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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)
Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934.

For the quarterly period ended October 31, 2005.
or
O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934

For the transition period from to

Commission file number 1-6991

WALMART

ALWAYS LOW PRICES.

WAL-MART STORES, INC.

(Exact name of registrant as specified in its chaetr)

Delaware 71-041518¢
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)

702 S.W. Eighth Street

Bentonville, Arkansas 72716
(Address of principal executive offices (Zip Code)

(479) 273-4000

(Registrant’s telephone number, including area code

Not applicable
(Former name, former address and former fiscal yearif changed since last report)

Indicate by check mark whether the registrant @9 filed all reports required to be filed by Seetk8 or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or suchitshperiods that the registrant was requiredleoduch reports), and (2) has been subje
such filing requirements for the past 90 days. Rés No [J
Indicate by a check mark whether the registraatsiell company (as defined in Rule 12b-2 of theharge Act). Ye&]l No
Indicate by check mark whether the registrant isn@relerated filer (as defined in Rule 12b-2 offlxehange Act). Ye&l No [

Applicable Only to Corporate Issuers

Indicate the number of shares outstanding of e&tiedssuer’s classes of common stock, as ofdtest practical date.
Common Stock, $.10 Par Value - 4,163,490,196 eshas of November 22, 2005.




PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statements

WAL-MART STORES, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

Revenues
Net sales
Other income, ne

Costs and expense

Cost of sale
Operating, selling, general a
administrative expens:

Operating incom:

Interest:
Debt

Capital lease
Interest incomt

Interest, ne

Income before income taxes and mino

interesi
Provision for income taxe

Income before minority intere
Minority interest

Net income

Net income per common sha
Basic
Diluted

Weightec-average number of commi
shares

Basic
Diluted

Dividends declared per common sh

(Unaudited)
(Amounts in millions except per share data)

Three Months Ended

Nine Months Ended

October 31, October 31,

2005 2004 2005 2004
$ 75,43¢ $ 68,52( $ 223,15 $ 203,00
817 762 2,371 2,22
76,25 69,28: 225,52¢ 205,23
57,98¢ 52,56 171,34¢ 156,07(
14,21¢ 12,93 41,511 37,36¢
4,04¢ 3,784 12,66¢ 11,79
34¢€ 24¢ 847 64¢
60 57 174 18¢
(59) (64) (170) (14¢€)
34¢ 241 851 68¢
3,70( 3,54: 11,81¢ 11,10¢
1,25¢ 1,207 3,96¢ 3,85:
2,44¢ 2,33¢ 7,84¢ 7,251
(72) (50) (209) (14€)

$ 2,37¢

$ 2,28¢

$ 7,64(

7,10¢

_l_—l__l_$—l_

$ 0.57
$ 0.57
4 16¢
4,16¢
$ _

2

7% 0.5¢
$ 0.5¢
4,247

4,24¢

$ —_

See accompanying notes.

$ 1.8Z
$ 1.82
4,18¢
4,19¢
$ 0.6C

©“H +H

1.67
1.6¢

4,26¢
4,27

0.52




WAL-MART STORES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)

(Amounts in millions)

October 31, October 31, January 31,
2005 2004 2005
ASSETS
Cash and cash equivalel $ 453t $ 463¢ $ 5,48¢
Receivable: 1,84¢ 1,41¢ 1,71¢
Inventories 36,57 33,68( 29,76:
Prepaid expenses and ot 1,97( 1,57¢ 1,841
Total current asse 44,92¢ 41,311 38,80¢
Property and equipment, at c 91,781 80,98¢ 84,037
Less accumulated depreciati 20,88: 18,54¢ 18,63;
Property and equipment, r 70,89¢ 62,44: 65,40(
Property under capital leases, 3,08¢ 2,621 2,71¢
Goodwill 10,467 10,19 10,80:
Other assets and deferred chai 2,42¢ 2,48¢ 2,427
Total asset $ 131,79¢ $ 119,05 $ 120,15:
LIABILITIES AND SHAREHOLDERS ' EQUITY

Commercial pape $ 6,77¢ $ 7,56¢ $ 3,812
Accounts payabl 25,11°¢ 23,11: 21,987
Dividends payabl 64E 537 —
Accrued liabilities 12,70z 12,25¢ 12,12(
Accrued income taxe 65C 52t 1,281
Long-term debt due within one ye 4,172 3,721 3,75¢
Obligations under capital leases due within one 257 20€ 225
Total current liabilities 50,31¢ 47,92¢ 43,18:
Long-term debt 23,24¢ 19,09¢ 20,08
Long-term obligations under capital leas 3,541 3,04¢ 3,171
Deferred income taxes and otl 3,391 2,62¢ 2,97¢
Minority interest 1,37¢ 1,261 1,34(

Commitments and contingenci
Common stock and capital in excess of par v 2,92¢ 2,722 2,84¢
Retained earning 45,49¢ 40,85( 43,85
Accumulated other comprehensive inco 1,49¢ 1,521 2,69
Total shareholde’ equity 49,91¢ 45,09 49,39¢
Total liabilities and sharehold’ equity $ 131,79¢ $ 119,05 $§ 120,15

See accompanying notes.
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WAL-MART STORES, INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(Amounts in millions)

Cash flows from operating activitie
Net income

Adjustments to reconcile net income to net casiviged by operatin

activities:

Depreciation and amortizatic

Other

~ Changes in certain assets and liabilities, neffeftts of
acquisitions

Increase in accounts receiva
Increase in inventorie
Increase in accounts payal
Increase (decrease) in accrued liabili

Net cash provided by operating activit

Cash flows from investing activitie
Payments for property and equipm
Disposal of asse
Investment in international operatic
Other investing activitie

Net cash used in investing activiti

Cash flows from financing activitie
Increase in commercial par
Proceeds from issuance of l-term debi
Dividends paic
Payment of lon-term debt
Purchase of Company sta
Other financing activitie

Net cash provided by financing activiti

Effect of exchange rates on ce

Net decrease in cash and cash equiva
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

Supplemental disclosure of cash flow informati
Income taxes pai
Interest paic

See accompanying notes.

Nine Months Ended

October 31,

2005 2004
$ 7,64C $ 7,10:
3,51« 3,161
567 311
(74) (44)
(6,67%) (6,632)
3,182 3,09¢
(42) 45C
8,11« 7,44¢
(10,405 (9,260
73¢ 74z
(307) (315)
(122) (99)
(10,095 (8,937)
2,962 4,30z
6,94( 4,831
(1,887) (1,662
(2,722) (2,087)
(3,580) (4,39¢)
(61E) (10E5)
1,09¢ 88t
(70) 39
(95%) (560)
5,48¢ 5,19¢
$ 4630 $ 4,597
$ 1,057 $ 91¢




WAL-MART STORES, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S

NOTE 1. Basis of Presentati

The condensed consolidated balance sheets of Wil$dares, Inc. and its subsidiaries (the “Comparas’ of October 31, 2005 ¢
2004, and the related consolidated statementscoimie and condensed consolidated statements offloash for the three and ninmontt
periods ended October 31, 2005 and 2004, are ueaudihe condensed consolidated balance sheetJanoéry 31, 2005, is derived from
audited financial statements at that date.

In the opinion of management, all adjustments reargsfor a fair presentation of the financial ste¢@ts have been included. S
adjustments are of a normal recurring nature. Aaldfitlly, certain reclassifications have been madprior periods to conform to the curr
period presentation. Interim results are not nedgsndicative of results for a full year.

The financial statements and notes are presentacciordance with the rules and regulations of #h&uBties and Exchange Commiss
and do not contain certain information includedtie Companys Annual Report to Shareholders for the fiscal yeated January 31, 20
Therefore, the interim financial statements shdaildead in conjunction with that Annual Report tafeholders.

NOTE 2. Net Income Per She

Basic net income per share is based on the weigitehge outstanding common shares. Diluted netriagoer share is based on
weighted-average outstanding common shares indutiia dilutive effect of stock options and restrtstock grants amounting to a weighted-
average of 4 million and 7 million shares for theders ended October 31, 2005 and 2004, respbgtared 5 million and 8 million for the nil
months ended October 31, 2005 and 2004, respectivel

NOTE 3. Inventorie:

The Company values inventories at the lower of cosharket as determined primarily by the retaitimoe of accounting, using the last-
in, first-out (“LIFO”) method for substantially atherchandise inventories in the United States, @x8&AM’'S CLUB merchandise, which
based on the cost LIFO method. Inventories of tpraiperations are primarily valued by the retaithod of accounting, using the first-in, first-
out (“FIFO”) method. The Company’s inventories \eduat LIFO approximate those inventories if theyewalued at FIFO.

NOTE 4. Acquisitions

In September 2005, the Company completed its pasechaf a 33.3% interest in Central American Retadldihg Compan
(“CARHCOQ"), a retailer with more than 360 supermetkand other stores in Costa Rica, El Salvadoaté€tnala, Honduras and Nicaragua
Concurrent with the purchase of the investment ARBCO, the Company entered into an agreement tehaise an additional 17.7%
CARHCO in March 2006 and an option agreement thiitalow the Company to purchase up to an addala?% beginning in Septeml
2010. To the extent that the Company does not seeits option to purchase the additional 24% ofRE#CO, the minority shareholders v
have certain put rights that could require the Canyto purchase the additional 24% after Septe/2d&2.

During the third quarter of fiscal 2006, the Compannounced its intention to purchase an additiom@rest in The Seiyu, Lt
(“Seiyu”) on December 21, 2005, for an addition@F% billion investment (approximately $584 milliaising the exchange rate in effec
October 31, 2005). This transaction will make us ithajority owner of Seiyu and is subject to therapal of Seiyus shareholders and ot
conditions. Following this additional investmeng anticipate consolidating Seiyu as a majority aveigbsidiary in our financial statements.

NOTE 5. Lon+term Debt

During the third quarter of fiscal 2006, the Companld $800 million of 4.75% notes due 2010, $2Ibob of 5.25% notes due 20
and $1.5 billion of floating rate notes due 200heTloating rate notes bear interest equal to ltineetmonth LIBOR rate minus 0.1025
During the second quarter of fiscal 2006, the Camgpsold $1.25 billion of 4.125% notes due 2010 $@80 million of 4.5% notes due 20
The proceeds from the sale of these notes were tosegbay outstanding shadrm commercial paper indebtedness. The noteseamier:
unsecured debt securities. During the nine monthle@ October 31, 2005, we repaid $2.7 billion deso

During the nine months ended October 31, 2004 saeeid $4.8 billion of notes and repaid $2.1 billidmotes.




NOTE 6. Segment

The Company and its subsidiaries are principallyaged in the operation of retail stores locatethinUnited States, Argentina, Bra
Canada, Germany, South Korea, Puerto Rico and mitedJKingdom, through joint ventures in China, dhibugh a majorityewned subsidial
in Mexico. The Company identifies segments basethanagement responsibility within the United Stateg in total for international units.

The Wal-Mart Stores segment includes the CompaByipercenters, Discount Stores and Neighborhoa#diain the United States
well as Walmart.com. The SAM' CLUB segment includes the warehouse memberships@h the United States as well as samsclub.cte
International segment consists of the Compamygerations in Argentina, Brazil, Canada, Chinagn@&ny, Mexico, South Korea, Puerto F
and the United Kingdom. The amounts under the aagi®ther”in the following table are unallocated corporateread, including our re
estate operations in the United States. The Compamyrtion of the results of our unconsolidated mitgdnterest in Seiyu and CARHCO

also included under the caption “Other.”

The Company measures the profit of its segmentseggnent operating incomewhich is defined as income before net interest rgp
income taxes and minority interest. Informationsegments and the reconciliation to income beforerire taxes and minority interest app

in the following tables.

Net sales by operating segment were as followm({iilions):

Three Months Ended Nine Months Ended

October 31, October 31,
2005 2004 2005 2004
Wal-Mart Stores $ 50,24! $ 45,88¢ $149,69: $136,37:
SAM’S CLUB 10,01¢ 9,08z 29,14: 27,13¢
International 15,17¢ 13,55( 44,31¢ 39,49:
Total net sales $ 75,43t $ 68,52( $223,15! $203,00!

Segment operating income and the reconciliatidndome before income taxes and minority interestaar follows (in millions):

Three Months Ended Nine Months Ended

October 31, October 31,
2005 2004 2005 2004

Wal-Mart Stores $ 3312 % 3,11f $ 10,61( $ 9,921
SAM’S CLUB 342 30¢€ 1,00¢
International 797 69¢ 2,21¢ 2,00¢
Other (402) (335) (1,169 (1,062

Operating income 4,04¢ 3,78  12,66¢  11,79:
Interest expense, net 34¢ 241 851

Income before income taxes and

minority interest $ 3,700 $ 3,54 % 11,81¢ $ 11,10¢

Goodwill is recorded on the balance sheet in theraing segments as follows (in millions):

October 31, October 31, January 31,

2005 2004 2005

International $10,16: $9,88¢ $10,49¢

SAM’S CLUB 305 305

Total goodwill $ 10467 $ 10,190 % 10,80

The change in the International segmembodwill since October 31, 2004, is primarily tesult of foreign exchange rate fluctuati

and certain purchase accounting and other adjustmen




NOTE 7. Comprehensive Incor

Comprehensive income is net income plus certaiaratems that are recorded directly to sharehold=yaity, which generally consist
foreign currency translation and hedge account@amprehensive income was $2.1 billion and $2.%amilfor the three months ended Octc
31, 2005 and 2004, respectively, and $6.4 billiod §7.6 billion for the nine months ended OctobkerZ05 and 2004, respectively.

NOTE 8. Common Stock Divident

During the first quarter of fiscal 2006, the CompanBoard of Directors declared an annual dividen®60 per share on shares of
Companys common stock. The fiscal 2006 dividend is payablour equal quarterly installments on April 4né& 6, and September 6, 2!
and January 3, 2006 to holders of record on Ma&hMay 20, August 19 and December 16, 2005, resmigt A $0.52 per share ann
dividend was declared in the first quarter of fl2@05 and paid in four equal quarterly installnsedtiring fiscal 2005.

NOTE 9. Income Taxe

In determining the quarterly provision for inconaaes for fiscal 2006, the Company uses an estinatadal effective tax rate of 34.i
based on expected annual income, statutory tax eate tax planning opportunities available in tagous jurisdictions in which the Comp:
operates. Significant discrete items are separagdggnized in the income tax provision in the tgram which they occur. Currently,
repatriation of cash is planned under the Ameritizis Creation Act.

Favorable discrete items recorded in the third tguaf fiscal 2006 caused the Compangffective tax rate for the quarter to be 33
With the impact of the discrete items recordecdhim nine months ended October 31, 2005, the full gfactive tax rate is currently forecas
to be approximately 33.9%, although there may Batiity from discrete items occurring in the folaruarter of fiscal 2006.

NOTE 10. Contingencie

The Company is involved in a number of legal praegs, which include consumer, employment, tort atheer litigation. In accordan
with Statement of Financial Accounting Standards Bld'/Accounting for Contingenciesthe Company has made accruals with respect to
lawsuits, where appropriate, which are reflectethen Companys consolidated financial statements. The Company enger into discussio
regarding settlement of these lawsuits, and magrénto settlement agreements, if it believes asgttint is in the best interests of the Compi
shareholders. The lawsuits, or groups of relatauéts, discussed below, if decided adversely teettled by the Company, individually ol
the aggregate, may result in liability materiathie Company's financial condition or results of ragiens.

The Company is a defendant in numerous cases nomjatlassaction allegations in which the plaintiffs have bgbt claims under ti
Fair Labor Standards Act (“FLSA";orresponding state statutes, or other laws. Tammtfffs in these lawsuits are current and formeurty
Associates who allege, among other things, thaCrapany forced them to work “off the clockif failed to provide work breaks, or otherw
claim they were not paid for work performed. Thenpdaints generally seek unspecified monetary dasyagg@nctive relief, or both. Cla
certification has yet to be addressed in a majasftyhe cases. Class certification has been demiemverturned in cases pending in Arizc
Arkansas, Florida, Georgia, Indiana, Louisiana, Weard, Michigan, Nevada, New Jersey, North Cargli@aio, Texas, West Virginia, a
Wisconsin. Some or all of the requested classe® teen certified in cases pending in Californiajo@alo, Massachusetts, Minnes
Missouri, New Mexico, Oregon, and Washington. Ctindal certifications for notice purposes under BieSA have been allowed in case
Georgia, Michigan, and Texas. The Company canriohate the possible loss or range of loss which arége from these lawsuits.

The Company is a defendantSavaglio v. Wal-Mart Stores, Inca classaction lawsuit in which the plaintiffs allege ththey were nc
provided meal and rest breaks in accordance witio@aa law, and seek monetary damages and injuactlief. The trial began on Septem
6, 2005, in the Superior Court of Alameda Countgliférnia. The Company believes that it has suligthfactual and legal defenses to
allegations at issue. If a judgment is enteredregaghe Company on the claims asserted, howevésr,estimated that the damages coul
approximately $66 million, exclusive of attornefees, interest, and punitive damages, if any.

A putative class action is pending in Californialiénging the methodology of payments made undeows Associate incentive bor
plans, and a second putative class action in Caldasserts that the Company has omitted to iechahus payments in calculating Associ
regular rate of pay for purposes of determiningriies. As to the first caseQruz v. Wal-Mart Stores, Ing, the Company cannot estimate
possible loss or range of loss which may arise. Jdréies have entered into an agreement to shled¢cond caseFRfies v. WalMart Stores
Inc.), which must be approved by the court in orddbeoome effective. If approved by the court, thélemient will include all class memb:
who do not opt out of the settlement class. Thewrhto be paid by Waldart under the settlement will not have a mateirigbact on th
Company's financial condition or results of operasi.




The Company is currently a defendant in four puéatilass actions brought on behalf of assistame sttanagers who challenge tl
exempt status under state and federal laws, whiglp@nding in California, Michigan, New Mexico, afidnnessee. Conditional certificat
for notice purposes under FLSA has been grantetiénof these caseComer v. Wal-Mart Stores, IncQtherwise, no determination has b
made as to class certification in any of thesesaBee Company cannot estimate the possible lossngie of loss which may arise from tr
lawsuits.

The Company is a defendantbhukes v. Wal-Mart Stores, Inca classaction lawsuit commenced in June 2001 and pendintye
United States District Court for the Northern Dicgtiof California. The case was brought on behélilbpast and present female employe¢
all of the Company's retail stores and wholesalesin the United States. The complaint allegesttteaCompany has engaged in a patterr
practice of discriminating against women in proran$, pay, training and job assignments. The comfptaieks, among other things, injunc
relief, front pay, back pay, punitive damages, atidrneys' fees. Following a hearing on class faeation on September 24, 2003, on June
2004, the District Court issued an order grantimgpart and denying in part the plaintiffs' motiar tlass certification. The class, which
certified by the District Court for purposes ofhlility, injunctive and declaratory relief, punitividamages, and lost pay, subject to ce
exceptions, includes all women employed at any Waitt domestic retail store at any time since Decen@®, 1998, who have been or ma
subjected to the pay and management track pronsofiaticies and practices challenged by the pIeimtThe class as certified curret
includes approximately 1.6 million present and ferrfemale Associates.

The Company believes that the District Court'sngilis incorrect. The United States Court of Appdaisthe Ninth Circuit has grant
the Company's petition for discretionary reviewtted ruling. The Court of Appeals heard oral argutrieom counsel in the case on Augus
2005. There is no indication at this time as to miaedecision will be rendered. If the Company i$ swccessful in its appeal of cl
certification, or an appellate court issues a gitimat allows for the certification of a class tasses with a different size or scope, and if tls
a subsequent adverse verdict on the merits fronstwihiere is no successful appeal, or in the eveatregotiated settlement of the litigati
the resulting liability could be material to ther@pany. The plaintiffs also seek punitive damagegwhf awarded, could result in the paymr
of additional amounts material to the Company. Hmvebecause of the uncertainty of the outcomehefappeal from the District Cou
certification decision, because of the uncertaiotythe balance of the proceedings contemplatedhigy District Court, and because
Company's liability, if any, arising from the liion, including the size of any damages awardaiingiffs are successful in the litigation or
negotiated settlement, could vary widely, the Conypeannot reasonably estimate the possible losarme of loss which may arise from
litigation.

The Company is a defendantMauldin v. Wal-Mart Stores, Incg, classaction lawsuit that was filed on October 16, 2001the Unite:
States District Court for the Northern District@&orgia, Atlanta Division. The class was certife@dAugust 23, 2002. On September 30, 2
the court denied the Company's motion to recongfa#rruling. The class is composed of female Walt Associates who were participant
the Associates Health and Welfare Plan at any fio® March 8, 2001, to the present and who weragugrescription contraceptives.
class seeks amendment of the Plan to include cgedoa prescription contraceptives, back pay fomambers in the form of reimbursemen
the cost of prescription contraceptives, prgdgment interest, and attorneys' fees. The comiptdieges that the Company's Health Plan vic
Title VII's prohibition against gender discriminati in that the Health Plan's Reproductive Systerosigion does not provide coverage
prescription contraceptives. The Company cannahast the possible loss or range of loss which arége from this litigation.

The Company is a defendant in a lawsuit that wiad tn August 24, 2001, in the United States Distiourt for the Eastern District
Kentucky.EEOC (Janice Smith) v. Wal-Mart Stores, liscan action brought by the EEOC on behalf of Jagimith and all other females v
made application or transfer requests at the Lon#@mtucky, Distribution Center from 1995 to theegent, and who were not hired
transferred into the warehouse positions for whtedy applied. The class seeks back pay for thosmlés not selected for hire or tran
during the relevant time period. The class als&s@gunctive and prospective affirmative reliehélcomplaint alleges that the Company b
hiring decisions on gender in violation of Title \df the 1964 Civil Rights Act as amended. The EE€D maintain this action as a ¢
without certification. The Company cannot estinta possible loss or range of loss which may drae this litigation.




Item 2. Management’s Discussion and Analysis of Famcial Condition and Results of Operations

This discussion relates to Wal-Mart Stores, Indl & consolidated subsidiaries (the “Compargridl should be read in conjunction v
our financial statements included under Part inlte of this Quarterly Report on Form @and our financial statements as of Januar
2005, and the year then ended, and Managem®nscussion and Analysis of Results of Operatamd Financial Condition both containet
our Annual Report to Shareholders for the year érd@muary 31, 2005, which is included as an extobitur Annual Report on Form X0for
the year ended January 31, 2005.

We intend for this discussion to provide the reasigh information that will assist in understandiogr financial statements, the char
in certain key items in those financial statemédram period to period, and the primary factors thatounted for those changes, as well as
certain accounting principles affect our finanagtdtements. The discussion also provides informattwout the financial results of the vari
segments of our business to provide a better utedheling of how those segments and their resulectthe financial condition and results
operations of the Company as a whole.

Throughout this ManagemeastDiscussion and Analysis of Financial Conditiod &esults of Operations, we discuss segment opg
income and comparative store sales. Segment opgliattome refers to income before net interest Bx@eincome taxes and minority inter
Segment operating income does not include unakdcabrporate overhead. Comparative store sales rize@sure which indicates
performance of our existing stores by measuringgtieevth in sales for such stores for a particuksiqe over the corresponding period in
prior year. We consider comparative store saldseteales at stores that were open as of Februtof fiee prior fiscal year and have not b
expanded or relocated since that date. Storesvitra expanded or relocated during that period aténcluded in the calculation. Compara
store sales is also referred to as “same-steak¥s by others within the retail industry. The moelt of calculating comparative store sales v
across the retail industry. As a result, our catah of comparative store sales Is not necessadiyparable to similarly titled measu
reported by other companies.

Key Items in the Third Quarter

Significant financial items related t@tthird quarter of fiscal 2006 include:
« Net sales for the third quarter of fiscal 2006 @ased 10.1% to $75.4 billion from $68.5 billiortle third quarter of fiscal 200

» Net income increased 3.8% to $2.4 billion, or $Qo8Y share, in the third quarter of fiscal 2006t Meome for the third quarter
fiscal 2006 included three items netting to an uafable after tax impact of $80 million or $0.02r ghare: approximately $
million of costs incurred as a result of hurricaltrina, Rita and Wilma; and in our Wislart Stores segment, $69 million
expense from adjustments to our product warraatyilities partially offset by $29 million of othémcome resulting from the Vi
MasterCard antitrust litigation settleme

» Comparative store sales in the United States isenk&.8% for the quarter ended October 31, 200 pacative store sales at
Wal-Mart Stores and SAME CLUB segments increased 2.9% and 8.1%, respbgtimethe third quarter of fiscal 2006. Fuel si
at SAM'S CLUB contributed 2.8 percentage points to thgireen’s comparative store sales incre

« When compared with the third quarter of fiscal 2006r Wa-Mart Stores, SAFS CLUB and International segment opera
income for the third quarter of fiscal 2006 incre$.3%, 11.8% and 14.2%, respectively. Our SBNCLUB and Internation
segments grew segment operating income fastersisgment net sales. Segment operating income ataliMart Stores segme
grew slower than the growth in the segmemi2t sales primarily because of the net impath®hurricanes, our warranty liabilit
adjustment and our recovery in the Visa MasterGattdement

» Total assets increased 10.7% to $131.8 billion ebker 31, 2005 when compared with October 31, 20Q#ing the first nin
months of fiscal 2006, we made $10.4 billion ofitalexpenditures

« In September 2005, we purchased a 33.3% inter&xtirtral American Retail Holding Compar*CARHCC"), a retailer with mor
than 360 supermarkets and other stores in fiver@leAtmerican countries. Also during the quarter, ammounced our intention
purchase an additional interest in The Seiyu, (t8eiyu”) on December 21, 2005, for an addition&l7¥ billion investmel
(approximately $584 million using the exchange rateffect at October 31, 2005). This transactidlh wake us the majority own
of Seiyu and is subject to the approval of S’s shareholders and other conditic




Results of Operations

Quarter ended October 31, 2005

The Company and each of its operating segmentsiéadales for the quarters ended October 31, 200528004 as follows (dollars
millions):

Quarter ended Quarter ended
October 31, 2005 October 31, 2004

Percent Percent Percent

Net sales of total Net sales of total increase
Wal-Mart Stores $ 50,24 66.6% $ 45,88t¢ 66.% 9.5%
SAM’S CLUB 10,01¢ 13.2% 9,08 13.2% 10.2%
International 15,17¢ 20.1% 13,55( 19.8% 12.(%
Total net sales $75,43¢ 100.(% $68,52( 100.(% 10.1%

The increase in our net sales for the quarter e@#dber 31, 2005 resulted from our expansion @nogrand a comparative store s
increase of 3.8% in the United States.

The increase in the International segment’s netssat a percentage of total net sales and thesporrding decrease in the Wdhrt
Stores segmert’ percentage of total sales are largely due to$#t million favorable impact of foreign exchange e Internation
segment’s net sales in the third quarter of fi2€4l6.

Our total gross profit as a percentage of sales ‘{@uwss margin”)decreased from 23.3% in the third quarter of fi@05 to 23.1¢
during the third quarter of fiscal 2006. This dexe was primarily the result of the previously rimmed warranty liabilities adjustment and
impact of rising fuel and transportation costs an @ost of sales.

Operating, selling, general and administrative esps (“operating expensesiy a percentage of net sales were 18.8% for tind
guarter of fiscal 2006, down from 18.9% in the esponding period in fiscal 2005. This decrease pramarily due to lower payroll cos
during the third quarter of fiscal 2006. The desecavas partially offset by costs associated witlribanes Katrina, Rita and Wilma ¢
increases in utility and maintenance and repaitscos

Other income, net, as a percentage of net saldithird quarter of fiscal 2006 remained relatvehchanged from the third quartel
fiscal 2005.

Interest, net, increased as a percentage of rest Bathe third quarter of fiscal 2006 when comgamith the third quarter of fiscal 20
as a result of higher borrowing levels in fiscaD8@&nd the impact of rising interest rates on taating rate debt and commercial paper.

Our effective income tax rate for the third quardérfiscal 2006 was 33.9% which compares with 34ih%the third quarter of fisc
2005. The effective tax rate for the third quadéfiscal 2006 was less than the Companyhderlying estimated annual effective tax ra
34.6% due to favorable discrete items recognizetemuarter.

Net income for the third quarter of fiscal 2006regmsed 3.8% over the third quarter of fiscal 2005.
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Nine months ended October 31, 2(

The Company and each of its operating segmentsbadales for the nine months ended October 315 20@ 2004 as follows (

millions):

Nine months ended
October 31, 2005

Nine months ended
October 31, 2004

Percent Percent Percent

Net sales of total Net sales of total increase
Wal-Mart Stores $149,69! 67.1% $136,37C 67.2% 9.8%
SAM’S CLUB 29,14: 13.1% 27,13¢ 13.4% 7.4%
International 4431¢  19.89  39,49: 19.9% 12.2%
Total net sales $223,15¢ 100.% $203,00* 100.(% 9.0%

The increase in our net sales resulted from ouamsipn programs and a comparative store salesaisetia the United States of 3.4%
the nine months ended October 31, 2005.

The increase in the International segmenet sales as a percentage of total net salegysly due to the $1.5 billion favorable impac
foreign exchange on the International segment’ssakgs in the nine months ended October 31, 2048itidnally, the decrease in the SASI’
CLUB segment’s net sales as a percentage of tetadales resulted from the more rapid developmenéw stores in the Wal4art Stores ar
International segments than the SAM’S CLUB segment.

Gross margin increased from 23.1% in the nine nwetided October 31, 2004, to 23.2% during the minaths ended October .
2005. Because the Wal-Mart Stores segment andnhbitienal segment net sales yield higher gross marthian does the SAM’' CLUE
segment, the change in percent of total net salethé Wal-Mart Stores and International segmeants & favorable impact on the Company’
total gross margin. The increase in gross margithie first nine months of fiscal 2006 occurredpitesthe impact of the third quarter warre
liabilities adjustment.

Operating expenses as a percentage of net salesi8e5% for the nine months ended October 31, 2005rom 18.4% in the nii
months ended October 31, 2004. This increase wwamply due to increases in utility, maintenance aepair costs as a percentage of net
partially offset by a decrease in payroll costa @agrcentage of net sales.

Other income, net, as a percentage of net saldifirst nine months of fiscal 2006 was relativalychanged from the corresponc
period in fiscal 2005.

Interest, net, increased as a percentage of ne$ galthe nine months ended October 31, 2005, wbempared with the nine mon
ended October 31, 2004, as a result of higher bhanglevels in fiscal 2006 and the impact of risinterest rates on our floating rate debt
commercial paper.

Our effective income tax rate for the nine monthdesl October 31, 2005, was 33.6% which compards 34t7% in the nine mont
ended October 31, 2004. The effective tax ratéHfernine months ended October 31, 2005, was lesstiie Compang’ underlying estimat:
annual effective tax rate of 34.6% due to favoratikerete items recognized in that period, inclgditon€ash tax adjustments in the f
quarter of $77 million resulting from the Compamngssessment of the favorable outcome of certaimetiers.

Net income for the nine months ended October 3052ihcreased 7.6% over the nine months ended ©cfih 2004.

11




Wal-Mart Stores Segment

Quarter ended October 31, 2005

Segment Segment
Segment net operating operating
sales increase Segment income increase  income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2005 $ 50,243 9.5% $ 3,312 6.3% 6.6%
2004 $ 45,888 8.3% $3,115 5.0% 6.8%

The third quarter fiscal 2006 net sales increaséhi® WalMart Stores segment resulted from our continuecesion activities withi
the segment and sales increases in comparable.sbqeansion since October 31, 2004 has consistdte @pening of 27 Discount Stores,
Neighborhood Markets and 87 Supercenters. AddilipnB56 Supercenters have been expanded, relocateanverted from existing Discot
Stores since October 31, 2004. The comparative sres increase for the segment was 2.9% fohitteguarter of fiscal 2006.

For the segment, operating income as a percenfagggment net sales declined due to a decreasess giargin, which was partia
offset by improvements in both operating expensesaher income as a percentage of net sales. @treake in gross margin for the qu
occurred primarily due to rising fuel and transptidn costs and the unfavorable impact of an adjest to our product warranty liabilitit
Additionally, gross margin decreased due to theaichpf food sales increasing at a faster rate thansales of general merchandise
specialty areas. Food sales typically generate dayess margins than general merchandise or spedales. Our specialty area incluc
portions of the business that require specific pobdnowledge or individualized service such as hive & Lube Express, pharmacies, vis
centers and one hour photo. Operating expensepaseantage of segment net sales decreased 0.0@84rily as a result of lower payroll a
accident costs, offset by higher utility costs. Weorded the impact of the Visa MasterCard antititigation settlement in other income wh
benefited segment operating income in the thirdtguaf fiscal 2006.

We anticipate that high fuel costs and fuel surglarwill continue to exert pressure on our grosgginaAdditionally, we anticipa
that the impact of higher fuel costs on our cust@meéll continue to place pressure on our Wal-Mgtdres segment’s net sales.

Nine months ended October 31, 2(

Segment
Segment net Segment operating
sales increase Segment operating income as a
Nine months Segment from prior operating income increase  percentage
ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2005 $ 149,693 9.8% $ 10,610 6.9% 7.1%
2004 $ 136,373 10.4% $ 9,921 9.8% 7.3%

The sales increase for the nine months ended Qc8dh@005, for the Walldart Stores segment resulted from our continuecesjor
activities within the segment and a 3.1% compagagiore sales increase. The increase occurredieldspiimpact of leap year on the first r
months of fiscal 2005, which added an additiongl afesales in fiscal 2005.

For the segment, operating income as a percenfapgment net sales declined primarily due to areise in operating expenses
percentage of segment net sales and a decreassssirgargin. Operating expenses as a percent ofesgqet sales increased 0.1% as a |
of utility and maintenance and repair costs. Thergse in gross margin occurred primarily due ghéi fuel and transportation costs,
unfavorable impact of an adjustment to our produatranty liabilities and the impact of food salasreasing at a faster rate than the sal
general merchandise and specialty products.

The segment operating income increase of 9.8%dmthe months ended October 31, 2004, benefited &@omparison to the ni

months ended October 31, 2003, in which the Walt Stores segment recognized a $69 million chaegailting from the adoption
Emerging Issues Task Force Issue No. 02-16, “Actingiby a Reseller for Cash Consideration Recefuath a Vendor” ("EITF 02-16").
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SAM'’'S CLUB Segment

Quarter ended October 31, 2005

Segment Segment
Segment net operating operating
sales increase Segment income increase income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2005 $ 10,019 10.3% $342 11.8% 3.4%
2004 $ 9,082 5.5% $ 306 13.3% 3.4%

The SAM'S CLUB segmens’ sales increase for the third quarter of fiscdl&fesulted from growth in comparative Club saled tne
segment continued expansion activities since October2804, which resulted in the opening of 7 new Clarg] the relocation or expans
of 17 Clubs. During the third quarter of fiscal B0@ne Club was closed. The third quarter compagagales increase of 8.1% was due tc
continued focus on the business member and signifigrowth in sales at our fuel stations which ad2i@ percentage points to the compari
store sales increase.

The SAM’'S CLUB segment’s operating income as a @etage of segment net sales for thi#d quarter of fiscal 2006 remair
unchanged from the third quarter of fiscal 2005.

Nine months ended October 31, 2(

Segment
Segment net Segment operating
sales increase Segment operating income as a
Nine months Segment from prior operating income increase  percentage
ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2005 $ 29,143 7.4% $ 1,008 9.0% 3.5%
2004 $ 27,139 8.6% $ 925 18.1% 3.4%

The SAM’S CLUB segmens net sales increase for the first nine monthssokf 2006 resulted from sales increases in corbpg@ub:
and the segment’s continued expansion activitiesesOctober 31, 2004. The SASICLUB comparative sales increase was 5.0% fofitsi
nine months of fiscal 2006. Comparative Club sglesv in the first nine months of fiscal 2006 prithadue to our continued focus on
business member. The increase occurred despitmfizet of leap year on the first nine months oddi2005, which added an additional da
sales in the prior year.

The SAM’'S CLUB segmens’ operating income as a percentage of segmentlest for the first nine months of fiscal 2006 imec
slightly from the same period in fiscal 2005.

The SAM'S CLUB segment’ operating income increase of 18.1% in the ninenthwo ended October 31, 2004 benefited frc
comparison to the nine months ended October 313 d0€ing which the segment recognized a $43 millibarge resulting from the adoptior
EITF 02-16.

International Segment

Quarter ended October 31, 2005

Segment Segment
Segment net operating operating
sales increase Segment income increase  income as a
Segment from prior operating from prior fiscal percentage
Quarter ended net sales fiscal year income year third of segment
October 31, (in millions) third quarter (in millions) quarter net sales
2005 $ 15,174 12.0% $ 797 14.2% 5.3%
2004 $ 13,550 18.0% $ 698 23.8% 5.2%
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International segment net sales for the third quant fiscal 2006, when compared to net saleserstime period in fiscal 2005, incree
as a result of continued expansion activities amavth in existing units. Favorable exchange ratevenoents in most currencies (primarily
the Canadian Dollar and Mexican Peso) had a pesditipact of $464 million on segment net sales dutime quarter. Expansion in
International segment since October 31, 2004 ctetsisf the opening of 147 new units, net of closuhe addition, 42 existing units were eit
relocated or expanded. Mexico, Brazil, Argentind &hina recorded strong comparisons versus lastwieide United Kingdom and Germa
comparisons were weaker than expected. Growth énpitevious yeas third quarter benefited from the acquisition adntpreco S.A
Supermercados do Nordeste (“Bomprec¢o”) in Marchd2&®well as more favorable currency translation.

The International segmestbperating income as a percentage of segmentlestis the third quarter of fiscal 2006 increafed the
third quarter of fiscal 2005 because of improveraantgross margin and operating expenses as arpageeof segment net sales, part
offset by a decrease in other income as a perocemhgegment net sales. Operating expenses asenfsge of segment net sales decre
largely due to lower wages and other operatingscestulting from restructuring our operations ia thnited Kingdom in the second quarte
fiscal 2006. We continue to experience a diffimdbnomic and competitive environment in our Europa@erations that is causing slower |
planned sales growth. The impact of the restruaguwas partially offset by higher utility costs atwbts related to the acquisition of CARH!
Gross margin as a percentage of segment net safgevied in the third quarter of fiscal 2006 despitehift in product mix toward fuel whi
carries lower margins. Other income as a percerdhgegment net sales declined during the thirdtquaf fiscal 2006 because of gains or
sale of property that occurred in the third quadériscal 2005. Changes in foreign currency rdtad a $20 million favorable impact
segment operating income during the third quartdisoal 2006.

Nine months ended October 31, 2(

Segment
Segment net Segment operating
sales increase Segment operating income as a
Nine months Segment from prior operating income increase  percentage
ended net sales fiscal year income from prior fiscal of segment
October 31, (in millions) period (in millions) year period net sales
2005 $ 44,319 12.2% $2,214 10.2% 5.0%
2004 $ 39,493 18.7% $ 2,009 33.1% 5.1%

International segment net sales for the first nimenths of fiscal 2006, when compared to net salehe same period in fiscal 20
increased as a result of continued expansion seswvithin the segment, growth in existing unitel davorable exchange rate movemen
most currencies (primarily in the Mexican Pesotisi Pound and Canadian Dollar). Changes in foreigmency rates had a favorable im|
of $1.5 billion on net sales during the nine morghded October 31, 2005. Growth in the previous’ggamparable period benefited from
acquisition of Bompreco in March 2004 as well agerfavorable currency translation.

The International segmestbperating income as a percentage of segmenalest\was down slightly from the same period indist00*
primarily due to an increase in operating expereses percentage of segment net sales and a dedneaser income as a percentag
segment net sales, partially offset by an incréasegment gross margin. Segment operating expémsessed as a percentage of segme
sales because of the second quarter restructunzige in the United Kingdom and increases in ytdihd advertising costs. Other income
positively impacted in the nine months ended Oat@ie 2004, by a payroll tax settlement in the seghSegment gross margin was bros
higher in the first nine months of fiscal 2006 dadavorable shifts in product mix and increasesbgl sourcing The net impact of changes
foreign currency rates favorably impacted the segim@perating income by $64 million in the ninemiits ended October 31, 2005.

Liquidity and Capital Resources
Overview

Cash flows from operating activities provide ushndt significant source of liquidity. Cash flows piged by operating activities in t
nine months ended October 31, 2005, were $8.bbjltompared with $7.4 billion for the nine monémled October 31, 2004. The increa:
cash provided by operating activities is primaslyributable to an increase in net income and wiffees in the timing of supplier, payroll
tax payments in fiscal 2006 compared with fiscdd20

During the first nine months of fiscal 2006, we ¢pdividends of $1.9 billion, made $10.4 billion ¢apital expenditures, issued $

billion of commercial paper (net of commercial papepaid in that period), repaid $2.7 billion ohtpterm debt and paid $3.6 billion for 1
repurchase of outstanding shares of our commotk.stoc
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During the third quarter of fiscal 2006, the Companld $800 million of 4.75% notes due 2010, $2Ibob of 5.25% notes due 20
and $1.5 billion of floating rate notes due 200heTloating rate notes bear interest equal to tineetmonth LIBOR rate minus 0.1025
During the second quarter of fiscal 2006, the Camgpsold $1.25 billion of 4.125% notes due 2010 &A@B0 million of 4.5% notes due 20
The proceeds from the sale of these notes weretasegay outstanding short-term commercial papgelbtedness.

Working Capital

Current liabilities exceeded current assets at [@at@1, 2005, by $5.4 billion, an increase of {dillon from January 31, 2005. T
ratio of our current assets to our current lialelitwas 0.9 to 1.0, at October 31, 2005 and 2084January 31, 2005.

Company Stock Repurchase Program and Common StoakeDds

We repurchase shares of our common stock undel0#® $illion share repurchase program authorizedinyBoard of Directors
September 2004. During the first half of fiscal 80@e repurchased $3.6 billion of shares under rigmirchase program. No shares of
common stock were repurchased under this progratherthird quarter of fiscal 2006. At October 3003, approximately $6.1 billion
additional shares may be repurchased under thentuanthorization. There is no expiration datedioother restriction limiting the period o
which we can make our share repurchases underdigeam, which will expire only when and if we haepurchased $10 billion of our she
under the program. Under the program, repurchdsaeks are constructively retired and returned tesuied status. We consider several fa
in_detefrrr;]ining vxlihen to make share repurchasesydimgy among other things, our current cash neagdscast of borrowing, and the mar
price of the stock.

In March 2005, we announced that we had increasednnual dividend on our common stock by 15% t@&G@er share. The fis
2006 dividend is payable in four equal quartertétiments on April 4, June 6, and September 6520@ January 3, 2006 to holders of re
on March 18, May 20, August 19 and December 165208spectively. We have increased our dividendyeyear since our first declar
dividend in March 1974.

Capital Resources

If our operating cash flows are not sufficient fypncreased dividends and to fund our capital edjteres and acquisitions, includ
our additional investments in Seiyu and CARHCO,amécipate funding any shortfall in these expern@isuwith a combination of commerc
paper and long-term debt. We plan to refinancetiegidong-term debt as it matures and may desibtain additional londgerm financing fa
other corporate purposes. We anticipate no diffycil obtaining longterm financing in view of our credit rating and émable experiences
the debt market in the recent past. Our curreatesiy is to maintain a debt to total capitalizatiatio averaging 40%. At October 31, 2(
October 31, 2004 and January 31, 2005, the ratiuotlebt to our total capitalization was 43%, 4886 39%, respectively.

Item 3. Quantitative and Qualitative Disclosures abut Market Risk
Market Risk

Market risks relating to our operations result @iity from changes in interest rates and changesiirency exchange rates. Our ma
risks at October 31, 2005 are similar to thoselossd in our Form 10-K for the year ended Januar2805.

The information concerning market risk under thb-saption “Market Risk” of the caption “ManagemenbDiscussion and Analysis
Results of Operations and Financial Condition”page 30 of the Annual Report to Shareholdershioiyear ended January 31, 2005, that
exhibit to our Annual Report on Form XOfor the year ended January 31, 2005, is herebgrporated by reference into this Quarterly Re
on Form 10-Q.
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Item 4. Controls and Procedures

We maintain a system of disclosure controls andgxtares that are designed to provide reasonahleaas® that information, which
required to be timely disclosed, is accumulated @mmunicated to management in a timely fashiomesigning and evaluating such cont
and procedures, we recognize that any controls paodedures, no matter how well designed and opkraten provide only reasona
assurance of achieving the desired control objestivOur management is necessarily required to uggnijent in evaluating controls ¢
procedures. Also, we have investments in certatounsolidated entities. Since we do not control @nage those entities, our controls
procedures with respect to those entities are antialy more limited that those we maintain wiéspect to our consolidated subsidiaries.

In the ordinary course of business, we review gstesn of internal control over financial reportiagd make changes to our systems
processes to improve controls and increase effigiewhile ensuring that we maintain an effectiveeinal control environment. Changes 1
include such activities as implementing new, mdfieient systems and automating manual processes.

An evaluation of the effectiveness of the desigd aperation of our disclosure controls and procesluvas performed as of the en
the period covered by this report. This evaluati@s performed under the supervision and with thiégigation of management, including
Chief Executive Officer and Chief Financial OfficdBased upon that evaluation, our Chief Executific€ and Chief Financial Offici
concluded that our disclosure controls and proaesiare effective to provide reasonable assuramtenformation required to be disclosec
the Company in the reports that it files or subraitgler the Securities Exchange Act of 1934 is acdated and communicated to managen
including our Chief Executive Officer and Chief Rirtial Officer, as appropriate, to allow timely t#mns regarding required disclosure
are effective to provide reasonable assurancestingt information is recorded, processed, summarretreported within the time peric
specified by the SEC’s rules and forms.

There has been no change in our internal contret imancial reporting that occurred during the rigracovered by this report that |
materially affected, or is reasonably likely to evally affect, our internal control over financiaporting.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

I. SUPPLEMENTAL INFORMATION : We discuss certain legal proceedings pendinghagéie Company in Part | of this Quarterly Re
on Form 10-Q under the caption “ltem 1. Financi@t&mnents,” in Note 9 to our financial statemewtisich is captioned “Contingenciesahc
refer you to that discussion for important inforreatconcerning those legal proceedings, includimg basis for such action and the r
sought. We provide the following additional infortisa concerning those legal proceedings which et the name of the lawsuit, the cc

in which the lawsuit is pending and the date onclwhhe petition commencing the lawsuit was fileadebch lawsuit's name, the letters “WM”
refer to Wal-Mart Stores, Inc.

Wage and Hour “Off the Clock” Class Actions: Adcox v. WM US Dist. Ct. (“USDC"), Southern Dist. of TX, 1108; Armijo v. WM,
1st Judicial Dist. Ct., Rio Arriba County, NM, 9/08; Bailey v. WM, Marion County Superior Ct. IN, 8/17/0Barnett v. WM, Superior Ct. ¢
WA, King County, 9/10/01Basco v. WM, USDC, Eastern Dist. of LA, 9/5/0@raun v. WM, 1st Judicial Dist. Ct. Dakota County N
9/12/01;Braun v. WM, Ct. of Common Pleas, Philadelphia County, PAQO®2; Brogan v. WM, Superior Ct. of NH, Strafford Coun
2/17/05;Brown v. WM, 14th Judicial Circuit Ct., Rock Island, IL, 6/2Q/ Curless v. WM USDC, Dist. of WY, 10/26/05C ulverv. WM,
USDC, Dist. of CO, 12/10/9&arter v. WM, Ct. of Common Pleas, Colleton County, SC, 7/31&@mble v. WM Supreme Ct. of the State
NY, County of Albany, 12/7/01Gross v. WM, Circuit Ct., Laurel County, KY, 9/29/044ale v. WM, Circuit Ct., Jackson County, M
8/15/01;Hall v. WM, 8th Judicial Dist. Ct., Clark County, NV, 9/9/99all v. WM, 8th Judicial Dist. Ct., Clark County, NV, 8/12/0%arrison
v. WM, Superior Ct. of Forsyth County, NC, 11/29/6flcomb v. WM State Ct. of Chatham County, GA, 3/28/8liymmel v. WM Commol
Pleas Ct. of Philadelphia County, PA, 8/30/0i&dis v. WM, Superior Ct. of NJ, Middlesex County, 5/30/0ackson v. WM Superior Ct. ¢
DE, New Castle County, 4/4/08uhimann (In Re: Wal-Mart Employee Litigation) viMV Circuit Ct., Milwaukee County, WI, 8/30/0Lgrme
v. WM, Dist. Ct., Cleveland County, OK, 8/31/Qlgpez v. WM 23rd Judicial Dist. Ct. of Brazoria County, TX28/00;Luce v. WMCircuit
Ct., Brown County, SD, 5/11/0%4cFarlin v. WM, Superior Ct. of AK at Anchorage, 4/7/08endoza v. WM Superior Ct. of CA, Ventu
County, 3/2/04;Michell v. WM, USDC, Eastern Dist. of TX, Marshall Div., 9/13{04ontgomery v. WM USDC, Southern Dist. of M
12/30/02;Mussman v. WM IA Dist. Ct., Clinton County, 6/5/01agy v. WM, Circuit Ct. of Boyd County, KY, 8/29/0ewland v. WM
Superior Ct. of CA, Alameda County, CA, 01/14/@suna v. WM Superior Ct. of AZ, Pima County, 11/30/arrish v. WM, Superior Ct
Chatham County, GA, 2/17/0Rjickett v. WM, Circuit Court, Shelby County, TN, 10/22/0Bjittman v. WM, Circuit Ct. for Prince Georg:
County, MD, 7/31/02Poha v. WM, USDC, Dist. of HI, 11/1/05; Pritchet WM, Circuit Ct. of Jefferson County, AL, 2/17/0Bpbinson \
WM, Circuit Ct., Holmes County, MS, 12/30/02ago v. WM Circuit Ct., Holmes County, MS, 12/31/(Rpmero v. WM Superior Ct. of C/
Monterey County, 03/25/0&8alvas v. WM Superior Ct., Middlesex County, MA, 8/21/8arda v. WM Circuit Ct., Washington County, F
9/21/01;Savaglio v. WM Superior Ct. of CA, Alameda County, 2/6/@gott v. WM, Circuit Ct. of Saginaw County, MI, 9/26/0$mith v
WM, Circuit Ct., Holmes County, MS, 12/31/0Bhiebes v. WM USDC, Dist. of OR, 6/30/98Villey v. WM, Dist. Ct. of Wyandotte Coun
KS, 9/21/01;Williams v. WM, Superior Ct. of CA, Alameda County, 3/23/04jlson v. WM, Common Pleas Ct. of Butler County, (
10/27/03; Winters v. WM Circuit Ct., Holmes County, MS, 5/28/0&/orks v. WM Circuit Ct., Miller County, AR, 5/18/05.
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California Labor Code Cases: Cruz v. WM, Superior Ct. of CA, Los Angeles County, 10/24/B8gs v. SAM'S and WMSuperior C
of CA, Los Angeles County, 06/28/04.

Exempt Status Cases Fox v. WM, USDC, Middle Dist. of TN, 01/27/08omer v. WM USDC, Western Dist. of MI, Northern Di
2/27/04;Highland v. WM, USDC, Dist. of NM, 06/24/04Sepulveda v. WMUSDC, Central Dist. of CA, Western Div., 1/14/04.

8/26/04[1,)UKeS v. WM : Dukes v. WM USDC, Northern Dist. of CA, San Francisco Div1%01; 9" Circuit Ct. of Appeals, San Francisco, ¢

Mauldin v. WM : Mauldin v. WM, USDC, Northern Dist. of GA, Atlanta Div., 10/18/0
EEOC (Smith) v. WM : EEOC (Smith) v. WMUSDC, Eastern Dist. of KY, London Div., 8/31/01.

II. ENVIRONMENTAL MATTERS : Item 103 of SEC Regulation s+equires disclosure of certain environmental evatt The followini
matters are disclosed in accordance with that rement:

During fiscal 2001, the State of Connecticut fildt against the Company in the Superior Courttlfier Judicial District of Hartfol
alleging various violations of state environmentaks and alleging that the Company failed to obthi@ appropriate permits or failed
maintain required records relating to storm watanagement practices at 12 stores. In December 20@Ftate filed an amended compl
alleging that the Company also had discharged waséz associated with vehicle maintenance act&/gied photo processing activities witt
proper permits. The Company has settled theseaaites without admitting any wrongdoing or violat®of the regulations by paying $1
million and implementing new compliance procedures.

The United States Environmental Protection Agerf&PA”) and the states of Tennessee and Utah have allegethe Company a
some of its construction contractors have violdtelEPA's stormwater regulations at specified sitesind the country. On July 31, 2003,
Company served the EPA with a Notice of Disputeeggiired by a national consent decree entered intodsst the Company and the EP/
August 2001. Serving the Notice of Dispute inittheen informal dispute resolution process in accocdawith the terms of the consent dec
The Company has settled these allegations withdntiting any wrongdoing or violations of the regidas by paying a $3.1 million ci
penalty, implementing new compliance procedured,agreeing to implement a Supplemental Environnmétrgect valued at $250,000.

The EPA has alleged that the Company has violae@dia air quality restrictions at various locadn Massachusetts and Connect
including state and local restrictions on the antadriime truck engines are allowed to idle. Thex@pany has settled these allegations wit
admitting any wrongdoing or violations of the reafidns by agreeing to pay a $50,000 civil penatiyymplement new compliance procedu
and to implement a Supplemental Environmental Btajalued at $100,000.

The District Attorney for Solano County, Califorpizas alleged that the Company's store in Vacadifornia, failed to comply wi
certain California statutes regulating hazardouste&vand hazardous materials handling practice<if@iadly, the County is alleging that t
Company improperly disposed of a limited amountiafmaged or returned product containing dry grarfeldilizer and pesticides on or ab
April 3, 2002. The parties are currently negotigtioward a resolution of this matter.

The District Attorney for Orange County, Californteas alleged that the Compastore in Foothill Ranch, California, failed tongply
with certain California statutes regulating hazaslovaste and hazardous materials handling practpegifically, the County is alleging tl
the Company improperly disposed of a limited amafrdamaged product containing dry granular pedgicin or about January 24, 2005.
parties are currently negotiating toward a resotutf this matter.

The EPA has alleged that the Company and one obitstruction contractors have violated the EPfgaswvater regulations at a site
Caguas, Puerto Rico. The Administrative Complailedfby the agency proposes an administrative pemialthe amount of $157,500. T
parties are currently negotiating toward a resotutf this matter.

On November 8, 2005, the Company received a granydspbpoena from the United States Attorsa®ffice in Los Angeles, Californi
seeking documents and information relating to tbenfanys receipt, transportation, handling, identificatioecycling, treatment, storage
disposal of certain merchandise that constitutezafttous materials or hazardous waste. The Compasyalso received administrat
document requests from the California Departmentafic Substances Control requesting similar doaumeand information with respect
two of the Company distribution facilities. California local govermemt authorities and the State of Nevada have aliated investigatior
into this matter. The Company is cooperating fwlith the respective authorities.
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Item 2(c). Purchases of Equity Securities

We repurchase shares of our common stock undel0#® $illion share repurchase program authorizedilnyBoard of Directors
September 2004. Shares purchased under our shanehlase program are constructively retired angrmet to unissued status. There i
expiration date for or other restriction limitiniget period over which we can make our share repaeshander the program which will expir
and when we have repurchased an aggregate of Billi@ of shares.

We did not purchase any shares of our common stodkr our share repurchase program during theequamded October 31, 2005.
October 31, 2005, $6.1 billion of shares may beirgipased under our program. A nominal amount ofeshavere repurchased from employ
during the third quarter of fiscal 2006 to satiig exercise price of certain stock option exesise

Item 5. Other Information

This Quarterly Report contains statements that Mait believes are “forward-looking statementgithin the meaning of the Prive
Securities Litigation Reform Act of 1995, and intie to enjoy the protection of the safe harbofdoward{ooking statements provided by t
Act. These forwardeoking statements include a statement in Note 4up financial statements regarding our anticipattbat we wil
consolidate The Seiyu, Ltd., into our consolidafiedncial statements upon acquiring a majority e equity interests in The Seiyu, Ltd
statement in Note 9 to our financial statementamdigg the forecasted full year tax rate for ogcédil year 2006 and statements unde
subcaption “Wal-Mart Stores Segment” under theicaptResults of Operations” and under the capti@agital Resources” in Management’
Discussion and Analysis of Financial Condition &mbsults of Operations above with respect to thergial impact of fuel costs on our res
of operations, our intent and ability to fund certaash flow shortfalls by the sale of commerciaper and londerm debt securities and «
ability to sell our long-term debt securities. Thesatements are identified by the use of the wtindecasted,anticipate” and “planThest
forwarddooking statements are subject to risks, uncertsirdnd other factors, including, fuel price movataginterest rate fluctuations, ot
capital market conditions, and other factors as#lsti We discuss certain of these matters more, faiywell as certain risk factors that r
affect our business operations, financial condidod results of operations, in other of our filinggh the SEC, including our Annual Report
Form 10-K for the year ended January 31, 2005. Thiarterly Report should be read in conjunctiorhviftat Annual Report on Form 1Q-
and all our other filings, including Current Repoon Form 8, made with the SEC through the date of this repde urge you to consider
of these risks, uncertainties and other factorgfady in evaluating the forwartboking statements contained in this Quarterly Repbs ¢
result of these matters, including changes in facisther factors, the actual circumstances raatinthe subject matter of any forwdabking
statement in this Quarterly Report may differ miathr from the anticipated results expressed orlietpin that forwardooking statement. Tl
forwarddooking statements included in this Quarterly Reépoe made only as of the date of this report aadimdertake no obligation to upc
these forward-looking statements to reflect subsetjavents or circumstances.
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Item 6. Exhibits
The following documents are filed as an exhibititis Form 10-Q:

Exhibit 3(i)  Restated Certificate of Incorporation of the Companincorporated herein by reference to Exhib#&)3tom the Annual Repc
on Form 10K of the Company for the year ended January 31918t Certificate of Amendment to the Restatedifizte of
Incorporation is incorporated herein by referenceRegistration Statement on Form S-8 (File Numb#4A3315) and tF
Certificate of Amendment to the Restated Certifioatt Incorporation is incorporated hereby by rafieeeto the Current Rep
on Form K dated June 27, 199

Exhibit 3(ii) Amended and Restated Bylaws of the Company arepocated herein by reference to Exhibit 3.1 to ¢herent Report ¢
Form ¢-K of the Company dated March 8, 20!

Exhibit 10.1 Notice of Performan-Based Restricted Stock Award and Terms and Comditaf Award is incorporated by reference
Exhibit 10.1 to the Current Report on For-K of the Company dated September 28, 2!

Exhibit 12*  Ratio of Earnings to Fixed Charg

Exhibit 31.1* Chief Executive Officer Section 302 Certificati

Exhibit 31.2* Chief Financial Officer Section 302 Certificati

Exhibit 32.1** Chief Executive Officer Section 906 Certificati

Exhibit 32.2** Chief Financial Officer Section 906 Certificati

Exhibit 99 All information incorporated by reference in Parttém 3 of this Quarterly Report on Form-Q from the Annual Report ¢
Form 1(-K of the Company for the year ended January 3152

* Filed herewith as an Exhibit.
xk Furnished herewith as an Exhibit.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causiedréport to be signed on its behalf by
undersigned thereunto duly authorized.

WAL -MART STORES, INC.

Date:December 2, 200 By: /s/ H. Lee Scott, J
President an
Chief Executive Office

Date:December 2, 200 By: s/ Thomas M. Schoew

Executive Vice President ai
Chief Financial Office!

Date:December 2, 200 By: /s/ Charles M. Holley, J

Senior Vice President and Control
(Principal Accounting Officer
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Index to Exhibits

Exhibit
Number Description of Document
3(i) Restated Certificate of Incorporation of the Companincorporated herein by reference to Exhibi&)3(om the Annual Repc

on Form 10K of the Company for the year ended January 319,18& Certificate of Amendment to the Restatedifizte of
Incorporation is incorporated herein by referengeRegistration Statement on Form S-8 (File Numhb@#A3315) and tF
Certificate of Amendment to the Restated Certi@aoatt Incorporation is incorporated hereby by refieseto the Current Rep
on Form K dated June 27, 199

3(ii) Amended and Restated Bylaws of the Company arepocated herein by reference to Exhibit 3.1 toGerent Report o
Form &K of the Company dated March 8, 20!

10.1  Notice of Performan«-Based Restricted Stock Award and Terms and Comditmf Award is incorporated by reference
Exhibit 10.1 to the Current Report on For-K of the Company dated September 28, 2(

12~* Ratio of Earnings to Fixed Charg

31.1* Chief Executive Officer Section 302 Certificati

31.2* Chief Financial Officer Section 302 Certificati

32.1** Chief Executive Officer Section 906 Certificati

32.2** Chief Financial Officer Section 906 Certificati

99 All information incorporated by reference in Parttém 3 of this Quarterly Report on Form-Q from the Annual Report ¢
Form 1(-K of the Company for the year ended January 3152

* Filed herewith as an Exhibit.
**  Furnished herewith as an Exhibit.



Exhibit 12

WAL-MART STORES, INC. AND SUBSIDIARIES
Ratio of Earnings to Fixed Charges

Income before income taxes and minority interest
Capitalized interest
Minority interest
Adjusted income before income taxes
Fixed Charges:
Interest *
Interest component of rent

Total fixed charges
Income before income taxes and fixed charges
Ratio of earnings to fixed charges

Nine Months Ended Fiscal Year
October 31, October 31,
2005 2004 2005 2004 2003 2002 2001
$ 11,81¢ $ 11,1060 $ 16,10t $ 14,19: $ 12,36¢ $ 10,39¢ $ 9,78:
(109) (82) (120) (144) (124) (130) (93)

(210) 148 (249 (14 (199 (183 (129
11,50t 10,87« 15,73¢ 13,83t  12,05. 10,080 9,561

1,14« 93¢ 1,332 1,157 1,191 1,491 1,48¢
257 23¢ 31¢ 30€ 31€ 28¢ 24E
1,401 1,172 1,651 1,462 1,50¢ 1,78( 1,731

$ 12,90¢ $ 12,04¢ $ 17,387 $ 1529¢ $ 13,56( $ 11,86! $ 11,29:

* Includes interest on debt and capital leasemrtization of debt issuance costs and capitaliztztest.

Certain reclassifications have been made to prasiods to conform to the current period presemtatio addition, the impact of McLa
Company, Inc., a wholly owned subsidiary sold stél 2004, as a discontinued operation has beeoveshfor all periods presented.



Exhibit 31.1
I, H. Lee Scott, Jr., certify that:
1. | have reviewed this Quarterly Report on F&GnQ of Wal-Mart Stores, Inc. (the “registrant”);

2. Based on my knowledge, this report does not corganuntrue statement of a material fact or omistate a material fe
necessary to make the statements made, in lighieofircumstances under which such statements mwade, not misleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfasmd for, the periods presen
in this report;

4. The registrans’ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedurt
(as defined in Exchange Act Rules 13a-15(e) and1Bg§d)) and internal control over financial repagtifas defined in Exchan
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) designed such disclosure controls and proceduresaused such disclosure controls and procedurbe tiesigne
under our supervision, to ensure that materialrmédion relating to the registrant, including itseolidated subsidiaries
made known to us by others within those entitiestipularly during the period in which this rep@teing prepared,;

b) designed such internal control over financial réipgr or caused such internal control over finahgorting to b
designed under our supervision, to provide readenassurance regarding the reliability of finanai@porting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registsadisclosure controls and procedures and presentéds report oL
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thegeovered by th
report, based on such evaluations; and

d) disclosed in this report any change in théstegnt's internal control over financial reporting thatoaed during th
registrant’'s most recent fiscal quarter that hatenelly affected, or is reasonably likely to maadly affect, the registrand’
internal control over financial reporting.

5. The registran$’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cbrdwe
financial reporting, to the registrant’s auditoralahe Audit Committee of registrant’'s Board of &xtors:

a) all significant deficiencies and material weaknssse the design or operation of internal controko¥inancia
reporting which are reasonably likely to adversaffect the registrars’ ability to record, process, summarize and r
financial information; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significdatin the
registrant’s internal control over financial repogt

Date: December 2, 2005 /s/ H. Lee Scaott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Officer




Exhibit 31.2
I, Thomas M. Schoewe, certify that:
1. | have reviewed this Quarterly Report on F&GnQ of Wal-Mart Stores, Inc. (the “registrant”);

2. Based on my knowledge, this report does not corganuntrue statement of a material fact or omistate a material fe
necessary to make the statements made, in lighieofircumstances under which such statements mwade, not misleading wi
respect to the period covered by this report;

3. Based on my knowledge, the financial statementd,aher financial information included in this repdairly present in a
material respects the financial condition, resafteperations and cash flows of the registrantfasmd for, the periods presen
in this report;

4. The registrans’ other certifying officer and | are responsibledstablishing and maintaining disclosure contamid procedurt
(as defined in Exchange Act Rules 13a-15(e) and1Bg§d)) and internal control over financial repagtifas defined in Exchan
Act Rules 13a-15(f) and 15d-15(f)) for the registrand have:

a) designed such disclosure controls and proceduresaused such disclosure controls and procedurbe tiesigne
under our supervision, to ensure that materialrmédion relating to the registrant, including itseolidated subsidiaries
made known to us by others within those entitiestipularly during the period in which this rep@teing prepared,;

b) designed such internal control over financial réipgr or caused such internal control over finahgorting to b
designed under our supervision, to provide readenassurance regarding the reliability of finanai@porting and tt
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples;

C) evaluated the effectiveness of the registsadisclosure controls and procedures and presentéds report oL
conclusions about the effectiveness of the disceosontrols and procedures, as of the end of thegeovered by th
report, based on such evaluations; and

d) disclosed in this report any change in théstegnt's internal control over financial reporting thatoaed during th
registrant’'s most recent fiscal quarter that hatenelly affected, or is reasonably likely to maadly affect, the registrand’
internal control over financial reporting.

5. The registran$’ other certifying officer and | have disclosedsdxh on our most recent evaluation of internal cbrdwe
financial reporting, to the registrant’s auditoralahe Audit Committee of registrant’'s Board of &xtors:

a) all significant deficiencies and material weaknssse the design or operation of internal controko¥inancia
reporting which are reasonably likely to adversaffect the registrars’ ability to record, process, summarize and r
financial information; and

b) any fraud, whether or not material, that involvesnagement or other employees who have a significdatin the
registrant’s internal control over financial repogt

Date: December 2, 2005 /sl Thomas M. Schoewe
Thomas M. Schoewe
Executive Vice President and
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wal-M8&tbres, Inc. (the “Company”) on Form @®for the period ending October 31, 2(
as filed with the Securities and Exchange Commissio the date hereof (the “Reportl),H. Lee Scott, Jr., President and Chief Execl
Officer of the Company, certify to my knowledge aindmy capacity as an officer of the Company, parguo 18 U.S.C. 1350, as adoy
pursuant to Section 906 of the Sarbanes-Oxley A2002, that:

1. The Report fully complies with the requiremesitSection 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairhegents, in all material respects, the financialdiion and results of operations of
Company as of the dates and for the periods exgueaghe Report.

IN WITNESS WHEREOF, the undersigned has executisdChbrtificate, effective as of December 2, 2005.

/sl H. Lee Scott, Jr.

H. Lee Scott, Jr.
President and
Chief Executive Officer

A signed original of this written statement reqdifgy Section 906 has been provided to Wal-Martedtoinc. and will be retained by Wisllart
Stores, Inc. and furnished to the Securities areh&xge Commission or its staff upon request.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350 (AS ADOPTED
PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002)

In connection with the Quarterly Report of Wal-M8&tbres, Inc. (the “Company”) on Form @®for the period ending October 31, 2(
as filed with the Securities and Exchange Commissio the date hereof (the “Reportl),Thomas M. Schoewe, Executive Vice Presiden
Chief Financial Officer of the Company, certifynoy knowledge and in my capacity as an officer ef @ompany, pursuant to 18 U.S.C. 1.
as adopted pursuant to Section 906 of the Sarb@rkey Act of 2002, that:

1. The Report fully complies with the requiremesitSection 13(a) or 15(d) of the Securities ExcleaAgt of 1934, as amended; and

2. The information contained in the Report fairhegents, in all material respects, the financialdiion and results of operations of
Company as of the dates and for the periods exgueaghe Report.

IN WITNESS WHEREOF, the undersigned has executisdChbrtificate, effective as of December 2, 2005.

/sl Thomas M. Schoewe
Thomas M. Schoewe
Executive Vice President and
Chief Financial Officer

A signed original of this written statement reqdifgy Section 906 has been provided to Wal-Martedtoinc. and will be retained by Wisllart
Stores, Inc. and furnished to the Securities areh&xge Commission or its staff upon request.



