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WAL * MART STORES, INC.
702 Southwest & Street
Bentonville, Arkansas 72716-0215
(479) 273-4000
Retail Internet Sites: www.walmart.com
www.samsclub.comr
Corporate Internet Site: www.walmartstores.com
Information Internet Site: www.walmartfacts.com

NOTICE OF 2005 ANNUAL SHAREHOLDERS' MEETING
To Be Held June 3, 2005

Please join us for the 2005 Annual Shareholders®tivig of Wal-Mart Stores, Inc. The business meetitigbe held on Friday, June 3,
2005, at 8:45 a.m. in Bud Walton Arena, UniversityArkansas, Fayetteville, Arkansas. Pre-meetiniyiéies begin at 7:00 a.m.
The purposes of the 2005 Annual Shareholders’ Mgetie:
(1) To elect 14 directors
(2) To vote on the approval of the V-Mart Stores, Inc. Stock Incentive Plan of 20
(3) To ratify the appointment of Ernst & Young LLP &®tindependent accountants of -Mart Stores, Inc.
(4) To vote oreight shareholder proposals; ¢
(5) To transact any other business properly introdadetde 2005 Annual Sharehold Meeting.
You must own shares of Wal-Mart Stores, Inc. comstock at the close of business on April 5, 200%dte at the 2005 Annual
Shareholders’ Meetingf you plan to attend, please bring the AdmittanceSlip on the back cover and a picture . DRegardless of wheth

you will attend, please vote as described on p&-4 of the proxy statement. Voting in any of thessys/will not prevent you from voting in
person at the 2005 Annual Shareholders’ Meeting.

By Order of the Board of Directors
Thomas D. Hyde

Secretary

Bentonville, Arkansas
April 15, 2005

Admittance Requirements on Back Cove
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PROXY STATEMENT

This proxy statement and accompanying proxy caedamg mailed beginning April 15, 2005, in conimtivith the solicitation of
proxies by the Board of Directors of Wal-Mart Strinc., a Delaware corporation, for use at thes280nual Shareholders’ Meeting. The
business meeting will be held in Bud Walton Aredaiversity of Arkansas, Fayetteville, Arkansas,Foiday, June 3, 2005, at 8:45 a.m. Pre-
meeting activities start at 7:00 a.m.
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TABLE OF ABBREVIATIONS

The following abbreviations will be used for terthat are used in more than one section of thisypstatement:
“ 1998 Stock Incentive Ple": the Wa-Mart Stores, Inc. Stock Incentive Plan of 1998aeended January 15, 20

“ 2005 Stock Incentive PlanWal-Mart Stores, Inc. Stock Incentive Plan o030 as it amends and restates the 1998 Stock aeent
Plan to be effective January 1, 2(

“ Associate”: an employee of W-Mart or one of its subsidiarie
“ Board”: the Board of Directors of W-Mart
“ Board committee”:

Audit Committee
“ CNGC": Compensation, Nominating and Governance Comir
“ EC": Executive Committe
“ SOC”: Stock Option Committe
e. “ SPFC": Strategic Planning and Finance Commit
“ Bylaws”: the amended and restated Bylaws of -Mart, effective as of March 3, 20(
“ Chairmar”: the Chairman of the board of direct
“ CEQ": the Chief Executive Office
“ CFQ": the Chief Financial Office

“ Deferred Compensation Plérnthe Wal-Mart Stores, Inc. Officer Deferred Compation Plan, as amended and restated effective
March 31, 200:

“E&Y ": Ernst & Young LLP, We-Mart's independent registered public accounting
“ EquiServe’: EquiServe Trust Company, N.A., V-Mart’s transfer ager

“ Executive Committee of the Compahya Company committee consisting of the Execu@féicers and certain other Executive Vice
Presidents of the Compa

“ Exchange Ac”: the Securities Exchange Act of 1934, as amel

o0 oo

“ Executive Officers: certain Senior Officers designated by the Baamder Rule 3b-7 of the Exchange Act that have tedisclosure
obligations and who also must report all transadtio equity securities of the Company under Sacti® of the Exchange A

“ Fiscal 2003” “ fiscal 2004,” * fiscal 2005,” and “fiscal 2006’: fiscal years ending January 31, 2003, 2004, 28 2006,
respectively

“Independent Directors the directors whom the Board has determined haweaterial relationships with the Company pursuarihe
NYSE listing standard

“Management Incentive Pldnthe Wal-Mart Stores, Inc. Management Incentil@?as amended and restated effective February 1,
2003

“Named Executive Officers the Company’s CEO and the next four most higtdynpensated Executive Officers (and up to two
additional Executive Officers upon the retiremeithe CEO or any of the next four most highly comgegted Executive Officer:

2
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(20) “ Non-Management Director”: the members of the Board who do not hold anothsitipa with Wa-Mart or one of its subsidiari¢
(21) “ NYSE": the New York Stock Exchang

(22) “ Profit Sharing/401(k) Pla”: the Wa-Mart Profit Sharing and 401(k) Plan, effective Qmn31, 200!

(23) “ Section 1¢": Section 16 of the Securities Exchange Act of 1834amende

(24) “ SEC”: the Securities and Exchange Commis:

(25) “ Senior Officer<”: the President and CEO, Executive Vice Presidents Senior Vice Presidents of V-Mart

(26) “ Share” or“ Share<”: Wal-Mart common stock, $0.10 par value per st

(27) “ SOX": the Sarban«-Oxley Act of 200z

(28) “ Wal-Mart” or the* Company”: Wal-Mart Stores, Inc

(29) “ SERP": the Wa-Mart Stores, Inc. Supplemental Executive Retirenidanh, as amended effective October 31, 2

Your proxy is solicited by the Board. The Compa@ay$the cost of soliciting your proxy and reimbsrbeokers and others for
forwarding proxy materials to you.

VOTING INFORMATION

Who may vote? You may vote if you owned Shares at the clddmginess on April 5, 2005. You are entitled t@ ote on each
matter presented at the 2005 Annual ShareholdeggtiMg for each Share you owned on that date. Adasth 31, 2005, Wal-Mart had
4,224,586,972 Shares outstanding.

What am | voting on? You are voting on:
. The election of 14 directors,

. The approval of the 2005 Stock Incentive Plan,

. The ratification of the appointment of E&Y as WahkNs independent accountants,
. Eight shareholder proposals, and

. Any other matters properly introduced at the 200mydal Shareholders’ Meeting.

Who counts the votes? EquiServe will count the votes. The Board apfes two employees of EquiServe as independenédatsgs of
the election.

Is my vote confidential? Yes, your proxy card, ballot, and voting recovdll not be disclosed to Wal-Mart unless the laguires
disclosure, you request disclosure, or your voteas in a contested election. If you write comraemt your proxy card, your comments will
be provided to Wal-Mart, but how you voted will raim confidential.

What vote is required to pass an item of businestha 2005 Annual Shareholders’ Meeting? The holders of a majority of the
outstanding Shares must be present in person crsemed by proxy for the 2005 Annual Shareholddeting to be held. The vote of the
holders of a plurality of the Shares present irsperor represented by proxy and entitled to votaérelection of directors is required to elect
any director. Each Share may be voted for as manyimees as there are seats on the Board, but me Bias be voted more than once for
any particular nominee.

Under the NYSE listing standards, the 2005 Stoclkemtive Plan will be deemed approved if a majasityhe votes cast are voted “for”
approval. In addition, to satisfy the NYSE listisigndards, the total vote cast on the 2005 Stamnhive Plan also must represent over 50
percent of all Shares entitled to vote on the psapdrhe vote of the holders of a majority of the®s present in person or represented by
proxy at the meeting and entitled to vote is rezplifior ratification of the appointment of E&Y as WWart’s independent accountants and for
approval of the shareholder proposals.

Abstentions and broker non-votes are not relevatite election of directors. Abstentions will hdkie effect of a vote against any of the
other proposals. For purposes of the NYSE requingithat at least a majority of the Shares outstemdast votes on the proposal to approve
the 2005 Stock Incentive Plan, abstentions wiltrbated as votes cast, but broker non-votes will Bwker non-votes will have no effect on
the vote for any of the other proposals. A “broken-vote” occurs if you do not provide the recoadder of your Shares (usually a bank,
broker, or other nominee) with voting instructiamrsa matter and the holder is not permitted to wot¢he matter without instructions from
you under applicable NYSE rule
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Unless you indicate otherwise on your proxy cand,fgersons named as your proxies will vote your&hdOR all of the nominees for
director named in this proxy statement, FOR apgroi/the 2005 Stock Incentive Plan, FOR the radifion of E&Y as Wal-Mart’s
independent accountants, and AGAINST the eightedt@der proposals.

How do | vote? If you plan to attend the 2005 Annual SharebdtMeeting and wish to vote in person, the Compaifi give you a
ballot at the 2005 Annual Shareholders’ Meetingwieer, if your Shares are held in the name of &dmdoank, or other nominee and you
want to vote in person, you will need to obtairgadl proxy from the institution that holds your 8tsindicating that you were the beneficial
owner of Shares on April 5, 2005, which is the rdatate for voting at the 2005 Annual Shareholdktséting.

If your Shares are held in your name, there ametiwrays for you to vote by proxy:
. Call 1-877-PRX-VOTE (1-877-779-8683),

. Log on to the internet at: www.eproxyvote.com/wmd dollow the instructions at that site, or

. Mail the proxy card in the enclosed return envelope

Telephone and internet voting will close at 11:080.p(CT) on June 2, 2005. If your Shares are helgbur name through the Profit
Sharing/401(k) Plan or the Wal-Mart Puerto RicofP®haring and 401(k) Plan, and you do not voterny®@hares in one of the methods
described above, your Shares will be voted by thir&nent Plans Committee of the Company.

If your Shares are held in the name of a brokerkbar other nominee, you should receive sepanateuictions from the holder of your
Shares describing how to vote your Shares.

Can | revoke my proxy? Yes, you can revoke your proxy if your Shanesteeld in your name by:
. Filing written notice of revocation with Wal-MartSecretary before the 2005 Annual Shareholders'tikige

. Signing a proxy bearing a later date, or

. Voting in person at the 2005 Annual Shareholderselhg.

If your Shares are held in the name of a brokerkpar other nominee, you need to contact the malflgour Shares regarding how to
revoke your proxy.

INFORMATION ABOUT THE BOARD

Wal-Mart's directors are elected at each annualettdders’ meeting and hold office until the nelection. All nominees are presently
directors of Wal-Mart, except for Linda S. Wolf. #Asming shareholders elect all the director nomim¢dise 2005 Annual Shareholders’
Meeting, Wal-Mart will have 14 directors. The Bodwaks authority under the Bylaws to fill vacanciad & increase or, upon the occurrence
of a vacancy, decrease its size between annuadistiders’ meetings.

Your proxy holder will vote your Shares for the Bda nominees unless you instruct otherwise. lbmimee is unable to serve as a
director, your proxy holder may vote for any sutosé nominee proposed by the Board.

PROPOSAL NO. 1
NOMINEES FOR ELECTION TO THE BOARD

The following candidates are nominated by the Bdmarskd on the recommendation of the CNGC. They halkthe positions shown
for at least five years unless otherwise notedyMwere selected on the basis of outstanding achiewmein their careers, broad experience,
wisdom, integrity, understanding of the businessrenment, willingness to devote adequate time ¢arfd duties, and their ability to make
independent, analytical inquiries. The Board is potied to diversified membership. In selecting noeds, the Board does not discriminate
on the basis of race, color, national origin, gendsdigion, disability, or sexual preference.

James W. Breyed3
Mr. Breyer is a Managing Partner of Accel Partnargenture capital firm. He is also a director eaNetworks, Inc.
and several private companies. He has been a merhtier Board since 2001.
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M. Michele Burns47

Ms. Burns is the CFO and Chief Restructuring Offigethe Mirant Corporation, an energy company,chtshe joined
in April 2004. Ms. Burns served as the Executivee/President and CFO of Delta Air Lines, Inc., mrcarrier, from
August 2000 through April 2004, and prior to thapaintment, she held various other positions widit®Air Lines,
Inc. including: Senior Vice President—Finance ameaburer, from January 2000 to August 2000; Viesident—
Corporate Tax and Treasurer, from September 1998riaary 2000; and Vice President—Corporate Taxy flanuary
1999 to September 1999. She is also a directoiszioCSystems, Inc. Ms. Burns has been a membéeddard since
2003.

Douglas N. Daftf3

Mr. Datft is the retired Chairman and CEO of The &@vnla Company, a beverage manufacturer, whererredin that
capacity from February 2000 until June 2004 andhitious other capacities since 1969. Mr. Daft $oal director of Th
McGraw Hill Companies, Inc. Mr. Daft has been a rbemof the Board since January 6, 2005.

David D. Glass69

Mr. Glass is the Chairman of the Executive Comraitiethe Board and has served in this positioneskebruary 2000.
Mr. Glass served as Wal-Mart’s President and CBhflanuary 1988 to January 2000. Mr. Glass has desmber of
the Board since 1977.

Roland A. Hernande#7

Mr. Hernandez is the retired Chairman and CEO &émeando Group, Inc., a Spanish-language televisiation
company, where he served from August 1998 to Deee@®00. From March 1995 to August 1998, he seaged
President and CEO of Telemundo Group, Inc. Hess aldirector of MGM Mirage, The Ryland Group, |ramd Vail
Resorts, Inc. Mr. Hernandez has been a membeedidlard since 1998.

John D. Opie67

Mr. Opie is the retired Vice Chairman and Executdféicer of the General Electric Co., a diversifisd¢hnology,
services, and products company, where he servad@ctober 1995 until retiring in May 2000. In hi8 $ears with the
General Electric Co., he held numerous positionkding leading the Lexan and Specialty Plastiogdbns, President
of the Distribution Equipment Business, and Pradtidé the Lighting Business. He serves as the thagttor of the
board of directors of Delphi Corp. and is a lifai3tee of Michigan Tech University. He has been mber of the Board
since August 2003.

J. Paul Reasoi64

Mr. Reason has been the President and Chief Opgrafiicer of Metro Machine Corporation, an empley®vned ship
repair company, since July 2000. From December 1@38ne 2000, he served as Vice President-Shifgi@gsor
Syntek Technologies, Inc., a technical and engingerofessional services firm. He is a retiredrfstar Admiral in the
U.S. Navy. He served as Commandeginief of the U.S. Atlantic Fleet from December 1986eptember 1999, endi
34 years of Naval service. He is also a directokmfen Inc. and Norfolk Southern Corporation. He haen a member
of the Board since 2001.

H. Lee Scott, Jr56

Mr. Scott is the President and CEO of Wal-Mart had served in that position since January 2000r Rrithis
appointment, he held other positions with Wal-Msance September 1979, including: Vice Chairman@higf
Operating Officer, from January 1999 to January®2@mhd Executive Vice President and President &@,GVal-Mart
Stores Division, from January 1998 to January 1889.Scott has been a member of the Board sinc8.199
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Jack C. Shewmake®,/
Mr. Shewmaker is the President of J-COM, Inc., @sciting company, and he is a rancher. He is afsonaer WalMart
executive who retired in 1988. Mr. Shewmaker hantemember of the Board since 1977.

José H. Villarreal51
Mr. Villarreal is a partner in the law firm of Akiump, Strauss, Hauer & Feld, L.L.P. Mr. Villafreas served as a
member of the Board since 1998.

John T. Walton* 58
Mr. Walton is the Chairman of True North Partnérs,.C., which holds investments in technology comipa. He has
been a member of the Board since 1992.

S. Robson Waltort, 60
Mr. Walton is the Chairman of Wal-Mart. He has baeamember of the Board since 1978.

Christopher J. Williams47

Mr. Williams is the Chairman and CEO of The Williaf@apital Group, L.P., an investment bank. Sind228e has
also served as the Chairman and CEO of The Willi@agital Management, LLC, an investment manageifiremt In
addition, Mr. Williams serves as a director of Hdr's Entertainment, Inc. He has been a membereoBtiard since
2004.

Linda S. Wolf,57

Ms. Wolf is the Chairman and CEO of Leo Burnett Watide, Inc., an advertising agency and divisiorPablicis
Groupe S.A. She will retire from the Leo Burnett Mdavide, Inc. on April 29, 2005. Ms. Wolf has sedvia various
positions with Leo Burnett Worldwide, Inc. and jiiedecessors since 1978.

* S, Robson Walton and John T. Walton are brott
The Board recommends that the shareholders vote FORII nominees for election to the Board.
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DIRECTOR INDEPENDENCE

Pursuant to the NYSE listing standards, Wal-Mareuired to have a majority of Independent Direxctin its Board. In addition, the
Audit Committee and the CNGC must be composedysoleindependent Directors. The NYSE listing staxddadefine specific relationships
that would disqualify a director from being indedent and further require that for a director tolijyas “independent,” the Board must
affirmatively determine that the director has naenal relationship with the Company.

As permitted by the NYSE listing standards, the ®atetermined categorically that one or more offthiewing relationships (the
“Categorical Standards”) will not be consideredhéomaterial relationships that impair a directimdependence:

(1) The director, an entity with which a directsraffiliated, or one or more members of the diréstimmediate family, purchased
property or services from Wal-Mart in retail traoans on terms generally available to other WaliMessociates during Wal-Mart’s
last fiscal year;

(2) The director or one or more members of theatlires immediate family owns or has owned during démtity’s last fiscal year,
directly or indirectly, five percent or less of antity that has a business relationship with WakMa

(3) The director or one or more members of theatlires immediate family owns or has owned during démtity’s last fiscal year,
directly or indirectly, more than five percent of entity that has a business relationship with Watt so long as the amount paid to or
received from Wal-Mart during the entity’s lastdéd year accounts for less than $1,000,000 orgidigr, one percent of the entity’s
consolidated gross revenues for that entity’sflastl year;

(4) The director or one or more members of theatlires immediate family is a director or trusteen@s a director or trustee of an
entity during the entity’s last fiscal year thashabusiness or charitable relationship with WakMad that made payments to, or
received from, Wal-Mart during the entity’s lastdal year an amount representing less than $500@,0 if greater, five percent of the
entity’s consolidated gross revenues for that gstlast fiscal year;

(5) Wal-Mart paid to, employed, or retained onenare members of the director’'s immediate familydompensation not
exceeding $60,000 during Wal-Mart's last fiscaliyea

(6) The director or a member of the director’s indiiage family is, or has been during the entity'st léscal year, an executive
officer or employee of an entity that made payménter received payments from, Wal-Mart during émtity’s last fiscal year that
account for less than $1,000,000 or, if greatee, percent of the entity’s consolidated gross reesriar that entity’s last fiscal year; or

(7) The director or one or more members of theatlimés immediate family received from Wal-Mart, thg Wal-Mart's last fiscal
year, personal benefits having an aggregate vdlless than $5,000.

In developing the Categorical Standards, the Boargsidered that: (1) directors (or their immedfaraily members) regularly purchase
items at Wal-Mart stores, Neighborhood Markets, 8At1'S CLUBS, (2) directors (or their immediate fdyrmembers) may hold minor
investments in companies that do business with Mé&k; (3) directors (or their immediate family meeng) may hold more than a minor
investment in companies that do business with WattMut the amount of business done with Wal-N&itnmaterial, (4) directors (or their
immediate family members) may serve on the boaabofmercial or charitable entities with immaterelhtionships with Wal-Mart, (5)
directors may have immediate family members empldyeWal-Mart in positions earning $60,000 per yaaless, (6) directors (or their
immediate family members) may be officers or empks/of companies that receive payments from Wat-btdts affiliates that account for
less than $1,000,000 or, if greater, one percestiofi company’s gross revenues, and (7) that fooffieers who are directors (or their
immediate family members) may continue to receieenfWal-Mart certain residual benefits from theingce with the Company.

The Board, upon the recommendation of the CNGCgdke#mrmined that the following directors are indefent under the NYSE listing
standards: James W. Breyer, M. Michele Burns, Dasdl. Daft, Roland A. Hernandez, John D. Opie, ZacRhewmaker, J. Paul Reason,
José H. Villarreal, and Christopher J. WilliamseTBoard also has determined that director nominegalS. Wolf is independent under the
NYSE listing standards. In making this determinatidhe Board found that neither the Independentdirs nor Ms. Wolf have a material
other disqualifying relationship with Wal-Mart.

In connection with its independence determinatitims,Board noted that Mr. Breyer serves as a direxft and beneficially owns more
than ten percent of, Groove Networks, Inc., a safeacompany. The amounts paid to Groove Netwonks,during its last fiscal year for
software and services exceeded the threshold gktifoCategorical Standard No. 3. However, becisdBreyer indirectly owns a minority
interest in Groove Networks, Inc. and he did natipipate in the negotiation of the commercial gaction or the execution of the transaction,
the Board determined that the commercial relatigmbbtween the Company and Groove Networks, Ingotamaterial.
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The Board further noted that Mr. Daft was the Gimain and CEO of The Coca-Cola Company (“Coca-Cotljeverage manufacturer,
until May 31, 2004 and was a Coca-Cola employet histretirement on December 31, 2004. The amopaid to Coca-Cola in 2004
exceeded the threshold set forth in Categoricaldgtal No. 6. However, because the Company’s payster@oca-Cola were substantially
less than two percent of the consolidated grossmass of the Company and Coca-Cola and becaudeatris no longer affiliated with
Coca-Cola, the Board determined that the commereiationship between the Company and Coca-Colatisnaterial.

COMPENSATION OF DIRECTORS

Annual Retainer

The annual retainer for the Non-Management Direction their election to the Board on June 4, 2084 $60,000, which was paid
quarterly and at the director’s election could dleeh in cash, Shares, deferred in stock unitsefarced in an interest bearing account. The
interest rate on the interest bearing account wpsoaed by the CNGC based on the ten-year treaateyplus 270 basis points and was 6.95
percent for the calendar year ending December @14 2nd was not adjusted for the calendar yeangridécember 31, 2005. Each Non-
Management Director also received 2,032 Sharesioa 4, 2004. The Chair of the Audit Committee reegian additional retainer of
$15,000, the Chair of the CNGC received an addifioatainer of $10,000, and the Chair of the SP&@ived an additional retainer of
$10,000 for the additional responsibilities thogeators undertook as Chairs of Board committees.

Meetings

Directors were not paid for meeting attendancenmre reimbursed for expenses incurred in attentfiagneetings. The Company paid
the travel expenses for a guest of certain Non-lgament Directors for the Board meeting in ShenzRewople’s Republic of China in March
2004 and the 2004 Annual Shareholders’ Meetingddition, the Company paid such Non-Managementdire an amount equal to the
income taxes attributed to the travel expensethfoguest.

Director Stock Ownership Guidelines

On June 5, 2003, the Board adopted stock ownegghdelines for the Non-Management Directors anthoeExecutive Officers. Each
Non-Management Director must own, within five yea@frelection or appointment to the Board, an amoti&hares, restricted stock, or
stock units equal to five times the cash compensatpproved by the Board in the year the directas elected or appointed. Non-
Management Directors who began serving prior t@ Jr2003 are required to own, within five yeamrfrJune 5, 2003, $300,000 worth of
Shares, restricted stock, or stock units.

Other Benefits

During fiscal 2005, Jack C. Shewmaker received toonig of a home security system and |atigtance telephone service, pursuant
contract that was entered into when Mr. Shewmadtined as a Senior Officer in 1988.

8
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BOARD MEETINGS

The Board held four regular meetings and two ted@phmeetings during fiscal 2005 to review sigrafit developments affecting the

Company, engage in strategic planning, and actattens requiring Board approval. For fiscal 20Ggeincumbent director attended at least

75 percent of the Board meetings and the meetihgsromittees on which he or she served.

BOARD COMMITTEES

Number of

Meetings in
Committee Members Functions and Additional Information Fiscal 2005
Audit M. Michele Burns * Reviews financial reporting, policies, procesirand internal controls of W 10

Committee (1)

Compensation
Nominating
and
Governance
Committee

Executive
Committee

Stock Option
Committee

Strategic
Planning and
Finance
Committee

(1)
(2)
(3)
(4)
()

Roland A. Hernandez (2)
J. Paul Reason

Douglas N. Daft (3)
John D. Opie
José H. Villarreal (2)

Thomas M. Coughlin (4)
David D. Glass (2)

H. Lee Scott, Jr.

S. Robson Walto

Thomas M. Coughlin (4)
David D. Glass

H. Lee Scaott, Jr. (2)

S. Robson Walto

James W. Breyer (2)
Thomas M. Coughlin (4)
Jack C. Shewmaker
John T. Waltor

Mart

Appoints independent accountants

Pre-approves audit, audit-related, and nontagavices to be performed by
the Company’s independent accountants

Reviews related-party transactions

Reviews the Company’s policies, processespandedures regarding
compliance with applicable laws and regulations #redStatement of Ethics
The Board has determined that the membersiadegendent” as defined by
Section 10A(m)(3) of the Exchange Act and the NYiS&ng standard

In consultation with the Company’s CEO, appothee total compensation ¢ 9
the non-director Executive Officers

Reviews and approves the total compensatidheoinside directors
Reviews and makes recommendations to the Begatding the
compensation of the Non-Management Directors

Sets the interest rates applicable to the Dede€ompensation Plan and the
Wal-Mart Stores, Inc. Director Compensation Plan

Sets and verifies the attainment of performagaas under performance-
based plans

Reviews salary and benefits issues for the Gamp

Reviews and provides guidance regarding the iamy's reputation
Oversees corporate governance issues

Recommends candidates to the Board for nonaindtr election or
appointment to the Board

Reviews and makes recommendations to the Beggatding director
independence

The Board has determined that the membersiagdegendent” under the
NYSE listing standard

Implements policy decisions of the Board 1(5)
Acts on the Board’s behalf between Board mestin

Administers Wal-Mars equity compensation plans for Associates whmat 2
directors or Executive Officers

Reviews and analyzes financial matters 4

Oversees long-range strategic planning
Reviews and recommends a dividend policy tcBbard
Reviews and recommends the annual budget to thedl

Christopher J. Williams was appointed by the Bdarthe Audit Committee on March 4, 20(
Committee Chair
Douglas N. Daft was appointed by the Board to th&C on January 6, 200
Thomas M. Coughlin resigned from the Board on M&8h2005

The EC acted by unanimous written consent 27 tidueiig fiscal 2005

9



Table of Contents

CORPORATE GOVERNANCE
BOARD AND COMMITTEE GOVERNING DOCUMENTS

The Board has adopted Corporate Governance Guidelimd the Audit Committee, the CNGC, the EC3BE, and the SPFC have
adopted charters, which you may review on the gaeavebsite at www.walmartstores.com in the Catgo6Governance section of the
Investor Relations webpage. In addition, these daus also are available in print to any sharehlold® requests a copy from the Wal-Mart
Investor Relations Department.

COMMUNICATIONS WITH THE BOARD

The Board welcomes communications from sharehal@&rareholders may write to the Board at Wal-M#otés, Inc. Board of
Directors, c/o J. Michael Bradshaw, Liaison to Beard of Directors, 702 Southwest &treet, Bentonville, Arkansas 72716-0215.
Shareholders also may e-mail the Board at dire@@vral-mart.com. Any communications to the Independgrectors may be e-mailed to
independentdirectors@wal-mart.com. Communicatioitis the Non-Management Directors may be e-mailed to
nonmanagementdirectors@wal-mart.com, and commimicatvith individual directors should be addressethe full name of the director as
listed in this proxy statement followed by “@wal+meom.” For example, shareholders may e-mail S50 Walton, Chairman, by e-
mailing srobsonwalton@wal-mart.com.

A company of Wal-Mart’s size receives a large nundfénquiries regarding a range of subjects eamh és a result, the Board is not
able to respond to all shareholder inquiries diyedtherefore, the Board, in consultation with thempany, has developed a process to assist
it with managing inquiries directed to the Board.

Letters and e-mails directed to the Board, IndepahBirectors, and Non-Management Directors arevexd by the Company to
determine whether a response on behalf of the Beappropriate. While the Board oversees managemnewoes not participate in day-to-
day management functions or business operationssarat normally in the best position to responéhtuiries with respect to those matters.
Thus, the Company will direct those types of inmsito the appropriate Associate within the Comany response. Responses to letters
and e-mails by the Company on behalf of the Boadkpendent Directors, or Non-Management Direcaoesmaintained by the Company
and are available for any director’s review.

If a response on behalf of the Board, Independéngticibrs, or Non-Management Directors is appropriite Company gathers any
information and documentation necessary for ansigetie inquiry and provides the information anduinentation as well as a proposed
response to the appropriate director. The Compksayraay attempt to communicate with the sharehdlafeany necessary clarification. S.
Robson Walton, Wal-Mart's Chairman, reviews andrapes responses on behalf of the Board, and Jo¥dlatreal, Wal-Mart’s presiding
director, reviews and approves the responses aalftfithe Independent Directors and Non-ManagerBergctors. In certain situations, Mr.
Walton or Mr. Villarreal may respond directly tshareholder’s inquiry.

For inquiries forwarded to individual directorschalirector has provided instructions for respogdimthose inquiries. Currently, all
directors have requested that the Company revitteréeand e-mails, gather any information or doautiaiiton necessary to respond to the
inquiry, and propose a response. The directorravliew the proposed response and either direcCtimepany to send such response on behall
of the director, or the director may choose to oasidirectly to the shareholder.

Certain circumstances may require that the Boapéuddérom the procedures described above, sudmeateipt of threatening letters
e-mails or voluminous inquiries with respect to faene subject matter. The Board, nevertheless,awesder shareholder questions and
comments important, and endeavors to respond pipiaupd appropriately.

PRESIDING DIRECTOR

José H. Villarreal currently serves as the pregidimector of executive sessions of the Non-Manag@rBirectors and Independent
Directors.

NOMINATION PROCESS FOR DIRECTOR CANDIDATES

The CNGC is, among other things, responsible feniiflying and evaluating potential candidates asmbmmending candidates to the
Board for nomination. The CNGC is governed by atemi charter, a copy of which can be found in tleepBrate Governance section of the
Investor Relations webpage of Wal-Mart’s corporagbsite at www.walmartstores.com.

The CNGC regularly reviews the composition of th@aRl and whether the addition of directors withtipatar experiences, skills, or
characteristics would make the Board more effectiVeen a need arises to fill a vacancy, or it iedrined that a
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director possessing particular experiences, skitigharacteristics would make the Board more éffecthe CNGC initiates a search. As a
part of the search process, the CNGC may constlitatiher directors and Senior Officers, and mag hisearch firm to assist in identifying
and evaluating potential candidates.

The CNGC has retained SpencerStuart as its direatatidate search consultant. In that capacityn&p&tuart seeks out candidates
who have the experiences, skills, and charactesithiat the CNGC has determined are necessaryu® a& a member of the Board.
SpencerStuart researches the background of alldated, conducts extensive interviews with candslaind their references, and then
presents the most qualified candidates to the Cld@{the Company’s management.

When considering a candidate, the CNGC reviewsdnelidate’s experiences, skills, and charactesistihbe Committee also considers
whether a potential candidate will otherwise qydidr membership on the Board, and whether theniatecandidate would likely satisfy the
independence requirements of the NYSE.

Candidates are selected on the basis of outstaaditigvement in their professional careers, brogemence, wisdom, personal and
professional integrity, their ability to make indgpulent, analytical inquiries, and their experiewit and understanding of the business
environment. With respect to the minimum experisnskills, or characteristics necessary to serviherBoard, the CNGC will only consider
candidates who:

(1) have the experiences, skills, and characterisgcessary to gain a basic understanding

a. the principal operational and financial objectiaesl plans of the Compar

b. the results of operations and financial conditiéthe Company and of any significant subsid&debusiness segments,
and

C. the relative standing of the Company and its bissisegments in relation to its competiti

(2) have a perspective that will enhance the B's strategic discussions; a

(3) are capable of and committed to devoting adeegtime to Board duties and are available to atteedCompany’s regularly-
scheduled Board and committee meetil

In addition, at least a majority of the Board mstindependent as determined by the Board undeyuidelines of the NYSE listing
standards, and at least one member of the Boarddshave the qualifications and skills necessafye@onsidered an “Audit Committee
Financial Expert” as that term is defined in Ite@il¢h)(2) of Regulation S-K, promulgated by the SEC.

All potential candidates are interviewed by Wal-We€Chairman, Wal-Mars CEO, and the Chair of the CNGC, and may be if@emc
by other directors and Senior Officers as desiretlas schedules permit. The CNGC then meets tadmrend approve the final candidates,
and either makes its recommendation to the Boafitl tovacancy, add an additional member, or resmnds a slate of candidates to the
Board for nomination for election to the Board. He&dection process for candidates is intended fitelsible, and the CNGC, in the exercise
of its discretion, may deviate from the selectioogess when particular circumstances warrant arift approach.

Douglas N. Daft was appointed to the Board on Jan@a2005, and Linda S. Wolf is not currently segson the Board. Mr. Daft and
Ms. Wolf have been nominated for election to thamloat the 2005 Annual Shareholders’ Meeting anegwecommended to the CNGC by
Wal-Mart’s Chairman, Wal-Mart's CEO, Non-ManagemBiirtectors, SpencerStuart, and other Executivecerf§.

S. Robson Walton and John T. Walton are membeasgobup that beneficially own more than five peta#rthe Shares. Any
participation by them in the nomination process w@ssidered to be in their capacities as direaibtke Company, and not as
recommendations from security holders that berafjcown more than five percent of the Shares.

Shareholders may recommend candidates by writingabMart Stores, Inc. Board of Directors, c/o J. MidhBredshaw, Liaison to tt
Board of Directors, 702 Southwest&treet, Bentonville, Arkansas 72716-0215. The renendation must include the following
information:

(1) the candidal's name and business addrt

(2) aresume or curriculum vitae describing thededette’s qualifications, and which clearly indicatbat he or she has the minimum
experiences, skills, and qualifications that theGtNhas determined are necessary to serve as ¢odil

(3) a statement as to whether or not, during tis¢ tem years, the candidate has been convictedrimanal proceeding (excluding
traffic violations) and, if so, the dates, the mataf the conviction, the name or other dispositibthe case, and whether the
individual has been involved in any other legalgeeding during the past five yea

(4) astatement from the candidate that he or she ntsg®serve on the Board if elected,; i
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(5) a statement from the person submitting the ickmtel that he or she is the registered holder af&f or if the shareholder is not the
registered holder, a written statement from thedrd holder” of the Shares (usually a broker ondamrifying that at the time the
shareholder submitted the candidate that he owsisea beneficial owner of Shar:

All candidates nominated by a shareholder pursigatiite requirements above will be submitted toGNGC for its review, which may
include an analysis of the candidate from the Comjsananagement.

AUDIT COMMITTEE REPORT

During fiscal 2005, Wal-Mart’'s Audit Committee casted of three directors, all of whom are “indepemnt as defined by the current
listing standards of the NYSE and the applicablesof the SEC. The members of the Audit Committieing fiscal 2005, were M. Michele
Burns, Roland A. Hernandez, the Chair of the A@timmittee, and J. Paul Reason. The Audit Commistgeverned by a written charter
adopted by the Board. A copy of the current Auditr@nittee charter is available on Wal-Martorporate website at www.walmartstores.
in the Corporate Governance section of the InveR&dations webpage.

Wal-Mart's management is responsible for Wal-Mainternal controls and financial reporting incluglithe preparation of Wal-Mart’s
consolidated financial statements. Wal-Mart’s inelegient accountant is responsible for auditing WaltM annual consolidated financial
statements in accordance with generally acceptditirmg standards and ensuring that the financakshents fairly present Wal-Masttresult:
of operations and financial position. The indepen@&countant is also responsible for issuing antegn those financial statements. The
Audit Committee monitors and oversees these prese3sie Audit Committee is responsible for selgctind overseeing Wal-Mart’s
independent accountant, which is E&Y.

As part of the oversight processes, the Audit Come@iregularly meets with management of the Compiés@yCompany’s independent
accountant, and the Company'’s internal auditors. Adit Committee often meets with each of theseigs in closed sessions. Throughout
the year, the Audit Committee had full access taagament, and the independent and internal audd@otee Company. To fulfill its
responsibilities, the Audit Committee did, amonpestthings, the following:

. reviewed and discussed with Wal-Mart’s managemedtthe independent accountant Wal-Mart's consaddinancial
statements for fiscal 200

. reviewed management’s representations that thossobidated financial statements were preparedéoraance with generally
accepted accounting principles and fairly preseatrésults of operations and financial positiothef Company

. discussed with the independent accountant the mattquired by Statement on Auditing Standardsr8ilSEC rules, including
matters related to the conduct of the audit of-Mart's consolidated financial statemer

. received written disclosures and the letter fromittdependent accountant required by Independetacel&ds Board Standard
No. 1 relating to E&"'s independence from W-Mart and discussed with E&Y its independence froml-Mart;

. based on the discussions with management anddbepémdent accountant, the independent accountiistl®sures and letter to
the Audit Committee, the representations of managemand the report of the independent accountaodmnmended to the Board
that Wal-Mart's audited annual consolidated finahstatements for fiscal 2005 be included in WalH\aAnnual Report on For|
1C-K for fiscal 2005, for filing with the SEC

. reviewed all audit and non-audit services perforfioedVal-Mart by E&Y and considered whether E&Y’'sopision of non-audit
services was compatible with maintaining its indefence from Wi-Mart;

. selected E&Y as Wal-Mart’s independent accountamtudit and report on the annual consolidated Gizustatements of Wal-
Mart to be filed with the SEC prior to W-Mart’'s annual sharehold¢’ meeting to be held in calendar year 2C

. consulted with counsel regarding SOX, the NYSE'gocate governance listing standards and the catp@overnance
environment in general and considered any additi@tmirements placed on the Audit Committee as ashdditional procedur:
or matters the Audit Committee should consi

. monitored the progress and results of the testingternal controls over financial reporting puratito Section 404 of SOX,
reviewed a report from management and internaltaadarding the design, operation and effectivenésasternal controls over
financial reporting, and reviewed an attestatiqggorefrom E&Y regarding the effectiveness of int@rnontrols over financial
reporting; anc

. received reports from management regarding the @awip policies, processes, and procedures regacdimgpliance with
applicable laws and regulations and the Statenfdithics, all in accordance with the Audit Commé’s charter

The Audit Committee submits this report:

M. Michele Burns
Roland A. Hernandez, Chair
J. Paul Reason
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AUDIT COMMITTEE FINANCIAL EXPERT

Wal-Mart's Board has determined that M. Michele s an “Audit Committee Financial Expert” as tteain is defined in Item 401(h)
(2) of Regulation S-K, promulgated by the SEC, mntindependent” under Section 10A(m)(3) of the BExege Act and the NYSE listing
standards.

AUDIT COMMITTEE SERVICE

Roland A. Hernandez, who is the Chair of the A@bimmittee, currently serves on the audit committédlree other public compani
and serves as the chairman of one such other prudatipany’s audit committee. The Board has deterdniihat such service does not impair
the ability of Mr. Hernandez to serve effectively the Audit Committee.

AUDIT COMMITTEE PRE-APPROVAL POLICY

To ensure the independence of the Company’s indigmtraccountant and to comply with applicable seeardaws, listing standards,
and the Audit Committee charter, the Audit Comnaitieresponsible for reviewing, deliberating afiépipropriate, pre-approving all audit,
audit-related, and non-audit services to be peréorivy the Company’s independent accountants. optirpose, the Audit Committee has
established a policy and related procedures reggttie pre-approval of all audit, audit-related] aon-audit services to be performed by the
Company’s independent accountant (the “Pre-ApprBadicy”).

The Pre-Approval Policy provides that the Compatirytiependent accountant may not perform any aaddit-related, or non-audit
service for the Company, subject to those excegtibat may be permitted by applicable law, unléBsthe service has been pre-approved by
the Audit Committee, or (2) the Company engagedrtbependent accountant to perform the serviceyamtsto the pre-approval provisions
of the Pre-Approval Policy. In addition, the Prepkpval Policy prohibits the Audit Committee fromepapproving certain non-audit services
that are prohibited from being performed by the @any’s independent accountant by applicable séesitdiws. The Pre-Approval Policy
also provides that the Corporate Controller willipgically update the Audit Committee as to sersipeovided by the independent
accountant. With respect to each such servicanttependent accountant provides detailed back-oprdentation to the Audit Committee
and the Corporate Controller.

Pursuant to its Pre-Approval Policy, the Audit Coittee has pre-approved certain categories of ses\utic be performed by the
independent accountant and a maximum amount oféeesach category. The Audit Committee annualkaseesses these service categories
and the associated fees. Individual projects withinapproved service categories have been prexamponly to the extent that the fees for
each individual project do not exceed a specifigltad limit, which amount is re-assessed annu&lpjects within a pre-approved service
category with fees in excess of the specified ifeé for individual projects may not proceed withdhe specific prior approval of the Audit
Committee (or a member to whom pre-approval authbids been delegated). In addition, no projedtiwia pre-approved service category
will be considered to have been pre-approved bytidit Committee if the project causes the maximamount of fees for the service
category to be exceeded, and the project may onlyepd with the prior approval of the Audit Comettor a member to whom pagprova
authority has been granted) to increase the aggregaount of fees for the service category.

At least annually, the Audit Committee designateseanber of the Audit Committee to whom it delegéatepre-approval
responsibilities. That member has the authoritgdprove interim requests as set forth above witténdefined, pre-approved service
categories, as well as interim requests to endgag€ompany’s independent accountant for servicesdauthe Audit Committee’s pre-
approved service categories. The member has theriytto pre-approve any audit, audit-relatednon-audit service that falls outside the
pre-approved service categories, provided thatrtbmber determines that the service would not com@®the independent accountant’s
independence and the member informs the Audit Cdr@enof his or her decision at the Audit Commitseeéxt regular meeting.

CODE OF ETHICS FOR THE CEO AND SENIOR FINANCIAL OFF ICERS

You may review Wal-Mart's Code of Ethics for the @E&nd Senior Financial Officers on Wal-Mart’s camgie website at
www.walmartstores.com in the Corporate Governaectian of the Investor Relations webpage. This Gafdethics supplements the
Company'’s Statement of Ethics, which is applicablall Associates and is also available in the saeation of the Investor Relations
webpage.
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BOARD ATTENDANCE AT ANNUAL SHAREHOLDERS’ MEETINGS

The Board has adopted a policy stating that afladars are expected to attend annual shareholteestings. While the Board
understands that there may be situations that ptevdirector from attending an annual shareholdeegting, the Board strongly encourages
all directors to make attendance at all annualedt@ders’ meetings a priority. All directors nontied by the Board for election to the Board
in 2004, as well as all directors who did not stéorde-election, attended the 2004 Annual Shaagrs! Meeting.

SUBMISSION OF SHAREHOLDER PROPOSALS

If you want to present a proposal for possibleunidn in the Company’s 2006 proxy statement pursttathe SEC's rules, send the
proposal to Jeffrey J. Gearhart, Vice President@eaderal Counsel, Corporate Division, and Assisatretary, 702 S.W."8Street,
Bentonville, Arkansas 72716-0215, by registeredjfeed, or express mail. Shareholder proposalstrhaseceived on or before Friday,
December 16, 2005.

Shareholders who want to bring business befor@@%& Annual Shareholders’ Meeting other than throaghareholder proposal
pursuant to the SEC’s rules must notify the Secyaththe Company in writing and provide the infation required by the provision of the
Bylaws dealing with shareholder proposals. Theaeotihust be delivered to or mailed and receiveteptincipal executive offices of the
Company not less than 75 nor more than 100 dags farithe date of the 2005 Annual Shareholders’tMgeunless less than 85 days’ notice
or public disclosure of that date is given or madeyhich case the shareholder’s notice must beived by the close of business on the tenth
day after the notice or public disclosure of theeda the 2005 Annual Shareholders’ Meeting is madgiven. The requirements for such
notice are set forth in the Bylaws, a copy of whialm be found in the Corporate Governance secfitimrednvestor Relations webpage of our
corporate website at www.walmartstores.com. In timidithe Bylaws were filed as an exhibit to the@nt Report on Form 8-K of the
Company dated March 8, 2005.

OTHER MATTERS

The Company is not aware of any other mattersvifibbe considered at the 2005 Annual Shareholdgiestting. If any other matters
are properly raised at the 2005 Annual Sharehdldiéssting, the proxy holders will vote the Shareg@which they hold proxies at their
discretion.

EXECUTIVE COMPENSATION

COMPENSATION, NOMINATING AND GOVERNANCE COMMITTEE R EPORT
ON EXECUTIVE COMPENSATION

The Company’s executive compensation program igjded to: (1) provide fair compensation to Execai@¥fficers based on their
performance and contributions to the Company, (@yide incentives to attract and retain key exe®sti and (3) instill a long-term
commitment to the Company and develop pride arehaesof Company ownership, all in a manner comgistéh shareholders’ interests.

The CNGC reviews and approves the compensatidmeofbompany’s President and CEO and the other ExedDfficers who serve as
members of the Board, and approves the compendgititve other Executive Officers. As a part ofatersight of the Company’s
compensation programs, the CNGC also reviews thgeasation of the members of the Executive Comeniifehe Company who are not
Executive Officers.

The compensation package of all Executive Officerssists of three main parts, which is reviewed @mgloved by the CNGC at least
annually: (1) base salary; (2) annual incentivenpaiyts; and (3) equity-based compensation consiefistpck options, performance shares,
and restricted stock. Other elements of the Conpa®ecutive compensation package include a defewenpensation plan, a profit sharing
and 401(k) plan, a supplemental executive retirérmpkam, a stock purchase plan, a post-terminatipeeament, and certain other benefits.

Compensation Philosophy

The CNGC'’s executive compensation philosophy i ah@ajority of overall compensation should beisit-to focus management on
long-term interests of shareholders and to aligninkerests of the Executive Officers with the Camgs
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long-term goals. Accordingly, in determining or apying the compensation of the Companigxecutive Officers, the CNGC generally ple
less emphasis on base salary and employee behefit®n annual incentives and equity-based comfiensa

Base salaries of the Company’s Executive Officeessat with reference to the Compamperformance for the prior fiscal year and L
a subjective evaluation of each Executive Officepatribution to that performance. In evaluating@all Company performance, the primary
focus is on the Company’s financial performancetfieryear as measured by net income, total salesparable store sales, return on
shareholders’ equity, and other financial fact@ther criteria, including diversity performance amidether the Company conducted its
operations in accordance with the business andilsstaindards expected of its Associates, sharetspldied the communities in which it
operates, also are considered.

The purpose of Wal-Mart’s equity compensation awasdo focus officers’ attention on the contingedwth of the Company’s
operations and the shareholders’ long-term interast! to ensure that the Company is able to adrattetain the talent necessary to achieve
its business, diversity, and community objectividee total value and composition of the equity awdrtb each Executive Officer is
determined by the CNGC based on a subjective etvatuaf the equity compensation provided to compkrgositions at a select group of
peer retail companies consisting of several rataitethe United States from various retail segméother than the Company), ranked by total
sales (the “Peer Group Survey”), and the top U0Sdnpanies (other than the Company), ranked bkehaapitalization (the “Top 507);
individual performance; and key Company performamegrics. The total equity awarded is delivered itombination of stock options,
restricted stock, and performance shares, whiclyramted annually.

Moreover, the CNGC believes that the combinatioagfity awards and incentive payments strategiedigyn the compensation of the
Executive Officers with the overall short and lalegm performance objectives of the Company, whilsebsalary rewards the Executive
Officers’ personal performance in relation to thenthany’s performance. Stock option and restrictedksgrants reward Executive Officers
for the long-term appreciation of the Company’sréhaice, and performance share grants reward ¢imep@ny’s long-term revenue growth
and return on investment, and incentive paymemtsune the achievement of the Company’s annual paoiit diversity goals. The CNGC
believes that the total compensation package foEttecutive Officers is directly related to the Guamy’s current and future success, which
ultimately benefits the Company’s shareholders.

The Executive Officer compensation package geneisatirgeted to place Executive Officers’ totatmgmensation in the top quartile of
the Peer Group Survey, assuming maximum performgoaks are achieved by the Company. In additiomQbmpany’s executive
compensation package is generally targeted to riingethe median to the top quartile for the Top &fJain assuming maximum performa
goals are achieved by the Company. The Peer Gronygpdoes not include the same companies thanhelged in the S&P 500 Retailing
Index in the stock performance graph because th@ Chelieves that it is more appropriate to comgarapensation of Executive Officers
the Company with that of executives in comparablaganies based on both size and industry.

For information on compensation paid to executimesomparable positions in the Peer Group Survelthe Top 50, the CNGC
reviewed data obtained from outside compensatiosutants. In setting or approving compensatiothefExecutive Officers, the CNGC
reviews and considers the allocation of total comspéion (among salary, annual incentive paymentseguity compensation components)
paid by companies in the Peer Group Survey and@dipe50. However, the CNGC makes a subjective juddgras to the appropriate allocat
of total compensation among the various componariteplementing its philosophy of providing a swdgial portion of executive
compensation in at-risk compensation.

Stock Ownership Guidelines

To help ensure that the President and CEO of tmepaay and certain Executive Officers are focusetherlong-term interests of
shareholders and the Company’s long-term goalsBtiaed approved stock ownership guidelines on 5u2903. By June 1, 2008, Wal-
Mart’'s President and CEO must own Shares, vesttdated stock, or Shares held under any Compangfligolan equal in value to five
times his annual base salary in effect on that. dadeeach year thereafter, Wal-Mart's Presidedt@&O must own Shares, vested restricted
stock, or Shares held under any Company benefitgd@al in value to five times his annual basergataeffect during that year. In addition,
each member of the Executive Committee of the Camppaust own within five years of June 1, 2003 othivi five years of the date the
Board first appoints him or her, Shares, vestetticgsd stock, or Shares held under any Compangfiigeian equal in value to three times
or her annual base salary in effect at the entefritial five year compliance period. For eachryihereafter, each member of the Executive
Committee of the Company must own Shares, vesstdated stock, or Shares held under any Compangfligolan equal in value to three
times his or her annual base salary in effect duttiat year. These guidelines are subject to nmeadifins in situations involving dramatic and
unexpected changes in the Share price.
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Compensation Plans

Management Incentive Plan:  Annual incentive payments are earned undeMéieagement Incentive Plan, upon achievement of pre
established performance goals derived from a waoEperformance measures available under the Mamagt Incentive Plan. For fiscal
2005, annual incentive payments were made basadmmvements in pre-tax profits and diversity goals

The CNGC assigned incentive payment levels as@ptage of base salary for achievement of thegx@tofit performance goals for
fiscal 2005. These incentive payment levels weré tespectively to the achievement of thresholdraadimum performance objectives.
Incentive payment levels ranging from a low of 3perfcent of base salary at the threshold perforsméewel to a high of 350 percent at the
maximum level were payable under the Managemeniince Plan to the Executive Officers. Unless tiNGT otherwise provides when the
performance measures and goals are establisitéd, Gompany fails to achieve its threshold perferogegoals, no incentive award will be
paid to any Executive Officer.

With respect to the pre-tax profit performance measthe performance goals were based on ovengdbcate performance. For
divisional executives, performance goals were baseal combination of corporate and divisional penfance, with 50 percent of the
incentive payment based on Company performancé@mrcent based on performance of the divisionvfach the Executive Officer was
responsible.

In addition, the CNGC established objective divgraiitiatives as an additional performance measunger the Management Incentive
Plan for fiscal 2005. The CNGC set diversity gdalsnotivate officers to achieve the Company’s dsitgrinitiatives while adhering to the
Company’s commitment to select the most qualifretiviidual for each position. Under the diversityatm an officer's annual incentive
payment could have been reduced by up to 7.5 pei@enot achieving the Company’s diversity initiets for fiscal 2005. For fiscal 2005, no
Executive Officer’s incentive payment was reduce@ aesult of the diversity goals.

The CNGC increased the potential reduction undeditersity goals to 15 percent for fiscal 2006védsity is and has been a
responsibility of Wal-Mart's officers, and this gatial reduction in the incentive payment underManagement Incentive Plan will ensure
that Wal-Mart's officers are held accountable foimd) what they are supposed to do.

For fiscal 2005, corporate pre-tax profits did eeteed the maximum pre-tax profit improvement tasgeé by the CNGC, so Associates
serving the total Company only received 94.28 peroéthe maximum payout. With respect to the dorns, Associates in the Wal-Mart
Stores Division received 81.43 percent of the maxmpayout. Associates in the Wal-Mart Stores U.8isidn (a combination of certain
Associates who serve both the Wal-Mart Stores aid’'S CLUB Divisions) received 81.79 percent of tiaximum payout. Associates in
the SAM’S CLUB Division received 93.27 percent bé tmaximum payout. The International Division reeei97.14 percent of the
maximum payout.

1998 Stock Incentive Plan (to be amended, restated, and renamed as the 2005 Stock | ncentive Plan upon shareholder approval) :  The
CNGC establishes award levels for stock optiongEfacutive Officers, while the SOC establishes aWevels for other Associates eligible
receive stock options. Stock options generally Favexercise price equal to the closing price 8hare on the date of grant and have a ten-
year term. Stock options typically vest in five ajannual installments, beginning one year fromdde of grant. The total number of st
options awarded to each Executive Officer geneialbased on a dollar amount divided by the stgtlon’s exercise price.

The CNGC grants restricted stock under the 1998kStacentive Plan annually to certain Executivei€#fs who are Executive Vice
Presidents and periodically to other Executive ifs. The SOC grants restricted stock periodidaliphe other members of the Executive
Committee of the Company and Senior Vice Presid&wserally, the number of shares of restrictedksgwanted to an Executive Officer is
based on a dollar amount divided by the fair mavishie of a Share on the grant date. Restrictezk gfenerally vests in three equal
increments. One third of the restricted stock veuise years after grant, one third vests five yedter grant, and the last third vests when the
grantee retires at age 65 or thereafter. Restrittmzk awards may also be made by the CNGC or ®0iténtivize certain Associates in the
performance of their jobs or to induce certain 8efifficers to become associated with or to remdth the Company.

In addition to stock options and restricted stdhk, CNGC instituted a program of granting perforogshares on January 3, 2005 to
Executive Officers, and the SOC followed suit witlspect to the other officers of the Company oudan21, 2005. The number of
performance shares awarded is a function of thefaconsidered in setting the total amount andpmsition of equity awards. The number
of performance shares that may ultimately vestaglbend on the Company’s performance against tparate pre-established performance
measures: average return on investment and averageue growth over the relevant performance cyraeformance shares were granted in
2005 for three performance cycles, ending Janubr2@06, January 31, 2007, and January 31, 2088ectvely. The purpose of the three
grants of performance shares in 2005 was to phesei
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performance share program so that future performahare awards can be based on three-year cydties will result in an award
potentially vesting in each year.

If the Company reaches the pre-established thrégieformance goals, only 50 percent of the perémre shares awarded will vest. If
the Company exceeds the threshold performance,ggate 150 percent of the target performance shaeads will vest. If the Company
does not meet threshold performance goals, no peaitce shares will vest. Performance shares magideout at the election of the officer
in cash, Shares, or a combination of the two.

Deferred Compensation Plan:  Under the Deferred Compensation Plan, offidaduding Executive Officers, may defer up to 100
percent of their base salary and annual incentivards under the Management Incentive Plan. Intaasues on amounts deferred at an
interest rate set annually by the CNGC, which @aglly based on the ten-year treasury rate pl@shigis points. The CNGC set the interest
rate at 6.73 percent for the 2004 Deferred CompimmsRlan year, which began on April 1, 2003, andezl on March 31, 2004, and set the
interest rate at 6.95 percent for the 2005 Defe@eahpensation Plan year, which began on April D42@nd ended on March 31, 2005.

The Deferred Compensation Plan provides an incemi@yment as a reward for participants who haveirsd with the Company and
participated in the Deferred Compensation Plaridoror more consecutive years. In the tenth yeaoofpensation deferrals, the Company
credits the deferral account with an increment etpua0 percent of the sum of the principal amatleferred (limited to a maximum of 20
percent of base salary) plus accrued interest (“B@¥ement”) in each of the first six years of theecutive’s deferrals. In the eleventh and
subsequent years, the 20% Increment is crediteztlbas the amount deferred five years earlier. bhitah, in the fifteenth year of
compensation deferrals under the Deferred Compensatan, the Company credits the deferral accaathtten percent of the principal
amount deferred (limited to a maximum of 20 peradriiase salary) plus accrued interest (“10% Inemti) in each of the first six years of
the executive’s deferrals. In the sixteenth andsegbent years, the 10% Increment is credited barséle amount deferred ten years earlier.

As of March 31, 2005, 266 officers, including niBeecutive Officers, were participating in the Deéel Compensation Plan. An
aggregate total of $10.2 million in salary and 31®illion in annual incentive payments under thenlsigement Incentive Plan was deferred
under the Deferred Compensation Plan by Executifiedds, as of March 31, 2005. The aggregate emabunt of all compensation deferred
under the Deferred Compensation Plan by Executifiedds, as of March 31, 2005, including salargéntive payments under the
Management Incentive Plan, and the 20% and 10%iments (plus interest accrued on these amounts)$a&@amillion, with the earliest
contributions included in that amount beginnind 8Y8.

SERP and Profit Sharing/401(k) Plan:  In addition, all Associates, including Execeti®fficers, are eligible to participate in the SERP
and Profit Sharing/401(k) Plan. With the SERP, anmtsthat ordinarily would be contributed by the Qramy under the Profit Sharing/401(k)
Plan, but for the limitation on compensation anel riaximum limitations on allocations under the in& Revenue Code or due to the
officer’s deferral under the Deferred CompensaRtam, are credited to the participant’s accouth@&SERP (the limit on compensation used
in calculating contributions to the Profit Shari@L(k) Plan was $205,000 for fiscal 2005). Eachigipant in the SERP receives a combined
contribution from the Company to his or her SERWPL (&), and profit sharing accounts of approximafelyr percent of the total of the
participants base salary plus incentive payment. These amaunisredited with earnings or charged with losseis they were credited to t
participant’s profit sharing account under the Ri®haring/401(k) Plan. The SERP account is payabéelump sum after termination of
employment and is not eligible for the specialtr@atment that payments from the Profit Sharing(pRlan receive.

Other Components of Executive Officer Compensation

Non-Competition Agreements:  Certain officers are offered non-competitigmesements providing that, if the officer's employrhis
terminated by the Company for any reason other thamfficer’s violation of Company policy, the Cpamy will continue to pay the offices’
base salary generally for two years following taration of employment, less any earnings the offieeeives from other employment. The
covenants provide that the officer, generally f@eaiod of two years following his or her termimatiof employment with the Company, will
not participate in a business that competes wghdbmpany and will not solicit the Company’s Assbes for employment. “Competing
business” is defined in the agreements as anyl,refadlesale, or merchandising business that petlducts of the type sold by the Company
at retail, is located in a country in which the Gmany has a store or in which the executive knowsdbmpany expects to have a store within
the next two years, and has annual retail salenreyof at least $2 billion. In addition, prior2Z003, an equity award was granted to certain
Senior Officers for executing non-competition agneet. Currently, all Executive Officers have exeduhon-competition agreements.

Other Benefits: In addition, certain Executive Officers whe &xecutive Vice Presidents of the Company ardledtio certain
benefits, including a limited number of hours ofgmnal use of a Company aircraft and an annuabseriecutive
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physical. All officers of the Company are entitkedreceive security monitoring of their homes (timai to domestic officers unless due to a
special situation), an annual physical (also abgl#o certain management Associates), and additienm life and accidental death and
dismemberment insurance that is paid for by thie@ff All Associates, including officers, receivd@dPass if they travel internationally and
a Wal-Mart discount card. Finally, all officers afudl-time and part-time Associates (after certaiaiting periods in some instances) are
eligible for medical benefits.

Compensation of Wal-Mart’s President and CEO

The base salary of Mr. Scott was set at $1,250 @8€ctive March 20, 2004. On January 3, 2005, $ott was granted an option to
purchase 339,001 Shares at an exercise price d3%H&r Share under the 1998 Stock Incentive Rltimg to the Company’s performance
during fiscal 2005. On January 3, 2005, Mr. Soeteived, subject to shareholder approval of thé&Z0ck Incentive Plan, an award of
118,557 shares of restricted stock under the 198é&Sncentive Plan. Under the performance shasgnam, Mr. Scott received three cycles
of target performance share awards of 118,650 peeince shares each under the 1998 Stock Incerltime Which could potentially vest on
January 31, 2006, January 31, 2007, and JanuaB088, respectively.

The CNGC'’s determination of the compensation pagKagMr. Scott is consistent with the overall canpation philosophy for other
Executive Officers. Mr. Scott’'s compensation isgiged heavily towards long-term and at-risk forrhsampensation, which provide a
greater link between the Company’s long-term sgnand Mr. Scott's compensation. Particularly wigspect to the long-term incentive
component of Mr. Scott’'s compensation, the CNGGsmered objective factors, including the Compampgsgormance and relative
shareholder return, the value of similar incentiveards to CEOs at comparable companies in the@eeip Survey, as well as competitive
levels of compensation for CEOs managing operatdisémilar size, complexity and performance lewgld the awards granted to Mr. Scott
in prior years.

In determining the amount of Mr. Scott’s base salas well as the number of shares of restrictecksistock options, and performance
shares to be granted, the CNGC also consideregirtasribjective factors, including Mr. Scott’s gealdmowledge of the retail business, his
contribution to the Company’s past business suceegbthe CNGC's belief that Mr. Scott has thearishtnd managerial capability to oversee
the Company’s continued growth into the foreseeélilee.

Mr. Scott also received an incentive payment o1$4,772, which was based on attaining 94.28 pemfethie maximum pre-tax profit
performance goals for the total Company under th@dgement Incentive Plan. The incentive paymentpaakin fiscal 2006 but relates to
performance during fiscal 2005. Mr. Scott’s inceatpayment was not affected by the diversity gpatlformance measure.

Mr. Scott participates in the Deferred Compensafitan, the SERP, and the Profit Sharing/401 (k) .Hbaming fiscal 2005, he also
received personal use of Company aircraft, a senecutive physical, security monitoring of his hegradditional term life and accidental
death and dismemberment insurance (paid for bySdoit), certain medical benefits, a MedPass duriagnternational travel, and a Wal-
Mart discount card. Finally, Mr. Scott executedositompetition agreement with the Company in J@#81land upon his involuntary
separation from the Company for reasons otherdhanlation of Company policy, he will receive liase salary for two years, less any
earnings he receives from other employment, so éanige does not violate any of the covenants ofitimecompetition agreement.

Deductibility of Compensation

Internal Revenue Code Section 162(m) providesdbatpensation in excess of $1 million paid to cerixecutive Officers is not
deductible unless it is performance-based. Nelthse salary nor restricted stock qualify as peréoe-based compensation under Section
162(m). It is the policy of the CNGC periodically teview and consider whether particular compeasatnd incentive payments to the
Company'’s executives will be deductible for fedénalbbme tax purposes. A significant portion of @@mpany’s executive compensation
satisfies the requirements for deductibility uniféernal Revenue Code Section 162(m). HoweverQR&C retains the ability to evaluate
performance of the Company’s executives, includvel-Mart’s CEO, and to pay appropriate compensatorn if it may result in the non-
deductibility of certain compensation under fedéaallaw.

The CNGC submits this report:

Douglas N. Daft
John D. Opie
José H. Villarreal, Chair
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SUMMARY COMPENSATION

This table shows the compensation paid during eatiie Company’s last three fiscal years to the Béulxecutive Officers, based on

compensation earned during fiscal 2005.

Annual compensation Long-term compensation
Number of
Shares
underlying
Other Restricted
Fiscal yeal Incentive annual stock options All other
Name and ended Salary  payment compensatior  awards granted = compensatior
position Jan. 31, $)2 3B 3@ $)B) (6) $)(@)
1,242,30¢ 4,124,77.
200¢ 276,847 6,325,01! 339,00: 624,55(
e pee oo o o 200/ 1,192,30: 4,200,000 82,861 6,700,021 63041 269,59!
200: 85,834 13,134,43 605,32 167,60:

1,142,30¢ 3,162,50!

1,923,37
John B. Menzer 200t 871,53¢ N/A 2,185,00; 117,07: 410,46¢
Executive Vice President and Presic 200¢ 816,53¢ 1,856,24! N/A 1,749,98 225,40 267,01:
and CEO, International Division 200¢ 759,23: N/A 2,605,74 211,86! 169,67¢
1,540,00!I
200t 640,38: 972,97! N/A 1,128,99; 60,46 163,02¢
Thg;:su't\i"\}es\‘jihc%egﬁasi dent and CFO 200/ 610,38  984.00( N/A 999.97: 11977 87.32:
200z 579,61 819,00( N/A 1,995,19I 114,24 55,38t
Michael T. Duke 200t 662,30¢ 872,90¢ N/A 1,381,97: 74,01 176,51°
Executive Vice President and Presic 200¢ 603,02¢ 852,34: N/A 999,97: 374,05( 114,16!
and CEO, WeMart Stores Divisior 200¢  530,38:  749,00( N/A 1,829,34: 110,33! 77,08t
Thomas D. Hyde 200t 578,48 769,18 N/A 451,02: 24,17° 59,05¢
Executive Vice President and 2004 550,38 777,00( N/A 500,00: 30,82: 50,52¢
Corporate Secretal 200¢ 521,15  656,25( N/A 1,052,93I 29,39] 11,53(

Thomas M. Coughlin (1)
Retired Vice Chairman of the Board

1)

()
(3)

(4)

()

2.885,29,
o00: 1033.84 58,991 0 0 148 74
200¢ 2.879,56! 54584  2,000,00 279,35 252.08:
200: 983,89 40,801 421146 261,83 157,01
907,30t 5 587 50

Thomas M. Coughlin retired from managementatutin January 24, 2005 and resigned from the Bwatarch 25, 2005 under the
circumstances described in the Company’s CurreppR®n Form 8-K filed on March 25, 2005. Pendiagtier review of the
information developed in the investigation refertedn the Current Report on Form 8-K, the Comphayg suspended the following
benefits, which appear in the tables and footnotékis Summary Compensation section: restrictedkststock options, and incentive
payments and a portion of the interest earned daineamounts under the Deferred Compensation |

This column includes compensation earned durirgfi2g005, but some amounts may be defel

Incentive payments in this column were madeeuride Management Incentive Plan in connection #ighCompany’s performance for
fiscal 2003, 2004, and 2005, but were paid duriscgl 2004, 2005 and 2006, respectiv

The other annual compensation for H. Lee Sdotincludes $108,094 for personal use of Compéryaft and $168,321 for incentive
payments on amounts deferred under the Deferredp€osation Plan. The incremental cost to the Compépgrsonal use of Compa
aircraft is calculated based on the variable opegatosts to the Company per hour of operationgctviniclude fuel costs, maintenance,
and associated travel costs for the crew. Fixetbdbat do not change based on usage, such asalidotes, depreciation, insurance,
rent were not includec

The other annual compensation for Thomas M. Glwdncludes $58,559 for incentive payments on ants deferred under the
Deferred Compensation Plan. For the other NamedExe Officers, the amounts for the value of pésiges and other personal
benefits, which include security system monitoriighe Named Executive Officers’ residences, atediszlosed because they do not
exceed the lesser of $50,000 or ten percent ofNamyed Executive Offic’s total annual salary and bon

The amounts in this column for fiscal 2005 ud# restricted stock awards made on January 3, 20bie the 2005 restricted stock



awards occurred during fiscal 2004, they relateaimpensation for the Named Executive Officers fgedl 2005. The amounts in this
column for fiscal 2003 include two restricted st@skards that occurred on March 7, 2002 and Jarfy&903. With respect to the
award that occurred on January 9, 2003, the Comaamyded restricted stock to the Named Executifie€@s in the following
amounts: H. Lee Scaott, Jr. ($6,500,021), Thoma€dughlin ($2,000,010), John B. Menzer ($1,500,0Zhjpmas M. Schoewe
($1,000,031), Michael T. Duke ($1,000,031), andrike D. Hyde
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($500,042) (the “January Restricted Stock”). Wiiile January Restricted Stock award occurred ddisegl 2003, it relates to
compensation for the Named Executive Officers igrel 2004

Listed below are the total number of sharessfricted stock owned by each of the following Ndraeecutive Officers as of the end of
fiscal 2005, and the total values thereof basethemarket value of the Company’s Shares on Jar8igr2005: H. Lee Scaott, Jr.,
719,002 shares of restricted stock ($37,675,7080nTas M. Coughlin, 186,407 shares of restrictedks{$9,767,727); John B. Menzer,
221,328 shares of restricted stock ($11,597,58TnTas M. Schoewe 148,681 shares of restricted $8%K90,884); Michael T. Duke,
134,366 shares of restricted stock ($7,040,778);Tdromas D. Hyde, 80,269 shares of restricted gtp4206,096). Holders of shares
of restricted stock receive the same cash dividesdsther shareholders owning Sha

(6) The options shown for 2004 were granted on JanB,a2p05.

(7) “All other compensation” for fiscal 2005 inclesl Company contributions to the Profit Sharing/épP{an, SERP, above-market interest
credited on deferred compensation under the Def€Cmmpensation Plan, term life insurance premiuaid by WalMart for the benef
of each officer, and the Comp¢ s cost for a senior executive physical. These atscane shown in the following tabl

Life Senior
Profit Above- insurance Executive
Sharing/401(k) SERP market
Name Plan contributions interest premiums Physical
H. Lee Scott, Ji $ 8,00( $ 217,41¢ $397,83( $ 12 $ 1,17¢
John B. Menze $ 8,00( $ 107,32¢ $292,97: $ 12(C $ 2,047
Thomas M. Schoew $ 8,00( $ 56,817 $ 95,85: $ 12C $ 2,237
Michael T. Duke $ 8,00( $ 53,83 $113,00: $ 12C $ 1,56¢
Thomas D. Hydk $ 8,00( $ 49,17¢ $ 13z $ 12(C $ 1,62¢
Thomas M. Coughlil $ 8,00( $ 0 $140,62: $ 12C $ 0
COMPENSATION PURSUANT TO STOCK OPTIONS
This table shows all options to acquire Sharestgohto the Named Executive Officers during fisca02.
Option Grants In Last Fiscal Year
Individual Grants
Percent of total
options grantec
Number of to Associates il Expiration
Shares underlying Exercise Grant date
Name options granted (1 fiscal year price/Share (2 date present value (3
H. Lee Scott, Ji 339,00: 2.€% $ 53.3¢ 1/2/1¢ $ 4,949,41!
John B. Menze 117,07: 0.S% $ 53.3¢ 1/2/1¢ $ 1,709,23
Thomas M. Schoew 60,46 0.5% $ 53.3¢ 1/2/1¢ $ 882,76(
Michael T. Duke 74,01% 0.6% $ 53.3¢t 1/2/1¢ $ 1,080,59!
Thomas D. Hyd 24,17¢ 0.2% $ 53.3t 1/2/1¢ $ 352,95!

Thomas M. Coughlil 0 0.C% N/A N/A N/A

(1) These options were granted by the CNGC on Jar8)&2005. Stock options were granted by the S©@her Associates on January 21,
2005.

(2) The exercise price generally equals the clopmte of Shares on the date of grant. The optiwasxercisable in five equal annual
installments beginning one year after the datdefgrant. They expire ten years after the datbefjtant

(3) The fair value of these options at the datgraht was estimated using a Black-Scholes optiamngrmodel. The following weighted-
average assumptions were used to estimate the ebopmions granted on January 3, 2005: a 6.6 gepected life of the options, a
dividend yield of 1.10 percent, expected volatifity Shares of .23, and a r-free rate of return of 3.57 perce
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This table shows all stock options exercised byNhmed Executive Officers during fiscal 2005, amel number and value of options
they held at fiscal year end.

Aggregated Option Exercises In Last Fiscal Year Andriscal Year End Option Values

Number of Shares Value of unexercised
underlying unexercised in-the-money options at
Shares Value options at fiscal year end fiscal year end ($)(2)
acquired realized

Name on exercist Q) Exercisable  Unexercisable  Exercisable  Unexercisabl¢
H. Lee Scott, Ji 0 0 1,202,57 1,717,55! 3,644,71 892,87:
John B. Menze 17,15( 201,51¢ 471,70° 592,66¢ 5,056,46! 372,37
Thomas M. Schoew 0 0 188,64 321,50( 118,45. 119,61(
Michael T. Duke 0 0 362,48t 594,41¢ 6,937,76 1,336,78!
Thomas D. Hyd: 0 0 63,32( 105,36 223,97. 159,77¢
Thomas M. Coughlil 399,52! 15,011,89 302,50: 0 464,95. 0

(1) The value realized equals the difference betvibe option exercise price and the closing pricBhares on the date of exercise,
multiplied by the number of Shares to which thereise relates

(2) The value of unexercised in-the-money optiansads the difference between the option exercige @nd the closing price of Shares at
fiscal year end, multiplied by the number of Sharederlying the options. The closing price of Skaya Friday, January 31, 2005 was

$52.40.
LONG-TERM INCENTIVE PLANS—AWARDS IN FISCAL 2005
Performance Estimated Future Payouts
Number of Under Non-Stock PriceBased Plans
Shares, Unit: or Other
Period Until Threshold Maximum
or Other Maturation Target
Name Rights (#)(1) or Payout (2 (#) (#) (#)
118,65(
H. Lee Scott, Jr. 118,65( 1 Year 59,32t  118,65( 177,97!
118,65( 2 Years 59,32t 177,97!
118,65( 3 Years 59,32t 118,65( 177,97:
40,97¢ 1 Year 20,48¢ 40,97t 61,46:
John B. Menzer 40,97 2 Years 20,48¢ 40,97¢ 61,46
40,97¢ 3 Years 20,48¢ 40,97¢ 61,46:
21,16: 1 Year 10,58: 21,16: 31,74
Thomas M. Schoewe 21,16: 2 Years 10,58: 21,16: 31,74
21,16: 3 Years 10,58! 21,16: 31,74
25,90 1 Year 12,95: 25,90 38,85¢
Michael T. Duke 25,90« 2 Years 12,95 25,90¢ 38,85¢
25,90 3 Years 12,95: 25,90 38,85¢
8,461 1 Year 4,231 8,461 12,69:
Thomas D. Hyde 8,461 2 Years 4,231 8,461 12,69:
8,461 3 Years 4,231 8,461 12,69:

Thomas M. Coughlil N/A N/A N/A N/A N/A

(1) The number of performance shares awarded uhder998 Stock Incentive Plan that may ultimatedgtwill depend on the Company’s
performance against two separate pre-establishéorpance measures: average return on investmend\arage revenue growth over
the relevant performance cycle. Performance shvaees granted in 2005 for three performance cyeeding January 31, 2006, Janu
31, 2007, and January 31, 2008, respectively. Enfopnance shares may be paid out at the elecfidredNamed Executive Officer in
cash, Shares, or a combination of the two. Theopmdnce shares were issued to the Named Executfioei® subject to shareholder



approval of the 2005 Stock Incentive Pl

(2) The purpose of the three grants of performaheges in fiscal 2005 was to phase-in the perfoomahare program so that future
performance share awards can be based or-year vesting cycle:
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TERMINATION OF EMPLOYMENT AND NON-COMPETITION AGREE MENTS

Executive Officers

The Company has entered into a covenant not to etatpat includes post-termination payments witthed the Named Executive
Officers. Each agreement prohibits the Named Exee@fficer, for a period of two years followingshiermination of employment with the
Company for any reason, from participating in aibess that competes with the Company and fromisnlicche Company’s Associates for
employment. For purposes of the agreements, a “etingpbusiness” includes any retail, wholesalanerchandising business that sells
products of the type sold by the Company at realbcated in a country in which the Company hatoae or in which the Named Executive
Officer knows the Company expects to have a stafamthe next two years, and has annual retadssedvenue of at least $2 billion. Each
agreement also provides that, if the Named Exeeudificer's employment is terminated by the Comp#omyany reason other than his
violation of Company policy, the Company will camiie to pay his base salary for two years followtgrgnination of employment, less any
earnings the executive receives from other employnmighe agreements with H. Lee Scott, Jr., Thoma€dughlin, John B. Menzer, and
Michael T. Duke provided for a stock option gragtial to 100 percent of the Named Executive Offe&dse salary at the time of execution
in 1998. Thomas D. Hyde received 65,445 sharesdificted stock upon the execution of his agreenmeily 2001.

Thomas M. Coughlin

On January 22, 2005, Wal-Mart entered into a net@et agreement with Thomas M. Coughlin. The rete@enagreement, which was
reviewed and approved by the CNGC, provided cedairditional benefits to Mr. Coughlin following histirement from Wal-Mart, which
was effective on January 24, 2005.

The retirement agreement reaffirms Mr. Coughlifigations under a pre-existing two-year “Non-Conitpen Agreement” with Wal-
Mart, which provides for the continuation of Mr. @hlin’s current annual base salary for two yeal®Wwing the date of his retirement. In
addition, under the retirement agreement, Mr. Cbadtas agreed, among other things, to continu@biligiation not to compete with Wal-
Mart for an additional five-year period (througmdary 24, 2012). The retirement agreement furtheviges that Mr. Coughlin will not
forfeit 186,407 shares of unvested restricted sthakwould have otherwise expired on his retirenuerder the terms of the restricted stock
award agreements. The retirement agreement prothdethose shares of restricted stock will beilglégto vest in 20 percent increments over
five years beginning on January 24, 2008 and enalindanuary 24, 2012. All shares of unvested o#sttistock are subject to immediate
forfeiture if Mr. Coughlin violates his obligatiom®t to compete or other obligations with respeatdoperation and confidentiality. Mr.
Coughlin also received a pro-rated portion of hiehtive payment earned under the Management Imedplian for fiscal 2005. Finally,
beginning in July 2006, Wal-Mart will provide Mr.o@ghlin and members of his family with certain noadlibenefits.

On March 25, 2005, Mr. Coughlin resigned from tt@aRl at the Company’s request under the circumstadescribed in the
Company’s Current Report on Form 8-K filed on Mag&h 2005. Pending further review of the informatéeveloped in the investigation
referred to in the Current Report on Form 8-K, @@mnpany has suspended all benefits under thermretiteagreement.

EQUITY COMPENSATION PLAN INFORMATION

The following table provides certain information fiscal 2005 with respect to Shares that may bedd under the Company’s existing
equity compensation plans.

(c) Number of securities

(b) Weighted- remaining available for
(a) Number of securities average future issuance under
to be issued upon exerci exercise price of equity compensation plan
of outstanding options, outstanding options (excluding securities
Plan category warrants and rights warrants and rights reflected in column (a))
Equity compensation plan
approved by security
holders 83,268,464(2 $46.96 87,447,00(
Equity compensation plan
not approved by securi
holders (1) 112,314 $34.40 N/A(3)
Total 83,380,778 $46.94 87,447,00(

(1) ASDA Group Ltd. (“ASDA”), Wal-Mart's wholly-owed subsidiary in the United Kingdom, sponsors tgoity plans that were in
effect and had grants outstanding at the end célf8005. The Company does not anticipate issuiagtg from thes
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()

(3)

plans in the future and cannot do so without shaldein approval under the requirements of the NYiStihg standards. The two equity
compensation plans are as folloy

The ASDA Group Long Term Incentive Plan (“LTIP")gsides for stock option grants to ASDA officersaadiscounted option
price. The LTIP provides for a committee of ASDAYsard of directors to administer the LTIP and ketdther terms of the
options grantec

The ASDA 1994 Executive Share Option Scheme (“E9@8&3vides for stock option grants to ASDA seniasAciates and
directors at the average market price of Sharethéolast three days in the week prior to the wafake grant. The ESOS provides
for ASDA’s board of directors or a committee of ASB board of directors to administer the ESOS agtdlse other terms of the
options granted. Under the terms of the ESOS, antgmay occur after July 13, 19!

This amount includes 2,692,899 performance shasegay under the 1998 Stock Incentive Plan, whighesents the maximum num
of performance shares that will vest assuming thegany meets or exceeds the maximum performancsuresafor each performance
cycle. This amount also includes 212,980 deferteal&s under the 1998 Stock Incentive Plan and thleMdrt Stores, Inc, Director
Compensation PlaiThe weighted average exercise price does not hsetawards into accou

There is no stated limit on the aggregate nurob&hares that may be issued under the LTIP. UtdeESQOS, the number of Shares
with respect to which options may be granted mayeroeed any of the followiny

Ten percent of the nominal amount of ASDA’s EquBtyare Capital (as defined by section 744 of the Gzomies Act 1985) on the
day preceding the grant, less the aggregate afah@nal amounts of: (a) Shares issued on the eseegfioptions granted within
the previous ten years under any ASDA option plBpShares remaining issuable with respect to optgranted on the same date
or within the previous ten years under any ASDA@pplan, and (c) Shares issued on the same dat@hon the previous ten
years under any ASDA plan allowing subscriptiorsbares based on profi

Five percent of the nominal amount of ASDA'’s Equiiyare Capital on the day preceding the grantthesaggregate of the
nominal amounts of: (a) Shares issued on the eseeafioptions granted within the previous ten yeaider any ASDA executive
option plan, (b) Shares remaining issuable in retspeoptions granted on the same date or withénpitevious ten years under any
ASDA executive option plan, and (c) Shares issuethe same date or within the previous ten yeademuany ASDA plan

allowing subscription of Shares based on profixeépt a profit sharing scheme approved under S¢taé&dio the Income and
Corporation Taxes Act 1988 or a similar plan)

With respect to grants during the four-year pegading on September 21, 1998, 2.5 percent of th@nmed amount of ASDA’s
Equity Share Capital on the day preceding the gtass$ the aggregate of the nominal amounts ofSiiayes issued on the exercise
of options granted within the same period under ABIPA executive option plan, and (b) Shares renmaingsuable with respect
options granted on the same date or within the gzeried under any ASDA executive option pl

STOCK OWNERSHIP

The following tables set forth ownership of Shasgsnajor shareholders, directors, and Executivéc&f$ of the Company.

HOLDINGS OF MAJOR SHAREHOLDERS

There were 4,224,586,972 Shares issued and outsgaod March 31, 2005. The following table listg theneficial owners of five
percent or more of the Shares as of March 31, 2005.

Shared Voting and Investment Power

Direct or Indirect

Name and Addres Ownership with Shared, Indirect Other Shared
of Beneficial Sole Voting and Ownership through Indirect Percent o
Owner Investment Powel Walton Enterprises, LLC Ownership Total Class
_ 1,680,506,73(3) ) ©
Alice L. Walton 6,976,42 (shared ownersh) 2,079,45! 1,689,562,61(3) 39.9%
1,680,506,73(3) e
Helen R. Walton 764,08( (shared ownersh) 0 1,681,270,81(3) 39.8(%
. 1,680,506,73(3) . e
Jim C. Walton 10,476,46 (shared ownersh) 2,076,91 1,693,060,11(3) 40.08%
1,680,506,73(3) . o
John T. Walton 11,967,20(1) (shared ownersh) 4,114,888  1,696,588,83(1)(3) 40.16%(4)
S. Robson Walton 2,.876,60(2) 1,680,506, 73(3) 2.437,82.  1,685,821,16(2)(3) 39.90%

(shared ownersh)
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(1) The number includes 14,946 Shares that JoWdalton had a right to acquire within 60 days afflrch 31, 2005, through the exercise
of stock options. It also includes 8,947 stock sinéiceived as director compensati

(2) The number includes 57,387 Shares held in thétFSharing/401(k) Plan on behalf of S. Robsonltéfa He has sole voting power, but
no investment power, with respect to these Sh

(3) Walton Enterprises, LLC holds a total of 1,680,538, Shares. Helen R. Walton, S. Robson Walton, JokMalton, Jim C. Walton, ai
Alice L. Walton share voting and dispositive powsth respect to all Shares held by Walton EntegwisLC, as managing members of
Walton Enterprises, LLC. The managing members tia@g@ower to sell and vote those Shares. The esiddress of each managing
member is P.O. Box 1508, Bentonville, Arkansas 22

(4) The percent of class reflects all Shares held tyrand indirectly, and is calculated based onrthmber of Shares outstanding on Me

31, 2005, plus 14,946 Shares John T. Walton haghato acquire within 60 days of March 31, 20

HOLDINGS OF OFFICERS AND DIRECTORS

This table shows the amount of Shares held by daebtor, director nominee, and the Named Execu@iffecers on March 31, 2005. It

also shows the Shares held by all of Wal-Mart'sdtiors, the director nominee, and Executive OffiGer a group on that date.

Direct or Indirect

Indirect with Shared

with Sole Voting Percent
and Investment Voting and
Name of Beneficial Ownet Power (2) Investment Power Total of Class

James W. Breye 78,631 0 78,637 *
M. Michele Burns 3,98¢ 0 3,98¢ *
Thomas M. Coughlin (1 688,42: 140,31 828,74 *
Douglas N. Daf 2,824 0 2,82¢ *
Michael T. Duke 560,44( 0 560,44( *
David D. Glass 1,548,32. 750,00((3) 2,298,32 *
Roland A. Hernande 36,72¢ 0 36,72¢ *
John B. Menze 766,31: 0 766,31. *
Thomas D. Hydkt 171,53¢ 0 171,53¢ *
John D. Opie 12,53¢ 2,40( 14,93¢ *
J. Paul Reasa 14,32: 0 14,32: *
Thomas M. Schoew 433,31« 0 433,31« *
H. Lee Scott, Ji 2,242,47. 3,14¢ 2,245,61! *
Jack C. Shewmak 3,292,32| 3,60( 3,295,92 *
Jo« H. Villarreal 26,39¢ 0 26,39/ *
John T. Waltor 11,967,20 1,684,621,62(4) 1,696,588,83(4) 40.1%
S. Robson Walto 2,876,60! 1,682,944,56(4) 1,685,821,16(4) 39.9(%
Christopher J. William 5,04 0 5,04 *
Linda S. Wolf 34C 0 34C *
Directors and Executive Officers as a Grouj

(22 persons 25,018,53 1,687,958,91 1,712,977,44 40.52%

* Less than one perce

(1) Thomas M. Coughlin retired from managementetutin January 24, 2005 and resigned from the BoaMarch 25, 2005 under the
circumstances described in the Company’s CurreppR®n Form 8-K filed on March 25, 2005. Pendiagter review of the



information developed in the investigation refertedn the Current Report on Form 8-K, the Comphayg suspended the vesting of
186,407 shares of restricted stock and 302,50% stpitons exercisable within 60 days that are paMr. Coughlir's direct holdings
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(2) These amounts include Shares that the followergons had a right to acquire within 60 days &fterch 31, 2005, through the exercise
of stock options and vested Shares they hold ifPtibéit Sharing/401(k) Plan. These Share numbershown in the following tabl

Number of Shares

underlying stock options Shares held in the

Name exercisable within 60 day Profit Sharing/401(k) Plan
James W. Breye 5,517 0
Thomas M. Coughlil 302,50¢ 39,17:
Michael T. Duke 403,92( 973
David D. Glas: 453,61« 192,52!
Roland A. Hernande 14,94¢ 0
Thomas D. Hyd: 68,49¢ 60
John B. Menze 553,69¢ 904
J. Paul Reasc 9,37¢ 0
Thomas M. Schoew 226,73 211
H. Lee Scott, Ji 1,398,75. 25,45(
Jack C. Shewmak 14,94¢ 0
Jo« H. Villarreal 14,94¢ 0
John T. Waltor 14,94¢ 0
S. Robson Walto 0 57,381
Directors and Officers as a Group (22 pers 3,629,77! 321,01°

The holdings of officers and directors also inclstieck units received by Wal-Mart’'s Non-Manageni@imectors as part of their
compensation, as follows: Roland A. Hernandez @® Shares), John D. Opie (3,888 Shares), Josélldrréal (7,465 Shares), John T.
Walton (8,947 Shares), and Christopher J. Willig&852 Shares).

(3) Amounts shown for David D. Glass include 250,00&r8h held by the Glass Family Foundat

(4) Amounts shown for S. Robson Walton and Johwalton in this column include 1,680,506,739 Shald by Walton Enterprises,
LLC.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires Wal-Matirectors, Executive Officers, and persons wivm anore than ten percent of the
Shares to file reports of ownership and changesvimership with the SEC. SEC regulations require-Watt to identify anyone who failed to
file a required report or filed a late report dgritiscal 2005. The Company believes that all Secti6(a) filing requirements were met.

RELATED-PARTY TRANSACTIONS

This section discusses certain direct and indigetionships and transactions involving Wal-Martiany director, Executive Officer,
director nominee, beneficial owner of more tham fpercent of the Shares, and any member of the diatesfamily of the foregoing. Wal-
Mart believes that the terms of all of the follogyitransactions are comparable to terms that woaNe lveen reached by unrelated parties in
arms-length transactions:

During fiscal 2005, companies owned by S. RobsoitdNaa director, Executive Officer and benefiaainer of more than five percent
of the Shares, John T. Walton, a director and beaébwner of more than five percent of the Shaeesl by Jim C. Walton and Helen R.
Walton, each a beneficial owner of more than figecpnt of the Shares, paid a total of $213,582 &b-Mart and its subsidiaries for aviation-
related expenses, substantially all of which wasifaintenance and fuel at the same prices paichiglated third parties.

Frank C. Robson, the brother of Helen R. Waltomsgeally and through partnerships or trusts, ledisexk store locations to Wal-Mart.
Wal-Mart paid rent and other expenses of $1,2986@r the leases for fiscal 2005.

25



Table of Contents

Greg B. Penner, a Senior Vice President of Wal-Mauthe son-in-law of S. Robson Walton. For thekadr. Penner performed from
February 1, 2004 through August 25, 2004 in hisacép as an Associate, Wal-Mart paid Mr. Pennealarg of $157,891 and a bonus of
$122,656. After an extended overseas assignmenfR&mer took a leave of absence from the Compamyugust 25, 2004. During the lee
of absence, Mr. Penner has continued to providewting services and advice concerning the Comaimyérnational operations under a
consulting agreement. Pursuant to the terms ofdhsulting agreement, Mr. Penner is paid an hdedybased on actual worked performed.
From August 25, 2004 until January 31, 2005, Mnrigg was paid $33,725 under the consulting agreemen

During the past fiscal year, a banking corporatiad its affiliates, collectively owned by Helen\Walton, S. Robson Walton, John T.
Walton and Jim C. Walton, made payments to Wal-Mathe amount of $658,928 for banking facility rand related ATM surcharges. The
banking corporation and its affiliates made addaigpayments to Wal-Mart pursuant to similar areangnts awarded by Wal-Mart on a
competitive-bid basis.

In June 1988 and January 1990, Walton Enterprises(“WEI"), an entity in which Helen R. Walton, obson Walton, John T.
Walton, Jim C. Walton and Alice L. Walton formehad an interest, entered into various leases fail grocery space in Arkansas. WEI
subsequently assigned the leases to The Phillipsp@nies, Inc. (“Phillips”), an unrelated party 1891, which agreed to indemnify WEI for
any breach of the leases. Two of the leases weigresl to a company that eventually merged witimilg Companies (“Fleming”). In 1991,
in an unrelated transaction, Phillips was acquimgdlVal-Mart. Fleming filed for bankruptcy in 2003 and t{kase obligations were rejected
the U.S. Bankruptcy Court. As a result, the landiédiled lawsuits against the Wal-Mart subsididrgttbecame the successor to Phillips and
WEI (and S. Robson Walton in one of the lawsuits)unpaid lease obligations and future rents. femke of its own interests and in order to
fulfill its contractual indemnification obligationgVal-Mart has assumed the defense of the lawanids during fiscal 2005, paid an aggregate
amount of $103,874 in attorneys’ fees in conneciidh the litigation.

James W. Breyer, a director of Wal-Mart, beneflgialvns more than ten percent of the equity of @eoetworks, Inc. During fiscal
2005, Wal-Mart paid Groove Networks, Inc. $278,8@3computer software and services.

Timothy E. Coughlin, a Regional Loss Preventionebior of Wal-Mart, is the brother of Thomas M. Cbliig, a former director and
Executive Officer of Wal-Mart. For fiscal 2005, Wisllart paid Timothy E. Coughlin a salary of $89,%5& a bonus of $16,462. He also
received a grant of options to purchase 829 Steras exercise price of $53.01 per Share.

Stephen P. Weber, a manager in Wal-Mart’s Inforam8ystems Division, is the son-in-law of MichaeDluke, an Executive Officer.
For fiscal 2005, Wal-Mart paid Mr. Weber a salafy$82,031 and a bonus of $16,782. Mr. Weber alseived a grant of options to purchase
839 Shares at an exercise price of $53.01 per Share

During fiscal 2005, Springdale Card & Comic Wholes#nc., which is owned by the son of David D. €&laa director and Executive
Officer of Wal-Mart, had sales to Wal-Mart in theeunt of $3,802,343.

Roland A. Hernandez, a director of Wal-Mart, betiafly owns more than ten percent of Inter-Con Siggc$ystems, Inc. During fiscal
2005, Wal-Mart paid Inter-Con Security Systems, Ittrough its wholly-owned subsidiary operatingMexico, $731,006 for security
services.

Christopher J. Williams, a Wal-Mart director, i€t@hairman and CEO of The Williams Capital Grouf.L.which company was
engaged by Wal-Mart in customary investment bankinyices during fiscal 2005, prior to Mr. Williatsselection to the Board in June 20
Wal-Mart paid The Williams Capital Group, L.P. $1835 during fiscal 2005. As disclosed in Wal-Maarrent Report on Form 8-K filed
on May 24, 2004, the Company will not engage Théidis Capital Group, L.P. to perform any investinleanking services for the
Company during the tenure of his directorship.
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STOCK PERFORMANCE CHART

This graph shows Wal-Mart’'s cumulative total shatdbr return during the five fiscal years endinghwiscal 2005. The graph also
shows the cumulative total returns of the S&P 5@8aiing Index and the S&P 500 Index. The comparassumes $100 was invested on
January 31, 2000 in Shares and in each of thegadihown and assumes that all of the dividends reéreested.
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COMPANY PROPOSALS
PROPOSAL NO. 2

APPROVAL OF THE WAL-MART STORES, INC.
STOCK INCENTIVE PLAN OF 2005, AS AMENDED

The Board believes it is important to provide inbers to Associates through participation in thenevship of Wal-Mart and otherwise.
The 2005 Stock Incentive Plan was established uth@emame of the 1998 Stock Incentive Plan, whiek approved by Wal-Mart’s
shareholders at the 1998 Annual Shareholders’ Mge®n March 3, 2005, the Board, subject to shddeh@pproval, amended, restated, and
renamed the 1998 Stock Incentive Plan, as discussed, to be effective January 1, 2005.

Purpose

The purpose of the 2005 Stock Incentive Plan grawide incentives to certain Associates to enhdiner job performance or to
motivate them to remain with the Company, to mdéweertain persons to become associated with Wat-&hal its affiliates, and to increase
the success of Wal-Mart. The 2005 Stock Incentias 5 not limited to Executive Officers and Non-hé@ement Directors but will be
available to provide incentives to any Associatd the Committee, as defined below, believes hateroamay make a significant
contribution to Wal-Mart or an affiliate of Wal-Mar

Shares Authorized for Issuance

The number of Shares authorized for issuance uhde2005 Stock Incentive Plan shall be 50,000,08#&s plus the Shares remaining
under the 1998 Stock Incentive Plan (approxima@el397,000 Shares remain under the 1998 Stock timedrPlan as of March 31, 2005). In
addition, Shares forfeited, that lapse without ebsey, or that are reacquired by Wal-Mart after sBhhres have been issued shall (subject to
the following sentence) be added back to the nurob8hares authorized for issuance, all subjeatjostment for stock splits, the effects of
corporate transactions, and other significant exeifter June 3, 2015, Shares that are either owgedrecipient and used to pay all or a
portion of the exercise price of a stock optiomeacquired by Wal-Mart after being issued (or deidd, if open market Shares), other than
restricted stock that are reacquired upon forfeifunior to the lapse of restrictions, will not liddad back to the number of Shares authorized
for issuance. The closing price of a Share on Adjl2005 was $48.51.
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Administration

The CNGC (the “Committee”), which is made up eyief Independent Directors, will administer thedB0Stock Incentive Plan with
respect to individuals who are Executive Officersvbo are covered employees under Section 162(rtfjeofnternal Revenue Code. In all
other cases, the “Committesfers to the SOC, unless the Board delegatesadroimistration of the 2005 Stock Incentive Plam @articulal
feature of the 2005 Stock Incentive Plan to anoward committee.

The Committee will select the persons who recewards, determine the type and size of awards, mdumber of Shares covered by
the award; whether, to what extent, and under winetimstances awards may be settled in cash, Stwarether property; the restrictions
applicable to the award; and subject to the terhtisen2005 Stock Incentive Plan, establish the serconditions, and other provisions of the
grants. The Committee may interpret and adminisee2005 Stock Incentive Plan; establish, amerghend, or waive any rules relating to
the 2005 Stock Incentive Plan; and may make angratatermination and take any other action that beagecessary or advisable for
administration of the 2005 Stock Incentive Plarbj8ct to the terms of the 2005 Stock Incentive Pla@ Committee also has the authority to
make adjustments or modifications to 2005 Stockmtive Plan awards with respect to individuals \@h®working outside of the United
States as are advisable to fulfill the purposeb®R005 Stock Incentive Plan or to comply withaldaw, including its ability to establish sub-
plans for individuals working outside of the UnitBthtes. Except as otherwise expressly providéioeir2005 Stock Incentive Plan, all
determinations, designations, interpretations,@hdr decisions of the Committee are final, corigkjsand binding.

The 2005 Stock Incentive Plan provides that the @dtae may delegate ministerial duties under tHgs2Btock Incentive Plan to one
more administrators, who may be Associates. Inteddithe Committee may delegate non-ministeridleduto an officer of Wal-Mart;
provided that such officer: (a) shall not be auithext to make 2005 Stock Incentive Plan awardsnwsélf or herself, and (b) in any fiscal
year, the officer shall not make 2005 Stock Inaen®lan awards in excess of 100,000 Shares ingipegate or 1,000 Shares to any
recipient.

Eligibility
Associates of Wal-Mart or any affiliate of Wal-Mamd Non-Management Directors will be eligible &vards under the 2005 Stock

Incentive Plan. As of March 31, 2005, there wengraximately 24,915 Associates who would be eligibleeceive awards under the 2005
Stock Incentive Plan.

Awards

The 2005 Stock Incentive Plan allows the Committegrant stock options, restricted stock, restdatock rights, stock appreciation
rights, and performance shares, any or all of whiely be made contingent on continued employmenbaaghievement of performance-
based criteria. Subject to the 2005 Stock IncerRitaam limits, the Committee determines the sizavedirds. The Committee has discretion to
specify in any award agreement the effect of théigipant’s termination of employment (including bgason of death or disability) upon the
lapse of any restrictions or the period (if any)idg which an award may be exercised following tieation of employment.

Sock Options:  Stock options may be granted by the Commaétes may be either non-qualified stock options oeitive stock
options. Stock options are subject to the termscamdlitions, including vesting conditions, set bg Committee (and incentive stock options
are subject to further statutory restrictions @t set forth in the 2005 Stock Incentive Plank Térm of an incentive stock option will be no
longer than ten years. Each stock option givegjthatee the right to receive a number of Shares egercise of the stock option and
payment of the stock option price. The stock opfiane may be paid in accordance with procedurtbbshed by the Committee from time
to time.

Restricted Sock:  Restricted stock awards comprise Shares tedoafeitable until the restrictions lapse. The Qoittee may impose
time-based restrictions, performance-based resimgtor both on restricted stock.

Restricted Stock Rights:  Restricted stock rights provide the rightéoeive either Shares, cash, or a combination théesaletermine
by the Committee at the time of grant) upon theéapf restrictions. The Committee may impose tirageld restrictions, performance-based
restrictions, or both on restricted stock units.

Sock Appreciation Rights: ~ Stock appreciation rights provide the rightéoeive, upon exercise thereof, an amount equbktexcess
of the fair market value of one Share on the dagxercise, or at any time during a specified phefore or after the date of exercise as
determined by the Committee, over the strike poicte stock appreciation right, multiplied by tmember of Shares with respect to which
stock appreciation right is being exercised. Paym@ay be made in cash, Shares, or in any combmasadhe Committee shall determine.
The Committee may provide that payment with respeen exercised stock appreciation right may oocua fixed date which may not be
same as the exercise date and may provide foriad@itpayment in recognition of the time value afmey and the delay between the exer
date and the payment date.
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Performance Shares:  Performance shares provide the right to recaigertain number of Shares or their equivalentigadisfaction
of performance goals specified by the Committedclvhre based upon the performance measures degdrbow. The Committee shall
establish the threshold, target, and maximum boppsrtunities for each participant for the attaiminaf specified levels of performance
goals. Performance goals and bonus opportunitigstreaveighted for different factors and measurég Committee will designate
individuals eligible for an award of performancess within the first 90 days of a year (or in tiase of a performance period other than a
year, no later than the date on which 25 percetiteperformance period has laps¢

The Committee will have discretion to make adjustted¢o a performance share award in certain cirtaimsess, such as when a persc
promoted into a position of eligibility for a perfoance share award, is transferred between eligiséions with different performance goals
or bonus opportunities, terminates employment arsibsequently rehired, takes a leave of abseno#her similar circumstances deemed
appropriate by the Committee. The Committee may islsrease or decrease an award to any indiviéxakpt that, an award intended to be
“qualified performance-based compensation” for psgs of Section 162(m) of the Internal Revenue Ciodg not be increased. The
Committee will certify the degree of attainmenfpefformance goals within 90 days after the endacheyear, and performance share awards
will be paid as soon as administratively practieadtfter the certification is made. Performanceeharay be paid in cash, in Shares, or any
combination thereof, as determined by the Committee

Performance Criteria.  If awards are intended to satisfy the condgifar deductibility under Section 162(m) of theeimtal Revenue
Code as “performance-based compensation,” the qpeaface criteria will be selected from among théofeing, which may be applied to
Wal-Mart as a whole, or to an individual recipiemtto a department, unit, division or function it Wal-Mart or an affiliate, and they may
apply on a pre- or post-tax basis, either alonelative to the performance of other businessesdividuals (including industry or general
market indices): (a) earnings (either in the aggtegr on a per-Share basis, reflecting dilutioSludires as the Committee deems appropriate
and, if the Committee so determines, net of onidiclg dividends) before or after interest and taXEBIT”) or before or after interest, taxes,
depreciation, and amortization (“EBITDA"); (b) gser net revenue or changes in annual revenuesast) flow(s) (including either
operating or net cash flows); (d) financial reteaitios; (e) total stockholder return, stockholdgturn based on growth measures or the
attainment by the Shares of a specified value &pegified period of time, Share price, or Sharegpappreciation; (f) earnings growth or
growth in earnings per Share; (g) return measimekjding return or net return on assets, net asequity, capital, investment, or gross sales;
(h) adjusted pre-tax margin; (i) pre-tax profif$;operating margins; (k) operating profits; (l)epting expenses; (m) dividends; (n) net
income or net operating income; (0) growth in opagaearnings or growth in earnings per Shareygje of assets; (q) market share or
market penetration with respect to specific dediggh@roducts or product groups and/or specific ggguiyc areas; (r) aggregate product price
and other product measures; (s) expense or cadts)en each case, where applicable, determiniéreiin a company-wide basis or in respect
of any one or more specified divisions; (t) redoictof losses, loss ratios or expense ratios; @yaon in fixed costs; (v) operating cost
management; (w) cost of capital; (x) debt reduct{ghproductivity improvements; (z) average inn@mtturnover; (aa) satisfaction of
specified business expansion goals or goals rglédimcquisitions or divestitures; (bb) customeistzction based on specified objective g
or a Wal-Mart-sponsored customer survey; (cc) Aissediversity goals; (dd) Associate turnover; (g@gcified objective social goals; or (ff)
safety record.

The Committee may include or exclude items to mesaspecific objectives, such as losses from discoat operations, extraordinary
gains or losses, the cumulative effect of accogntimnges, acquisitions or divestitures, foreigtherge impacts, any unusual non-recurring
gain or loss, and other items as the Committeemi@ties to be required so that the operating res@iMgal-Mart, a division of Wal-Mart, or
an affiliate of Wal-Mart shall be computed on a gamative basis from performance period to perforcegreriod.

Amendments
The Board may amend or terminate the 2005 Stodnitiee Plan without stockholder approval unlesslidtolder approval is required
by any federal or state law or regulation or tHeswf any stock exchange on which Shares aredrade

Adjustments

In the event a stock dividend, stock split, reoigation, recapitalization, spin-off, or other siarilevent affects Shares, the Committee
may determine an adjustment is necessary to preMetibn or enlargement of the benefits or potainbenefits intended to be made available
under the 2005 Stock Incentive Plan. In such exhatCommittee may adjust the number and type aféghavailable under the 2005 Stock
Incentive Plan or subject to outstanding grants anbject to various limits set forth in the 20G6ck Incentive Plan, the exercise price of
outstanding stock options and other awards.

U.S. Tax Consequences

This summary is based on U.S. federal income tas% urrently in effect. The summary does not coumgtitax advice and, among other
things, does not address possible state, locébreign tax consequences.
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The grant of a stock option or a stock appreciatight is not intended to have immediate tax conseges for the grantee or Wal-Mart.
Upon exercising a non-qualified stock option, teeipient will recognize ordinary income in an ambegqual to the difference between the
fair market value on the date of exercise of tlelsticquired and the stock option exercise priod,\&al-Mart will be entitled to a deduction
in the same amount. In general, if applicable mgjgieriod requirements are satisfied, the recipigihhave no taxable income upon the
exercise of an incentive stock option (except thatalternative minimum tax may apply), and Wal-Meitl have no deduction. Upon
exercising a stock appreciation right, the recipiaost generally recognize ordinary income equahéocash or the fair market value of the
freely transferable and non-forfeitable stock reedj and Wal-Mart will be entitled to a deductiortihe same amount.

With respect to other awards granted under the 32068k Incentive Plan that may be settled in casBhares, or other property that is
either not restricted as to transferability or swbject to a substantial risk of forfeiture, theipéent must generally recognize ordinary income
equal to the cash or fair market value of Sharesttoer property received, and Wal-Mart will be #atl to a deduction in the same amount.
With respect to awards involving Shares or othepprty that is restricted as to transferability @dubject to a substantial risk of forfeiture,
the recipient must generally recognize ordinarpme when the award vests or becomes transferatddVal-Mart will be entitled to a
deduction in the same amount.

The foregoing provides only a general descriptibthe application of federal income tax laws totair types of awards under the 2005
Stock Incentive Plan. Because of the variety ofrdashat may be made under the 2005 Stock InceRtae and the complexities of the tax
laws, grantees are encouraged to consult a tas@udas to their individual circumstances.

New Plan Benefits

Set forth below is a table that shows equity graotsuant to the 1998 Stock Incentive Plan in fi26®5. These are the same amounts
as would have been paid pursuant to the 2005 3twektive Plan. Amounts payable in fiscal 2006 cdre determined because the result
depends on the performance of the Named ExecufifieeDand Associates and other determinationstanlade by the Committee during
fiscal 2006.

NEW PLAN BENEFITS
2005 STOCK INCENTIVE PLAN

Restricted Performance

Name and Position Stock Options Stock Shares (2)

H. Lee Scott, Jr., President and C 339,00: 118,55’ 355,95(
John B. Menzer, Executive Vice President and Peesidnd CEO, Internatione

Division 177,07: 40,95¢ 122,92!
Thomas M. Schoewe, Executive Vice President and 60,64 21,16: 63,48¢
Michael T. Duke, Executive Vice President and Riesi and CEO of the Wal-

Mart Stores Divisior 74,01 25,90« 77,71%
Thomas D. Hyde, Executive Vice President and CajgoBecretar 24,17t 8,45¢ 25,380
Thomas M. Coughlin, retired Vice Chairman of theaBb(1) N/A N/A N/A
All Current Executive Officers as a Gro 681,61 238,45! 715,68¢
Non-Management Directors as a Grc 0 0 0
All Current Nor-Executive Officer Associates as a Grc 1,234,50. 270,84t 1,079,571

(1) Thomas M. Coughlin retired from management dutiedanuary 24, 2005 and resigned from the Board arcivi25, 200&

(2) For further explanation of the performance shawards, please review the table and accompafgatigotes in the section of this proxy
statement entitle“Long-Term Incentive Ple—Awards in Fiscal 200"

The Board recommends that you vote “FOR” the 2005t8ck Incentive Plan.

PROPOSAL NO. 3
RATIFICATION OF INDEPENDENT ACCOUNTANTS

The Audit Committee appointed E&Y as the Compaiytependent accountants to audit the consolidatetidial statements of the
Company for fiscal 2006. E&Y and its predecessathér Young & Company, have been Wal-Mart’s indegent accountants since prior to
the Company’s initial offering of securities to theblic in 1970. E&Y served as the
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Company’s independent accountants for fiscal 2668,reported on the Company’s consolidated finhstaements for that year.
Representatives of E&Y will attend the 2005 Ann8hhreholders’ Meeting. They will have the opportiyitd make a statement if they desire
to do so and to respond to appropriate questions.

Although shareholder ratification is not requirtite appointment of E&Y is being submitted for rigation at the 2005 Annual
Shareholders’ Meeting with a view towards soligtghareholders’ opinions, which the Audit Committék take into consideration in future
deliberations. If E&Y’s selection is not ratifietlthe 2005 Annual Shareholders’ Meeting, the A@htmmittee will consider the engagement
of other independent accountants. The Audit Conemithay terminate E&Y’s engagement as the Comgangependent accountants with
the approval of the Company’s shareholders whenéeeAudit Committee deems termination appropriate.

E&Y'’s fees for fiscal 2005 and fiscal 2004 wereg@fows:

Fiscal 2005 Fiscal 2004
Audit Fees $ 7,050,00! $ 4,053,00i
Audit-Related Fee 1,526,00! 959,00(
Tax Fees 795,00( 3,220,001
All Other Fees 0 125,00(
Total Fees $ 9,371,00 $ 8,357,00!

A description of the types of services provide@gath category is as follows:

Audit Fees —Includes audit of the Company’s annual financiateaments, audit of: (1) management’s assessméhe of
effectiveness of internal control over financigboeting and (2) the effectiveness of internal contiver financial reporting, review of
the Company’s quarterly reports on 10-Q, statuswgits required internationally, and consents asistance with and review of
registration statements filed with the SEC.

Audit-Related Fees —Includes audits of the Company’s employee bepddits, due diligence in connection with acquisgiamd
accounting consultations related to GAAP, the ajapilbn of GAAP to proposed transactions, and asgishe Company with
compliance with its obligations under SOX.

Tax Fees —Includes tax compliance at international locatjafmmestic and international tax advice and plagrassistance with
tax audits and appeals, and tax planning for aitgpris and restructuring.

All Other Fees— During fiscal 2004, this included assistance Witibated tax appeals at an international locat®uch services
were provided pursuant to a contract entered irito ;o May 2003, and such services were concluebecember 31, 2003.

None of the services described above were appnowestiant to the de minimis exception provided iteRu401(c)(7)(i)(C) of
Regulation S-X promulgated by the SEC.

For the above reasons, the Board recommends thatdlshareholders vote FOR the ratification of E&Y aghe Company’s
independent accountants for fiscal 2006.

SHAREHOLDER PROPOSALS

The text of the shareholder proposals and supppstiEitements appear in the exact form as receiyéebCompany. All statements
contained in each shareholder proposal and supgastatement are the sole responsibility of theethproponent and co-proponents, if any.
Some of the shareholder proposals contain asssribout Wal-Mart or other matters that we belieecimcorrect, but we have not attempted
to refute all of those assertions. However, therBoacommends a vote against each of the folloshayeholder proposals based on broader
policy reasons as set forth in Wal-Mart’s staterm@mtopposition following each shareholder proposal

PROPOSAL NO. 4
EXECUTIVE COMPENSATION FRAMEWORK

The Sheet Metal Workers’ National Pension Fund, OEairfax Street, Suite 500, Alexandria, Virgi@ia314, is the beneficial owner
of 131,120 Shares and has notified the Companyittends to present the following proposal & #9005 Annual Shareholders’ Meeting:

Supporting Statement: A key task of a company’sdhaad compensation committee is to establish dikecoompensation plans that
focus senior executives on pursuing a company'g-tenm strategic goals. We believe that sharehslgleould play a
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constructive role in addressing executive compémsahortcomings. Our proposal offers shareholdarepportunity to vote on a
Commonsense Executive Compensation Framework thiittes important executive compensation principled offers constructive
guidance to the compensation committee.

The goal of the Commonsense Framework is to engewraecutive compensation policies and practicasptomote long-term
corporate value growth. The Commonsense Framewddcused on ensuring that executive compensaltiors@re designed to reward
superior corporate and executive performance. Beeofidemanding performance standards in annudbageterm incentive compensation
plans is strongly encouraged. The Commonsense Mrarkealls for greater compensation plan transpareespecially with regard to
performance criteria and associated performaneddeso shareholders are better able to developnigd judgments about the pay-for-
performance features of compensation plans. And @iEO-worker pay ratios as high as 300 to 1 (IP&UExecutive Excess 200Report),
the Commonsense Framework stresses the need fts imsenior executive retirement and severanneflis.

We urge your support for this proposal.

Resolved: That the shareholders of WAL MART Stotes, (“Company”) request that the Company’s Boafrdirectors adopt
executive compensation policies and practicesatftein the “Commonsense Executive Compensatiom@&naork.”

(1) Salary: The CEO's salary should be targettiigher than the median of salaries paid at gemrp companies, with variances
fully explained.

(2) Annual Incentives: The annual bonus paigewior executives should be based on well-defimath€ial and non-financial
performance criteria. The Committee should deteemaind disclose the performance measures utilizednos determinations and set and
disclose performance levels below which no bonusadd be paid and above which bonuses would beezhpdnnual bonus levels that
exceed an executive’s annual salary should belglgetified.

(3) Long-Term Equity Incentives: Long-term eguibmpensation should be structured to motivateranard superior, above peer
group, stock price performance and/or superior atpmral performance as defined by the Compens&mnmittee. To do so, the Committee
may choose from a variety of awards, such as indlex@remium-priced stock options, performance-aesiptions, performance-vested
restricted shares, or other types of equity awards.

(4) Severance and Supplement Executive Retiremans PSERPS): A senior executive severancetpitrprovides for payments that
can exceed an executive's salary and annual bonashmve a compelling justification and should dt#fied by shareholders, as should any
SERP instituted by the Company.

(5) Compensation Disclosure: The Compensatiomi@ittee is encouraged not to limit their reporptoviding only mandated
disclosures, but rather to strive to provide enkdrexecutive compensation disclosure to shareloftethat shareholders can develop
informed judgments about the plans.

WAL-MART'S STATEMENT IN OPPOSITION TO
THE SHAREHOLDER PROPOSAL
REGARDING EXECUTIVE COMPENSATION FRAMEWORK

One of the principal purposes of the CNGC is toycaut the Board'’s responsibilities relating to tempensation of Wal-Mart’s
executives and Associates, and the CNGC is contpsiskely of directors who are “independent” as miedi by the NYSE listing standards.
The Board believes that the CNGC is the governmdytbest suited to formulate executive compensatiortiples and practices that reflect
the interests of shareholders while retaining tiserdtion and flexibility that is necessary to r@sg to the needs of Wal-Mart. Executive
compensation practices are influenced by a widgear complex factors, including the performancéndividual executives, historical
results of operations, changes in strategic goadgilatory developments, and the competitive corsaion practices of other companies. For
these reasons, the Board does not believe trainitthe best interests of shareholders for thepemsation philosophy and practices of Wal-
Mart to be determined by a static document thapjgroved by shareholders no more frequently thanalty.

The Board also believes that the proposal is urssaeg due to the Board’s view that the CNGC hastsmlially implemented the key
components of the proposal’s executive compensétamnework. The Board refers shareholders to thaniiensation, Nominating and
Governance Committee Report on Executive Compansatihe “CNGC Report”) in this proxy statement, ialinsets forth in detail Wal-
Mart's compensation principles and the policies prattices that were followed by the CNGC in itgiee and approval of executive
compensation for fiscal 2005. The Board believes Wal-Mart’'s executive compensation for fiscal 2@Qibstantially implemented each of
the five numerated practices outlined in the prapos
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Lastly, the Board believes that the proposal de¢sdequately reflect all of the principles thabgld guide executive compensation
decisions. The proposal reflects a single compamsgtinciple, which is to focus executives on lelegn strategic goals. The Board believes
that the CNGC's compensation philosophy reflecis single principle, but the Board believes th&eotprinciples should also guide
executive compensation decisions. As set forthénGNGC Report, the three basic components of Wakbcompensation philosophy are
to: (1) provide fair compensation to executivesdolasn their performance and contributions to WakM@) provide incentives to attract and
retain key executives, and (3) instill a long-tesommitment to Wal-Mart and develop pride and a s@isCompany ownership, all in a
manner consistent with shareholders’ interests.Bderd believes that the framework’s compensatiamciple is overly simplistic and
excludes principles, such as fairness and provitliogntives to attract and retain key executivagcivthe CNGC believes are fundamental
components of an executive compensation philosophy.

For the above reasons, the Board recommends thataétshareholders vote AGAINST this proposal.

PROPOSAL NO. 5
“SUSTAINABILITY” REPORT

The General Board of Pension and Health Benefite@fJnited Methodist Church, 1201 Davis Streegriston, lllinois 60201-4118,
which is the beneficial owner of 922,422 Sharesthed.ibra Fund, L.P., 30 Rockefeller Plaza, Newky&New York, 10112-0258, which is
the beneficial owner of 30,930 Shares are joinedthgr filers (whose names, addresses, and shdmegsiwill be provided by Wal-Mart
promptly upon receipt by Wal-Mart’s Investor Retets Department of any oral or written request) tizate notified the Company that they
intend to present the following proposal at the2B@nual Shareholders’ Meeting:

Whereas, It is encouraging that Wal-Mart has rdgenét with investors in constructive conversatiamsl reported the company is
seeking to implement an integrated approach toaratp responsibility. However, there has been atdtcommitment for the company to
develop a public sustainability report on its ef§ao protect human rights, worker rights, land #relenvironment.

According to Dow Jones Sustainability Indexes, ‘t&imability leaders encourage long lasting welhigeih communities where they
operate, engage in an active dialog with diffestakeholders and respond to their specific andvevpheeds thereby securing a long term
‘license to operate,’ as well as superior custoamer employee loyalty.”

(http://lwww.sustainabilityindex.com/djsi_pdf/DJStochure.pdf, December 2004)

Recent articles in the press reflect negative pyi@rceptions about Wal-Mart's corporate respolissilpjolicies and practicesyew York
Times articles, April 5, 2004 “Stymied by Politicians, Wdart Turns to Voters”; April 8, 2004 “Voters inds Angeles Suburb Say No to a
Big Wal-Mart”; June 30, 2004 “Social Issues Tug Wrt in Differing Directions”; September 28, 2004o, the Conquistadors Are Not
Back. It's Just Wal-Mart”. Wharton strategic managat report states, “Wal-Mart's Mega-Growth ConésuBut is Its Image Getting a Bit
Tarnished?” (http://knowledge.wharton.upenn.edu)

As the largest Fortune 500 company, we believe Médt has a significant influence on its workforsappliers and communities in
which it does business, and should address comoraponsibility at the highest decision makingls\of the company with appropriate
resources and systems to manage these issues.dbgbnce of open transparent public reporting réasonable to conclude that the com
has not addressed these issues adequately.

The October 6, 2004 statement published by soesaarch analysts reported that they value pulpierteg because “we find
compelling the large and growing body of evidenokihg companies’ strong performance addressingabaod environmental issues to
strong performance in creating lotgrm shareholder value. . . We believe that comgsac@n more effectively communicate their perspes
and report performance on complex social and enmiental issues through a comprehensive reportttirangh press releases and other ad
hoc communications.” (www.socialinvvest.org)

We believe that Wal-Mar$' business success is dependent on its domestgl@val workers receiving a sustainable living wagenee!
their basic needs, and the environmental viahilftthe communities in which the company operates.

Resolved: Shareholders request the Board of Direttoprepare a sustainability report, at reas@akipense and omitting proprietary
information, by December 2005.

Supporting Statement
We believe the report should include:
1. The compan’s operating definition of sustainabilit
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2. Areview of current company policies and practicgated to social, environmental and economic gussdity.
3. A summary of lon-term plans to integrate sustainability objective@®tighout company operatior

WAL-MART’'S STATEMENT IN OPPOSITION TO
THE SHAREHOLDER PROPOSAL
REGARDING “SUSTAINABILITY REPORT”

Wal-Mart's commitment to its customers, shareholders, Aases;iand the communities and countries whereeitabgs has always be
part of Wal-Mart’s values, as evidenced by its ¢hcere beliefs: (1) Respect for the Individual, $2yvice to the Customer, and (3) Strive for
Excellence. By adhering to these core beliefs, Waift has always done and continues to do thosgdmecessary to ensure its success. In
addition to reviewing this response, we invite shafders to review Wal-Mart’s websites at www.waltstores.com and
www.walmartfacts.com where we describe how Wal-Maritinues to address many of the concerns rafstgbishareholder proposal.

Wal-Mart’'s wages and benefits allow it to attractlaetain quality people, and those wages and lisraeé competitive in the
communities in which Associates live and work. Natér proof of this exists than the fact that Wadshemploys over 1.6 million Associates
worldwide. Each one of Wal-Mart’s Associates arotiielworld has a choice, and each of them has oh&&d-Mart. In addition, Wal-Marg
policies and procedures are designed to createlaemyironment that is equitable and inclusive. Btitan 13.5 percent of Associates are
over the age of 55, and Wal-Mart is the nationfgdat employer of Hispanics and African-Americaviere importantly, Wal-Mart provides
each Associate the opportunity to reach his ogheatest potential, as witnessed by the fact thet 86 percent of Wal-Mart’s store
management started out in hourly positions with ¥Matt.

Wal-Mart requires its suppliers to conform to stamis$ that are consistent with its core beliefs.-Watft's suppliers must fairly
compensate their employees by providing wages andflis consistent with local laws or, if highereyailing local standards. Suppliers also
must maintain reasonable employee work hours inptiamce with local standards and laws. Wal-Marbfavsuppliers that commit to basic
principles of human rights and do not discrimiragainst their employees in hiring or other termsanrditions of work based on race, color,
national origin, gender, sexual orientation, religidisability, or other similar factors. In additi all suppliers must maintain a safe, healthy,
and productive environment.

Wal-Mart is committed to giving back to the comnties in which its stores and clubs are located.-Waitt has a grassroots style of
involvement that enables its Associates to idergify support organizations that are improving thedity of life in their local communities.
Wal-Mart contributed over $140 million to suppodnemunities and local non-profit organizations ia gast year, and Wal-Mart's customers
and Associates raised an additional $70 millioitsagtores and clubs to support their communitresgood works in those communities.

Wal-Mart is committed to protecting and preseruiragural resources. Wal-Mart has implemented wasitsaious, environmentally
sound practices at every location. In particulaalAMart uses rigorous energy management systestsias and clubs, reviews new energy
efficiency technologies regularly, and tests thestpoomising ideas for making Wal-Mart ever morergy efficient.

Moreover, Wal-Mart operates three Environmental Destration Stores that employ environmentally socmmstruction materials and
energy, lighting, and mechanical systems. Eachesd stores also houses an environmental educationto educate children and adults
about environmental issues.

Wal-Mart focuses on providing value to the custasrard communities it serves. As a result, the Compalieves that transparency
into the Company’s good works is an important ssepyWal-Mart created the www.walmartfacts.com wiebtsi allow shareholders and
customers to learn about Wal-Mart’s good workshim ¢communities we serve, protection of the envirentnand what we do to take care of
our Associates. As Wal-Mart increases visibilityoiits programs and good works, it will preparethia future, a report similar to the one the
proponent requests, but the Company prefers t@dmly in the form and at the time that is in thestinterests of the Company and its
Associates and the communities and customers we.ser

For the above reasons, the Board recommends thatdlshareholders vote AGAINST this proposal.

PROPOSAL NO. 6
EQUITY COMPENSATION REPORT

NorthStar Asset Management, Inc., 35 St. Johne&tBoston, Massachusetts 02130, which is the m@aledwner of 3,400 Shares that
has notified the Company that it intends to preslemfollowing proposal at the 2005 Annual Shardbd’ Meeting:
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“During a meeting last October, Tom Coughlin, thée€ of Wal-Mart’s U.S. stores looked out at a rofurth of division heads and top
line managers and saw something wasn't right. lderaeaged the room, asking people to sit by genderethnicity so they could see what he
saw: a room of white men."Time Magazine; “Women vs. Wal-Mart” July 21, 2003 comrieg on Coughlin’s testimony in a sex
discrimination lawsuit.)

WHEREAS,

In June 2004, US District Judge Martin Jenkinsifietta class action suit involving 1.6 million wem who are current and former Wal-
Mart employees, calling the suit “historic in naudwarfing other employment suits that came betdrlaintiffs in the suit charge that Wal-
Mart pays women less than men for doing the saimafal point out that about two-thirds of Wal-Matisurly workers are women, but less
than a third of managers are female, far less ditfaer competitors in the retail industry.

Employee discrimination suits are on the rise matide and can be financially costly to companied @sk damage to their reputation.
In 2000, Coca-Cola settled one of the nation’sdat@mployee race discrimination suits for $192ioml In 1997, Home Depot shareholders
spent $104 million to settle sex discrimination rgjes involving just 25,000 female employees.

One of the frequent contentions in employee diso@tion suits is that employees are compensatéereliftly on the basis of their race
and gender. Historically these cases have restgdlyaon the payment of salaries and bonuses, buielieve in the future, employees will
look more closely at corporate wealth distributedhie form of stock options and restricted stock.

According to Wal-Mart's proxy statements, in fis@@804 Wal-Mart distributed nearly 13% of total @pis to the five most highly
compensated employees, all white males, up frofo@#total options the previous year.

RESOLVED,

Shareholders request that the Board shall prepspeaal report, documenting the distribution &t lgears equity compensation by re
and gender of the recipient of the stock optiorts rastricted stock awards (i.e. percentage of aptand restricted stock received by white
men, white women, African-American men, African-Amgan women and so on). The report shall also pleeobntext explaining the recent
trends in equity compensation granted to womenesmployees of color. The report, prepared at reddertmst and omitting proprietary
information, shall be available to shareholdergrupquest, no later than November 1, 2005.

SUPPORTING STATEMENT

This report will provide additional information thaill allow shareholders to evaluate whether thisran equity compensation glass
ceiling at Wal-Mart, which might lead to potentiature liability. In requesting this report we wighbe sure that all Wal-Mart’'s Associates
received wealth-creating opportunities that fargflect their contribution to the company. Wal-Mhas made a public commitment to be a
leader in corporate diversity initiatives and wéidaee the disclosure of this additional informatisrconsistent with our company’s
commitment.

Please vote FOR this resolution.

WAL-MART'S STATEMENT IN OPPOSITION TO
THE SHAREHOLDER PROPOSAL
REGARDING AN EQUITY COMPENSATION REPORT

Wal-Mart sponsors several compensation plans ttoaige equity-based awards to Associates of the @y and its subsidiaries.
Those plans include the ASDA Sharesave Plan 206@0ASDA Colleague Share Ownership Plan 1999, 188 Block Incentive Plan, and t
Wal-Mart Canada Inc. Stock Incentive Plan of 198Bich is a sub-plan of the 1998 Stock IncentivenPhn amended version of the 1998
Stock Incentive Plan is being presented to shadehnslfor their approval at the 2005 Annual Sharmdrsl Meeting and is described in the
“Company Proposals” section of this proxy statem&he ASDA plans are limited to providing stockioptgrants to colleagues of ASDA,
and the Canadian plan is limited to providing egtiased awards to Wadart Canada Corp. Associates. The most significhtitese plans i
the 1998 Stock Incentive Plan, which provides fquity-based awards to Associates throughout thédwor

The independent CNGC is responsible for awardingtgdpased compensation to the inside directorseetutive Officers under the
1998 Stock Incentive Plan. The CNGC Report in finesxy statement explains the CNGC'’s overall compgas philosophy and process for
approving the total compensation, including eqbidged awards, for the inside directors and Exee@ifficers.

The SOC is responsible for administering the 19@gISIncentive Plan with respect to awards to Agges who are not inside directors
or Executive Officers. Equity-based awards are tgchannually to eligible Associates and are baseglach
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Associate’s performance. If an eligible Associatets or exceeds the performance criteria, he oissh@ible to receive the standard award,
which is determined by a formula that takes intosideration the Associate’s position, base sakary,the value of the award. The SOC
meets to determine the exercise price of the arawialds and to review modifications of awards rem@mded by the Executive Officer who
directly or indirectly supervises the AssociatemAdification of an equity-based award could inclatieincreased award, a reduced award, or
no award depending on the Associate’s performance.

A report on equity compensation based on the Higion of equity compensation would not accurateflect the eligibility and
participation of minorities and women in the Comyparequity compensation programs. Neither the CN®Cthe SOC consider the race or
gender of any Associate in granting stock optioaras, restricted stock awards, and performance stvaards under the 1998 Stock Incer
Plan. This is because equity-based awards areegkantely on the performance criteria disclosetheyCNGC or the formula applied by the
SOC and not on the gender or race of the Associate.

The CNGC, however, has taken diversity into corrsitien with respect to the compensation of all@wnpany’s officers, including
Wal-Mart's CEO and the members of the Executive Gittee of the Company. The CNGC established dityegsials as part of the
performance measures for the incentive paymentrithdeManagement Incentive Plan, for fiscal 200% TNGC set these objective
diversity initiatives to motivate officers to achéethe Company’s diversity goals while adheringht® Company’s commitment to select the
most qualified individual for each position. Fasdal 2005, an offices’annual incentive payment could have been redogeg to 7.5 perce
for not meeting the diversity goals. No Executivifi@@r’s incentive payment paid in fiscal 2005 wadfected by the diversity goals. For fiscal
2006, the CNGC has increased the amount that ared#f incentive payment can be reduced by up tperBent for not achieving the
Company'’s diversity initiatives. Diversity is andsbeen a responsibility of Wal-Mart’s officersdahis potential reduction in the incentive
payment under the Management Incentive Plan wdliemthat Wal-Mart’s officers are held accountdbtedoing what they are supposed to
do.

This shareholder proposal is substantially the samposal that Wal-Mart's shareholders rejectetth@2004 Annual Shareholders’
Meeting. We believe that the preparation of theppr@nt’s report with respect to equity compensationld not be meaningful to our
shareholders due to our reliance on performancecbasteria in granting equity compensation awamnold our executive compensation
philosophy.

For the above reasons, the Board recommends thatatshareholders vote AGAINST this proposal.

PROPOSAL NO. 7
POLITICAL CONTRIBUTIONS REPORT
The International Brotherhood of Teamsters, 25 &iama Avenue, N.W., Washington, D.C. 20001-219&)ésbeneficial owner of 160
Shares and is joined by another filer (whose nadétess, and shareholdings will be provided by Waitt promptly upon receipt by Wal-

Mart's Investor Relations Department of any oraloitten request) that have notified the Comparat they intend to present the following
proposal at the 2005 Annual Shareholders’ Meeting:

RESOLVED: That the shareholders of Wal-Mart (“Comgg hereby request that the Company provide anteppdated seménnually
disclosing the Company’s:
1. Policies and procedures for political contributigheth direct and indirect) made with corporatedsu

2. Monetary and non-monetary contributions to praitcandidates, political parties, political conttees and other political entities
organized and operating under 26 USC Sec. 527edfitiernal Revenue Code including the followi

a. An accounting of the Compa'’s funds contributed to any of the persons or omgditins described abov
b. The business rationale for each of the Com’s political contributions; anc
C. Identification of the person or persons in the Campwho participated in making decisions to coluiet

This report shall be presented to the board otthrs, audit committee, or other relevant oversagimhmittee, and posted on the
company’s website to reduce costs to shareholders.

SUPPORTING STATEMENT: As long-term shareholders\tgl-Mart, we support policies that apply transparenay accountability t
corporate political giving. In our view, such disslre is consistent with public policy in regargtidlic company disclosure and is necessary
for shareholder assessment of financial risksrtiet result from corporate political donations.

Company executives wide discretion over the usmgforate resources for political purposes. Thekentkecisions without a stated
business rationale for such donations. In 2001t@2]ast fully reported election cycle, Wdlart contributed at least $123,497.00. (The Ce
for Responsive Politics, Soft Money Donors: httpwiv.opensecrets.org/softmoney/softcomp2.asp?txtéaiial%
2Dmart+Stores&txtUItOrg=y&txtSort=name&txtCycle=200
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Relying on the limited data available from the Fati&lection Commission and the Internal RevenuwiBe, the Center for Responsive
Politics, a leading campaign finance watchdog omgion provides an incomplete picture of the Conmypa political donations. Complete
disclosure by the company is necessary for the eoip Board and its shareholders to be able ty Blhluate the political use of corporate
assets.

Although the Bi-Partisan Campaign Reform Act (BCRacted in 2002 prohibits corporate contributimngolitical parties at the
federal level, it allows companies to contributéntdependent political parties at the federal leitelllows companies to contribute to
independent political committees, also known ass5@&hich are active in federal elections. In additiBCRA did not prohibit corporate
campaign contributions at the state and local levehitations and disclosure requirements varyrfretate to state. Therefore, it is not
possible to independently verify all Company poétigiving.

Absent a system of accountability, corporate exeesitwill be free to use the Company’s assets @ditipal objectives that are not
shared by and may be inimical to the interesth@fCompany and its shareholders. There is currantlingle source of information that
provides the information sought by this resolution.

That is why we urge your suppdOR this critical governance reform.

WAL-MART’'S STATEMENT IN OPPOSITION TO
THE SHAREHOLDER PROPOSAL
REGARDING A POLITICAL CONTRIBUTION REPORT

Wal-Mart believes it is in the best interests efshareholders to be an effective participanténpblitical process by making prudent
political contributions when such contributions pemitted by federal, state, and local laws. Femtiore, Wal-Mart is fully committed to
complying with all applicable laws concerning pigiil contributions, including laws requiring pubtisclosure of such matters.

Since the early 70’s, corporate contributions haeen prohibited at the federal level. Political tritbutions to federal candidates,
political party committees, and political actiomumittees are made by Wal-Mart's political actiomoittee (“Wal-PAC”), which is not
funded by corporate funds but from voluntary cdnitions of Associates. The activities of Wal-PA@ aubject to comprehensive regulation
by the federal government, including detailed disate requirements. Wal-PAC files monthly repoftseceipts and disbursements with the
Federal Election Commission (the “FEC"), as welpas-election and post-election FEC reports. Alltipal contributions over $200 are
shown in public information made available by tH&CF Under the Lobbying Disclosure Act of 1995, VWAC submits to Congress semi-
annual reports, which also are publicly availaBiethe state level, our political contributions@bsre subject to regulation. While some states
have not banned corporate contributions to caneldat political parties, all states require thathscontributions be disclosed either by the
recipient or by the donor and this information aspublicly available. As a result of these mandatisclosures, the Board has concluded
that ample disclosure exists regarding Wal-Martktjgal contributions to alleviate the concerngediin this proposal.

In addition, the Board believes that the disclosafrbusiness rationales behind every political abation requested in this proposal
would impose a business disadvantage on Wal-Mant.bOsiness is subject to extensive regulatioheféderal and state levels. We are
involved in a number of legislative initiativesarbroad spectrum of policy areas which can havienarediate and dramatic effect on our
operations. Because parties with interests advergéal-Mart also participate in the political preseo their business advantage, any
unilateral expanded disclosure requirements coeitkfit these parties while harming the interest&/af-Mart and its shareholders.

For the above reasons, the Board recommends thatdlshareholders vote AGAINST this proposal.

SHAREHOLDER PROPOSAL NO. 8
EQUAL EMPLOYMENT OPPORTUNITY REPORT

The Sisters of Charity of Saint Elizabeth, Admirasive Building, 2 Convent Road, Convent StatioeywNJersey 07961-0476, which is
the beneficial owner of 2,840 Shares, is joineather filers (whose names, addresses, and shametgeMill be provided by Wal-Mart
promptly upon receipt by Wal-Mart’s Investor Retets Department of any oral or written request) tizate notified the Company that they
intend to present the following proposal at the2B8@nual Shareholders’ Meeting:

Equal employment opportunity is an important iskrecorporate shareholders, employees and manageesgpecially as the workforce
becomes more diverse. According to the bipartisEs$Ceiling Commission report, a positive diversitcord makes a positive impact on
bottom line.
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Yet, while women and minorities comprise two-thiodur population and 57% of the United Stateskfarce, the Commission found
that they represent little more than 3% of exe@itawvel positions. And various projections indictitat women and minorities will constitute
62% of the workforce by 2005.

Workplace discrimination has created a signifidantden for shareholders due to the high costiglion and potential loss of
government contracts. Such litigation also damagesorate and industry images. In the pharmacdupetroleum and retail industries,
discrimination lawsuits have resulted in a finahigact on shareholders that adds up to billichdadlars.

The Glass Ceiling Commission recognized that “gubisclosure of diversity data—specifically, datatlee most senior positions—is an
effective incentive to develop and maintain innoxateffective programs to break the glass ceibagiers.” The Commission recommended
that both the public and private sectors work tainacreased public disclosure of diversity data.

“Accurate data on minorities and women can showr/lpeogress is or is not being made in breakingsgt®iling barriers,” observed
the Commission.

More than 200 major U.S. corporations disclose ElE@ports to their shareholders. Among these compare many who have
experienced large racial and gender discrimindtarsuits; for example, Texaco, Shoney, Denny, SiBémey and Coca-Cola. Today
virtually every industry can claim some corporatiavho provide these reports to their shareholdesan example, some institutions in the
financial industry that have disclosed comprehen&iZO-1 data are Bank of America, Bank of New Y@&itigroup, Wachovia, Merrill
Lynch and JP Morgan Chase.

RESOLVED: The shareholders request our companyapeeg report, at reasonable cost and omitting denfial information, within
four months of the annual meeting, including théofeing:

1.  Achartidentifying employees according to ttsgix and race in each of the nine major EEOC-defjole categories for the last
three years, listing either numbers or percentageach category

2. A summary description of any affirmative actymwlicies and programs to improve performancesuitiog job categories where
women and minorities are underutiliz¢

3. Adescription of any policies and programs aedrspecifically toward increasing the number ohagers who are qualified
females and/or belong to ethnic minoriti

4. A general description of how our company pubésiits affirmative action policies and programsierchandise suppliers and
service providers

WAL-MART'S STATEMENT IN OPPOSITION TO
THE SHAREHOLDER PROPOSAL REGARDING
EQUAL EMPLOYMENT OPPORTUNITY REPORT

Respect for the individual is one of Wal-Mart’s edreliefs. This philosophy is an essential padwfcommitment to provide equal
opportunity in employment and for the advancemémtamen and minorities. The Company is committetutbcompliance with all
employment and civil rights laws, and the Compaegffirms this commitment in its policies and acsoti is our policy to recruit, hire, train,
promote, and provide other conditions of employnveittiout regard to race, color, age, gender, refigdisability, national origin, sexual
orientation, or veteran status. Additionally, weesd our policies, of valuing diversity and respragthe individual beyond our workplace, to
our relationships with suppliers and the commusitie serve.

At Wal-Mart, we embrace diversity at all levels it our organization. We believe that success reguioth an environment where
people are respected and valued, and a talentddoxoe that represents our diverse customer bagh.Mére than 1.2 million Associates
nationwide, WalMart is the fastest growing and largest private leygr in the United States. Over 40 percent ofttamagement workforce
female, including professional managers such asetiopharmacy and optical. More than two-third$\afi-Mart store management started
their careers in hourly positions. In fact, Wal-Maromotes almost 10,000 hourly Associates intargad positions each year. In the United
States, Wal-Mart is the largest private employefiican Americans and Hispanics, employing mo@nt200,000 African American
Associates and more than 128,000 Hispanic Assacilteaddition, Wal-Mart employs more than 220,8@80ciates who are age 55 and
over.

Wal-Mart’s Office of Diversity was created to fosteetter diversity throughout the Company and emsuat diversity is a significant
part of our Associate programs, recruitment eff@tgplier relations, philanthropic initiatives,dacommunity efforts. This office serves as
focal point for our diversity initiatives and isdaed by the Chief Diversity Officer. Some of thiiatives of the Office of Diversity include
ensuring that all open field management positioepasted so that all Associates have an oppoyttmipply for open positions, and making
certain that the Company adheres to its commitrizeselect the most qualified individual for eachsition from the available pool of
applicants.

38



Table of Contents

Wal-Mart has developed several programs to assistei fulfillment of the Company’s diversity goalhe Leadership Express Program
was developed and implemented to assist all diwisaf the Company in identifying and developing future leaders and to assist in
preparing female and minority management Assocfatefsiture leadership opportunities. The Compalsp aonducts Women and Minoriti
in Leadership Seminars across the country, whietdasigned to bring diverse talent together tdoéistagrowth and development
opportunities. These programs help to reduce twenamong those Associates. In addition, \Malrt participates in diversity job fairs, colle
recruiting, and internship programs in its effddsdentify and attract diverse candidates for emplent.

Some of our notable recognitions include: Hispakssociation on Corporate Responsibility’s 25 AAAt&hCorporations; LATIN
TRADE Reader Survey’s Latin America’s 25 Most-Redpd Employers; Careers & the Disabled Magazingd04 Top 50 Employers (No
on the list)”; Hispanic Magazine’'s 2004 “Corpord@0: The Top 100 Companies Providing the Most Ojmities to Hispanics”;
DiversityBusiness.com’s “Top 50 Corporation (Narbthe list) for Multicultural Business Opportueti of 2004”; Vista Magazine's
“America’s Top Family Friendly Companies”; Asiantémrise Magazine’s “Top 10 Companies for Asian Aicans”; the 2003 Corporate
Diversity Leadership Award from the Coalition of B&ssociations of Color; the 2002 Ron Brown Awaxdhich is the highest Presidential
Award that recognizes outstanding achievement ipleyee relations and community initiatives; Wal-KMaappointment to the 2002
Corporate Advisory Board by The Organization ofrigsie Americans; and the Hispanic National Bar Aasioa’s “2002 Corporate Partner
of the Year” award for our consistent support aastIpractices in the area of diversity.

Wal-Mart’'s commitment to diversity and fair treatmief all Associates is evident in the training previde. Each Associate receives
training through several different media includpersonnel orientation, sponsorships for new-hs&se meetings, on-the-job training,
corporate video broadcasts, and the Wal-Mart imtraoreover, we have developed computer-basedrigaprograms for topics including
diversity awareness, discrimination, sexual harasgpand inappropriate behavior. Each program @éxgthe applicable laws and Wal-Maxt’
policies in support of those laws. Wal-Mart alsamteins a toll-free Ethics Hotline through whichsgiates can report discrimination or
harassment on a confidential, anonymous basis.

In addition, the CNGC has taken diversity into ddagation with respect to the compensation oftel Company’s officers, including
Wal-Mart's CEO and the members of the Executive Gittee of the Company. The CNGC established dityegsials as part of the
performance measures for the incentive paymentrithddManagement Incentive Plan for fiscal 2005 TINGC set these objective diver:
initiatives to motivate officers to achieve the Gmany'’s diversity goals while adhering to the Compsicommitment to select the most
qualified individual for each position. For fis@005, an officer's annual incentive payment cowddénbeen reduced by up to 7.5 percent for
not meeting the diversity goals. No Executive Gffis incentive payment paid in fiscal 2005 was efd by the diversity goals. For fiscal
2006, the CNGC has increased the amount that e incentive payment can be reduced by up tpetBent for not achieving the
Company’s diversity initiatives. Diversity is andsbeen a responsibility of Wal-Mart’s officersdahis potential reduction in the incentive
payment under the Management Incentive Plan wdliemthat Wal-Mart’s officers are held accountdbtedoing what they are supposed to
do.

This shareholder proposal is substantially the sasngroposals that Wal-Mart’s shareholders hawtegl in the past. In part, the
proposal requests a chart similar to Form EEO-Ichvthe Company and other private employers prepadefile on a confidential basis with
the Equal Employment Opportunity Commission eadr.y@/al-Mart anticipates releasing this informatinrthe future at a time and in a
manner best suited to support the continued grofvthe Company and its Associates. Wal-Mart wilcatontinue to inform its shareholders,
suppliers, and the general public of its diverpitjlosophy and programs through a Diversity Broehwhich is available to anyone upon
request. As stated in the brochure, “We are corethtib ensuring a diverse workplace that providgsdpnities for growth and
development.”

Wal-Mart's commitment to equal employment opportyig exemplified by our existing internal and ext communications and
programs and our initiative to create the Officddofersity. The time and expense involved in pradgdhe report requested by the
proponents neither furthers the Company’s equal@mpent efforts nor is it a prudent use of the Camys resources. Therefore, the
preparation of a report as requested by the prapsiig not in the best interests of the sharehslder

For the above reasons, the Board recommends thatatshareholders vote AGAINST this proposal.

PROPOSAL NO. 9
DIRECTOR ELECTION MAJORITY VOTE STANDARD

The United Brotherhood of Carpenters and Joinefsnaérica, 101 Constitution Avenue, N.W., WashingtbrC. 20001, is the
beneficial owner of 69,900 Shares and has notthedCompany that it intends to present the follgyinoposal at the 2005 Annual
Shareholders’ Meeting:
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Resolved: That the shareholders of Wal-Mart Stdres,(“Company”) hereby request that the Boar®wéctors initiate the appropriate
process to amend the Company’s governance docurfoentsicate of incorporation or bylaws) to progithat director nominees shall be
elected by the affirmative vote of the majorityvotes cast at an annual meeting of shareholders.

Supporting Statement: Our Company is incorporatddalaware. Among other issues, Delaware corpdamteaddresses the issue of
level of voting support necessary for a specifitoa; such as the election of corporate directoedaware law provides that a company’s
certificate of incorporation or bylaws may spedtig number of votes that shall be necessary forréimsaction of any business, including the
election of directors. (DGCL, Title 8, Chapter Lip8hapter VII, Section 216). Further, the law pdaa that if the level of voting support
necessary for a specific action is not specifiethecertificate of incorporation or bylaws of tt@rporation, directors “shall be elected by a
plurality of the votes of the Shares present irsperor represented by proxy at the meeting antlezhtd vote on the election of directors.”

Our Company presently uses the plurality vote steshdbr the election of directors. We feel thasiappropriate and timely for the
Board to initiate a change in the Company’s direetection vote standard. Specifically, this shatéér proposal urges that the Board of
Directors initiate a change to the director elattiote standard to provide that in director eletdia majority vote standard will be used in
of the Company’s current plurality vote standandedfically, the new standard should provide th@nmees for the board of directors must
receive a majority of the vote cast in order teeleeted or re-elected to the Board.

Under the Company’s current plurality vote standardirector nominee in a director election careleeted or reelected with as little ¢
a single affirmative vote, even while a substamtiajority of the votes cast are “withheld” from tlthrector nominee. With Walton family
stockownership interests exceeding 39% of the antihg Shares (Company’s 2004 proxy statementjnigution of a majority vote
director election standard would provide other Campshareholders a greater degree of influendeeimtitcome of director elections.

It is our contention that the proposed majorityevstandard for corporate board elections is sstaimdard that will strengthen the
Company'’s governance and the Board. Our proposuadtintended to limit the judgment of the Boardiafting the requested governance
change. For instance, the Board should addresstahgs of incumbent directors who fail to receivaajority vote when standing for re-
election under a majority vote standard or wheghplurality director election standard is approjeria contested elections.

We urge your support of this important directorcétan reform.

WAL-MART’'S STATEMENT IN OPPOSITION TO
THE SHAREHOLDER PROPOSAL
REGARDING DIRECTOR ELECTION MAJORITY VOTE STANDARD

The proposal requires directors to be elected tmgjarity (over 50 percent) of the votes cast ati@hshareholders’ meetings.
Accordingly, nominees who receive less than 50¢m@rof the votes cast would not be elected. Unagamare law, a director serves until a
successor is elected, so an incumbent directordeles not receive a majority of the votes cast woelkkertheless continue to serve as a
director because no successor was elected. Likemgse director nominees who do not receive a mgjofithe votes cast will cause an
incumbent director not standing for election tochoVer until he or she resigns or until the negtgbn of directors. As a result, this voting
standard, in effect, takes away from shareholdssity to control the election of directors becaudke determination of who replaces the
“holdover” director will likely occur in the boardom and in certain situations may result in litigat

Moreover, due to the nature of basing electiondirgfctors on a majority of votes cast, the propesalld effectively transform an
abstention or a vote withheld into a vote againsbard nominee, which may not be the intent ofsti@reholder. The Board also believes that
adopting the majority voting method could fostentested elections, which would expose sharehotdaranecessary expense and
uncertainty. In addition, a majority voting standlarould impair shareholder’s ability to elect aeditor in a contested election by requiring a
higher threshold compared to a plurality votinghsard.

The Company'’s directors are presently elected baseplurality of votes cast at a meeting of shal@ers, which is the standard
provision for the election of directors under Dedaievlaw. This standard is explained in the Votimigimation section of this proxy stateme
Given the possible uncertainty of electing direstoy a majority of votes cast, the Company beli¢kasthe adoption of this proposal has the
potential to reduce shareholders’ ability to choabe will serve as a director and unnecessarilypaate the election of directors.

For the above reasons, the Board recommends thatdlshareholders vote AGAINST this proposal.
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PROPOSAL NO. 10
BOARD INDEPENDENCE

The Amalgamated Bank, LongView Collective Investiiéand, 15 Union Square, New York, N.Y. 10003-33g8he beneficial owner
of 1,699,877 Shares and has notified the Compaatyittmtends to present the following proposahat 2005 Annual Shareholders’ Meeting:

RESOLVED: That the shareholders of Wal-Mart Stohes, (“Wal-Mart” or the “Company”) urge the Boaad Directors to adopt a
policy of nominating independent directors whaeldcted by the shareholders, would constitute tvital$ of the Board. For purposes of this
proposal, the term “Independent Director” shall maalirector who:

. has not been employed by the Company in an execoéipacity;

. is not, and is not affiliated with a company thstan advisor or consultant to the Company, ogaifstant customer or supplier of
the Company

. has no personal service contract(s) with the Compatthe Company’s senior management;
. is not affiliated with a not-for-profit entity thaéceives significant contributions from the Comygan

. within the last five years, has not had any busimektionship with the Company that the Comparsy/e®en required to disclose
under the Securities and Exchange Commission digiaregulations

. is not employed by a public company at which arcesiee officer of the Company serves as a director;
. has not had a relationship described in of thedsstribed above with any affiliate of the Compaaryd

. is not a member of the family of any person desctiabove.

SUPPORTING STATEMENT

This proposal seeks to establish a level of inddeece that we believe will promote clear and objeadecision-making in the best
long-term interest of all shareholders.

Four of Wal-Mart's 13 directors are current or f@mexecutives of the Company. A fifth is the brotbkthe chairman. The Wal-Mart
board thus falls short of the level of independegmmposed in this resolution, which is based ondseds developed by the Council of
Institutional Investors, a group of pension furilse Council’s policy is that an independent direcscone whose directorship is his or her
only connection to the company.

In our view, a Board with a number of insiders gedple having other significant ties to managensantraise questions about whether
a Board is giving priority to management’s intesedt the expense of the shareholders.

We urge you to vote FOR this resolution.

WAL-MART'S STATEMENT IN OPPOSITION TO THE PROPOSAL
REGARDING BOARD INDEPENDENCE

The Board believes that no meaningful additionahsuee of Board independence will be gained by aaigphe independence criteria
presented in this shareholder proposal. The Comp&urporate Governance Guidelines contain starsdafrthdependence that comply with
SOX, the rules and regulations of the SEC, the N¥&Hg standards, as well as many of the begitjmes espoused by corporate govern:
thought leaders.

Under the NYSE listing standards, a director isjpehdent only if the Board determines that he erhsls no material relationship with
the Company (either directly, or as a partner,efalder, or as an officer of an organization ttet & relationship with the Company), or a
relationship with the Company that meets certasouaialifying criteria. The NYSE listing standardsatequire that the CNGC and Audit
Committee be comprised solely of Independent DinsctSOX also provides that Audit Committee membeag not be affiliated with the
Company or any of its subsidiaries or receive campton from the Company other than in their capscas members of the Board, the
Audit Committee, or other Board committees.

The standard of independence presented by thehsitdee proposal is more limiting than that presediy SOX, the NYSE listing
standards, and SEC regulations. It is also moriitigithan the principles advocated by many corfgogovernance thought leaders, which
would permit the Company sufficient flexibility fond and attract talented, well-informed, and cotepedirectors, while ensuring that a
majority of the Board is independent from managemniBime Board believes that its current approachiges an appropriate balance between
an experienced, knowledgeable, well-qualified bpardl a decisiomaking body that satisfies prescribed independstaredards. We belier
the balance that Wal-Mart has struck in the contjprsdf its
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current Board and committees, within the existieguiatory regime, is manifested by its continuectess. In the view of the Board,
alteration of the composition of the Board, suchhas recommended by the shareholder proposahaiiély may detract from Company
performance and decrease shareholder value.

The Board has affirmatively determined that 104fdr 71 percent, of the directors nominated fectbn this year are independent
under the NYSE listing standards. Even though rtimaia two-thirds of this year’s nominees are indejeen under the NYSE listing
standards, we believe that, as a practical mattegid formula requiring Independent Directorsiiake up two-thirds of the Board is
inadvisable and impractical. There may be periodsnwdue to retirements or other resignationsrefcttrs in the ordinary course of busin
the balance of independent and non-independerdtdisecould change. Adequate time must be avaitaliecate suitable nominees as
replacements, and the shareholder proposal wouldaemmmodate these needs. If adopted, the shdertmioposal could result in instability
on the Board and impede our business operatiomsdujring the Company to seek the resignationsreappointments of qualified directors
simply to meet an arbitrary quota of independence.

For the above reasons, the Board recommends thatdlshareholders vote AGAINST this proposal.

SHAREHOLDER PROPOSAL NO. 11
“PERFORMANCE-VESTING SHARES”

The AFL-CIO Reserve Fund, 815 Sixteenth Street, NWlashington, D.C. 20006-4101, is the beneficvaher of 2,700 Shares and has
notified the Company that it intends to presentfthiewing proposal at the 2005 Annual Shareholdktseting:

RESOLVED, that the shareholders of Wal-Mart Stohes, (the “Company”) urge the Board of Directapsatlopt a policy that a
significant portion of future equity compensatiaamts to senior executives shall be shares of sta@tkrequire the achievement of
performance goals as a prerequisite to vestingf@paance-vesting shares”).

This policy shall apply to existing employment agreents and equity compensation plans only if tleeafiperformance-vesting shares
can be legally implanted by the Company, and wilkowise apply to the design of all future pland agreements.

Supporting Statement

We believe that our Company’s compensation polisiesild encourage the ownership of stock by seniecutives in order to align
their interests with those of shareholders. To@ghihis goal, we favor granting senior executaesial shares of stock for meeting specified
performance goals. In our opinion, performanceimgsthares are a better form of equity compensaihian fixed-price stock options or time-
vesting restricted stock.

Fixed-price stock option grants provide senior eiges with incentives that may not be in the bestrests of long-term shareholders.
In our view, stock option grants promise executi@ikshe benefit of share price increases with nofithe risk of share price declines. Stock
options can reward short-term decision-making beeanany executives’ options can be exercised justyear after the grant date.
Furthermore, we believe that stock options createang incentive to manipulate a company'’s staotepthrough questionable or even
fraudulent accounting.

Leading investors and regulators have questionedisk of stock options to compensate executivagsBiee Hathaway CEO Warrant
Buffett has characterized fixed-price stock optiassreally a royalty on the passage of time.” FadlReserve Chairman Alan Greenspan
blamed poorly-structured options for the ‘infecagreed’ of the 1990s, because “they failed to @rgpalign the long-term interests of
shareholders and managers.”

Similarly, we oppose granting executives time-vastiestricted stock that does not include any perémce requirements. In our view,
time-vesting restricted stock rewards tenure, mofggmance. Instead, we believe vesting requiresngimbuld be tailored to measure each
individual executive’s performance through disctbbenchmarks, in addition to the Company’s shaimpilo align their incentives with
those of long-term shareholders, we also belieaed@nior executives should be required to hoidrificant portion of these performance-
vesting shares for as long as they remain exeautizéhe Company.

Executive compensation consultant Pearl Meyer k"8 a company is going to issue restricted ktgrants as a way of making sure
executives are owners rather than optionees, tr@ ghould be earned on a performance basis euldint be just a giveaway.” Former SEC
Chairman Richard Breeden has stated that “theretia strong reason for granting restricted stathar than simply paying cash unless there
are performance hurdles to vesting.”
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WAL-MART'S STATEMENT IN OPPOSITION TO
THE SHAREHOLDER PROPOSAL REGARDING
“PERFORMANCE-VESTING SHARES”

The Board has delegated the responsibility of mgpeiquity-based awards for Executive Officers ]@NGC, which is comprised
solely of directors who are independent as deflmethe NYSE listing standards. In January 2005Qh&C adopted a new compensation
practice of awarding performance shares under 388 Stock Incentive Plan to Executive Officers. §performance shares constitute a
significant portion of all equity-based compensatiand the CNGC awarded three cycles of an equaliatof performance shares. The first
cycle of performance shares awarded to the Exex@iiicers represents approximately one-third @heaxecutive Officer’s equity-based
compensation package when taking into considergfierBlack-Scholes value of the stock options aeduahd the current value of restricted
stock awarded in January 2005. The awards for tireédl Executive Officers are described in furthéaitin the section of this proxy
statement entitled “Long-Term Incentive Plans-Avgaird Fiscal 2005.”

The performance shares are tied to the CompanyseSitice and may be paid out at the election@Bkecutive Officer in cash,
Shares, or a combination of both. The performaheagesgrants for the Named Executive Officers abjest to shareholder approval of the
2005 Stock Incentive Plan, described in “CompargpBsals” section of this proxy statement. Assuntliveg the shareholders approve the
2005 Stock Incentive Plan, the first cycle of parfance shares will vest on January 31, 2006 ortheifCompany reaches pre-established
return on investment and revenue growth targetbelfCompany meets those threshold performancetsargnly 50 percent of the
performance shares awarded will vest. If the Commameeds those threshold performance target® UpQ percent of the performance
shares awarded will vest. As a result, if maximwerfgrmance targets are reached, the performancesshll represent over 40 percent of
value of the equity-based compensation packaged@aan January 2005. The same will be true foistend cycle and third cycle of
performance shares, which will vest only upon ré@aglor exceeding the pre-established average retuinvestment and average revenue
growth performance targets for the fiscal yearsrepdanuary 31, 2007 and January 31, 2008, respéctWe believe that the performance
share awards represent a significant portion (agmately one-third) of the equity-based compensatoy your Company’s Executive
Officers. The loss of one-third of an equity-basethpensation package will have a significant aftecthe Executive Officer’s total
compensation. This approach properly aligns thg-temm interests of shareholders and senior managdwgeappropriately encouraging e
Executive Officer to attain the highest return oweistment and revenue growth possible in ordebtai the maximum number of
performance shares. Therefore, the Board has abedlinat the direction taken by the CNGC substiiytieflects the intent and purposes
sought to be achieved by this shareholder proposal.

The Board believes that the CNGC is the governmdytbest suited to formulate executive compensatiortiples and practices that
reflect the interests of shareholders while retajrihe discretion and flexibility that is necesstryespond to the needs of Wal-Mart.
Executive compensation practices are influenced yde range of complex factors, including the perfance of individual executives,
historical results of operations, changes in sgiatgoals, regulatory developments, and the conipetiompensation practices of other
companies. In light of our belief that the CNGC bkabstantially implemented the intent and purpaeéékis shareholder proposal, the Board
believes that adoption of the proposal would unssaely limit the discretion and flexibility of theNGC to respond to the needs of Wal-
Mart.

For the above reasons, the Board recommends thatdlshareholders vote AGAINST this proposal.

By Order of the Board of Directors
Thomas D. Hyde

Secretary

Bentonville, Arkansas
April 15, 2005
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EXHIBIT A

WAL-MART STORES, INC.
STOCK INCENTIVE PLAN OF 2005

As amended January 1, 2005

1.1 Purpose. Wal-Mart Stores, Inc. (“Wal-Mart”) believesi# important to provide incentives to Wal-Mart'sséeiates through
participation in the ownership of Wal-Mart and athise. This Wal-Mart Stores, Inc. Stock IncentivarPof 2005 was established under the
name Wal-Mart Stores, Inc. Stock Incentive Plaa@88 (“1998 Plan”). The 1998 Plan has been amefrdedtime to time and hereby is
amended, restated, and renamed as set forth hefigiative January 1, 2005, subject to the approf&@Val-Mart stockholders. The purpose
the Plan is to provide incentives to certain Asatas to enhance their job performance, to motitrege to remain or become associated with
Wal-Mart and its Affiliates, and to increase thesess of Wal-Mart. The Plan is not limited to exeuofficers of Wal-Mart but will be
available to provide incentives to any Associatd the Committee believes has made or may malgnéisant contribution to Wal-Mart or
an Affiliate of Wal-Mart.

DEFINITIONS

2.1 “Affiliate” means any corporation, partnership, limited lispiiompany, business trust, other entity or othesiress association
that is now or hereafter controlled by Wal-Mart.

2.2 “Associate”means any person employed by Wal-Mart or any Af#@i
2.3 “Board” means the Board of Directors of Wal-Mart.

2.4 “Cause” means the Associate’s commission of any act deetaiinental to the best interest of Wal-Mart or &tijliate or failure
to perform satisfactorily his or her assigned dyjtesach as determined in the sole discretion o€tiamittee.

2.5 “Code " means the Internal Revenue Code of 1986, as amended

2.6 “Committee " means (a) as to Associates who are Section 16 i#easwl as to Covered Employees whose awards areled to be
Qualified Performance Based Awards, the Compensaiominating and Governance Committee of the Boamd (b) as to all other
Associates, the Stock Option Committee of the Boantess the Board delegates such administratidineolPlan or a particular feature of the
Plan to another Committee of the Board.

2.7 “Continuous Status as an Associateheans the absence of any interruption or terminaifdhe employment relationship between
an Associate and Wal-Mart or an Affiliate. ContimigdStatus as an Associate shall not be consideredupted in the case of (a) sick leave,
(b) military leave, or (c) any other leave of abseapproved by Wal-Mart or an Affiliate; providdtht leave does not exceed one year, unles:
re-employment upon the expiration of that leavguaranteed by contract or law or unless providedretise by a policy of Wal-Mart or an
Affiliate.

2.8 “Covered Employee”has the meaning set forth in Code Section 162(m)(3)
2.9 “Exchange Act” means the Securities Exchange Act of 1934, as aadeiaahd the rules and regulations adopted thereunde

2.10 “Fair Market Value” means, as of any date, the composite closing palesfor a Share (a) on the New York Stock Excleafugy
if no trading in Shares occurred on that date henast day on which Shares were traded) or {eifShares are not listed for trading on the
New York Stock Exchange, the value of a Share s=rmiéned in good faith by Committe

2.11 “Fiscal Year” means the 12-month period beginning on each Fepduand ending on the following January 31.

2.12 “Incentive Stock Option” means an Option intended to qualify as an incersiwek option within the meaning of Code Section
422.

2.13 “Nonqualified Option” means an Option not intended to be treated ascamiive Stock Option.

2.14 “Notice of Plan Award” means the agreement or other document evidencohga@arerning any Plan Award.
2.15 “NYSE” means the New York Stock Exchange or any succesganization thereto.

2.16 “Option” means a stock option to acquire a certain numb#reoSubject Shares granted pursuant to the Plan.

2.17 “Parent/Subsidiary Corporation” means a “parent corporation” (within the meaningofle Section 424(e)) or a “subsidiary
corporation” (within the meaning of Code Sectiod@} of Wal-Mart, in each case determined as efdate of grant.
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2.18 “Performance Goals”’means the pre-established objective performanciks gstablished by the Committee for each Performanc
Period. The Performance Goals may be based upgretfemance of Wal-Mart, of any Affiliate, or aviliion thereof, or of an individual
Recipient, using one or more of the Performancedess selected by the Committee. Separate Perfeam@oals may be established by the
Committee for Wal-Mart or an Affiliate, or divisiathereof, or an individual. The Performance Gohtlsnclude one or more threshold
Performance Goals under which no portion of then Plvard shall become vested, be transferred, redaior the value of which is to be paid
as provided by the Plan and Notice of Plan Awdrthe threshold goals or goals are not achievedh Veéispect to Recipients who are not
Covered Employees, the Committee may establisir stitgective or objective goals, including indivadwerformance Goals, which it deems
appropriate. The preceding sentence shall alsy apffovered Employees with respect to any Plant@&aot intended at the time of grant
to be Qualified Performance Based Awards.

Performance Goals may be set at a specific levehay be expressed as a relative percentage twthparable measure at comparison
companies or a defined index. Performance Goal§ shéhe extent applicable, be based upon gelyesatepted accounting principles, but
shall be adjusted by the Committee to take intmatthe effect of the following: changes in acdaimg standards that may be required by
Financial Accounting Standards Board after thed®eréince Goal is established; realized investmensgmd losses; extraordinary, unusual,
non-recurring, or infrequent items; currency fladtans; acquisitions; divestitures; litigation lessfinancing activities; expenses for
restructuring or productivity initiatives; othermaperating items; new laws, cases or regulatovgld@ments that result in unanticipated
items of gain, loss, income, or expense; execs@erance arrangements; investment returns relaimyestment vehicles which are
unaffiliated with Wal-Mart, an Affiliate, or divisinal operating strategy; and other items as ther@ittee determines to be required so that
the operating results of Wal-Mart, a division, arAsfiliate shall be computed on a comparative §&im Performance Period to
Performance Period. Determination by the Committeies delegate shall be final and conclusive dpaities, but shall be based on relevant
objective information or financial data.

2.19 “Performance Measures’means one or more of the following criteria, onethPerformance Goals may be based: (a) earnings
(either in the aggregate or on a per-Share badlecting dilution of Shares as the Committee deappopriate and, if the Committee so
determines, net of or including dividends) beforafber interest and taxes (“EBIT”) or before oteafinterest, taxes, depreciation, and
amortization (“EBITDA”); (b) gross or net revenueahanges in annual revenues; (c) cash flow(s)udiieg either operating or net cash
flows); (d) financial return ratios; (e) total skbmlder return, stockholder return based on grawdfasures or the attainment by the Shares
specified value for a specified period of time, feharice, or Share price appreciation; (f) earnigigsvth or growth in earnings per Share; (g)
return measures, including return or net returagsets, net assets, equity, capital, investmentoss sales; (h) adjusted pre-tax margin; (i)
pre-tax profits; (j) operating margins; (k) opengtiprofits; (I) operating expenses; (m) dividen@g;net income or net operating income; (0)
growth in operating earnings or growth in earnipgs Share; (p) value of assets; (q) market shaneaoket penetration with respect to
specific designated products or product groupsarspecific geographic areas; (r) aggregate propitice and other product measures; (S)
expense or cost levels, in each case, where apldicdetermined either on a company-wide basia oespect of any one or more specified
divisions; (t) reduction of losses, loss ratioerpense ratios; (u) reduction in fixed costs; @E@mting cost management; (w) cost of capital;
(x) debt reduction; (y) productivity improvemen(s) average inventory turnover; (aa) satisfactibapecified business expansion goals or
goals relating to acquisitions or divestitures;)(blasstomer satisfaction based on specified objeaals or a Wal-Mart-sponsored customer
survey; (cc) Associate diversity goals; (dd) Asateiturnover; (ee) specified objective social goad€ff) safety record.

Performance Measures may be applied on a pre-tagsiftax basis, and based upon the performandébMart, of any Affiliate, of a
division thereof, or other business unit, or ofiaividual Recipient. The Committee may, at timegadint, in the case of a Plan Award
intended to be a Qualified Performance Based Award,in the case of other grants, at any time,igeothat the Performance Goals for such
Plan Award may include or exclude items to measpeific objectives, such as losses from discortimperations, extraordinary gains or
losses, the cumulative effect of accounting chanaeguisitions or divestitures, foreign exchangpagts, and any unusual nonrecurring gain
or loss.

2.20 “Performance Period”means that period established by the Committeenguvhich the attainment of Performance Goals
specified by the Committee with respect to a Plara/l are to be measured. A Performance Period mayl2-month period or a longer or
shorter period.

2.21 “Performance Share’means the right to receive the value of a Share aftainment of specified Performance Goals.
2.22 “Plan” means this Wal-Mart Stores, Inc. Stock IncentivenRiIf 2005, as amended from time to time.

2.23 “Plan Award” means an award or right granted under the planistorgs of an Option, Restricted Stock, Restrictéoc® Right,
Stock Appreciation Right, or Performance Share. fEnms and conditions applicable to a Plan Awaalldie set forth in the applicable
Notice of Plan Award

2.24 “Qualified Performance Based Award’means a Plan Award to a Covered Employee or tossodate that the Committee
determines may be a Covered Employee at the timgvidl-Mart or an Affiliate would be entitled to adliction for such Plan Award, which
is intended to provide “qualified performance-basethpensation” within the meaning of Code Section

A-2



Table of Contents

162(m). For any Performance Period for which a RPlesard is intended to be a Qualified PerformanceddsAward, Performance Goals sl

be established by the Committee no later than 98 dfier the beginning of the Performance Perioghizh the Performance Goals pertain
and while the attainment of the Performance Gaassibstantially uncertain, and in any event na khten the date 25% of the Performance
Period has elapsed.

2.25 “Recipient” means an Associate who has received a Plan Award.

2.26 “Restricted Stock”means Shares awarded to a Recipient pursuantlema®ard of Restricted Stock that are subject to a
Restriction and all non-cash proceeds of thoseeShaat are subject to a Restriction.

2.27 “Restricted Stock Right”means a right awarded to an Associate that, sutme®gction 8.2, may result in Associatewnership ¢
Shares upon, but not before, the lapse of Restnistielated thereto.

2.28 “Restriction” means any restriction on a Recipient’s free enjaytoéthe Shares or other rights underlying a Plamrd.
Restrictions may be based on the passage of titfee@atisfaction of performance criteria or theuwrence of one or more events or
conditions, and shall lapse separately or in coatin upon such conditions and at such time orgjrireinstallments or otherwise, as the
Committee shall specify. Plan Awards subject taeatRction shall be forfeited if the Restrictionedonot lapse prior to such date or the
occurrence of such event or the satisfaction ofi stber criteria as the Committee shall determine.

2.29 “Section 16 Person’means any individual who is required to file reparhder Section 16 of the Exchange Act.
2.30 “Securities Act” means the Securities Act of 1933, as amended &nditbs and regulations adopted thereunder.
2.31 “Share” means a share of the common stock, $.10 par vaushare, of Wal-Mart.
2.32 “Stock Appreciation Right” means a right granted to a Recipient pursuante&thck Appreciation Rights feature of the Plan.
2.33 “Subject Shares”’means such term as defined in Section 3.1.
SHARES SUBJECT TO THE PLAN

3.1 Shares Subject to the Plan. Subject to Section 11.8, the sum of (a) 50800 Shares plus (b) the number of remaining Shares
under the 1998 Plan (not subject to outstanding Rlaards and not delivered out of Shares reservecttinder) as of the date of stockholder
approval of the Plan (collectively, the “Subjeca®s”) are reserved for delivery under the Plare $hbject Shares may be authorized, but
unissued Shares, treasury Shares held by Wal-Mart éffiliate, or Shares acquired on the open regirikcluding Shares acquired on the
open market by forwarding cash to an independeskdsrwho will purchase Shares on behalf, and imémae of the Recipient. Shares
reserved for delivery pursuant to a Plan Awardror @ghts thereto, whether under the 1998 Plameman, that expire, are forfeited or
otherwise are no longer exercisable or that areguieed by Wal-Mart pursuant to the terms of th88 ®2lan, the Plan, or a Plan Award, may
be the subject of a new Plan Award. No fractiortedi®s may be delivered under the Plan.

Notwithstanding the foregoing, (a) Shares alreadyex by a Recipient and used to pay all or a poriothe exercise price of Shares
subject to an Option, and (b) any other Sharegjieaad by Wal-Mart after such Shares have beeregsor, in the case of Open Market
Shares, have been delivered), other than Restigttmzk that is forfeited or reacquired by Wal-Maithout lapse of the Restrictions, shall not
become Subject Shares to the extent such Sharesthheld, tendered, or reacquired by Wal-Mart afiene 3 2015.

ADMINISTRATION

4.1 Administration.  The Committee will administer the Plan and wgithnt all Plan Awards. The Plan and Plan AwardSdotion 16
Persons shall be administered by the Committeernmptiance with Rule 16b-3 adopted under the Exchahg (“Rule 16b-3").

4.2 Duties and Powers. The Committee shall have these duties and agto the Plan:

(&) to establish rules, procedures, and forms goverthiad’lan

(b) tointerpret and apply the provisions of the Plad any Plan Awarc

(c) torecommend amendments of the Plan to the Bi

(d) to determine those Associates who will be Recigiamtd what Plan Awards will be made to th

(e) to setthe terms and conditions of any Plan Awadita determine and certify whether, and the extemthich, any such terms ¢

conditions have been satisfie
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(f) to determine the Fair Market Value of the Sha

(g) toamend the terms of any Plan Award or to waimy conditions or obligations of a Recipient uratewith respect to any Plan
Award,;

(h) to make such adjustments or modifications to Plaails to Recipients who are working outside theté¢hBtates as are advise
to fulfill the purposes of the Plan or to complythvapplicable local law and to establish qléns for Associates outside the Uni
States with such provisions as are consistentthétPlan as may be suitable in other jurisdictit

(i) to correct any defect or supply any omission;
() take any other action it deems necessary or adeis

4.3 Delegation. Except for the administration of Qualified Remance Based Awards and matters under the Plactedf by Section
16 of the Exchange Act and the rules adopted tingien) the Committee may delegate ministerial dutieger the Plan to one or more
administrators, who may be Associates of Wal-Mamt] may delegate non-ministerial duties to an effaf Wal-Mart; provided that the
delegate of non-ministerial duties (a) shall noab#horized to make Plan Awards to himself or Heraad (b) in any Fiscal Year shall not
make Plan Awards in excess of 100,000 Shares iaghesgate or 1,000 Shares to any one Recipient.

4.4 Determinations Binding. All actions taken or determinations made byGoenmittee, in good faith, with respect to the Pkan
Plan Award or any Notice of Plan Award shall notsbibject to review by anyone, but shall be finalding and conclusive upon all persons
interested in the Plan or any Plan Award.

PARTICIPATION

5.1 All Associates whom the Committee determines hheegpbtential to contribute significantly to the sess of Wal-Mart or an
Affiliate, are eligible to participate in the Plas well as Non-Management Directors, except that-Management Directors may not receive
Incentive Stock Options. An Associate or non-managg director may be granted one or more Plan Asyandless prohibited by applicable
law and subject to the limitations under Code ®&cti22 with respect to Incentive Stock Options. &wy Performance Period for which Plan
Awards are intended to be Qualified PerformancesBaswvards, the Committee shall designate the Aasegieligible to be granted Plan
Awards no later than the 9ay of the Fiscal Year (or in the case of a Perforoe Period other than a Fiscal year, after net tain the da
25% of the Performance Period has elapsed).

STOCK OPTIONS

6.1 Term of Options . Wal-Mart may grant Options covering Subjecti®sdo Associates. The term of each Option shalhéderm
stated in the Notice of Plan Award; provided, hoarevthat in the case of an Incentive Stock Optiba.term shall be no more than 10 years
from the date of grant unless the Incentive Stopkidd is granted to a Recipient who, at the tim¢hefgrant, owns stock representing more
than 10% of the voting power of all classes of ktotWal-Mart or any Parent/Subsidiary Corporatimnwhich case the term may not exceed
5 years from the date of grant.

Each Option shall be a Nonqualified Option unlessighated otherwise in the Notice of Plan Awardivthstanding the designation
an Option, if the aggregate Fair Market Value cdi®ls subject to Incentive Stock Options that aszasable for the first time by a Recipient
during a calendar year exceeds $100,000 (whetreetadthe terms of the Plan Award, accelerationxef@sability, miscalculation or error),
the excess Options shall be treated as Nonquallijgtbns.

6.2 Option Exercise Price and Consideration. The per Share exercise price of an Option dfeatletermined by the Committee in its
discretion, except that the per Share exercise fioican Incentive Stock Option shall be 100% efHair Market Value of a Share on the date
of grant except that, with respect to an Incen8teck Option granted to an Associate who owns stepkesenting more than 10% of the
voting power of all classes of stock of Wal-Martamy Parent/Subsidiary Corporation at the timeénefgrant, the per Share exercise price
shall be no less than 110% of the Fair Market ValeieShare on the date of grant. The type of censiabn in which the exercise price of an
Option is to be paid shall be determined by the @dtee in its discretion, and, in the case of arehtive Stock Option, shall be determine
the time of grant.

6.3 Exercise of Options. An Option shall be deemed to be exercised whemerson entitled to exercise the Option givakemf
exercise to Wal-Mart in accordance with the Optiotlerms and Wal-Mart receives full payment for $ifares as to which the Option is
exercised or other provision for such payment igena accordance with procedures established bggmemittee from time to time.

6.4 Termination of Employment. If a Recipient’s Continuous Status as an Asdeds terminated for any reason other than Cause,
the Recipient may exercise Options that are ngestlo Restrictions as of the termination datthextent set out in Recipient’s Notice of
Plan Award. Incentive Stock Options may be execcma@y within 60 days (or other period of time detsmed by the Committee at the time
of grant of the Option and not exceeding 3 mondfi®r the date of the termination (but
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in no event later than the expiration date of grentof that Option as set forth in the Notice airiPAward), and only to the extent that
Recipient was entitled to exercise the IncentivecBOption at the date of that termination. Toéktent the Recipient is not entitled to or
does not exercise an Option at the date of thatitation or within the time specified herein ottle Notice of Plan Award, the Option shall
terminate. During a period for which the Recipisngubject to administrative suspension from emmplest, the Recipient’s right to exercise
Options will be suspended.

6.5 Disability of Recipient. Notwithstanding the provisions of the immediagreceding paragraph, in the case of a Recigent’
Incentive Stock Option, if the Recipient’s ContimgdStatus as an Associate is terminated as a mfhift or her total and permanent
disability (as defined in Code Section 22(e)(3)E Recipient may, but only within 12 months frora ttate of that termination (but in no ey
later than the expiration date of the term of tbption as set forth in the Notice of Plan Awardereise an Incentive Stock Option to the
extent otherwise entitled to exercise it at theddtthat termination. To the extent the Recipiemtot entitled to exercise an Incentive Stock
Option at the date of termination, or if Recipidoes not exercise that Incentive Stock Option ¢oetktent so entitled within the time speci
herein, the Incentive Stock Option shall terminate.

6.6 Non-transferability of Options.  An Option may not be sold, pledged, assigngdothecated, transferred or disposed of in any
manner except by testamentary devise or by the ddwdescent or distribution or, in those circums&mexpressly permitted by the
Committee, to a Permitted Transferree. For thippse, a “Permitted Transferree” means any membgredinmediate Family of the
Recipient, any trust of which all of the primarynieéiciaries are the Recipient or members of hisesrimmediate Family or any partnershij
which all of the partners or members are the Renippr members of his or her Immediate Family. Themediate Family” of a Recipient
means the Recipient’s spouse, children, stepchildpendchildren, parents, stepparents, siblings)dparents, nieces and nephews, or the
spouse of any of the foregoing individuals.

6.7 Withholding . The Committee may withhold in accordance wiglst®n 11.9 any amounts necessary to collect atiyhaiding
taxes upon any taxable event relating to an Option.

RESTRICTED STOCK

7.1 Grant of Restricted Stock. Wal-Mart may grant Restricted Stock to thosedksates the Committee may select in its sole
discretion. Each Plan Award of Restricted StocKldteve those terms and conditions that are exfyress forth in, or are required by, the
Plan and any other terms and conditions as the Gbeammay determine in its discretion.

7.2 Dividends; Voting. While any Restriction applies to any RecipisrRestricted Stock, (a) unless the Committee pesvid
otherwise, the Recipient shall receive the dividepdid on the Restricted Stock and shall not beired, to return those dividends to Wal-
Mart in the event of the forfeiture of the ReseittStock, (b) the Recipient shall receive the pedseof the Restricted Stock in any stock spilit,
reverse stock split, recapitalization, or otherngin the capital structure of Wal-Mart, which geeds shall automatically and without need
for any other action become Restricted Stock anslubgect to all Restrictions then existing as ® Recipient’'s Restricted Stock and (c) the
Recipient shall be entitled to vote the Restricéack during the Restriction period.

7.3 Delivery of Restricted Stock. The Restricted Stock will be delivered to threxiRient subject to the understanding that while an
Restriction applies to the Restricted Stock, theiplent shall not have the right to sell, transéessign, convey, pledge, hypothecate, grant
security interest in or mortgage on, or otherwispasse of or encumber any shares of RestricteckStoany interest therein. As a result of
retention of rights in the Restricted Stock by Whdrt, except as required by any law, neither arares$ of the Restricted Stock nor any
interest therein shall be subject in any mannangoforced or involuntary sale, transfer, conveyampdedge, hypothecation, encumbrance, or
other disposition or to any charge, liability, dednt obligation of the Recipient, whether as thedi or indirect result of any action of the
Recipient or any action taken in any proceedinguiting any proceeding under any bankruptcy orrotheditors’ rights law. Any action
attempting to effect any transaction of that typalisbe void.

7.4 Forfeiture.  Unless expressly provided for in the Plan Awaty Restricted Stock held by the Recipient atithe the Recipient
ceases to be an Associate for any reason shabrfegtéd by the Recipient to Wal-Mart and autoneticre-conveyed to Wal-Mart.

7.5 Withholding. The Committee may withhold in accordance wiglet®n 11.9 any amounts necessary to collect athhaiding
taxes upon any taxable event relating to Restristedk.

7.6 Compliance with Law. The making of Plan Award of Restricted StocH delivery of any Restricted Stock is subject to
compliance by Wal-Mart with all applicable laws. WWdart need not issue or transfer Restricted Smalsuant to the Plan unless Wal-Mart's
legal counsel has approved all legal matters imeotion with the delivery of the Restricted Stock.

7.7 Evidence of Share Ownership. The Restricted Stock will be book-entry Shamely unless the Committee decides to issue
certificates to evidence shares of the RestrictedkS Any stock certificate(s) representing thetReted Stock issued to a Recipient that is so
issued shall bear the following legend:
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THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEHSSUED PURSUANT TO THE WALMART STORES, INC
STOCK INCENTIVE PLAN OF 2005 (THE “PLAN”) AND ARE BBJECT TO SUBSTANTIAL RESTRICTIONS ON THEIR
TRANSFER AND TO FORFEITURE TO WAL-MART STORES, ING= CERTAIN CONDITIONS ARE NOT MET. THOSE
RESTRICTIONS AND CONDITIONS ARE SET FORTH IN THE RN AND IN THE PLAN AWARD OF RESTRICTED STOCK
PURSUANT TO WHICH THOSE SHARES WERE ISSUED TO THE®STERED HOLDER THEREOF.

Wal-Mart will place stop-transfer instructions witlsspect to all Restricted Stock on its stock fi@mnscords.

7.8 Deferral of Restricted Stock. At the time of grant of Restricted Stock (osath earlier or later time as the Committee deters
to be appropriate in light of the provisions of @dgkection 409A), the Committee may permit a) Recipof a Restricted Stock Award to
defer his or her Restricted Stock in accordanck wiles and procedures established by the Commatesrnatively, the Committee may, in
its discretion and at the times provided abovemjiteain individual who would have been a Recipiefird ®lan Award of Restricted Stock, to
elect instead to receive an equivalent Plan Awaiestricted Stock Rights and may permit the Recipto elect to defer receipt of Shares
under the Restricted Stock Rights in accordancle $ction 8.8.

RESTRICTED STOCK RIGHTS

8.1 Grant of Restricted Stock Rights. Wal-Mart may grant Restricted Stock Rightshtose Associates as the Committee may select
in its sole discretion. Each Plan Award of RestidcStock Rights shall have those terms and conditioat are expressly set forth in, or are
required by, the Plan and the Notice of Plan Awasdthe Committee may determine in its discrefidre Restrictions imposed shall take into
account potential tax treatment under Code Sedfi@A.

8.2 Issuance of Restricted Stock Rights. Until the Restricted Stock Right is releasemhfrRestrictions and any Shares subject to that
right are delivered to the Associate, the Assocatdl not have any beneficial ownership in anyr&haubject to the Restricted Stock Right,
nor shall the Associate have the right to selhgfar, assign, convey, pledge, hypothecate, gransecurity interest in or mortgage on, or
otherwise dispose of or encumber any Restrictedk3IRight or any interest therein. Except as reqgling any law, no Restricted Stock Right
nor any interest therein shall be subject in anpmeato any forced or involuntary sale, transfenweyance, pledge, hypothecation,
encumbrance, or other disposition or to any chdiajaiity, debt, or obligation of the Associatehether as the direct or indirect result of any
action of the Associate or any action taken in proceeding, including any proceeding under any hastky or other creditors’ rights law.

Any action attempting to effect any transactionhaft type shall be void.

8.3 Payments to Recipients. Upon the lapse of the Restrictions, the Renipié Restricted Stock Rights shall, except as chbilow,
be entitled to receive, as soon as administratipedygtical, (a) that number of Shares subjectédittan Award that are no longer subject to
Restrictions, (b) in cash in an amount equal toRhie Market Value on the date the Plan Award tHes of the number of Shares subject to
the Plan Award that are no longer subject to Regiris, or (c) any combination of cash and Shagshe Committee shall determine in its
sole discretion and specify at the time the Plarailns granted. Where in the judgment of the Conemjtit is in the interests of Wal-Mart to
do so, a grant of Restricted Stock Rights may pi®that Wal-Mart purchase Shares on the open markbehalf of an Associate in
accordance with Section 11.1 (“Open Market Shares”)

8.4 Forfeiture. Restricted Stock Rights and the entitlemer8hares, cash, or any combination thereunder wilbdeited and all
rights of an Associate to such Restricted Stockh®ignd the Shares thereunder will terminate ibiiy@icable Restrictions are not satisfied.

8.5 Limitation of Rights. A Recipient of Restricted Stock Rights is notitted to any rights of a holder of the Shareg.(ezoting
rights and dividend rights), prior to the receipsoch Shares pursuant to the Plan. The Committae however, provide in the Notice of P
Award that the Recipient shall be entitled to reealividend equivalent payments on Restricted SRighkts, on such terms and conditions as
the Notice of Plan Award shall specify.

8.6 Withholding. The Committee may withhold in accordance wiglet®n 11.9 any amounts necessary to collect athyhwiding
taxes upon any taxable event relating to the ResttiStock Right.

8.7 Compliance with Law. The granting of Restricted Stock Rights anddélkvery of any Shares or the purchase of Operkbtar
Shares subject thereto is subject to complianc&/alyMart with all applicable laws.

8.8 Deferral of Restricted Stock Rights . At the time of grant of Restricted Stock Rigfasat such earlier or later time as the
Committee determines to be appropriate in lighthefprovisions of Code Section 409A), the Committes permit the Recipient to elect to
defer receipt of the Shares or cash to be deliveped lapse of the Restrictions applicable to thstRcted Stock Rights in accordance with
rules and procedures established by the CommBigeh rules and procedures shall take into accautenfial tax treatment under Code
Section 409A, and may provide for payment in Sharesash.
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STOCK APPRECIATION RIGHTS

9.1 Grant. Wal-Mart may grant Stock Appreciation Rightdiose Associates as the Committee selects inlgsdscretion, on any
terms and conditions the Committee deems desirAliRecipient granted a Stock Appreciation Right \wé entitled to receive payment in an
amount equal to (a) the excess of the Fair Markdti®/ of a Share on the date on which the Recipisgerly exercises Stock Appreciation
Rights that are no longer subject to Restrictiorer the Fair Market Value of a Share on the dafgrant of the Recipient’s Stock
Appreciation Rights, (b) a predetermined amount ihess than that excess, or (c) to the extenCtbmmittee deems appropriate in light of
potential taxes under Code Section 409A, any ath@unt as may be set by the Committee, multipliethb number of Stock Appreciation
Rights as to which the Recipient exercises thekS#qpreciation Right. The Committee may providet thayment with respect to an
exercised Stock Appreciation Right may occur o dvhich is different than the exercise date,rmag provide for additional payment in
recognition of the time value of money and any y&latween the exercise date and the payment date.

9.2 Award Vesting and Forfeiture. The Committee shall establish the Restrictidfremy, applicable to Stock Appreciation Rights.
Stock Appreciation Rights and the entitlement targh thereunder will be forfeited and all rightanfAssociate to such Stock Appreciation
Rights and the Shares thereunder will terminaémyf applicable Restrictions in the Plan or Notit®lan Award are not satisfied.

9.3 Beneficial Ownership. The Recipient of any Stock Appreciation Rigshigll not have any beneficial ownership in any 8bsar
subject to such Plan Awards until Shares are deld/en satisfaction of the Plan Award nor shall Rexipient have the right to sell, transfer,
assign, convey, pledge, hypothecate, grant anyisgmterest in or mortgage on, or otherwise dspof or encumber any Stock Apprecial
Rights or any interest therein. Except as requiedny law, neither the Stock Appreciation Rights any interest therein shall be subject in
any manner to any forced or involuntary sale, fiemgonveyance, pledge, hypothecation, encumbramazher disposition or to any charge,
liability, debt, or obligation of the Recipient, ether as the direct or indirect result of any actibthe Recipient or any action taken in any
proceeding, including any proceeding under any hartky or other creditors’ rights law. Any actiotteanpting to effect any transaction of
that type shall be void.

9.4 Election to Receive Payments. A Recipient of a Stock Appreciation Right mdgat to receive a payment to which the Recipient
is entitled under the Plan Award by giving notidesoch election to the Committee in accordance thithrules established by the Committee.

9.5 Payments to Recipients. Subject to the terms and conditions of the &otif Plan Award granting the Stock AppreciatioghRs,
a payment to a Recipient with respect to Stock Apiation Rights may be made (a) in cash, (b) ir&hhaving an aggregate Fair Market
Value on the date on which the Stock AppreciatiGghk are settled equal to the amount of the paytedne made under the Plan Award, or
(c) any combination of cash and Shares, as the Gibeenshall determine in its sole discretion anelciy at the time the Plan Award is
granted. The Committee shall not make any paymnmeShares if such payment would result in any advers or other legal effect as to this
Plan or Wal-Mart.

9.6 Limitation of Rights. A Recipient of Stock Appreciation Rights is eatitled to any rights of a holder of the Shareg.(voting
rights and dividend rights), prior to the receipsoch Shares pursuant to the Plan.

9.7 Withholding. The Committee may withhold in accordance wiglct®n 11.9 any amounts necessary to collect athhaiding
taxes upon any taxable event relating to the Stqapreciation Rights.

9.8 Deferral of Stock Appreciation Rights. At the time of grant of a Plan Award of Stockpkeciation Rights (or at such earlier or
later time as would the Committee determines tafpopriate in light of the provisions of Code $&t#409A), the Committee may permit a
Recipient to elect to defer the Shares or casle tdetivered in settlement of a Stock AppreciatiaghRin accordance with rules and
procedures established by the Committee. Such amégrocedures shall take into account potergiatreatment under Code Section 409A.

PERFORMANCE SHARES

10.1 Grant. Wal-Mart may grant Performance Shares to susdpgiates as it may select in its sole discreborany terms and
conditions the Committee deems desirable. Each Rlaard of Performance Shares shall have those tanmdsonditions that are expressly
set forth in, or are required by, the Plan and ¢¢otif Plan Award.

10.2 Performance Goals. The Committee shall set Performance Goals whiepending on the extent to which they are mendu
Performance Period, will determine the number afdmance Shares that will be delivered to the Reait at the end of the Performance
Period. The Performance Goals shall be set athtl@starget, and maximum performance levels, withnumber of Performance Shares to
be delivered tied to the degree of attainment eftrious performance levels under the variousoP®ednce Goals during the Performance
Period. No payment shall be made with respectReréormance Share if the threshold performancd Isvet attained.
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10.3 Beneficial Ownership. The Recipient of any Plan Award of PerformaBbares shall neither have any beneficial owneriship
any Shares subject to such Plan Awards until Stereedelivered in satisfaction of the Plan Award stwall the Recipient have the right to
sell, transfer, assign, convey, pledge, hypothecgimt any security interest in or mortgage orgtberwise dispose of or encumber any Plan
Award of Performance Shares or any interest theEeinept as required by any law, neither the Perémrce Shares nor any interest therein
shall be subject in any manner to any forced oolumtary sale, transfer, conveyance, pledge, hygmattion, encumbrance, or other
disposition or to any charge, liability, debt, drigation of the Recipient, whether as the diredndirect result of any action of the Recipient
or any action taken in any proceeding, including proceeding under any bankruptcy or other creslitéghts law. Any action attempting to
effect any transaction of that type shall be void.

10.4 Determination of Achievement of Performance Gas. The Committee shall, promptly after the datemich the necessary
financial, individual or other information for aigaular Performance Period becomes available roéte and certify the degree to which
each of the Performance Goals have been attained.

10.5 Payment of Performance Shares. After the applicable Performance Period hasdnthe Recipient of a Plan Award of
Performance Shares shall be entitled to paymemthas the performance level attained with respetie¢ Performance Goals applicable to
the Plan Award of Performance Shares. The Commit@g in its sole discretion, reduce, eliminateingrease any amount or Shares under a
Plan Award of Performance Shares for any individuajroup, except that such amount or Shares ietbtmbe a Qualified Performance
Based Award may not be increased above the amoovitled in the Notice of Plan Award. Unless defdrire accordance with Section 10.9,
Performance Shares shall be settled as soon agptde after the Committee determines and cestifie degree of attainment of Performe
Goals for the Performance Period.

The Committee shall have the discretion and authtwimake adjustments to any Plan Award of Peréoroe Shares in circumstances
where, during the Performance Period: (a) a Retlpéaves Wal-Mart or an Affiliate and is subsedlyerehired; (b) a Recipient transfers
between eligible positions with different Incentercentages or Performance Goals; (c) a Recifamgfers to a position not eligible to
participate in the Plan; (d) a Recipient becomigghdé, or ceases to be eligible, for an incenfioen another incentive plan maintained by
Wal-Mart or an Affiliate; (e) a Recipient is oneale of absence; and (f) similar circumstances ddeaappropriate by the Committee,
consistent with the purpose and terms of the Rlesyided, however, that the Committee shall noabihorized to increase the amount of the
Plan Award of Performance Shares payable to a @dvemployee that would otherwise be payable iftmeunt was intended to be
Qualified Performance Based Award.

10.6 Payments to Recipients. Subject to the terms and conditions of the &éotif Plan Award, payment to a Recipient with respe
a Plan Award of Performance Shares may be made &hjares, (b) in cash or by check equal to theeSh&air Market Value on the date the
Performance Shares are settled, or (c) any conbmat cash and Shares, as the Committee shalirdiete at any time in its sole discretion.

10.7 Limitation of Rights. A Recipient of a Plan Award of Performance 8kas not entitled to any rights of a holder of 8fares
(e.g. voting rights and dividend rights), priorth@ receipt of such Shares pursuant to the Plamidend equivalents will be paid with
respect to Performance Shares.

10.8 Withholding. The Committee may withhold in accordance wiglet®n 11.9 any amounts necessary to collect athhaiding
taxes upon any taxable event relating to Perform&iwares.

10.9 Deferral of Shares or Payout. At the time of grant of Performance Sharesafsuch earlier or later time as the Committee
determines to be appropriate in light of Code $&cfi09A), the Committee may permit the Recipierdlext to defer delivery of Shares (or
payment of cash) with respect to the Plan Awaradcordance with such rules and procedures establishhthe Committee. Such rules and
procedures shall take into account potential teattment under Code Section 409A.

MISCELLANEOUS

11.1 Issuance of Stock Certificates; Book-Entry; oPurchase of Stock.

(@) If a Recipient has the right to the deliveryaafy Shares pursuant to any Plan Award, Wal-Mali $sue or cause to be issued a
stock certificate or a book-entry crediting Shacethe Recipient’s account promptly upon the exsercif the Plan Award or the
right arising under the Plan Awai

(b) A Recipient’s right to Open Market Shares parguto a Plan Award of Restricted Stock Rights|Istat be satisfied by Wal-
Mart's delivery of Shares but rather Wal-Mart stalfchase the Shares on the open market on bdth# dssociate by
forwarding cash to an independent broker who wiliurn purchase the Shares on the open markett@ifband in the name, of
the Associate

11.2 Compliance with Code Section 162(m).

(@) To the extent awards to Covered Employeesnéeaded to be Qualified Performance Based Awahasntaterial terms of the
Performance Goals under which awards are paidgagadnaterial changes in material terms) shall beldsed to and approved
Wal-Mart's stockholders in a separate vote. Material tentiside the eligible Associates specifiec
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Section 5.1, the Performance Measures pursuantitthwhe Performance Goals are set, and the maxiamount of
compensation that could be paid to any Covered &yegl or the formula used to calculate the amounbpfpensation to be paid
to the Covered Employee if the Performance Goattaned

(b) Performance Measures must be disclosed toeamproved by the stockholders no later than teedtockholder meeting that
occurs in the fifth year following the year in whistockholders previously approved the Performaweasures. If applicable laws
change to permit Committee discretion to altergbeerning Performance Measures without conditiomiaductibility on
obtaining stockholder approval (or reapproval) mf ahanges, the Committee shall have sole discrétionake changes without
obtaining stockholder approval or reappro

(c) Whenever the Committee determines that it idsadble to grant or pay awards that do not qualghyQualified Performance Based
Awards, the Committee may make grants or paymeitkout satisfying the requirements of Code Secti6@(m).

(d) The Committee may establish rules and procedaraviding for the automatic deferral of Sharestbier Plan payouts of
Recipients who are Covered Employees as necessampid a loss of deduction under Code Sectionrbh§a(. Settlement of Ple
Awards after deferral shall be at a time consistdgtit not triggering taxes under Section 409A o thternal Revenue Coc

(e) No Recipient may be granted a Plan Award denomihiat&hares with respect to a number of Sharesyiroae Fiscal Year whic
when added to the Shares subject to any otherAl@and denominated in Shares granted to such Rettipiehe same Fiscal Ye
would exceed 2,000,000 Shares; provided, howelat iftthe Performance Period applicable to a Rlaard exceeds twelve
months, the 2,000,000 Share limit shall apply wheE2-month period in the Performance Period. [Aamrd denominated in
Shares is cancelled, the cancelled Award contitesunt against the maximum number of Shares foctwan Award
denominated in Shares may be granted to a Recipiamy Fiscal Year. The Share limit shall be ajddo the extent necessarn
reflect adjustments to Shares required by Sectio8.

11.3 Termination of Employment. Except as otherwise expressly set forth inRtfeer, the Committee shall determine the effeche
termination of a Recipient’'s employment, or a Ragips disability or death, on the lapse of anytResons contained in a Plan Award made
to the Recipient. During a period for which the R@mt is subject to administrative suspensiongaifient’s right to exercise or receive
payment for any rights under any Plan Award ontbgting of any rights under any Plan Award shalébspended.

11.4 Forfeiture for Cause . Notwithstanding anything to the contrary congal in the Plan, any Recipient upon a finding cfu€e”
by the Committee shall forfeit all Plan Awards (aights thereunder) and Restricted Stock grantetbuthe Plan, whether or not vested or
otherwise exercisable.

11.5 Death of Recipient. If a Recipient dies, the Recipient’s Plan Awardy be exercised, in accordance with its termssallowed
by law, by the Recipient’s estate or by a person atguired the right to exercise the Plan Awardéguest or inheritance, but only to the
extent provided in the Notice of Plan Award, ottlees Committee may otherwise permit consistent withterms of the Plan. Unless otherv
provided in Notice of Plan Award, (a) Plan Awardaynbe exercised after death only to the extenRébapient was otherwise entitled to
exercise the Plan Award at the date of the Redijsieleath and only if exercised within 12 montherthe Recipient’s death, and (b) to the
extent a Plan Award was unvested at the date dhgee Plan Award shall terminate.

11.6 Limitations on Liability and Award Obligations.  Receiving a Plan Award or being the owner of Blan Award of an Option,
Restricted Stock, Restricted Stock Rights, Stockr&piation Right, or Performance Share shall not:

(&) give a Recipient any rights except as expresstiyorth in the Plan or in the Plan Award andegt@s a stockholder of Whklart as
set forth herein as to the Restricted Stock ¢

(b) asto Shares deliverable on the exercise @ion, Stock Appreciation Rights or Performancargh payable in Shares, until the
delivery (as evidenced by the appropriate entriherbooks of Wal-Mart of a duly authorized transfgent of Wal-Mart) of the
Shares issued upon settlement of an Option, Stegkekiation Right, or Performance Share give theig®ent the right to vote, or
receive dividends on, the Shares to be delivered gpettlement or any other rights as a stockhaldigr respect to the Shares
underlying such Plan Awards, notwithstanding thereise of the Option, Stock Appreciation RightParformance Shar

(c) be considered a contract of employment or gieeRecipient any right to continued employmentodnold any position, with
Wal-Mart or any Affiliate;

(d) create any fiduciary or other obligation of \Waart or any Affiliate to take any action or proeido the Recipient any assistance or
dedicate or permit the use of any assets of Wakbtaany Affiliate that would permit the Recipidintbe able to attain any
performance criteria stated in the Recig’s Plan Award

(e) create any trust, fiduciary or other duty oligdtion of Wal-Mart or any Affiliate to engage amy particular business, continue to
engage in any particular business, engage in anigglar business practices or sell any particpladuct or products; ¢
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(f) create any obligation of Wal-Mart or any Affile that shall be greater than the obligations af-Wart or that Affiliate to any
general unsecured creditor of \-Mart or the Affiliate.

If Wal-Mart or an Affiliate terminates a Recipies®&mployment with Wal-Mart or the Affiliate, thetpatial value of any Plan Award
that must be returned to Wal-Mart will not be anetént of any damages that the Recipient may havanfptermination of employment or
other relationship in violation of any contractoalother rights the Recipient may have.

11.7 No Liability of Committee Members. Consistent with Article VI of Wal-Mart's Amendeand Restated Bylaws, Wal-Mart shall
indemnify and hold harmless each member of the Citteerand each other officer and director of Walrva any Affiliate that has any duty
or power relating to the administration of the Pdayainst any liability, obligation, cost, or experiiscurred by that person arising out of any
act or omission to act in connection with the Rlaany Plan Award if he or she acted in good faitld in a manner reasonably believed to be
in or not opposed to the best interest of Wal-Mademnification of Associates and agents shatiétermined pursuant to the requirements
Article VI of Wal-Mart’s Amended and Restated Bylaw

11.8 Adjustments upon Changes in Capitalization oMerger.  Subject to any required action by the Wal-Mdaoickholders, the
number and type of Shares (or other securitiesapgrty) covered by each Plan Award, and the nurabdrtype of Shares (or other securi
or property) which have been authorized for deliuander the Plan, but as to which no Plan Award® ye&t been granted or which have t
returned to the Plan upon cancellation or expimatiba Plan Award, the price per Share coverednyyaatstanding Plan Award that includes
in its terms a price per Share, and the numbehafeés with respect to which Plan Awards may betgcato an individual shall be
proportionately adjusted to reflect an extraordjyr@ividend or other distribution (whether in therfoof cash, Shares, or other securities or
property), stock split, reverse stock split, meygeorganization, subdivision, consolidation oruetibn of capital, recapitalization,
consolidation, split-up, spin-off, combination ectassification of the Shares, or any other in@easlecrease in the number of outstanding
Shares effected without receipt of consideratioMal-Mart, issuance or warrants or other rightpiocchase Shares or other securities of
Wal-Mart or other similar corporate transactioregent that affects the Shares such that an adjnsimdetermined by the Committee to be
appropriate in order to prevent dilution or enlangat of the benefits or potential benefits intenttele made available under the Plan. That
adjustment shall be made by the Committee, whosardaation shall be final, binding and conclusaseto every person interested under
plan. Except as expressly provided herein, no reseiy Wal-Mart of Shares of stock of any classemurities convertible into Shares of
stock of any class, shall affect, and no adjustrbgntason thereof shall be made with respecheontimber or price of Shares subject to a
Plan Award.

11.9 Tax Withholding. Whenever taxes are to be withheld in conneaiiitin the exercise or settlement of a Plan Awaréboiany
other reason in connection with a Plan Award, tben@ittee may permit the Recipient to elect to ma&gment for the withholding of
federal, state, and local taxes (including Soce&dusity and Medicare (“FICA”) taxes by one or a donmation of the following methods: (a)
payment in cash of the amount to be withheld, €buesting Wal-Mart to withhold from Shares that laatherwise be delivered in
settlement of a Plan Award payable in Shares (onupe lapse of Restrictions on a Plan Award) almemof Shares having a Fair Market
Value on the date the withholding obligation arisegyreater than the amount to be withheld, (e)sfier of unencumbered Shares owned by
the Recipient in circumstances permitted by the @dtee, or (d) withholding from any cash compermattherwise due to the Recipient.
The Committee may set limits on the amount of walding to be satisfied through withholding of Shgre.g., the Committee may require
that only the minimum withholding be satisfied ina®es, and may prohibit withholding from Open Mar®bkares in Canada or other
countries. Any fractional Share amount must be pahsh or withheld from compensation otherwise tuthe Recipient.

11.10 Amendment and Termination of the Plan. The Board may amend or terminate the Planyatiare without the approval of tl
Recipients or any other person, except to the ¢steyaction of that type is required to be appdoe the stockholders of Wal-Mart under
applicable law, listing standards, or in connectigth any outstanding Qualified Performance Base@Als.

11.11 Governing Law. The Plan shall be governed by and construaddéordance with the laws of the State of Arkansasept that
any matters relating to the internal governance/af-Mart shall be governed by the Delaware Gen@maporation Law, as amended.

11.12 Superseding Existing Plans. Effective Date dfransition.  The Plan, as set forth herein, was approvetth&ypoard on
March 3, 2005, to be effective January 1, 2005jesuitio the approval of a majority of the outstavgdEhares at Wal-Mart’s 2005 Annual
Shareholders’ Meeting. The 1998 Plan was initiafiproved by the Board on, and was effective adlafch 5, 1998, and was subsequently
approved by the holders of a majority of the oundtag Shares at Wal-Mart’s 1998 Annual Shareholddesting, with 80,000,000 Shares
made available for delivery in settlement of Plamaids, of which up to 16,000,000 Shares were madiable for grant as Restricted Stock.

11.13 Funding. To the extent the Plan is subject to the EmgxoRetirement Income Security Act of 1974 (“ERISA’)s intended t
be (and will be administered as) an unfunded engagension plan benefiting a select group of manageor highly compensated
employees under the provisions of ERISA. It ismaled that the Plan be “unfunded” for federal tasppses and for purposes of Title | of
ERISA.
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ADMITTANCE SLIP

WAL * MART STORES, INC. 2005 ANNUAL SHAREHOLDERS’ MEETING

Place: Bud Walton Arena 2005 ANNUAL SHAREHOLDERS’

University of Arkansas Campus MEETING REMINDERS
Fayetteville, Arkansas

1. Please bring this admittance slip and a pctuD. to gain

Time: June 3, 2005, 8:45 a.m. access.

Casual dressis recommended. 2. Additional security precautions will be tak&ags, purses,
_ and briefcases may be subject to inspection. Tedspe

Photographs taken at the meeting may be used byMafil By process, please bring only the essentials.

attending, you waive any claim or rights to theketpgraphs. 3. Camcorders or video taping equipment aretiotved.

Wal-Mart Stores, Inc. « Bentonville, Arkansas 72718215 « 479-273-4000
Retail Internet Sites: www.walmart.com
www.samsclub.comr
Corporate Internet Site: www.walmartstores.com
Information Internet Site: www.walmartfacts.com
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WALX*MART STORES, INC.

Annual Shareholders’ Meeting
June 3, 2005

B:45 AM *

Bud Walton Arena
Universily of Arkansas
Fayetteville, Arkansas

ELECTRONIC ACCESS TO WAL-MART'S FUTURE
ANNUAL REPORTS AND PROXY MATERIALS

Help Wal-Mart reduce expenses and eliminate bulky malerials from yeur mail. Sign-up for Intemet access to receive
Wal-Mart's Proxy Statement and Annual Report. if vou enroll in this service, we will e-mail you the Proxy Statement and
Annual Report to your designated e-mail address, along with instructions that will enable you to cast your vote. To sign-up,
access www.econsent.comiwml and follow the instructions indicated 50 thal you will receive next year's Proxy
Statement and Annual Report electronically,

* Pre-meating activities begin at 7:00 AM.

FOLD AND DETACH HERE

WAL~MART STORES, INC. PROXY

SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE ANNUAL SHAREHOLDERS' MEETING
OF WAL*MART STORES, INC. TO BE HELD ON JUNE 3, 2005

| have received the Molice of 2005 Annual Shareholders” Meeting ("the Meeting™) to be held on June 3, 2006, and a Proxy
Statement fumished by Wal-Mart Stores, Inc.'s ("Wal-Mart”) Board of Directors. | appoin? S. ROBSON WALTON, H. LEE SCOTT, JR. and
DAVID D, GLASS, or any of them, as proxes and atiomeys-in-fact, with full power of substitution, to represent me and to vole all shares
of WalMart commen stock that | am enfitied 1o vole at the Meeling in the manner shown on this farm as o the following matters and in their
discretion on any other matiers hat come before the Meeting, If | participale in the WalkMart Profit Sharing and 401(k) Plan or the Wal-Mart
Pugrto Rico Profit Sharing and 401(k) Plan and | have a portion of my Interest invested in Wal-Mart stock, | also direct the Retirement
Ptans Commitiee of the respective plan to take such actions necessary o vole my stock which is atiibutable to my interest in the manner
sheown on this form as (o the lollowing matters and in its discretion en any other matters that come before the Meeting.

<~X0=x7T

RESOLVED, thal the following persans are nominated for election {Change of Acdress/Comments)
to the Beard of Directors of Wal-Mar, such election to be at the
Annuzl Shareholders’ Meefing on June 3, 2005:

01 James W. Breyer, 02 M. Michele Bumns, 03 Douglas N, Daft,
I 04 David D. Glass, 05 Roland A. Hemandez, 06 John D. Ople,

07 J. Paul Reason, 08 H Lee Scolt, Jr, 09 Jack C. Shewmaker,
10 José H, Villareal, 11 John T. Walton, 12 5. Robson YWalion,
13 Christopher J, Wilkams, and 14 Linda 5. Wolf

{If you have written in the above space, please mark the corre-
sponding box on the reverse side of this cand)

You are encouraged to specify your choices by marking the appropriate boxes on the reverse side, but you need not mark any
box if you wish to vote in accordance with the Board of Directors’ recommendations. The proxy holders cannot vote your sharas
unless you sign and return this card.
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WAL * MART STORES, IMNC.

C/O EQUISERVE TRUST COMPANY M_A.
P.O. BOX 8506

EDISON, NJ 08818-9374

Wal«Mart Stores, Inc. encourages you to take advantage of two convenient ways to vote your shares. If you hold your shares in
your own name rather than through a broker, bank, or other nomines, you can wote your shares electronically by Internet or by
telephone. This eliminates the nead to return the proxy card.

Your vote is important. Please vote immediately.

Vote-by-Internet Vote-by-Telephone ’E
OE =l OR

Leg on o the Infermet and go to GCall toll-fres
wwweproxyvole.combami 1-877-PRYE-VOTE (1-877-TT9-8683)

If you vote over the Internet or by telephone, please do not mail your card.

FOLD AND DETACH HERE

Please mark r 6?73

votes as In

this sxample.

WAL*MART STORES, INC. |Th5mddﬂndw:mﬁlwhﬁ.‘ﬂ:| The Board of Diseclors recommends a wole AGAINST.
¥ inds promy is ﬁrﬁmn;ﬁfrﬂl :ﬂm&m FON  AOAMET ABSTAN PR MOABERT ARSTAM
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