(a) Hoid eny interest in the icense applied for? Oves Zno
(b) Fumish by way of toan or any other money or financial assislance for purposes hereof in your bﬁsimss&m
YES [}
(c) Fumish, give, rent or loan any equipmenl, fixtures, interior decoralions or signs other than standerd brewery or
manufacturer's signs? D YEs 3XNo
(d) I you answered YES fo any of the sbove, explain fully and submil any docunienis in connection therewith:

5. Does applicant have any inlerest cr inten! lo acquire an inlerest in any other retail iquor license to be issued bﬁ? licensing
(o]

authorily? W.S. 12-4-103(b) DYes
IF"YES", explain:
6. Is 2pplicant a mayor, member of a cily or town council, or member of ths board of county commissioners wilhin the jurisdiction
of this licensing authority? W.S, 12-4-1 03{a)(®) D YES XNO
7. Is spplicant employed by the Stale, Cily or Town, or County as a law enforcement officer, or hold office as a taw enforcement
officer through election? W.S. 12-4-103(s){f) 0 YEs XnO

RESTAURANT OR BAR AND GRILL LICENSE: Complote questions 8(a) and 8{b):
8 (a) Have you submilted a valid food service permit upon application? W.S. 12-4-407(a) W.S. 12-4-413(2) O YESINO
(b) Was your dispensing room for alcohalic endfor mall beverages in existence and open for consumplion purpases prior lo
February 1, 19797 W.S. 12-4-410(b) Oves [3no 3v/a

RESORT LICENSE: Completo questions 9(a) through 8(c):
9. (a) Is the actual valualion of the resorl complex al least one million dolfars, or have you committed or expended at least one
milfon dollars ($1,080,000.00) on the complex, excluding the value of the land? W.S. 12-4-401(b)% On
YES [JNO

(b) Does the resorl complex incude a reslaurani and a convenSon facly which will seal a! least one hundred (100)
persons? W.S. 12-4-401(bj{i) DOvyes ONo

{c) Does lhe resort complex include motel or holel accommodations with al leas! cne hundred (100} sleeping rooms? W.S.
12-4-401(b)(&E) . OvYes Ono
MICROBREWERY AND/OR WINERY LICENSE: Complate questions 10 through 14;
10. Is premise o be co-existenl wilh 2 fetall, restawrant, resort of bar and gril iquor Ecense? W.S. 12“62‘/(2)(%‘1
S (o]

*YES", pleass specify type: [ Microbrewery [J Winery [ Retal [J Reslaurant [J Resort O Bar and Gril:

11. (8) Do you self distribule your producls? CIYes ONo
(b) Do you distribute your products lhrough en existing mall beverage wholesaler? Oves Ono

ORGANIZATION AND/OR CLUB LICENSE: Complete quastions 12 through 15 as applicable:
12. FRATERNAL CLUBS WS, 12-1-101(a)F)(B)

(a) The name snd address of the grand lodge or national organization is;
{b) Does lodge or fraternal organization hold a charter from 2 national organization or national grand lodge?

DOYESOnO
(¢} Has the fralemal organization been aclively operaling in at least Ihirty-six {38) slates? Oves ONoO
{d) Has ihe fralernal erganization bean actively in exislence for at least bwenly (20) years? [Oves o

13. VETERANS CLUBS W.S. 12-1-101(a)(@m)XA):
{a) The name and address of ihe National Velerans organizalion is:

{b) Has the Veleran's organizalion been charered by the Congress of the Uniled Slates for palriotic, fratemal of
benavolent purposes? Dyes [ONo
{c) Is the membership of the Veferan's organization comprised only of Velerans and its duly orgar&g\((!;sméi;ng

Agenda lteh 4a & 5a
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12/06/2010 MON 11:18 FPax

WLD-03 (%10)
14. SOCIAL CLUBS W.S. 12-1-101(e)E)(E}:
(8) gga {gg?have more han one hundred ( 100) bona fide members who are residenls of the counly in which the clubis
S [INO

Dve
(b) Is the club incorporated and operaling solely as a nonprofil organizalion under lhe laws of this slate? OYES (N0
(c) Is the club qualified ss a tax exemp! organizalion under the Inlemnal Revenue Service? OYes Ono
(d) Hasmecmbbeeninconﬁmwsowalhnfomperiodofnotlessﬂtanona(‘l)yw? Dyes o
(e) Has the club received Iwentyfive doliars (825.00) from each bona fide member as recorded by (he secrelary of the
;i::b gnd are club members at the fime of Ihis application in good standing by having paid at leasl one Eg‘) full year in
es Dyes[no
(f) m the ciub hold quarterly maalings and have an aclively engaged membership canrying cut the objectives of the
? S [INO

DOvE
(@) "avemﬁledaimecopyofycwbyhmm'mﬂ:ebcalﬁeensmauthoﬁb'andﬂ)eWywnhg iquor Division?

ES [ONO
(h) Has at least fifiy one percent (51%) of the membership signed a patilion Indicaling a desire {o sacura a Limited Retail
Liquor License (THE PETITION MUST BE ATTACHED TO APPLICATION) 7 DOYes Ono

15. GOLF CLUBS W.S. 12-1-10(a)(@)(D):
(2) Do you have more than fifty (50) bona fide members? DYES OO
{b) Do you own, mainlain, or operals a bona fide golf course together with clubhouse? Oves Ono

15. (a) ¥ applicant is an Individual or Partnership: State the name, date of birth and residence of each applicant or pariner,
i the applicalion if made by more than one individual or by 2 partnership. if the application is for a Club: Slate the name,
date of birth and residence of each ofiicer.

A

DONOT LIST Have yov baen a Have you been

PO BOXES DOMICILED resident for Have you Convicted of o

2t least 1 yearand no! bean Viclafion Refating

Residauce Address 0. & | Residence claimed residence fn any Convicted of o Alcahoie

Date of Stsel Phene othor state a Felony Ligwer or Mali

True and Cowrect Naine Sinth , Stals & 75 Numbert inthe last ViclsBon? B%Es?

YeEs | E YESOJ
NO

B E—]
S

no O No O No O

NO%
Kol

(If more information is requited, list on a separete plece of paper and attach to this application.)

{b) U the applicant is g Corporation, Limited Liabifity Company, Limited Liabflity Partnership or Limited Partnership:
Siale the name, date of birlh and residence of each stockholder holding, eilher Joinlly or severaily, len percent {10%) or more
of the outstanding and issusd <apital stock of tha corporation, Emiled fiabflity company, limitad liabifity parlnership, or limiled
partnership, and every officer, and every direclor.

DBONOT LIST Fawe you bean
PO BOXES Have you Convicteg of 2
Na. of been Violation Relating
Residence Adtioss No, & | Residence Yests in Convicled of o
Dale of Strest Phone Cerpor % of Stock & Felny Liouor or sl
Trus and Cotrect Name Birth City. State & Zip Numbes iLe Reld Violation? 8 2
a0 VOIRRCL DO VS5

NO DD NO O

YES —ve?%m‘L
S ibit 16B aftached
ee Exhi atitache Yngs% Nog ,
NO NO
NO
NO
YES

{if more information s Taquired, list on a separate piece of paper and attach to this application.)
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VLD (KLS)
OAWO&WMTIM
WWALLMMLP&:MONEﬁ)uCW or TWO (2) Carporate Officers or
Dirsctors except that £ ol the stock of the corporation is owned ﬂ)va\nlﬁmlhganmarsbnw

vorily the epptication upon his cath, umo(z;cuownw.s 12-4-102{1:)
Under ponally of perjuty, and the possidle sevocation or cancedalon of the kcense, | sweer the ahove stated facts, ere true end

. o Arkansas
; STATE OF WK )
; Ss.
: COUNTY OF¥ashingtoy :
Louie Knapp

Belore Me, speclly) & Notary Public, Olfcer suliorizes

0 ol WAy o7 ST GRS el e DA { Arkansas -
to sominister coths in and for. Washington County, State ofNBISENY pessonaly spparcd
Lori Cottrell and Amy Thrasher aeme hefsbe delog lust dusly swom by me upon Mis 008, says Orel the

T oee Cortcnatt

]
ri Cottrell

_ LOUEKNApP et "—
My commss:ou § 12365981
SMaym 2018

2 2 .
Twe__Licensing Compliance Manager Dated: 01 z 11[ 2011

REQUIRED ATTACHMENTS:

() Atach sy tease spreements W.G. 124-108aKE).

@ Hullingls not in existence, e archzcls drawing of sukatie pians of (e rooc nd premises W b Hosnsod mws! be stiached V.S, 124102{e)).
(3} A staement bsicating the financial aonalion 80d frencial stabiily of Aot eppicant W.S. 124-102(e)(v).

(4} Resteuran of Bar and Gl Liquor Losnto Applcséons must sliach & copy of (el GURRENT nd vatid foad £¢:vios permia W.S. 12-4407(x) o6

W.8.124-413{s).
{6) Iocsde » duaving of o dispersing foom. W S. 12:5-201(a).
(5) Chock or Dk dreR va paymand 0 (o €9 prblishing the otioe of epplicaton. W.S, 12-4-104a). Diect biling Is prmksble.

(M 4 ransler, 3 form of assignment from current icensee, eliowing tanster W, 5, 124-501(b).

ADVERTISING REQUIREMENTS W.8. 12-4-404{a):
When an spplicsiion m:mmmwuwmmummwwmmmmmwmawm o clark

shall promplly picpare a notics of appticstion, place e noticy shoxm by the eppfication g3 (e propoted place of
mwmum&homd mmomuwwmmmmmmwammm
tas appiied for & icense, porol, rencead of transier thereod, and that Wmm,m«vmqmomawﬁvﬂh
heacd st & designsied mosting of Dva Beenstng suthomty.

HEARING REQUIREMENTS W.S. 12-4-104(b):

] mmﬂwoummhnmhhmﬂhw&mwmﬂmwh } riously

&) nnmpmdmmmmum”mmmmmumkmum

(®) Thvo number, typo and Tocation of sxisting Boanses or perarls mests the nesds of tho vickity under consideraBion;

™) muumdmomamm ity o towd il n0 bo el or sasisfied by the issuanca; renswal of knsler of (he icenso oF ponmil; o

) Any other reasonable réstricions o7 standands which may be Enpased by e ficnsing sulhorily stxll not ba cavried cut by tha Issuanca, renowal
or ¥ransiar of the ficonse ¢ permit.

FOR LIQUOR DIVIBION USE ONLY
Oats

EET
§
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SCHEDULE A

) County of Park, State of
Wyoming, and is descripea as Loliows:

Lots 1, 2, and Tract A, Pat 0'Bara Subdivision > according to the plat recorded
in Book "C" of plats, page 164, records of Park County, State of Wyoming; also
described as follows: :

A tract of land in Lot 3 of Section 1, Township 52 North, Range 102 West of the
6th P.M., Park County, Wyoming according to the original govermment survey, now
being within the NEINWE Lot 68, Township 52 North, Range 102 West of the 6th
P.M., Park County, Wyoming, according to the Government Resurvey. Said Tract
includes 211 that portion of the said BEINWE of Lot 68 that lies north of the
north right-of-way line of ©.S. Highway No. 14 and 20, which tract is more
particularly described by metes and bounds as follows:

Commencing at the northwest corner of said Lot 3, Sectiom 1, original survey, now
being the northwest cormer of said REiRW: of Lot 68, Resurvey, in Township 52
North Range 102 West of the 6th P.M., Park County, Wyoming; thence N. 89°47' E.
along the morth boundary of said Lot 3, Section 1, original survey for the
distance of 30.8 feet to the POINT OF BEGINNKING; thence continuing along the
north boundary of said Lot 3, N. 89°47' E., 1,286.05 feet to the northeast cormer
of said Lot 3; thence S. 00°02' E. along the east boundary of said Lot 3, for a
distance of 578.2 feet to a point on the north right-of-way line of said Righway
No. 14 and 20; thence along said north right-of-way line as follows:

S. 76°05' W. for a distance of 104.8 feet to a point that is 100.0 feet west of
the east line of said Lot 3; thence N. 00°02' W., parallel to and 100.0 feet west
of the east line of said Lot 3 for a distance of 105.0 feet to the southeast
corner of a tract of land described in 2 quitclaim deed from the Wyoming Highway
Commission to the Pat 0'Bara Co. and recorded in Book 385 at Page 35 of the
records of Park County, Wyoming; thence S. 89°S54' W. along the south line of said
tract for a distance of 400.0 feet to the southwest corner thereof; thence S.
00°02" E., parallel to the east line of said Lot 3 for a distance of 140.0 feet;
thence S. 69°36" W. for a distance of 127.5 feet; thence N. 85°05' W. for a
distance of 195.45 feet; thence S. 16°25° W. for a distence of 10.0 feet; thence
N. 73°35' W. for a distance of 218.57 feet to the southeast cormer of Lot 2, Pat
0'Hara Subdivision, thence N. 73°35' W. a distance of 21.43 feet; thence along a

circular curve to the left, whose radius is 1,473 feet, for an arc length
distance of 162.68 feet to the southeast corner of Lot 1, Pat O'Hara Subdivision,
thence continuing along said curve for a distance of 84.21 feet to the southwest
corner of said Lot 1; thence leaving the north right-of-way line of Bighway 14
and 20 N. 00°23' E. for a distance of 182.81 feet to the northwest corner of said

lot 1, thence N. 00°23' E. for a distance of 371.20 feet to the POINT OF
BEGINNING.
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AUTHORIZATION OF TRANSFER AND ASSIGNMENT OF RETAIL LIQUOR
' LICENSE

COOTER BROWN’S LLC

This statement shall serve as authorization for the transfer of the retail liquor license
currently held by COOTER BROWN’S LLC, a Wyoming limited liability company,
and Josh Edwards, the sole member of Cooter Brown’s LLC, with an address of PO Box
1806, Cody, Wyoming 82414, to WAL-MART STORES, INC., a Delaware
Corporation, with an address of 702 SW 8" Street, Bentonville, AR 72716-0500. I hereby
assign any and all rights of Cooter Brown’s LLC in the retail liquor license to Wal-Mart
Stores, Inc. A purchase agreement was recently entered into by the above-named parties
for good and valuable consideration for the transfer of said retail liquor license.

% dwards

Sole member of Cooter Brown’s LLC
STATE OF WYOMING )
.)
COUNTY OF I@l%&l 3 )

Sworn to and subscribed before me this / 3 day of ;&guéﬂ_,g , 2011, by Josh
Edwards.

Floeds

N R

My commission expires

DAVID GASKINS
MY COMMISSION § DD 858087
EXPIRES: June 4, 201@
Notaty SevKes
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LEASE - Store #1778
CODY, WY

This lease (“Lease™) is made and entered into as of this 30" day of March 2009, with an
effective date of February 1, 2007, by and between Wal-Mart Real Estate Business Trust,
a Delaware statutory trust (the “Landlord™) and Wal-Mart Stores, Inc., a Delaware
corporation (the “Tenant™), collectively throughout the remainder of this Lease the two
are referred to as the “Parties.”

WHEREAS, the Landlord owns retail stores (collectively, the “Stores™);

WHEREAS, the Landlord currently owns the “Premises” (as hereinafter defined) and
intends to cause further improvements to be constructed thereon;

WHEREAS, the Tenant desires to lease the Premises (as hereinafter defined) from the
Landlord for the benefit of the Stores and the Landlord desires to lease the same to the
Tenant, on the terms and conditions hereof; and

WHEREAS, it is the intention of the Parties that the Landlord shall receive rent without
reduction for all taxes, charges, operating expenses, costs and deductions of every
description and that the Tenant shall pay all such items.

NOW THEREFORE, in consideration of the terms, covenants and conditions set forth
below, and other good and valuable consideration, the receipt of which is hereby
acknowledged, the parties agree as follows:

ARTICLEI
GRANT

Section 1.01 Lease. The Landlord does hereby lease to the Tenant, and the Tenant does
hereby lease from the Landlord the Premises (as hereinafter defined) under the terms and
conditions set forth herein. The term Premises, for this purpose, is defined as real
properties, including, without limitation, land, buildings and leasehold improvements in
existence on the date on which the Tenant opens the Store that will be located on the
Premises for business to the public (the “Grand Opening Date™) or thereafter unless
specifically excluded herein, located at 321 Yellowstone Ave., CODY, WY 82414 (the
“Leased Property™).
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ARTICLE I1
TERM

Section 2.01 Term. The “Term” of this Lease shall commence as of the Grand Opening
Date and shall continue thereafter until fifteen (15) years from the Grand Opening Date
unless otherwise terminated under this Lease. The Grand Opening Date shall be reflected
on the books and records of the Landlord and the Tenant.

Section2.02 Optionto Extend. = Tenant, at its option, shall be entitled to the
privilege of renewing this Lease for sixteen (16) successive periods of five (5) years upon
the same terms and conditions, save and except that the Rent during said renewal period
shall be adjusted as indicated in Article IIl. To exercise this option to extend, Tenant
shall, in writing, notify Landlord at least seven (7) full months prior to the expiration of
the Lease Term or previously exercised renewal period.

ARTICLE 1II
RENT

Section 3.01 Rent. The Tenant shall pay to the Landlord rent in an amount equal to eight
percent (8%) of the Project Costs (as defined below) for the Leased Property (the “Base
Rent”) per year following the Grand Opening Date.

For purposes hereof, the term “Project Costs™ shall mean the aggregate cost of
acquisition and/or construction of the land, buildings and leasehold improvements
comprising the Leased Property. The Project Costs shall be as reflected on the books and
records of the Landlord, subject to the approval of the Tenant, which approval shall not
be unreasonably withheld. Tenant will be deemed to have approved the Project Costs
unless Tenant provides notice in writing to Landlord of its disapproval. In such event,
Landlord and Tenant shall use best efforts to agree upon the proper amount of the Project
Costs. If no agreement can be reached, the calculation of Project Costs by a nationally
recognized accounting firm chosen by Landlord and reasonably satisfactory to Tenant
shall be used.

Section3.02 Rentin Option Period(s).  In the event Tenant exercises its right to
extend this Lease beyond the initial fifteen (15) year Term pursuant to Section 2.02, the
Tenant shall pay to the Landlord rent in an amount equal to five percent (5%) greater
than the amount agreed to and paid to Landlord in the immediate preceding Term. This
five percent (5%) increase shall be applied with each successive option period the Tenant
exercises.

Section 3.03 Payment of Rent. All Rent shall be payable monthly on or before the 1*

day of the succeeding month, unless otherwise agreed to by the Landlord and the Tenant,
of each year during the Term hereof.
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This Lease shall be deemed and construed to be an “absolute net lease,” and Tenant shall
pay all Rent and other charges and expenses in connection with the Leased Property
throughout the Term, without abatement, deduction, recoupment or setoff. Landiord
shall have all legal, equitable and contractual rights, powers and remedies provided either
in this Lease or by statute or otherwise in the case of nonpayment of the Rent. All Rent
shall be provided to the Landlord at the following address:

‘Wal-Mart Real Estate Business Trust
2001 SE 10™ Street

Bentonville, Arkansas 72716

Attn: Real Estate Accounting Department

or such other address as may be designated upon notice to the Tenant.

Unless otherwise expressly provided in this Lease, Tenant’s obligation to pay Rent
hereunder shall not terminate prior to the actual date contemplated by Landlord and
Tenant and specifically set forth in Article II for the expiration of the Term,
notwithstanding the exercise by Landlord of any or all of its rights hereunder or
otherwise and the obligations of Tenant hereunder shall not be affected by reason of: any
damage to or destruction of the Premises or any part thereof, any taking of the Premises
or any part thereof or interest therein by condemnation or otherwise, any prohibition,
interruption, limitation, restriction or prevention of Tenant’s use, occupancy or
enjoyment of the Premises or any part thereof, or any interference with such use,
occupancy or enjoyment by any person or for any reason, any matter affecting title to the
Premises, any eviction by paramount title or otherwise, any default by Landlord
hereunder, the impossibility, impracticability or illegality of performance by Landlord,
Tenant or both, any action of any Governmental Authority, Tenant’s acquisition of
ownership of all or part of the Premises (unless this Lease shall be terminated by a
writing signed by all Persons, including any Mortgagee, having an interest in the
Premises), any breach of warranty or misrepresentation, or any other canse whether
similar or dissimilar to the foregoing and whether or not Tenant shall have notice or
knowledge thereof and whether or not such cause shall now be foreseeable. The parties
intend that the obligations of Tenant under this Lease shall be separate and independent
covenants and agreements and shall continue unaffected unless such obligations have
been modified or terminated pursuant to an express provision of this Lease.

ARTICLE IV
TAXES AND ASSESSMENTS

Section 4.01 Payment of Taxes. During the Term of this Lease, the Tenant shall pay
when due any and all taxes related to the Premises, licenses, fees, charges, expenses,
assessments or other governmental impositions that may be fixed, charged, levied,
assessed or otherwise imposed upon the Premises, the business conducted on the
Premises, any inspection fees or taxes in lieu of the foregoing assessed directly against
rental or lease payments, whether now existing or hereafter enacted. It is the purpose of
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this Article to hold the Landlord harmless from any and all taxes associated directly with
the Landlord’s ownership of the Premises. The Tenant shall have the right, in its own
name or in the Landlord’s name, to contest or appeal any of the aforesaid taxes, license
fees, assessments or other governmental impositions, provided that such contest or appeal
shall be at the sole expense of the Tenant. In connection with any such contest or appeal,
the Tenant shall have the right to delay or postpone the payment of any portion or all of
any such tax, license fee, assessment or other governmental imposition pending the
outcome of the Tenant’s contest or appeal; provided, that the Tenant shall post all
deposits, bonds, or other security, and otherwise comply at the Tenant's expense with all
applicable requirements related to such contest or appeal.

ARTICLE V
UTILITY SERVICES

Section 5.01 Utilities. The Landlord agrees that on the Grand Opening Date all
necessary utility lines including, without limitation, electric, gas water, storm sewer and
telephone lines, shall be available to the Premises, and that the Landlord shall not
interfere with such availability at any time during the Term. During the Term of this
Lease, the Tenant shall pay directly to the applicable utility companies the cost of all
utility services furnished to the Premises including, without limitation, all charges for
water, sewer, electricity, telephone and the cost of services used in heating, ventilating
and cooling the Premises.

ARTICLE VI
REPAIRS AND MAINTENANCE

Section 6.01 Repairs by the Tenant. During the Term of this Lease, the Tenant shall
make all necessary exterior and interior non-structural repairs and maintenance,
including, without limitation, the replacement of glass and the maintenance of the
electrical, plumbing, heating and air conditioning systems and equipment serving solely
the Premises, and if any such system or equipment serves an area other than the Premises,
the Tenant shall only repair the portions thereof within the Premises which are for the
sole benefit of the Premises. To the extent there is a sharing of space with another
Tenant, expenses shall be the responsibility of the party utilizing the respective space.

Section 6.02 Alterations. During the Term of this Lease, the Tenant shall have the right
to make any alterations, improvements, or additions to the Premises for the purpose of its
business, provided such alterations, improvements, or additions are made substantially in
accordance with the requirement of ail federal, state and local laws, regulations and
ordinances and public authorities having jurisdiction thereover, and provided that the
value of the Premises shall not be diminished thereby. In making such alterations,
improvements or additions, the Tenant may salvage any material which shall be removed
or replaced. The Landlord agrees to cooperate where necessary and sign applications,
permits or consents which may be required by public authorities, in connection with such
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interior alterations, improvements or additions to the Premises required by the Tenant.
The Landlord shall not be required or obligated to make any changes, alterations,
additions, improvements or repairs on the Premises, or any part thereof, during the Term
of the Lease. The Tenant shall also have the right to erect, install, maintain, and operate
in the interior of the Premises such equipment and fixtures the Tenant may deem
advisable. It is understood that any work of any kind made and done under this Section
6.02 shall be made and done at the Tenant’s own cost, and the Tenant agrees to
indemnify and hold the Landlord harmless from any and all mechanic’s liens that may be
filed by reason thereof. In the event of the ultimate removal, with or without Landlord’s
consent, of any personal property, equipment or fixtures, including signs, the Tenant
agrees to repair any structural damage resulting therefrom.

Section 6.03 Governmental Compliance. The Tenant shall comply with all federal, state,
county and municipal laws and ordinances, and all rules, regulations, and orders of any
duly constituted governmental authority, present or future including, but not limited to
the Americans with Disabilities Act of 1990, affecting the Premises, which (as to all of
the foregoing) are related to the Tenant’s particular use or occupancy of the Premises.

Section 6.04 Trade Fixtures. Equipment and Merchandise. All trade fixtures, furniture
and furnishings, machinery and operating equipment, merchandise and stock-in-trade
which shall be installed in or on the Premises by the Tenant shall be and remain the sole
property of the Tenant and the Tenant reserves the right at any time and from time to time
prior to the end of the Term to remove, without damage, any and all such property from
the Premises, provided the Tenant is not in default of this Lease beyond any period of
time allowed to cure.

Section 6.05 Delivery at the End of the Term. At the end or other expiration of the
Term, the Tenant shall deliver up the Premises, as such may bave been altered as
permitted under this Lease, and the contents thereof (except for the Tenant’s property
referred to in Section 6.04 hereof) in good order and condition, except for reasonable use,
wear and tear and destruction by fire and other casualties, subject to Article VIII.

ARTICLE VII
SUBORDINATION

Section 7.01 Right to Mortgage. The Tenant, upon request of the Landlord will
subordinate this Lease to any mortgages which now or hereafter affects the Premises and
to any renewals, modifications or extensions of such mortgage. At the Landlord’s
request, the Tenant will execute and deliver such instruments subordinating this Lease to
any first mortgage.
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ARTICLE VI
INSURANCE

Section 8.01 Liability Insurance. During the Term, the Tenant shall maintain or cause to
be maintained, comprehensive public liability insurance against claims or personal injury
or death and property damage that are associated by “occurrences™ (including accidents)
taking place upon, in or on the Premises, such insurance to afford protection to the limit
of not less than $1,000,000 on a per occurrence basis. The insurance required by this
Section 8.01 shall be effected under a valid and enforceable policy issued by a company
licensed to write comprehensive public liability insurance within the state in which the
particular Premises is located. Tenant shall have the right to insure the Premises under a
blanket insurance policy, or to insure the Premises through a wholly owned captive
insurance company, or to self-insure the Premise as long as the net worth of the Tenant
exceeds One Hundred Million Dollars ($100,000,000). The policy of insurance required
by this Section 8.01 shall not be canceled or materially altered without at least thirty (30)
days prior written notice to the Landlord. The policy of insurance described in this
Section 8.01 shall name the Landlord as an additional insured and shall provide that such
policy shall not be canceled or materially altered without at least thirty (30) days prior
wg'itten notice to the Landlord.

Section 8.02 Casualty Insurance. The Tenant shall keep the Premises continuously
insured against loss or damage by fire and such other risks as are from time to time
covered by an “all risk” property insurance policy. The policy of insurance described in
this Section 8.02 shall name the Landlord as an additional insured. The insurance
required by this Section 8.02 shall be effected under a valid and enforceable policy issued
by a company that is licensed to write “all risk™ insurance. Tenant shall have the right to
insure the Premises under a blanket insurance policy, or to insure the Premises through a
wholly owned captive insurance company, or to self-insure the Premise as long as the net
worth of the Tenant exceeds One Hundred Million Dollars ($100,000,000). The policy
of insurance required by this Section 8.02 shall not be canceled or materially altered
without at least thirty (30) days prior written notice to the Landlord.

ARTICLE IX
EXPENSES

Section 9.01 Tenant's Obligations. During the Term of this Lease, the Tenant shall pay
all expenses and obligations relating to the Leased Property (except as otherwise
specifically provided herein) which may arise or become due during the Lease Term, and
the Tenant shall indemnify and hold the Landlord harmless against such expenses and
obligations.
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ARTICLE X
ASSIGNMENT AND SUBLETTING

Section 10.01 Assignment and Subletting. The Tenant may assign this Lease in whole or
in part, or sublet all or any part of the Premises, or permit occupancy of all or any part of
the Premises.

ARTICLE XI
DEFAULT

Section 11.01 Default. If installments of Rent or any other amount payable hereunder
are not paid by the Tenant when the same becomes due, or the Tenant shall default under
any other term, condition, covenant or obligation on the part of the Tenant to be kept or
performed, then, in any of said cases the Landlord may, in addition to any other rights
and remedies the Landlord may have under this Lease or under applicable law, terminate
this Lease without further notice and re-enter and take possession of the Premises and
remove all persons and their property therefrom so as to recover at once full and
exclusive possession of all the Premises, whether in possession of the Tenant or of third
persons, or vacant, and the Tenant's liability for rent and all other liability shall survive
any such termination and re-entry. However, Tenant shall have 60 days in which to cure
a default.

Section 11.02 Performance by the Landlord. If the Tenant shall fail to perform any act
on its part to be performed hereunder, the Landlord may (but shall not be obligated so to
do) perform such act without waiving or releasing the Tenant from any of its obligations
relative thereto. All sums paid or costs incurred by the Landlord in so performing such
acts under this Section 11.02, together with reasonable attorneys' fees from the date each
such payment was made or each such cost incurred by the Landlord, shall be payable by
the Tenant to the Landlord on demand.

Section 11.03 Remedies. No reference to nor exercise of any specific right or remedy by
the Landlord shall prejudice or preclude the Landlord from exercising or invoking any
other remedy in respect thereof, whether allowed at law or in equity or expressly
provided for herein. No such remedy shall be exclusive or dependent upon any other
such remedy, but the Landlord may from time to time exercise any one or more of such
remedies independently or in combination.

Section 11.04 Holdover by the Tenant. If the Tenant holds over or remains in possession
or occupancy of the Premises after the expiration or earlier termination of the Term,
without any written Lease of the Premises being actually made and duly entered into by
the Landlord and the Tenant, such holding over or continued possession or occupancy
shall create only a tenancy from month to month upon the terms (other than the length of
Term) herein specified and at the monthly Rent payable by the Tenant to the Landlord in
effect during the period immediately preceding such holding over; provided, however,
that the Landlord shall have the right to obtain possession of the Premises and to recover
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from the Tenant all reasonable and ordinary legal expense incurred by the Landlord in
obtaining possession thereof.

Section 11.05 Early Termination if Premises Not Acquired By Landlord. If the Landlord
does not acquire possession of the Premises on or about the Grand Opening Date, the

failure of the Landlord to deliver possession of the Premises to the Tenant as
contemplated herein shall not be considered an event of default and Tenant shall have no
recourse against the Landlord for such failure to deliver possession. Rather, in the event
the Premises are not acquired by Landlord, this Lease shall terminate.

ARTICLE XII
CLAIMS

Section 12.01 Indemmification. The Tenant agrees to indemnify and hold harmless the
Landlord from any and all claims, damages, liabilities, causes of action or costs
(including attorneys' fees and costs of suit), however caused, to the extent they arise out
of, directly or indirectly, (a) the Tenant's use or occupancy of the Premises, or (b) any
breach by the Tenant of its obligation hereunder (including those in respect of the Prime
Lease).

Section 12.02 Waiver of Claims. Notwithstanding anything contained herein to the
contrary, the Landlord and the Tenant hereby release one another, (to the other or anyone
claiming through or under them by way of subrogation or otherwise) for any loss or
damage covered by insurance even if such loss or damage shall have been caused by the
fault or negligence of the other party, or anyone for whom such party may be responsible.

Section 12.03 Premises Taken “As-Is Where-Is With All Faults”. The Tenant agrees
that by executing this Lease it is accepting the Premises from the Landlord in its
condition “AS-IS WHERE IS WITH ALL FAULTS”

Section 12.04 Limitation on Tenant’s Recourse. Tenant’s sole recourse against
Landlord, and any successor to the interest of Landlord in the Leased Property, is to the
interest of Landlord, and any such successor, in the Leased Property. Tenant will not
have any right to satisfy any judgment which it may have against Landlord, or any such
successor, from any other assets of Landlord, or any such successor. In this section, the
terms “Landlord” and “successor” include the shareholders, venturers, and partners of
“Landlord” and “successor” and the officers, directors, and employees of the same.

Agenda Item 4a & ba


cindyb
Typewritten Text
Agenda Item 4a & 5a


ARTICLE XIIX
NOTICE

Section 13.01 Notices. All notices of any kind required under the provisions of this
Lease shall be by personal service or by United States mail, postage prepaid, certified or
registered, return receipt requested, addressed as follows:

If to the Landlord:

Don Etheredge

Senior Director, Wal-Mart Realty
2001 SE 10th Street

Bentonville, AR 72716

Don.Etheredge@wal-mart.com

If to the Tenant:

Wal-Mart Stores, Inc.

2001 SE 10" Street

Bentonville, Arkansas 72716

Attn: Tony Fuller, Senior Vice President
E-mail: Tony.Fuller@wal-mart.com

Either party may, by such notice, designate a new or other address to which notice may
be mailed. Any notice given hereunder shall be deemed received upon deposit in the
United States Mail in accordance with the foregoing. Notices given in any other manner
shall be deemed given only upon actual receipt (which shall include receipt by electronic
delivery) by the party in question.

ARTICLE XIV
GAS STATION

Section 14.01 Gas Station. It is understood and agreed, subject to applicable
restrictions, that throughout the Term of this Lease, Tenant and its agents, employees,
customers, contractors, subtenants, licensees, affiliates and concessionaires (the
“Subtenant™) shall have the exclusive right to use the Common Area within the
Subtenant’s tax plat (in the location designated on the Site Plan shown on Exhibit B) for
the construction and operation of a gas station (the “Gas Station™). Tenant’s Subtenant
who operates the Gas Station will be responsible for (i) compliance with all
environmental laws and regulations, (ii) performance of any required remediation in
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compliance with environmental laws and regulations, (iii) indemnifying Landlord against
any claims (excluding punitive and consequential damages) arising directly out of the
Gas Station’s operations, and (iv) obtaining any necessary governmental approvals or
permits including, but not limited to, reduction of parking ratios and permits prior to
construction and operating the Gas Station. Landlord waives any objection to any
reduction in parking ratios as a result of placing a Gas Station on Subtenant’s tax plat.

ARTICLE XV
TERMINATION

Section 15.01. Sale and Termination of Lease By Landlord. In the event Landlord enters
into a contract to sell its interest in the Leased Property, Landlord may terminate this
Lease by giving thirty (30) days prior Notice to Tenant, and then, as of the closing of
such sale, this Lease shall terminate and be of no further force and effect except as to any
obligations existing as of such date that survive termination of this Lease, and all Rent
shall be adjusted as of such date. As compensation for the early termination of Tenant’s
leasehold estate hereunder, Landlord shall, at Landlord’s election:

(2)  pay to Tenant a termination payment equal to the Fair Market Value of
Tenant’s leasehold estate in the Premises (a “Termination Payment™), which Termination
Payment shall be paid by Landlord to Tenant within eighteen (18) months after the
termination of this Lease; or

(b)  within eighteen (18) months after termination of this Lease, offer to lease
to Tenant, or cause Tenant to be offered the opportunity to lease, one or more substitute
store properties comparable to the Premises (i.e., comparable market and substantially
similar class, quality and condition of property) pursuant to one or more leases
(“Substitute Leases”) that would create for Tenant leasehold estates that have an
aggregate fair market value of no less than the Termination Payment that otherwise
would be payable with respect to the fair market value of Tenant’s leasehold estate in the
Premises.

In the event Landlord subsequently elects and complies with the option described in (b)
above, the Substitute Leases shall not take into account the amount of the Termination
Payment accrued to the date the Substitute Leases are entered into and Landlord shall
have no further responsibility or obligation with respect to the Termination Payment. If
Landlord elects and complies with the option described in (b) above, regardless of
whether Tenant enters into any of the Substitute Leases, Landlord shall have no further
obligations to Tenant with respect to compensation for the early termination of this
Lease.

Section 15.02. Termination of Lease By Tenant. Tenant shall have the right to terminate
this Lease on sixty (60) days notice at any time following the second (2"“’) anniversary of
the date of this Lease. Tenant may terminate this Lease prior to the second (2™
anniversary of this Lease, Tenant shall pay to Landlord a Termination Fee equal to the
present value of Base Rent for one year.

10
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ARTICLE XVI
MISCELLANEOUS

Section 16.01 Applicable Law. This Lease shall be construed under the laws of the State
where the particular Premises is located.

Section 16.02 Severability. Each provision contained herein shall be deemed separate
and distinct from all other provisions, and if any one of them shall be declared illegal or
unenforceable, the same shall not affect the legality or enforceability of the other terms,
conditions, and provisions hereof, which shall remain in full force and effect.

Section 16.03 Successors and Assigns. This Lease shall bind and apply to the benefit of
the successors and assigns of the respective parties hereto but this provision shall not
authorize the assignment or under letting of this Lease contrary to the provisions herein
contained.

Section 16.04 Attorney’s Fees. In the event of any action or proceeding between the
parties hereto arising under or in respect of this Lease, the prevailing party shall be
entitled to recover its attorney fees and costs in connection therewith.

Section 16.05 Entire Agreement. This Agreement sets forth the entire agreement and
understanding between the: parties with respect to the subject matter hereof. Any oral
representations or modifications concerning this instrument shall be of no force or effect
unless contained in a subsequent written modification signed by a duly authorized officer
or agent of the party to be bound thereby.

Section 16.06 Amendments. This Agreement shall not be modified or amended except
by an instrument in writing signed by both parties.

Section 16.07 Headings. The descriptive headings contained herein are for convenience
only and shall not control or affect the meaning, interpretation or construction of any
provision of this Agreement.

Section 16.08 Waiver. No failure of the Landlord or the Tenant to exercise any power or
right granted hereunder or to insist upon strict compliance with any obligation specified
herein, and no custom or practice at variance with the terms hereof shall constitute a
waiver of said power or right or of the Landlord’s or the Tenant’s right to demand exact
compliance with the terms hereof.

Section 16.09 Federal Compliance. In exercising any rights and privileges in this Lease
or in the conduct of its business operations in the Leased Premises, Tenant shall (i)
comply in all respects with all immigration laws, statutes, rules, codes and regulations,
(ii) properly maintain all records required by the United States Citizenship and
Immigration Services (the “USCIS”), including, without limitation, the completion and
maintenance of the Form I-9 for each of Tenant's employees at the Leased Premises, and

11
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(iii) respond in a timely fashion to any inspection requests related to such I-9 Forms.
Tenant shall fully cooperate in all respects with any audit, inquiry, inspection or
investigation that may be conducted by the USCIS of Tenant or any of its employees at
the Leased Premises. Tenant shall promptly correct any defects or deficiencies which are
identified. If, at any time during this Lease, (x) Landlord obtains actual knowledge of
Tenant’s violation or breach of any provision of this Section, or (y) the USCIS
determines that Tenant has not complied with any of the immigration laws, statutes,
tules, codes and regulations of the United States with regard to this Lease or the conduct
of its business operations in the Leased Premises, Landlord may, in its sole discretion,
terminate this Lease unless Tenant shall cure the violation or breach within fifieen (15)
days following notice thereof from Landlord or in such additional time as may be
necessary if Tenant, within fifteen (15) days after notice, commences and continuously
thereafter pursues the cure with diligence; in any event, the cure must be accomplished
within ninety (90) days after notice; provided that if a violation or breach of this section
shall occur more than three (3) times in a Lease Year, Tenant's right to cure shall be
extinguished. Tenant shall contrectually require all contractors performing any of
Tenant’s obligations in accordance with this Lease (and those contractors shall in turn so
contractually require their subcontractors) to comply with the covenants set forth in this
section. Noncompliance by a contractor or subcontractor shall not be a default by Tenant
hereunder unless Tenant shall fail to either enforce compliance under its contracts or to
dismiss the offending party from the job within the time periods set forth above.

12
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IN WITNESS THEREOF, the parties hereto have hereunto set their hands on the date
first written above.

THE TENANT: THE LANDLORD:
Wal-Mart Stores, Inc. Wal-Mart Real Estate Business Trust

By:
? e g Namc; fomora. L-West
Title: Se. Wiceeror A4 Redlvy  Title: Dicechsr kElTuam@efM

ATTEST: ATTEST:

By: By: Y Kera_
Name: Weorrer Clock Name: Heomer Claric
Title: Assistant Secretary Title: Assistant Secretary

STATE OF ARKANSAS )

) ss.
COUNTY OF BENTON )
The foregoing instrument was acknowledged before me thisga‘;t day of Dok, 2009,
by _Romona L. \ewsr , of Wal-Mart Real Estate Business Trust,
a Delaware statutory trust, on behalf of the busx;pgss trust.
\ Ji .
A i
Notary Public
STATE OF ARKANSAS ) £~ PATRICIAA WILLIAMS
) ss. < NOTARY PUBLIC
. § BENTONCOUNTY,ARKANSAS
COUNTY OF BENTON ) 3 MY COMMISSION EXPIRER gl1352013

The foregoing instrument was acknowledged before me this ZO7 day of Nouk, 2009,

by _Doa Eaxrgcedge , of Wal-Mart Stores, Inc., a Delaware
corporation, on behalf of the Corporation. .
. 2,, RN PV
Notary Public
PATRICIA A. WILLIAMS
NOTARY PUBLIC

BENTON COUNTY, ARKANSAS §
MY COMMISSION EXPIRES 91312013 §

13
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EXHIBIT A
Store #1778 CODY, WY

14
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Cody, WY
Store No. 1778

FIRST AMENDMENT TO LEASE AGREEMENT
Store #1778
€ODY, WYOMING

MMAmdmenttouseAgeemt(this“Ammdmenﬂismadeandmwed
into as of this &2 dayof%ﬁ/’, 2010 by and between Wal-Mart Real Estate Business
Trust, a Delaware statutory (the “Landlord™), and Wak-Mart Stores, Inc., a Delaware
corporation (the “Tenant”), collectively throughout the remainder of this Amendment the two are
referred to as the “Parties.”.

WITNESSETH:

WHEREAS, Landlord and Tenant are parties to that certain Lease Agreement, made and
entered into as of March 30, 2009 with an effective date of February 1, 2007 (the “Lease).

WHEREAS, Landlord and Tenant desire to amend the Lease to re-define use of the
Premis&saspmvidedhaeinandmadeapmhereoﬂ

NOW, THEREFORE, in consideration of the tesms, covenants and conditions set forth
below, and other valusble consideration, the teceipt and sufficiency of which are hereby
expressly acknowledged, Landlord and Tenant hereby acknowledge and agree that the Lease is
hereby amended as follows:

Section 1. Lease. Section 1.01 ofmeLeascisherebymdedmprovideandaddthat
the Tenant shall have the right to use the “Premises™ for any lawful purpose, including alcohol
sales on the “Premises.”

ofthedateofﬂ\isAmmdmmt.theremnodefaultsbyLandlordor'renamﬂnd,tothebstof
Landlord’s and Tenant’s knowledge, no event has occurred or situation exists which would, with
the passage of time, constitute a default by Landlord or Tenant under the Lease.

Section 3. Effective Date. On and after the date of this Amendment, each reference in
the Lease to “this Agreement,” “this Lease,” «hereander,” “hereof” or words with similar
meaning referring to the Lease, shall mean the Lease as amended by this Amendment.

Section 4. Entire Agreement; Full Force and Effect This Amendment constitutes the
mmagmwwmﬂmpmﬁ%bﬂaoﬁmmmmmewbjwm&aofﬂﬁs
Amendment.'meuaseandthisAmmdmmtmaybemodiﬁedcnlybyawrittenageement
signed by Landlord and Tenant. Except as specifically amended by this Agreement, the Lease
mmainsumnodiﬁedTheuase,asammdedby&isAmmdmmgmmahsmfunfmmd
effect.

Lease Amendmont
Cody, WY
Stors 1778
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Section 5. Counterparts. This Amendment may be executed in counterpasts, each of
which when taken topether shall constitute one entire agreement.

Section 6. Definitions. All capitalized terms not expressly defined in this Amendment
shall have the meanings set forth in the Lease.

Lezss Amendment
Swore31718
2
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IN WITNESS WHEREOF,theparﬁeshaetohaveexeunedﬁﬁsAmendmentasofthe
day and year first above written.

THE TENANT: THE LANDLORD:
Wal-Mart Stores, Inc., WalMart Real Estate Business Trust,
a Delaware corporation a Delaware statutory trust

By: W ¥

Name: Romona L. West
Title: Director, REIT Management

ATTEST: ATTEST:

By: By:

Name: Mz Goodser Name: Ajeéd

Title: Assistant Secretary Title: Assistant Secretary

STATE OF ARKANSAS )
) ss.
COUNTY OF BENTON )

The foregoing instrument was acknowledged before me this ﬂ’ day of ﬁ% , 2010,
by Romona L. West, Director, REIT Management, , of Wal-Mart Real Es iness Trust, 8
Delaware statutory trust, on behalf of the statutory trust.

OFFICIAL SEAL )
RONDA GAIL CARROLL Notary Public
NOTARY PUBLIC . ARKANSAS
iF ARIGENBNECO

COUNTY OF BENTON )

The foregoing instrument was acknowledged before me this _z‘f_ day ofé:gz_, 2010,
by Don Etheredge, Senior Director, Wal-Mart Realty, of Wal-Mart Stores; Inc., a Delaware
corporation, on behalf of the corporation. .

CFFICIAL SEAL
RONDA GAIL CARROLL

BENTON COUNTY
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Exhibit “A”

Store #1778
Cody, Wyoming
321 Yellowstone Avenue, Cody, Wyoming

Lease Amendment
Cody. WY
Store #7718
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Wachovia Bank, N.A,
6th Floor

171 Seventeenth Street
Atianta, GA 30363

February 11, 2008 .

‘WACHOVIA SECURITIES

Wal Mart Stores, Inc.
Corporate Offices

¢/o Ms. Shelley Wolf

702 SW 8% Street
Bentonville, AR 72716-0100

To Whom It May Concern:

Please accept this letter as the official reference by Wal Mart Stores, Inc. of
Bentonville, Arkansas. The reference is as of February 11, 2008.

Credit .

Wachovia Securities presently extends a medium g figure Unsecured Line of Credit
for working capital and/or commercial paper support. Presently, no principal balance
is outstanding and this credit facility has not been utilized for the last three years. In
addition, we provide Letters of Credit in the 7-digit range.

Deposit Balances
We have several Demand Deposit Accounts, established since 1986, which have an

aggregate daily balance of high g-figures.

Other Services .

We presently provide Cash Management Services and participate in bond
underwritings.

If you have any further questions regarding this relationship, please contact Sherry
Ferrell at 800-590-7868, opt 603 or extension 85757.

Sincerely,

Yy —

Gilbert H. Reese
Director
Wachovia Securities
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STATEMENT OF FINANCIAL CONDITION

WAL-MART STORES, INC.

Wal-Mart Stores, Inc. is in a solid financial position, with over $100 Billion in Gross
Profit in 2010 and $14 Billion in Net Income in 2010. In 2010 Wal-Mart Stores, Inc. was
the world’s largest public corporation by revenue. It was founded in 1962, incorporated
in 1969, and has been a sucessful business ever since. Wal-Mart Stores, Inc. has
unparalleled financial stability.

%’W
Lori Cottrell
Assistant Secretary, Wal-Mart Stores, Inc.

STATE OF ARKANSAS )

)
COUNTY OF BENTON )

Sworn to and subscribed before me this / ?é day of a , 2011, by Lori
Cottrell. t (

)
My commission expi l °® Jy
: ISSION # 1238
: g K3 € EXPlRES:May21,201?8 !
Notary Public : Wasington County

£i

)
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AFFIDAVIT

WAL-MART STORES, INC.

Wal-Mart Stores, Inc. is publicly traded on the New York Stock Exchange with 11 billion
shares authorized and approximately 3,786,000,000 shares issued as of January 31, 2010.
No individual owns more than 1% stock.

e Cortcnatts
Lori Cottrell
Assistant Secretary, Wal-Mart Stores, Inc.

STATE OF ARKANSAS )

)
COUNTY OF BENTON )

Cottrell.

My commission expires ﬂg{jl 09‘9 lf

S MY COMMISSION #
1 T EXPIRES: May 21,2018

Notary Public

Sworn to and subscribed before me this / 3 tﬁday of fm u4 CAJ{ , 2011, by Lori
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Walmart - <

Fiscal Year Ended January 31,

Financial Highlights

e Ml e 2010 2009 2008 2007 2006
Net sales!” ; $405.0 $401.1 $373.8 $344.8 $308.9
Net sales increase 1.0% 7.3% 8.4% 11.6% 9.8%
Operating income!" $ 240 § 228 $ 220 $ 205 $ 187
Earnings per share!” ! $ 372 $ 3.35 $ 3.16 $ 2.92 $ 272
Dividend per share® ;é_ $ 1.09 $ 0.95 ©$ 0.88 $ 0.67 $ 0.60

™ Additional details can be found in the footnotes of the Five-Year Financial Summary.

® Annual dividend declared for fiscal year 2011 is $1.21.

Fiscal Year Ended January 31,

(In billions) 201 0 2009
ROI® 19.3% 19.3%
ROA 8.9% 8.4%
Free cash flow . $14.1 $11.6
Net cash provided by operating actvities $26.2 $23.1

'ROI and free cash flow arc non-GAAP mcasurcs, which are shown with their closest GAAP

measures, ROA and net cash provided by operating activitics, respectively. The reconciliations and
other information regarding these non-GAAP measures can be found in the Management’s Discussion
and Analysis of Financial Condition and Results of Operations included in this Annual Report.

Business Description:

Walmart was built on the foundation of saving people money so they can live better. This mission has allowed the

company to grow to more than 8,400 stores in 15 countries around the world. The culture and values instilled by company

founder Sam Walton come alive daily, as Walmart’s 2 million associates serve more than 200 million customers and

members each week.
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EXECUTIVE OFFICERS

- Eduardo Castro-Wright
Vice Chairman, Wal-Mart Stores, Inc.

M Susan Chambers
.Executive Vice President, Global People

--Brian C. Comnell
Execudve Vice President, President and
Chief Executive Officer, Sam’s Club

" Leslie A, Dach
* Executive Vice President, Corporate Affairs
‘and Government Relations

Michael T. Duke
_ Pr&ident and Chief Executive Otficer

Rollin L. Ford
_Execudive Vice President,
. Chief Information Officer

Thomas D. Hyde
‘Executive Vice President, Legal, Ethics,
and Corporate Secretary

:C. Douglas McMillon

“Execurive Vice President, President
_ and Chief Executive Officer,
" Waimart International

“Thoimas M. Schoewe
Executive Vice President and
Chief Financial Officer

'H. Lee Scott, Jr.
. Chairman of the Executive Committee
’ 9t‘ the Board of Directors

'S. Robson Walton
_~Chairman of the Board of Directors

Steven P. Whaley
* Senior Vice President and Controller
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Walmart >

G ENANCIAL BEVIEW
Flve—Year Pmancml Summary

(Amouns in millious except per share and unit count dar)

As of and for the Fiscal Years Ended January 31, T 2009 2008 2007 2006
iOpemtmg Results m
' : : S5 e $401,087 $373,821 $344,759 $308,943
e 7.3% 8.4% 11.6% 9.8%
- N 3.5% 1.6% 2.0% 3.4%
L7 3.2% 1.0% 1.9% 3.0%
4.9% +4.9% 2.5% 5.0%
rofit it 24.2% 24.0% 23.4% 23.1%
0peranng, sellmg. gcncrzl and administrative expenses,
52 pcrcentagc of nec sales o 19.3% 19.0% 18.3% 18.0%
: mennq mcome L $ 22,798 $ 21,952 $ 20,497 $ 18,693
“Income. fmm connnumg operadons attributable to Walmart i 13.254 12,863 12,189 11,386
shz.rciaf common stock:
Incomc from conmmmg operations aributable
a7k $3.35 $3.16 $2.92 $2.72
tay 0.95 0.88 0.67 0.60
SERRASER $ 34511 $ 35,159 $ 33.667 $31,910
AT 95,653 96,867 88,287 77,863
e 163,429 163,514 151,587 138,793
RER 34,549 33,402 30,735 30,09
IR 65,285 64,608 61,573 53,171
Walmare U s Segmen: 3,656 3,550 3,443 3,289
jjtnmauonal Scgment v 3,605 3,098 2734 2,158
“Sim’ Club. Segmcnt . 602 591 579 367
fToul units . e 7.863 7,239 6,756 6,014
(1) In conncction with the company's finance fc ion project, we reviewed and adjusted the classification of certain revenuc and expense items withia our Consclidated
Statenents of Incame for financial reporting purpascs. Although the reclassificarions impacted net sales, gross margin and operating, sclling, geaeral and adwministrative

expenses, they did siot impact operating income or inconie from coatinuing operatious attributable to Walmart. The changes were effective February 1, 2009 and bave
been refleceed for fiscal years 2010, 2609 and 2008.

(2) Comparable store and club sales include fuel. For fiscal 2006, we considered comparable sales to be sales ac stores and clubs thac were open as of February 1st of the prior
fiscal year and which had not been canverted, expanded or relocated since thar dace. Fiscal 2008 and fiscal 2007 comparable sales includes all scores and clubs chac have heen
open for ar least the previous 12 monchs. Additionally. for those fiscal years, stores and clubs that are relocated. expanded or converted arc excluded from comparable sales
for the first 12 months following the relocation, expansion or ¢ ion. Fiscal 2010 and 2009 comparable sales include sales from stores and clubs open for the previous
12 months, including remodels, relocations and expansions. Fiscal 2008 and prior fiscal years’ comparable sales do not reflect reclassifications effcctive February 1, 2009,
as noted above.
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Management’s Discussion and Analysis of Financial

Condition and Results of Operations

i

il
‘Wal-Marr Stores, Inc. (“Walmart,” the “company™ or “we") operates
rerail stores in various formats around the world and is committed to
saving people money so they can live better. We earn the trust of our
customers every day by providing a broad assortment of quality mer-
chandisc and services ar every day low prices (“EDLP™), while fostering
a culrure cthat rewards and embraces mutual respect, integrity and
diversity. EDLP is our pricing philosophy under which we price items
ata low price every day so that our customers trust that our prices will
not change under frequent promortional activity. Qur focus for Sam's
Club is to provide exceptional value on brand name merchandise ac
“members only™ prices for both business and personal use. Internationally.
we operate with similar philosophies. Our fiscal year ends on January 31
for our U.S., Canada and Puerto Rico operations. Qur fiscal year ends
on Necember 31 for all other operations.

‘We intend for this discussion to provide the reader wich information
char will assist in understanding our financial stacements, the changes
in certain key items in those financial statements from year to year, and
the primary factors that accounced for those changes, as well as how
certain accounting principles affect our financial statements. We also
discuss cerrain performance metrics that management uses to assess
our performance. The discussion also provides information about the
financial results of the various segments of our business to provide a
berter understanding of how those segments and their results affect the
financial condition and results of operations of the company as a whole.
This discussion should be read in conjunction with our Consolidated
Financial Statements as of January 31, 2010, and che year then ended,
and accompanying notes.

Qur operations comprise three business segments: Walmart U.S,,
International and Sam’s Club. The Walmart U.S. segmentincludes the
company’s mass merchant concepr in the United States, operating under
the “Walmart” or “Wal-Mart" brand, as well as walmart.com. The
International segment consists of the company's operations outside of
the 50 United States. The Sam’s Club segment includes the warehouse
membership clubs in the United States, as well as samsclub.com.

Sales By Segment
Net sales in fiscal 2010 werc a record
$405.0 billion, up 1.0% from fiscal 2009.

Sam’s Club 11.5%

International 24.7% -

Walmart U.S. 63.8%
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Throughout this Management's Discussion and Analysis of Financial
Condition and Results of Operations, we discuss segment operating
income and comparable store sales. The company measures the results
of its segments using, among other measures, each segment’s operating
income which includes certain corporate overhead allocations. From
time te time, we revise the measurement of each segment’s operating
income, including any corporate overhead allocations, as dictated by
the information regularly reviewed by our chief operating decision
maker. When we do so, the segment operating income for each seg-
ment affected by the revisions is restated for all periods presented to
maincain comparability.

[n connection with the company’s finance transformation project. we
reviewed and adjusted the classification of certain revenue and expense
items within our Consolidated Statements of Income for financial report-
ing purposes. The reclassifications did not impact operating income or
consolidated net income attributable to Walmart. The changes were
effective February 1, 2009 and have been reflected in all periods presented.

Comparable store sales is a measure which indicates the performance of
our existing U.S. stores and clubs by measuring the growth in sales for
such stores for a partcular period over the corresponding period in the
prior year. In fiscal 2008, our method of calculating comparable store
sales included all stores and clubs that were open for at least the previous
12 months. Additionally, stores and clubs that were relocated, expanded
or converted were excluded from comparable store sales for the first 12
months following the relocation, expansion or conversion. During fiscal
year 2008, the company reviewed its definition of comparable store sales
for consistency with other retailers. As a resulc of that review, since
February 1, 2008, Walmart’s definicion of comparable store sales includes
sales from stores and clubs open for the previous 12 months, including
remodels, relocations and expansions. Changes in format continue to be
excluded from comparable store sales when the conversion is accompanicd
by a relocation or expansion that results in a change in square footage of
mnore than five percent. Since the impact of this revision is inconsequential,
the company will not restate comparable store sales results for previously
reported years. Comparable store sales are also referred to as “same-store™
sales by others witchin the retail industry. The method of calculating
comparable storc sales varics across the retail industry. As a result, our
calculation of comparable store sales is not necessarily comparable to
similarly ditled measures reported by other companies.

In discussions of our consolidated results and the operating results of our
International segment, we sometimes refer to the impact of changes in
currency exchange rates. When we refer to changes in currency exchange
rates or currency exchange rate fluctuations, we are referring to the
differences between the currency exchange rates we use to converr the
Internadonal segment’s operating results from local currencies into
U.S. dollars for reporting purposes. The impacts of currency exchange
rate fluctuations are typically calculated as the difference between
current period activity translated using the current period’s currency
exchange rates and the comparable prior year period’s currency
cxchange rates. respectively. We use this method for all countries
where the functional currency is not U.S. denominarted.
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‘We operate in the highly compeditive retail industry in both the United
States and the countries we serve internationally. We face strong sales
competition from other discount, department, drug, variety and specialty
stores, warchouse clubs, and supermarkets, many of which are national,
regional or intcrnational chains, as well as internct-based retailers and
catalog busincsscs. We compete with a number of companics for prime
reail site locations, as well as in attracting and retaining quality employees
(whom we call “asseciates™). We, along with other retail companies, are
influenced by a number of factors including, but not limited to: general
economic conditions, cost of goods, consumer disposable income, consumer
debr levels and buying patterns, consumer credit availability, interest rates,
customer preferences, unemployment, labor costs, inflation, deflation,
currency exchange fluctuarions, fuel and energy prices, weather patterns,
climate change, catastrophic events, competitive pressures and insurance

costs. Further information on risks to our company can be located in
“Item 1A. Risk Factors” in our Annual Report on Form 10-K for the
fiscal year ended January 31, 2010.

tangainy Feduiniance Metiic:

The company’s performance metrics cmphasize three priorities for
improving sharcholder valuc: growth, leverage and returns. The
company's priority of growth focuses on sales growth; the priority of
leverage encompasses the company's metric to increase our operating
income at a faster rate than the growth in net sales by growing our
operating, sclling, general and administrative expenses (“operating
expenses”) at a slower rate than the growth of our net sales; and the
priority of returns focuses on how efficiently the company employs
our assets through return on invesunent (“ROI™) and how effectively
the company manages working capital through free cash flow.

Growth
Net Sales
Fiscal Years Ended January 31,

(Dollar amounts in millions) 2009 2008
8 Peoeen Percent Percent Percent

. Ntk af et Ner sales of total increase Net sales of total
Walm:mUS R SR tAe $255.348 63.7% 6.9% $238915 63.9%
fu'll'i’ltcrmddhal [ A [ 1. 98,840 24.6% 9.1% 90,570 24.2%
1'Sam's‘leub SO L] e NI 46,399 11.7% 5.8% 44,336 11.9%
“Net Sales SHBQe e L $401,087  100.0%  7.3% §373.821  100.0%

Our nec sales increased by 1.0% and 7.3% in fiscal 2010 and 2009.
respectively, when compared to the previous fiscal year. Net sales in
fiscal 2010 increased due to increased customer traffic. continued global
expansion activities and the acquisition of our Chilean subsidiary,
Distribucién v Servicio (“D&S") in January 2009, offset primarily
by a $9.8 billion unfavorable currency exchange rate impact in our
Internacional segment and price deflation in certain merchandise cate-
gories in our Walmart U.S. segment. Net sales in fiscal 2009 increased
duc to our global expansion actvitics and comparable storc sales increascs,
offset by a $2.3 billion unfavorable currency exchange rate impact. Despite
the unfavorable impact of currency exchanges rates, the International
segment’s net sales as a percentage of total company net sales increased in
fiscal 2010 and 2009, respectively. Volatility in currency exchange rates
may continue to impact the International segment’s net sales in the future.

Comparable Store Sales
Fiscal Years Ended January 31,
oy 2009 2008
! Walimare US. STl 3% 10%
~Sam's Club St 49% 49%
Total US. S 3.5% 1.6%

(1) Sam'’s Club comparable club sales inchude fuel, Fuel sales had a negative impact of 2.1
pereentage poinss in fiscal year 2010, and positive impact of 1.2 and 0.7 percensage
points in fiscal years 2009 and 2008, respectively, on comparahle dub sales.

Comparable store sales is 2 measure which indicates the performance of
our existing U.S. stores by measuring the growth in sales for such stores
for a particular period over the corresponding period in the prior year.
Comparable store sales in the United States decreased 0.8% in fiscal 2010
and incrcascd 3.5% in fiscal 2009. Although customer craffic increascd
in fiscal 2010, comparable store sales in the United States were lower
than fiscal 2009 due to deflation in certain merchandise categories and
lower fuel prices. Comparable store sales in the United Staces in fiscal
2009 were higher than fiscal 2008 due to an increase in customer traffic,
as well as an increase in average transaction size per customer.

As we continue to add new stores in the United States, we do so with an
understanding that additional stores may take sales away from existing
units. We estimate the negative impact on comparable store sales as a
tesult of opening new stores was approximately 0.6% in fiscal 2010 and
1.1%in tiscal 2009. With our planned slower new store growth, we expect
the impact of new stores on comparable store sales to stabilize over rime.
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Leverage
Fiscal Years Ended January 31,
(Dollar amounts in millions) ilt] 2009 2008
e g QOperating Percent Percent Operating Percent

Ao i inorra income of total increase income of total
Walmare U.S. DR EEAE §18,362 81.4% 6.8% §17.383 79.2%
Internacional 300l 2 4,940 21.7% 4.6% 4,725 21.5%
Sam’ Club E8 : 1,646 7.2% -0.1% 1.648 7.5%
Qther [Fagis i - (2.350) -10.3% 30.3% (1.804) -8.2%
Toral operatng income R Py §22.798 100.0% 3.9% $21,952 100.0%

We believe growing operating income at a faster rate than net sales
growth is a meaningful measure because it indicates how effectively
we manage costs and leverage operating expenses. Our objective is to
grow opcrating cxpenscs at a slower rate than net sales,

Operating Expenses

In fiscal 2010, operating expenses increased 2.7% when compared to fiscal
2009, while net sales increased 1.0% over the same period. Operating
expenses grew at a faster rate than net sales due to higher health benefit
costs, restructuring charges and higher advertising expenses. [n fiscal
2009, operatng expenses increased 9.3% compared to fiscal 2008 while
net sales increased 7.3% over the same period. Operating expenses
grew at a faster rate than net sales in fiscal 2009 primarily duc to higher
utility costs, legal matrers, higher health benefit costs and increased
corporate expenses.

Operating Income

For fiscal 2010, we met our objective of growing operating income at
a faster rate than net sales. Qur operating income increased by 5.1%
when compared to fiscal 2009, while net sales increased by 1.0% over
the same period. Our Walmart U.S. and International segments met this
objective. Qur Sam’s Club segment fell short of this objective primnarily
due to 2 $174 million charge to restructure its operations, including
the closure of 10 clubs. For fiscal 2009, we did not meet our objective
because our operating income increased by 3.9% when compared to
fiscal 2008, while net sales increased by 7.3% over the same period.
The Walmart U.S. and Sam's Club segments fell short of this objective
due to increases in operating expenses. The International segment fell
short of this objective due to accruals for certain legal marters and
fluctuations in currency exchange rates.

Returns

Return on Investment

Management believes return on investment 15 a meaningful metric te
share with investors because it helps investors assess how effectively
Walmart is employing its assets. Trends in ROI can fluctuate over time
as management balances long-term potential strategic initiatives wich
any possible short-term impacts. ROI was 19.3 percent for both fiscal
years ended January 31, 2010 and 2009.

We define ROI as adjusted operating income (operating income plus
interest income, depreciation and amortization and rent expense) for
the fiscal year divided by average invested capital during that period.
We consider average invested capital to be the average of our beginning
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and ending total assets of continuing operations plus accumulated
depreciation and amortization less accounts payable and accrued habilities
for that period. plus a rent factor equal to the rent for the fiscal year
multiplicd by a factor of cight.

ROl is considered a non-GAAP financial measure under the SEC's rules,
We consider return on assets (“ROA”") to be the financial measure
computed in accordance with GAAP thatis the most directly comparable
financial measure to ROT as we calculate that financial measure. ROI
differs from ROA (which is income from continuing opcrations for the
tiscal year divided by average total assets of continuing operations for the
period) because ROI: adjusts operating income to exclude certain expense
items and adds interest income; adjusts total assets from continuing opera-
tions for the impact of accumulated depreciation and amortization,
accounts payable and accrued liabilities; and incorporates a factor of
rent to arrive at total invested capital.

Although ROl is a standard financial metric, numerous methods exist for
calculating a company’s ROI. As 2 result, the method used by manage-
ment to calculate ROI may differ from the methods other companies
use to calculate their ROI. We urge you to understand the methods
used by another company to calculate its ROI before comparing our
ROI to thart of such other company.

Wal-Mart Stores, Inc.
Operating Income
(Amounts in millions)

$24,000

$18,000
Wal-Mart Stores, Inc. operating

£12.000 income increased 5.1% in fiscal
2010, driven by a 5.2% increase
in Walmart U.S.

$ 6,000

08 09

Fiscal Years
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The calculaden of ROI along with a reconciliation to the calculation of ROA, the most comparable GAAP financial measurement, is as follows:

For the Years Ended January 31,

(Doll:r amouns in millions) e 2009

. CAI CU'LATION or RETURN ON INVESTMENT
Opemuﬁg income™ $ 22798
" Interest income ™ | 284
Dcprcc:anon and, amomuuon o N 6,739
¥ s 1750
“='Adjusted opcmmg income Toemg 8 31572

enominator

erage ¢ tou.l dssers of continuing operations Gt $162.891
rage accumulated depreciation and amortization % RU U 33317

rage accounts pay:ble PR 29.597

s -;Avmgc accrued hzb:lxucs Q@ RS 16,919

’ 8 3 i 14,008

Avctagc mvuu:d capml LT AT $163,700

Retum on mvemnent (ROI) AR 19.3%
CALCULATION ()F RETURN ON ASSETS
Numeramx
Income from' cormnumg operations ™ 3o $ 13.753
Avengc toml assers af contnuing operacions Tieagme §162,891
:R:t_urn on asset: (ROA) NS 8.4%

As of January 31,

Certain Balance Sheet Data e 2009 2008
;Total assess of & commumg operations TS $163.234 $162,547
: Accnmtﬂancd dcprcn:mon and amortzadon UL 35.508 31,125
::AAccounB p:yahle : EIUPRY 28.849 30,344
; Accrued liabilities : IERT 18,112 15,725

(1) Based on cantining operations only and therefore excludes the impacs of dlesing 23 stores and the divestsire of other properties of The Seiyu, Led. fnow Woalmart Japan) pursnant to o
restructuring program adopted during the third quarter of fiscal 2009. AN of these activities have been disclosed as disconsinued operations. Total assets as of January 31, 2010, 2009

and 2008 in the 1able above exdude assets of discontinued operations that are refleaed in the Consolidased Balance Sheets of $140 million, $195 million and $967 million, tespectively.

(2) The average is based on the addition of the account balance af the end of the current period 10 the account balunce ar the end of the prior period and dividing by 2.
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Free Cash Flow

We define free cash flow as net cash provided by operating activirics
of continuing operations in 2 period minus payments for property and
equipment made in chat period. We generated posicive free cash Aow
of $14.1 billion, §11.6 billion and §5.7 billion for the years ended
January 31, 2010, 2009 and 2008, respectively. The increase in our
free cash Aow is primarily the result of improved operating results
and inventory management.

Free cash flow is considered a non-GA AP financial measure under the
SEC's rules. Management helieves. however, that free cash flow, which
measures our ability to generate additional cash from our business
operations, is an important financial measure for usc in evaluating the
company’s financial performance. Free cash flow should be considered
in addirion to, rather than as a substitute for, income from continuing
operations as a measure of our performance and net cash provided by
operating activities as a measure of our liquidity.

Additicnally, our definition of free cash flow is limited, in that it does
not represent residual cash lows available for discretionary expendi-
tures due to the fact that the measure does not deduct the payments
required for debt service and other contractual obligations or payments
made for business acquisitions. Therefore, we believe it is important to
view free cash low as a measure that provides supplemental informa-
tion to our entire statement of cash flows.

Although other companies report their free cash low. numerous meth-
ods may cxist for calculating a comnpany’s free cash flow. As aresalr, the
method used by our management to calculate free cash flow may differ
from the methods ather companies use to calculate their free cash flow.
We urge you to understand the methods used by another company to
calculare its free cash flow before comparing our free cash flow to that
of such other company.

- . :
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The following table sets forth a reconciliation of free cash flow. a non-
GAAP financial measure, to net cash provided by operating activitics
of continuing operations, a GAAP mneasure, which we believe to e the
GAAP financial measure most directly comparable to free cash flow, as
well as informacion regarding net cash used in investing activities and
net cash used in financing acrivites.

Fiscal Years Ended January 31,
(Amrounts in miillions) o 2009 2008
perating activitics Lt $23,147 320,642

e (11499)  (14,937)

S $1L648 3 5705
$(10.742) $(15,670)
inancing activities s v 8 (9918) § (7422)

Hesups ol diprabieas

The following discussion of our Results of Opcrations is bascd on our
continuing opcrations and cxcludes any results or discussion of our
discontinued operations.

Unusual or infrequent items that impacted our income from continuing
operations during the fiscal years ended 2010, 2009 and 2008 were
as follows:

« In fiscal 2010. the company announced several organizational
changes, including the closure of 10 Sam’s Clubs, designed to
strengthen and streamline our operations. As a result, we recorded
$260 million in pre-tax restructuring charges.

» In fscal 2010, we recorded $372 million in net tax beaefics primarily
from the repatriation of certain non-U.S. earnings that increased
U.S. foreign tax credits.

* In fiscal 2009, the company scttled 63 wagc-and-hour class action
Jawsuits. As a result of the settlement, the company recorded a
pre-tax charge of approximately S382 million during the fourth
quarter of fiscal 2009.

« In fiscal 2008, we reduced our accrued liabilities for our general
liability and worker's compensation claims. As a result, operating
expenses were reduced by a pre-tax amount of $§298 million.
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R L PRI SRR nt‘:),i':r‘..')!":(‘.’.’.

Qperating Income
% Change from Operating as a Percentage Square
Fiscal Year Net Sales™ Prior Fiscal Year Income ™ of Net Sales Comp Sales Unit Counts Footage *
G O SR L I - L
2009 401,087 7.3% 22,798 5.7% 3.5% 7.863 918.008
2008 373.821 8.4% 21,952 5.9% 1.6% 7.239 867,448

(1) Amonnss in miflions

(2) Amonnis in thousands

Qur consolidated nec sales increased by 1.0% and 7.3% in fiscal 2010 and
2009, respecuively. when compared to the previous fiscal year. Net sales in
fiscal 2010 increased due to increased customer traffic, continued global
cxpansion activitics and the acquisition of D&S in January 2009, offsct
primarily by a §9.8 billion unfavorable currency exchange rate impace
in our Intcrnational scgment and price deflation in certain merchandisc
categories in our Walmart U.S. segment. Net sales in fiscal 2009 increased
due to our global store expansion activities, comparable store sales
increases, offset by 2 $2.3 billion unfavorable currency exchange rate
impact. Volauility in currency exchange rates may continuc to impact
the International segment’s net sales in the future.

Our gross profit, as a percentage of net sales, (our “gross profit margin™)
was 24.8%, 24.2% and 24.0% in fiscal 2010, 2009 and 2008, respectively.
Qur Walmart U.S. and International segment sales yield higher gross
profit margins than our Sam's Club segment. In fiscal 2010, gross profit
margin increased primarily due to the continued focus on enhanced
merchandising strategics and better inventory management in our Walmart
U.S. and Sam's Club segments. The gross profit inargin increase in fiscal
2009 compared to fiscal 2008 was primarily duc t lower inventory
shrinkage and less markdown activity as a result of more effective mer-
chandising in the Walmart U.S. segment.

RIS

Qperating expenses, as a peccentage of net sales, were 19.7%. 19.3%
and 19.0% for fiscal 2010, 2009 and 2008, respectively. In fiscal 2010,
operating expenses increased primarily due to higher health benefic
costs, a pre-tax charge of $260 million relating to the restructuring of
U.S. operations and higher advertising expenses. In fiscal 2009, operat-
ing expenses increased primarily due to higher utilicy costs, a pre-tax
charge of approximarely $382 million resulting from the sercdlement of
63 wage-and-hour class action lawsuits, higher health benefit costs and
increased corporate expenses compared to fiscal 2008.

Our effective income tax rate was 32.4% for fscal year 2010 and 34.2%
for fiscal years 2009 and 2008. The fiscal 2010 effective tax rate decreased
compared to fiscal 2009 duc to $372 million in net tax henefits that
primarily resulted from the repacriation of certain non-U.S. earnings
that increased our utilization of U.S. foreign tax credits.

As a resule of che factors discussed above, we reported $14.9 billion,
$13.8 billion and $13.3 billion of income from continuing operations
for the fiscal ycars cnded January 31, 2010, 2009 and 2008, respecrively.

Qperating Income
% Change from Operatng as a Percentage Square
Fiscal Year Net Sales " Prior Fiscal Year Income™ of Ner Sales Comp Sales Unit Couns Foorage ™
AR i U A I e S oo
2009 255.348 6.9% 18,562 7.3% 3.2% 3,656 589,299
2008 238915 5.6% 17383 7.3% 1.0% 3,350 566,629

(1) Amoumss in milliens

(2} Amouints in theusands

The segment net sales growth in fiscal 2010 resulced from an increase
in customer traffic and strength in our grocery and health and wellness
categories, as well as our continued expansion activities. In fiscal 2009,
the scgment net sales growth resuleed from a comparable store sales
increase of 3.2%. in addition to our expansion activitics, Strength in
the grocery, health and wellness and entertainment categories, as well
as strong scasonal sales throughout che year also contributed to the fis-
cal 2009 net sales increase.
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Comparable store sales were lower in fiscal 2010, despite increased
customer traffic, duc to a decrcasc in average transaction size per customer
driven by price deflation in certain merchandise categories. Comparable
scare sales were higher in fiscal 2009 due to an increase in customer craffic,
as well as an increase in average transaction size per customer.

In tiscal 2010, gross protit margin increased 0.7 percentage points
compared to the prior year due to more effective merchandising, beteer
inventory management and lower inventory shrinkage. In fiscal 2009, gross
profic margin increased 0.4 percentage points compared to the prior
year primarily due to decreased markdown activity and lower inven-
tory shrinkage. The improvements in both years were ateributable to

merchandising initiatives that have improved space allocadion, enhanced
our pricc leadership and increased supply chain cfficicncics.

Segment operating expenses, as a percentage of segment net sales, increased
by 0.4 percentage points in fiscal 2010 compared to fiscal 2009 due to
lower scgment net sales increases compared to the prior year, higher
health benefit costs, higher adverrising expenses and a pre-tax charge of
$73 million relacing to the restrucruring of Walmart U.S. operations.
Segment operating expenses, as a percentagie of segment nec sales, increased
0.4 percentage points in fiscal 2009 compared to the prior year due to
hurricane-related expenses, higher bonus payments for store associates,
higher utility costs and an increase in health benefit costs.

Operating Income
% Change from Operating as a Percentage Square
Fiscal Year Nec Sales™ Prior Fiscal Year Income ™ of Net Sales Unit Counts Footage *
T R [ 3l Y P
2009 98,840 9.1% 4.940 3.0% 3,605 248.803
2008 90,570 17.8% 4,725 5.2% 3,008 222,583

(1) Amounts in millions

(2) Amounts in thousands

Ac January 31, 2010, our International segment was comprised of our
wholly-owned subsidiaries operating in Argentina, Brazil. Canada, Japan,
Pucrto Rico and the United Kingdom, our majority-owncd subsidiarics
operating in five countries in Central America, and in Chile and Mexico,
our joint ventures in India and China and our other controlled subsid-
iaries in China.

The fiscal 2010 increase in the International segment’s net sales primarily
resulced from our expansion activities and the inclusion of the results
of D&S, acquircd in January 2009, offsct by the unfavorable impact of
changes in currency exchange rates of $9.8 billion. For additional infor-
mation regarding cur acquisitions, refer to Note 9 to the Consolidatcd
Financial Statements. The fiscal 2009 increase in the International
segment’s net sales was primarily due to net sales growth from existing
units and our international expansion program, offset by the unfavorable
impact of changes in currency exchange rates of $2.3 billion.
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In fiscal 2010, the International segment’s gross profit margin increased
0.2 percentage points compared to the prior year. The increase was pri-
marily driven by currency exchange rate flucruations and the inclusion

of D&S. In fiscal 2009, the International segment’s gross profit margin

decreased 0.2 percentage points compared to the prior year. The decrease
was primarily driven by growth in lower margin fuel sales in the United
Kingdom and the transition to EDLP as a scrategy in Japan.

Segment operating expenses, as a percentage of segment ner sales, increased
0.3 percentage poincs in fiscal 2010 compared to the prior year primarily
as a result of the inclusion of D&S, acquired in January 2009. Segment
operating cxpenscs, as a pereentage of segment net sales, in fiscal 2009
were consistent with fiscal 2008.

In fiscal 2010, currency exchange rate changes unfavorably impacted
opcrating income by $540 million. In fiscal 2009, currency exchange
rate changes unfavorably impacted operating income by $266 million.
Volatility in currency exchange rates may continue to impact the
International segment’s operating results in the future.
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Operating Income

% Change from Operating as a Percentage Square
Fiscal Year Net Sales®™  Prior Fiscal Year Income of Net Sales Comp Sales  Unit Counts  Foorage ™
v P Loty 8§ .o o P Y A
2009 46.899 5.8% 1,646 3.5% 4.9% 602 79.906
2008 44,336 6.6% 1.648 37% 4.9% 591 78,236

1) Amounts in millions
(2) Amounts in theusands

The decrease in net sales for the Sam's Club segment in fiscal 2010
primarily resulted from lower fuel prices compared to the previous
fiscal year. In fiscal 2009. the segment net sales growth resulted from
a comparablc club sales increase, including fucl, of 4.9% and continued
club cxpansion activitics.

Comparable club sales decreascd during fiscal 2010 duc to the negative

impact of 2.1 percentage points from lower fuel prices when compared

to the previous fiscal year, partially offset by sales increases in fresh food.

consumables and certain health and wellness cacegories. In fiscal 2009,

comparable club sales increased due to growth in foed, pharmacy, elec-
tronics and certain consumables categories. as well as an increase in both

member traffic and average transaction size per inember. Fuel sales had
a positive impact of 1.2 percentage points in fiscal 2009 on comparable

club sales.

Gross profit margin increased 0.6 percentage points during fiscal 2010
compared to the prior year duc to continued strength in sales of consum-
able, fresh food and other food-related categories. Gross profit inargin
increased 0.1 percentage points during fiscal 2009 compared to the prior
year due to strong sales in fresh food and other food-related categories,
consumable categories and the positive impact of 2 higher fuel gross
profit rate.

Segment operating cxpenscs, as a percentage of segment nct sales, increased
0.8 percencage points in fiscal 2010 compared ta the prior year duce
primarily to a pre-tax charge of $174 million related to the restructur-
ing of Sam’s Club operations, including the closure of 10 clubs. Segment
operating expenses, as a percentage of segment net sales, increased 0.2
percentage points in fiscal 2009 compared to the prior year. In fiscal
2009, opcrating expensc increascs were impacted by higher utility and
health benefit costs and hurricane-related expenses.
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Membership and other income, as a percentage of segment nec sales.
decreased slightly for fiscal 2010 when compared to fiscal 2009.
Membership and other income, as 2 percentage of segment net sales,
decreased slightly for fiscal 2009 when compared to fiscal 2008.

Liguidity ane! Copitul Bescarisn

Cash flows provided by opcrating activitics supply us with a significant
source of liquidity, We use these cash flows, supplemented with long-term
debt and short-term borrowings. to fund our operations and global
expansion activities. Generally, some or all of the remaining free cash
flow funds the dividends on our common stock and share repurchases.

Fiscal Years Ended January 31,
{Amounts in millions) KRR 2009 2008

Net cash provided by

opctanng acdvitics R
ayments for property
and-equipment NERN

$23147 $20.642

(11,499)
$11.648

(14.937)
S 5705

GRS B H O

invesdng activides
Net cash used in
ancing aciviries

St o §(10742) $(15.670)
T8 (9.918) S (7.422

Cash Row provided by operating activities was §26.2 billion, $23.1 billion
and $20.6 billion for the ycars ended January 31, 2010, 2009 and 2008,
respectively. The increases in cash lows provided by operating activities
for each fiscal year were primnarily attributable to an increase in income
from continuing operations and improved working capital management.

working Sagiv.

Current liabilities exceeded current assets at January 31, 2010, by $7.2
billion, an increase of $789 million from January 31, 2009. Our ratio of
current assets to current liabilities was 0.9 at January 31, 2010 and 2009.
We gencrally have 4 working capital deficit duc to our efticient usc of
cash in funding operations and in providing returns to shareholders in
the form of stock repurchases and payment of dividends.
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